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FILE NO. 191098 RESOLUTIC 0.

[Airport Professional Services Agreement Modification - Faith Group, LLC - Airport Security
Infrastructure Program - Not to Exceed $17,381,359]

Resolution approving Modification No. 11 to Airport Contract No. 10511.41, Program
Management Support Services for the Airport Security Infrastructure Program, with
Faith Group, LLC, to increase the Contract amount to $3,279,901 for a new not to
exceed amount of $17,381,359 with no changes to the term, for services through
December 31, 2021, pursuant to Charter, Section 9.118(b), to commence following

Board approval.

WHEREAS, The Airport Security Infrastructure Program (“Program”) is enhancing the
Airport’s security systems based on a prioritized set of recommendations established in the
Airport’s Security Implementation Master Plan; and

WHEREAS, The Program includes three projects for the Airport-wide improvement and
expansion of security infrastructure to increase safety and security of the Airport’s assets,
operations, and technology; the projects are the Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection System
Project; all three projects are being performed under one design-build contract; and

WHEREAS, On September 1, 2015, by Resolution No. 15-0170, the Commission -
awarded Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program (“Contract”), to Faith Group, LLC in the not to exceed amount
of $2,671,000 for the first year of services, and authorized the Faith Group, LLC to proceed
with Phase'| of the Perimeter Intrusion Detection System Project for preliminary planning

services; and

Airport Commission
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WHEREAS, The Contract scope of work includes program-level management, design
and construction management services, project controls, contract administration, cost
estimating services, and field inspection for the Program; and

WHEREAS, On February 2, 2016, by Resolution No. 16-0045, the Commission

~approved Modification No. 1, authorizing the Faith Group, LLC to proceed with Phase Il of the

Perimeter Intrusion Detection System Project; and

WHEREAS, Effective March 2, 2016, the Airport Director executed Modification No. 2,
updating overhead rates and labor rates with no changes to the Contract amount or term; and

WHEREAS, On July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3, increasing the Contract not to exceed amount to $5,660,142 for services
through October 15, 2017; and

WHEREAS, On June 20, 2017, by Resolution No. 17-0154, the Commission approved
Modification No. 4, increasing the Contract not to exceed amount to $9,820,795 for services
through August 15, 2018; and

WHEREAS, Effeotive September 1, 2017, the Airport Director executed Modification
No. 5, adding a new sub-consultant and updating overhead rates and labor rates with no
changes to the Contract amount or term; and

WHEREAS, On March 6, 2018, by Resolution No. 18-0054, the Commissibn approved
Modification No. 8, increasing the Contract not to exceed amount to $14,629,565 for services
through December 31, 2019; and

WHEREAS, On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors
approved Modification No. 6 increasing the Contract not to exceed amount to $13,741,320 for
services through December 31, 2019; and

WHEREAS, Effective September 1, 2018, the Airport Director executed Modification

No. 7, updating labor rates with no changes to the Contract amount or term; and

Airport Commission
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WHEREAS, Effective March 20, 2019, the Airport Director executed Modification No. 8,
updating a sub-consultant's name with no changes to the Contract amount or term; and

WHEREAS, Effective June 17, 2019, the Airport Director executed Modification No. 9,
adding a new sub-consultant and updating overhead rates and labor rates with no changes to
the Contract amount or term; and

WHEREAS, On October 1, 2019, by Resolution No. 19-0253, the Commission
approved Modification No. 10, increasing the Contract not to exceed amount to $14,101,458
for services through December 31, 2021; and

WHEREAS, Also, on October 1, 2019, by Resolution No. 19-0254, the Commission
approved Modification No. 11, increasing the Contract not to exceed amount to $17,381,359
with no change to the Contract term; and |

WHEREAS, Charter, Section 9.118(b) provides that modifications exceeding $500,000
for agreements entered into by a department, board, or commission requiring anticipated
expenditures of ten million dollars or more, shall be subject to approval by the Board of
Supervisors by resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves Modification No. 11 to
Airport Contract No. 10511.41, Program Management Support Services for the Airport
Infrastructure Security Program, with Faith Group, LLC, increasing the Contract amount by
$3,640,039 for a new total Contract not to exceed amount of $17,381,359 for services through
December 31, 2021; a copy of Modification No. 11 is contained in Board of Supervisors’ File
No. 191098 along with fhe Contract and all previously executed modifications; and, be it

FURTHER RESOLVED, That within thirty (30) days of Modifioétion No. 11 being fully
executed by all parties, the Commission shall provide a copy to the Clerk of the Board for

inclusion in the official file.

Airport Commission .
BOARD OF SUPERVISORS Page 3




BUDGET AND FINANCE COMMITTEE MIEETING NOVEMBER 20, 2019

Item 3 Department:
F|Ie 19 1098 San Francisco International Airport {Airport) 7

EXECUTIVE SUMMARY |

Legislative Objectives

e The proposed resolution would approve Modification No. 11 to the San Francisco
International Airport’s (Airport) contract with Faith Group, LLC, to provide program
management support services to the Airport Security Infrastructure Program, increasing
the contract not-to-exceed amount by $3,279,901, for a total not to exceed $17,381,359,
with no changes to the contract term.

Key Points

e The Airport Security Infrastructure Program is a $197 million program, consisting of
migrating to a singular access control system, adding camera systems to areas throughout
the Airport, and providing a security network infrastructure system for future
implementation of the security systems.

e The Airport selected Faith Group, LLC, to provide program management support services
following a competitive solicitation. The scope of work included design and construction
management services, project controls, contract administration, cost estimating services,
and field inspection of Airport infrastructure. The contract has since been modified 10
times, increasing the not to exceed amount to $14,101,458 and extending the term
through December 31, 2021.

e The Airport originally selected one design-build contractor to design and construct the
security infrastructure (for which Faith Group provides program management support
services). Subsequently, the Airport entered into a separate design-build contract to
complete the Internet Protocol Camera Coverage Project phase of the Airport Security
Infrastructure Program. The change in the Internet Protocol Camera Coverage Project
extended the construction phase by approximately two years to late 2021. Additional
funding is now needed for the Faith Group contract to provide continued program
management support services through the extended construction phase.

Fiscal Impact

e The proposed Modification No. 11 would increase the not-to-exceed amount of the
contract by $3,279,901, for a total not to exceed $17,381,359. Sufficient funding is
available in the FY 2019-20 Airport Capital budget.

e The total budget for the Airport Security Infrastructure program is $197,438,379. To date,
the Airport has spent $141,425,143 and encumbered $5,927,870.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a depa'rtment, 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 2015, the San Francisco International Airport (Airport) hired consultants to develop a Security
Implementation Master Plan. The Security Implementation Master Plan provided a series of
recommendations o improve security. Some recommendations, such as checkpoint
improvements, have already been constructed by the Airport. Based on the Security
Implementation Master Plan, the Airport decided to (1) migrate to a singular access control
system, (2) add camera systems to areas throughout the Airport, and (3) provide a security
network infrastructure system for future implementation of the security systems. The Airport
decided to combine these improvements into one program, the Security infrastructure
Program.

The Airport entered into a contract with Faith Group LLC, following a competitive selection
process, from October 19, 2015 through October 18, 2016, and an amount not to exceed
$2,671,000, to provide program management to the Security Infrastructure program. The scope
of work included design and construction management services, project controls, contract
administration, cost estimating services, and field inspection of Airport infrastructure.

Under the initial contract, Faith Group was to provide program management support services
to the Airport Security Infrastructure Program, including three projects:

1. Access Control Improvements Project: the Airport introduced a new access control
system during Terminal 2 construction to replace the aging legacy system, and all
subsequent construction projects at the Airport included installation of this system. The
Access Control Systems Improvement Project will remove the remaining legacy nodes
and replace them with the new system devices.

2. Internet Protocol Camera Coverage Project: the Airport will add over 450 cameras to
provide coverage in areas of known deficiency, largely within Terminal spaces and
perimeter areas.

3. The Perimeter Intrusion Detection System: the Airport is implementing a new radar
perimeter system to create a virtual fence line offshore from the waterside perimeter.

The contract has since been amended 10 times, as shown in Table 1 below:

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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NOVEMBER 20, 2019

Table 1: Faith Group Contract Modifications

No. Date Approval Type Description

1 2/2/2016  Airport Authorization to proceed with Phase Il of Perimeter Intrusion
Commission Detection System”

2 3/2/2016  Administrative Amendment of overhead and billing rates

3 7/19/2016  Airport Extended term by one year through October 15, 2017, and
Commission increased not-to exceed amount by $2,989,142, for a total of

$5,660,142

4 6/20/2017  Airport Extended term by 10 months through August 15, 2018, and

Commission increased not-to-exceed amount by $4,160,653, for a total of

$9,820,795

5 9/1/2017

Administrative

Amendment of overhead rates, billing rates, and addition of
new sub-consultant

6 7/31/2018 Board of Extended term by one year and five months through December
Supervisors (File 31, 2019, and increased not-to-exceed amount by $3,920,525,
18-0379) for a total of $13,741,320

7 9/1/2018  Administrative Amendment of billing rates

8 3/20/2019 Administrative Amendment of sub-consultant’s firm name

9  6/17/2019

Administrative

Amendment of overhead rates, billing rates, and addition of
new sub-consultant

10  10/1/2019

Airport
Commission

Extended term by two years through December 31, 2021, and
increased not-to-exceed amount by $360,138, for a total of
$14,101,458

On October 1, 2019, the Airport Commission approved Modification Nos. 10 and 11.
Modification No. 10 allowed services to continue while the Airport sought Board of Supervisors
Approval for Modification No. 11, the subject of the proposed resolution.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve Modification No. 11 to the Airport’s contract with Faith
Group, increasing the not-to-exceed amount of the contract by $3,279,901, from $14,101,458
approved by the Airport Commission in Modification No. 10 to $17,381,359. Faith Group would
continue to provide program management for the Airport, including construction management,
cost and scheduling services, document control, construction and special inspections, and
administrative support functions.

! The Perimeter Intrusion Detection System (PDIS) was divided into two phases: Phase |, consisting of the
telecommunication duct bank survey, and Phase li, consisting of all-program level management services and
project management services for the project.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Increase in Airport Security Infrastructure Program
The Airport Security Infrastructure Program budget is $197,438,379, as shown in Table 2 below.
Table 2: Airport Security Infrastructure Program Budget

Activity Amount
Airport Project Management $6,331,709
Planning 986,895
Design ‘ 9,456,824
Construction i 163,281,592
Program Management Support (File 19-1098) 17,381,359
Total $197,438,379

Source: Airport

The Airport originally selected one design-build contractor to design and construct the security
infrastructure. Subsequently, the Airport entered into a separate design-build contract to
complete the Internet Protocol Camera Coverage Project phase of the Airport Security

Infrastructure Program, increasing the number of cameras from 450 to 876. The change in the

Internet Protocol Camera Coverage Project has extended the Airport Security Infrastructure
Program completion date by two years, from the original completion date in November 2019 to
a new completion date in approximately November/December 2021.

Contract Term Extension

The original Request for Proposals (RFP) stated that the program management support services
contract term would be for up to five years. In order to provide program management services
through completion of the Airport Security Infrastructure Program, Modification 10 to the
contract extends the contract term by two years through December 2021, as shown in Table 1
above, which is approximately 14 months more than the term advertised in the in the RFP of up
to five years through October 2020. According to Ms. Katarina Lam, Airport Contract
Administrator, the Airport decided to exiend the program management support services
contract with Faith Group beyond the initial five-year term rather than issue a new RFP because
it would be inefficient to change program management firms in the middle of the project.

FISCALIMPACT | ‘ ' f

The proposed Modification No. 11 would increase the not-to-exceed amount of the contract by
$3,279,901, for a total not to exceed $17,381,359. Sufficient funding is available in the Airport
FY 2019-20 Capital budget to pay for the requested additional spending authority. According to
Ms. Lam, the Airport expects to have expended $13,565,103 through December 31, 2019. The
contract budget is shown in Table 3 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Faith Group Contract Budget

NOVEMBER 20, 2019

Current Proposed
ltem Contract Amendment Total
Project Management $4,702,268 $1,200,095 $5,902,363
Project Controls 4,079,190 727,339 4,806,529
Field Staff 2,315,000 593,020 2,908,020
Administration 2,275,000 589,447 2,864,447
Other Direct Costs 730,000 170,000 900,000
Total $14,101,458 $3,279,901 $17,381,359

Source: Airport

Of the Airport Security Infrastructure Program budget of $197,438,379, shown in Table 2 above,
the Airport has spent $141,425,143 and has encumbered $5,927,870 for a total of

RECOMMENDATION

$147,353,013. The Airport expects to spend the rest of the money by December 2021.

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS
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Item 4 Department:
File 19-1111 Mayor's Office 7 ‘

_EXECUTIVE SUMMARY

Legislative Objectives

e The proposed resolution would authorize an exclusive negotiating agreement for a future
ground lease with Mercy Housing California at 155 Grove Street, 165 Grove Street, and
240 Van Ness Avenue

Key Points

e The City owns land located at 155 Grove Street, 165 Grove Street, and 240 Van Ness
Avenue, a combined set of parcels that the City considers surplus property.

e To find an alternative use, in November 2017, the Mayor’s Office released a Request for
Proposals to develop the City’s surplus property located at above noted address. Three
responses were evaluated by a selection pane!, with the proposal by Mercy Housing
California and the Kelsey Group scoring the highest. The proposed project, which is still in
the early design stage, is an affordable housing development specifically targeting the

disabled community, with a community garden accessible to the public.

e According to Mr. John Updike, Senior Project Manager at the Real Estate Division, the
proposed exclusive negotiating agreement is necessary for Mercy Housing California and
the Kelsey Group to effectively raise capital to fund predevelopment costs and to seek
entitlement authorizations for the affordable housing project.

Fiscal Impact

e According to the draft exclusive negotiating agreement, the final ground lease between
the City and the developers would be $15,000 per year and have an initial term of 75
years and one option to extend for 24 years. These terms are consistent with the City’s
other ground leases for affordable housing projects. The ground lease would require the
development to remain affordable during the entire term.

e The negotiating period would be 45 months, with three options to extend for 90 days
each.

e The final ground lease would be subject to Board of Supervisors’ approval.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
11
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'MANDATE STATEMENT

City Administrative Code Section 23.30 states that leases of City-owned property can be for less
than market rent if the lease is for a proper public purpose with Board of Supervisors’” approval.

City Administrative Code Section 23A.7 states the surplus City property must be evaluated by
the Mayor’s Office of Housing and Community Development for feasibility of affordable
housing development and report such determinations to the Board of Supervisors.

- BAGCKGROUND ..:___.u.__M.,-W:__VM___,,__” . ..A.N.‘_,_r.w,,_‘.,_Ww_mj;,_;_m,.,;_.~.7%

The City owns land located at 155 Grove Street, 165 Grove Street, and 240 Van Ness Avenue, a
combined set of parcels that has City storage facilities and a community garden. According to
Mr. John Updike, Senior Project Manager at the Real Estate Division, neither of the storage
facilities are being used by the City and the Real Estate Division considers the area surplus
property. The community garden is tended to by a neighborhood gardening advocate licensed
to do so by the Real Estate Division. Exhibit 1 below shows the location of the properties.

Exhibit 1: Map of 155 Grove Street, 165 Grove Street, and 240 Van Ness Avenue

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
12
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Selection of Project

According to Mr. Updike, the Mayor’'s Office of Housing and Community Development
(MOHCD) evaluated the property but did not believe it could be developed for affordable
housing purposes, consistent MOHCD’s underwriting standards. To find an alternative use, in
November 2017, the Mayor’s Office released a Request for Proposals (RFP) to develop the City’s
surplus property located at above noted address.’ Three responses were evaluated by a
selection panel,? with the proposal by Mercy Housing California and the Kelsey Group scoring
the highest. The proposed project, which is still in the early design stage, is an affordable
housing development specifically targeting the disabled community, with a community garden
accessible to the public.

' DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize an exclusive negotiating agreement for a ground
fease with Mercy Housing California at 155 Grove Street, 165 Grove Street, and 240 Van Ness
Avenue.

According to Mr. Updike, the proposed exclusive negotiating agreement is necessary for Mercy
Housing California and the Kelsey Group to effectively raise capital to fund predevelopment
costs and to seek entitlement authorizations for the affordable housing project.

FISCAL IMPACT

According to the draft the exclusive negotiating agreement, the final ground lease between the
City and the developers would be $15,000 per year and have an initial term of 75 years and one
option to extend for 24 years. The proposed lease amount is below market rate, consistent with
City Administrative Code Section 23.30, which allows leases of City-owned property to be for
less than market rent if the lease is for a proper public purpose subject to Board of Supervisors’
approval. The exclusive negotiating agreement’s proposed ground lease rent of $15,000 per
year is consistent with the City’s other ground leases for affordable housing projects. The
ground lease would require the development to remain affordable during the entire term.

The negotiating period would be 45 months, with three options to extend for 90 days each.

The final ground lease would be subject to Board of Supervisors’ approval.

RECOMMENDATION

Approve the proposed resolution.

' The City's surplus property was identified in a global RFP (“Reinventing Cities”) under the Cities Climate
Leadership Group (C40), a global local government effort to address climate change. San Francisco identified two
surplus properties in that RFP: Civic Center (subject of this legislation) and Hallidie Plaza (no proposal received has
been accepted).

? The selection panel consisted City staff, private sector architects, a professor of architecture at the University of
California Berkeley, and an affordable housing developer that operates in San Francisco.

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

Modification No. 11

Contract No. 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made effective as of October 1, 2019, in San Francisco,
California, by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City”), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

RECITALS
A. City and Contractor have entered into the Agreement for the San Francisco International Airport
(the “Alrport” or “SFO”) (as defined below); and
B. The Commission is authorized to enter into all contracts which relate to matters under its

jurisdiction; and

C. . On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not to exceed $2,671,000; and

D. On February 2, 2016, by Resolution No. 16-0045, the Commission approved Modification No. 1
to proceed with Phase II of the Perimeter Intrusion Detection System project; and

E. On March 2, 2016, City and Contractor administratively modified the Agreement to update the
Notice to Parties and update the overhead rates and billing rates through Modification No. 2; and

F. On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3
extending the term of the Agreement through October 15, 2017 and increasing the contract amount by
$2,989,142 for a new total contract amount not to exceed $5,660,142; and

G. On June 20, 2017, by Resolution No. 17-0154, the Commission approved Modification No. 4
extending the term of the Agreement through August 15, 2018 and increasing the contract amount by
$4,160,653 for a new total contract amount not to exceed $9,820,795. A new sub-consultant was also
incorporated through Modification No. 4; and

H. On September 1, 2017, City and Contractor administratively modified the Agreement to update the
overhead rates, billing rates, and to incorporate a new sub-consultant through Modification No. 5; and

L. On March 6, 2018, by Resolution No. 18-0054, the Commission approved Modification No. 6
extending the term of the Agreement through December 31, 2019 and increasing the contract amount by
$4,808,770 for a new total contract amount not to exceed $14,629,565; and

L. On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors approved Modification
No. 6 to the Agreement under San Francisco Charter Section 9.118, but reduced the not-to-exceed amount

AIR-650 (6-16) 1of4 Contract No. 10511.41, Mod 11



by $888,245 for a new total not-to-exceed amount of $l3',741,320 to align with anticipated expenditures
through December 31, 2019; and )
K. On September 1, 2018, City and Contractor administratively modified the Agreement to update the
billing rates through Modification No. 7; and

L. On March 20, 2019, City and Contractor administratively modified the Agreement to update the
overhead rates through Modification No. 8; and

M. On June 17, 2019, City and Contractor administratively modified the Agreement to update the
overhead rates and billing rates and update the Agreement to maintain consistency with statutory, Code,
and San Francisco ordinances effecting contracting, and other applicable standard changes to City contracts
that occurred since execution of the Agreement, through Modification No. 9; and

N. On October 1, 2019, by Resolution No. 19-0253, the Commission approved Modification No. 10
extending the term of the Agreement through December 31, 2021 and increasing the contract amount by
$360,138 for a new total contract amount not to exceed $14,101,458; and

0. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to
increase the contract amount; and

P. On October 1, 2019, by Resolution No. 19-0254, the Commission approved this Modification to
the Agreement to increase the contract amount by $3,279,901 for a new total not-to-exceed amount of
$17,381,359; and

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

R. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No,
46926-14/15 on March 13, 2018; and

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

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

- a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016,
Modification No. 2, dated March 2, 2016,
Modification No. 3, dated July 19, 2016,
Modification No. 4, dated June 20, 2017,
Modification No. 5, dated September 1, 2017,
Modification No. 6, dated March 6, 2018,
Modification No. 7, dated September 1, 2018,
Modification No. 8§, dated March 20, 2019,
Modification No. 9, dated June 17, 2019, and
Modification No. 10, dated October 1, 2019.

AIR-650 (6-16) 2 of 4 Contract No. 10511.41, Mod 11



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

2, Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed $3,279,901 for a new total not-to-exceed amount of $17,381,359

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

AIR-650 (6-16) 3of4 Contract No. 10511.41, Mod 11



IN WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first
referenced above.

CITY CONTRACTOR
AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO
By: _ é&% fqﬁb
Ivar C. Satero, Airport Director Authorized Signa{ure
Wendy Wilke
: Managing Principal
Attest: Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, Missouri 63143

By
C. Corina Monz6n, Secretary City Supplier ID: 0000020321
Airport Commission
Resolution No: 19-0254 Federal Employer ID Number: 20-0568153

Adopted on: October 1, 2019

Approved as to Form:

Dennis J. Herrera
City Attorney

By W%

Daniel A. Edington
Deputy City Attorney

AIR-650 (6-16) 4 of4 Contract No. 10511.41, Mod 11



APPROVAL OF MODIFICATION NO. 11 TO PROFESSIONAL SERVICES

CONTRACT NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR

THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM WITH FAITH GROUP,

LLC, INCREASING THE CONTRACT AMOUNT BY $3,279,901 FOR A TOTAL

CONTRACT NEW CONTRACT NOT-TO-EXCEED AMOUNT OF $17,381,359 WITH

NO CHANGE TO THE CONTRACT DURATION

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Airport Security Infrastructure Program (ASIP) is enhancing security systems

~ based on a prioritized set of recommendations established in the Airport’s

Secyrity Implementation Master Plan; and

on Septémber 1, 2015, by Resolution No. 15-0170, the Commission awarded a
Contract to Faith Group, LLC for Program Management Support Services for the
ASIP, in an amount not to exceed $2,671,000 for first year of services; and

on February 2, 2016, by Resolution No, 16-0045, the Commission approved
Moditfication No. 1 for authorization to proceed with Phase II of the Perimeter
Intrusion Detection System Project; and

by administrative Modification No. 2, dated March 2, 2016, Staff amended the
Contract to update labor classifications; and

on July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 in an amount of $2,989,142 for the second year of services
through October 15, 2017; and ‘

on June 20, 2017, by Resolution No. 17-0154, the Commission approved
Modification No. 4 in an amount of $4,160,653 for the third year of services
through August 15, 2018; and

by administrative Modification No. 3, dated September 1, 2017, Staff amended
the Contract to add new sub-consultants; and

on March 6, 2018, by Resolution No. 18-0054, the Commission approved
Modification No. 6 in an amount of $4,808,770 for the fourth year of services
through December 31, 2019; and

on July 31, 2018, by Resolution No. 281-18, the San Francisco Board of
Supervisors approved Modification No. 6 to the Contract under San Francisco
Charter Section 9.118 but reduced the not-to-exceed amount by $888,245 for a
new not-to-exceed amount of $13,741,320; and
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.. 1 9 - 0 2 5 /1

by administrative Modification No. 7, dated September 1, 2018, Staff amended
the Contract to modify billing rates; and

by administrative Modification No. 8, dated March 20, 2019, Staif amended the
Contract to modify a sub-consultant’s firm name; and

by adminisirative Modification No. 9, dated June 17, 2019, Staff amended the
Contract to modify overhead rates, billing rates, and add a new sub-consultant;
and

on October 1, 2019, by Resolution No. { 70253 the Commission approved
Modification No. 10 in the amount of $360,138 for services through December
31,2021; and

this Modification No. 11 increases the Contract amount by $3,279,901 for a new
Contract amount not to exceed $17,381,359 with no change to the contract

duration; and

the City’s Contract Monitoring Division has approved a Local Business,

‘Enterprise subcontractor participation requirement of 18% for this Contract and

Faith Group, LLC has committed to meeting that requirement; now, therefore, be
it

that the Commission hereby approves Modification No. 11 to Professional
Services Contract No. 10511.41, Program Management Support Services for the
Alrport Security Infrastructure Program with Faith Group, LLC, in an amount of
$3,279,039 for a new Contract amount not to exceed $17,381,359 with no change
to the Contract dwration; and, be it further '

RESOLVED, that the Commission hereby directs the Commission Secretary to seek Board of

Supervisors’ approval of Modification No. 11 consistent with San Francisco
Charter Section 9.118(b).

Page 2 of 2
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San Francisco International Airport

MEMORANDUM
QOctober 1, 2019

" o 19-0253

I'o: AIRPORT COMMISSION
Hon. Larry Mazzola, President : ‘
Hon. Linda S. Crayton, Vice President : 19~ 025 4
Hon. Eleanor Johns ,
Hon. Richard J. Guggenhime

Hon. Malcolm Yeung OCT O ], 2019

FROM: Airport Director

SUBJECT:  Approval of Modification Nos. 10 and 11 to Professional Services Contract No.
' 10511.41, Project Management Support Services for the Airport Security
Infrastructure Program

DIRECTOR’S RECOMMLENDATION: APPROVE MODIFICATION NOS. 10 AND 11 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROJIECT MANAGEMENT.
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM
WITH FAITH GROUP, LLC, TO INCREASE THE CONTRACT AMOUNT BY $3,640,039
FOR ANEW CONTRACT NOT-TO-EXCEED AMOUNT OF $17,381,359 AND
EXTENDING THE CONTRACT DURATION FOR SERVICES THROUGH DECEMBER 31,
2021.

Executive Summary

The Program is enhancing security systems based on a prioritized set of recommendations
established in the Airport’s Security Implementation Master Plan. It includes three distinct
projects for Airport-wide improvement and expansion of security infrastructure to increase safety
and security of the Airport’s assets, operations, and technology.

This Contract provides Program Management Support Services (PMSS) for the Program, which
include cost/schedule controls, construction management, special inspections, document control,
and other administrative support functions.

This proposed action approves the full not-to-exceed Contract amount of $17,381,359 and the
tull Contract duration through December 31, 2021.

Faith Group, LLC provides PMSS for the Airport Security Infrastructure Program (ASIP).
Delays in the design-build effort and the improvement and expansion of security infrastructure
through the Closed Circuit Television Enhancement and Additions Capital Improvement Project
No. 11442 (CCTV Project) have created the need for additional PMSS services. Modification
No. 10 to Contract No. 10511.41 increases the Contract Amount by $360,138 and Contract
duration for services through December 31, 2021, Modification No. 11 increases the Contract

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 'l'lns PR]NT C‘()V]':I{S CALI"ND/‘\I{ I'I'EM N(‘) E 3«,

LONDON N, BREED LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD 1. GUGGENHIME MALCOLM YEUNG IVAR €, SATERO
MAYOR PRESIDENT | VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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amount by $3,279,901 for a new total Contract not-to-exceed amount of $17,381,359 with no
change to the Contract duration. If the Commission approves Modification No. 10, the blank in
the proposed Resolution approving Modification No. 11 will be filled in with the appropriate
Resolution number.

Modification No. 11 causes the Contract to exceed the current Board of Supervisors approval.
Modification No. 11 requires a new approval by the Board of Supervisors. Modification No. 10
will extend the Contract duration to accommodate the time required for Board of Supervisors
approval.

Background

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Contract No.
10511.41 to Faith Group, LLC in a not-to-exceed amount of $2,671,000 for the initial year of
services. This Contract provides PMSS for the ASIP, which includes cost/schedule controls,
construction management, special inspections, document control, and other administrative .
support functions.

The Commission previously approved Contract Modification Nos. 1, 3, 4 and 6 to increase the
Contract not-to-exceed amount to $13,741,320 and extend the Contract duration to four years
and two months. Modification Nos. 2, 5, 7, 8 and 9 were administrative modifications to adjust
labor rates and add new sub-consultants with no change to the contract amount or duration.

Together, Modification Nos. 10 and 11 increase the Contract to the full not-to-exceed amount of
$17,381,359 for six years and two months of services.

_ Modification No. 10 would increase the Contract amount by $360,138 and extend the Contract
duration from January 1, 2020 to December 31, 2021 to allow services to contmue while seeking
approval by the Board of Supervisors of Modification No. 11.

Modification No. 11 would increase the Contract to the full not-to-exceed amount of $17,381,359
with no change to the Contract duration. Modification No. 11, pending Commission approval, will
cause the Contract to exceed the current Board of Supervisors approval. Staff will seek a new
approval from the Board of Supervisors as required by the San Francisco Charter Section 9.118(b)
for the full not-to-exceed amount of the Contract.

Staff will periodically review and adjust the staffing provided by this Contract based on the
dynamic needs of the Project. Staff will report to the Commission periodically on the
performance of this consultant team through off-calendar memoranda. Staff will evaluate
performance based on retention of key personnel and the proficiency of the consultant to provide
project management support services to assist in the delivery of the Project on budget and on
schedule. .

The full not-to-exceed Contract amount is within the budget for this Contract and is funded from
the Ascent Program — Phase 1 under the Airport’s Capital Improvement Plan.
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The City’s Contract Monitoring Division has approved an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract. Faith Group, LL.C has committed to
mecting this requirement.

Recommendation

I recommend the Commission approve Modification Nos. 10 and 11 to Professional Services
Contract No. 10511.41, Project Management Support Services for the Airport Security
Infrastructure Program with Faith Group, LLC, to increase the Contract amount by $3,640,039
for a new not-to-exceed amount of $17,381,359 and extend the Contract duration for services

through December 31, 2021.
1 C. Safero |

i _il‘pOI‘l‘ irector

A

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

Attachments



ATTACHMENT A
SUMMARY OF COMMISSION ACTIONS

October 1, 2019

Contract No. 10511.41 - Program Management Support Services for the Airport Security infrastructure Program
Faith Group, LLC
Modification Nos. 10 & 11

: Modification | Resolution o
Date No. No. Description Scope Amount
9/1/2015 - 15-0170 |Award of Contract Program Management Support Services $2,671,000
21212016 1 16-0045 | Authorization of Phase Il ggir;z{iizitig;\sice) n;z.roceed with Phase Il of Perirﬁeter lntrusio_n $0
3/212016 2 - Administrative Modification Amendment of overhead rates and billing rates $0
7/19/2016 3 16-0210 |Annual Renewal Annual renewal for the second year of services $2,989,142
6/20/2017 4 17-0154 |Annual Renewal Annual renewal for the third year of services $4,160,653
o017 5. ] Administrative Modificaton :2::25?22; 23 l?;/:trhead rates, billing rates, and addition of $0
3/6/2018 6 18-0054 |Annual Rengwal Annual renewal for the fourth year of services $4,808,770
713112018 - 281-18 |Board of Supervisors Board of Supervisor Action Reso No, 281-18 ($888,245)
9/1/2018 7 - Administrative Modification Amendment of billing rates $0
Attachment A Page 10of2 Confract 10511.41



~ ATTACHMENT A
SUMMARY OF COMMISSION ACTIONS
October 1, 2019

Contract No. 10511.41 - Program Management Support Services for the Airport Security Infrastructure Program
Faith Group, LLC ' ’
Modification Nos. 10 & 11

| Modification | Resolution
Date No. No.- Description Scope : Amount
3/20/2019 8 - Administrative Modification Amendment of sub-consultant's firm name $0
6/17/2019 9 _ Administrative Modification Amendment of overhead rates, billing rates, and addition of $0
A new sub-consuitant

Contract As-Modified to Date  $13,741,320

Proposed Contract Modification No. 10 Amount $360,138
Proposed Contract Modification No. 11 Amount $3.279.901
Proposed Modified Contract Amount $17,381,359

Attachment A Page2of2 , Contract 10511.41



@) - San Francisco
- International
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Contract No: 10511.41

Contract Title: Program Management Support Services
for the Airport Security Infrastructure Program



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

Modification No. 10

Contract No. 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made effective as of October 1, 2019, in San Francisco,
California, by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City™), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

RECITALS
A. City and Contractor have entered into the Agreement for the San Francisco International Airport
(the “Alrport” or “SFO”) (as defined below); and
B. The Commission is authorized to enter into all contracts which relate to matters under its

jurisdiction; and

C. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not to exceed $2,671,000; and

D. On February 2, 2016, by Resolution No. 16-0045, the Commission approved Modification No. 1
to proceed with Phase II of the Perimeter Intrusion Detection System project; and

E. On March 2, 2016, City and Contractor administratively modified the Agreement to update the
Notice to Parties and update the overhead rates and billing rates through Modification No. 2; and

F. On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3
extending the term of the Agreement through October 15, 2017 and increasing the contract amount by
$2,989,142 for a new total contract amount not to exceed $5,660,142; and

G. On June 20, 2017, by Resolution No. 17-0154, the Commission approved Modification No. 4
extending the term of the Agreement through August 15, 2018 and increasing the contract amount by
$4,160,653 for a new total contract amount not to exceed $9,820,795. A new sub-consultant was also
incorporated through Modification No. 4; and

H. On September 1, 2017, City and Contractor administratively modified the Agreement to update the
overhead rates, billing rates, and to incorporate a new sub-consultant through Modification No. 5; and

L On March 6, 2018, by Resolution No. 18-0054, the Commission approved Modification No. 6
extending the term of the Agreement through December 31, 2019 and increasing the contract amount by
$4,808,770 for a new total contract amount not to exceed $14,629,565; and

J. On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors approved Modification
No. 6 to the Agreement under San Francisco Charter Section 9.118, but reduced the not-to-exceed amount

AIR-650 (6-16) 1of4 Contract No. 10511.41, Mod 10



by $888,245 for a new total not-to-exceed amount of $13,741,320 to align with anticipated expenditures
through December 31, 2019; and

K. On September 1, 2018, City and Contractor administratively modified the Agreement to update the
billing rates through Modification No. 7; and

L. On March 20, 2019, City and Contractor administratively modified the Agreement to update the
overhead rates through Modification No. 8; and

M. On June 17, 2019, City and Contractor administratively modified the Agreement to update the
overhead rates and billing rates and update the Agreement to maintain consistency with statutory, Code,
and San Francisco ordinances effecting contracting, and other applicable standard changes to City contracts
that occurred since execution of the Agreement, through Modification No. 9; and

N. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to
extend the term of the Agreement and increase the contract amount; and

0. On October 1, 2019, by Resolution No. 19-0253, the Commission approved this Modification to
the Agreement to extend the term of the Agreement for services through December 31, 2021 and increase
the contract amount by $360,138 for a new total not-to-exceed amount of $14,101,458; and

P. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on March 13, 2018; and ‘

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

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016,
Modification No. 2, dated March 2, 2016,
Modification No. 3, dated July 19, 2016,
Modification No. 4, dated June 20, 2017,
Modification No. 5, dated September 1, 2017,
Modification No. 6, dated March 6, 2018,
Modification No. 7, dated September 1, 2018,
Modification No. 8, dated March 20, 2019, and
Modification No. 9, dated June 17, 2019.

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

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a new
ending date of December 31, 2021.

ATR-650 (6-16) 20f4 Contract No. 10511.41, Mod 10



3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed $360,138 for a new total not-to-exceed amount of $14,101,458.

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

AJR-650 (6-16) 3of4 Contract No. 10511.41, Mod 10



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
- //LSQ\

By:

(s Wro, Alirport Director
Attest
B % /
y

~Corina Mo Secretary
Airport ommission

Resolution No: 19-0253

Adopted on: October 1, 2019

Approved as to Form:

Dennis J. Herrera
City Attorney

By “";:7//2/’%

Daniel A. Edington
Deputy City Attorney

CONTRACTOR

/M/Mﬂ&

Authorized Sl aﬁre

Wendy Wilke

Managing Principal

Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, Missouri 63143

City Supplier ID: 0000020321

Federal Employer ID Number: 20-0568153

AIR-650 (6-16)
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

non
RESOLUTION NO.__ . 1 Q 0 L '33

APPROVAL OF MODIFICATION NO. 10 TO PROFESSIONAL SERVICES
CONTRACT NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR
THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM, WITH FAITH GROUP,
LLC, INCREASING THE CONTRACT BY $366,138 FOR A TOTAL CONTRACT-NOT-
TO-EXCEED AMOUNT OF $14,101,458 AND EXTENDING THE CONTRACT FOR
SERVICES THROUGH DECEMBER 31, 2021

WHEREAS, the Airport Security Infrastructure Program (ASIP) is enhancing security systems
based on a prioritized set of recommendations established in the Airport’s
Security Implementation Master Plan; and

WHEREAS, on September 1, 2015, by Resolution No. 15-0170, the Commission awarded a
Contract to Faith Group, LLC for Program Management Support Services for the
ASIP, in an amount not to exceed $2,671,000 for the tirst year of services; and

WHEREAS, on February 2, 2016, by Resolution No. {6-0045, the Commission approved
Modification No. 1 for authorization tc proceed with Phase 11 of the Perimeter
intrusion Detection System Project; and

WHEREAS, by administrative Modification No. 2, dated March 2. 2016, Staff amended the
Contract to update fabor classifications; and

WHEREAS, onJuly 19, 2016, by Resolution No. 16-0210, the Commission approved
' Modification No. 3 in an amount of $2,989,142 for the second year of services
through October 15, 2017; and

WHEREAS, on June 20, 2017, by Resolution No, 17-0154, the Commission approved
Modification No. 4 in an amount of $4,160,653 for the third year of services
through August 15, 2018; and

WHEREAS. by administrative Modification No. 3, dated September 1, 2017, Staff amended
the Contract to add new sub-consultants; and

WHEREAS, on March 6. 2018, by Resolution No. 18-0054, the Commission approved
Modification No. 6 in an amcunt of $4.808,770 for the fourth vear of services
through December 31, 2019; and

WHEREAS, onJuly 3i, 2018, by Resolution No. 281-18. the San Francisco Board of
Supervisors approved Modification No. 6 to the Contract under San Francisco
Charter Section ©.1.i8 but reduced the not-to-exceed amount by $888.245 tor a
new noi-io-exceed amount of $13,741,320; and



AIRPORT COMMISSION
CITY AND COUNTY OF 5AN FRANCISCO

RESOLUTION N 019“@25 3

WHEREAS, by administrative Modification No. 7, dated September 1, 2018, Staff amended
the Contract to modify billing rates; and

WHEREAS, by administrative Modification No. 8, dated March 20, 2019, Staff amended the
Contract to modify a sub-consultant’s firm name; and

WHEREAS, by administrative Modification No. 9, dated June 17, 2019, Staff amended the
Contract to modify overhead rates, billing rates, and add a new sub-consultant;
and

WHEREAS, this Modification No. 10 increases the Contract amount by $360,138 for a new
Contract amount not to exceed $14,101,458 for services through December 31,
2021; and ’

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise subcontractor participation requirement of 18% for this Contract and
Faith Group, LLC has committed to meeting that requirement; now, therefore, be
it ‘

RESOLVED, that the Commission hereby approves Modification No. 10 to Professional
Services Contract No. 10511.41, Program Management Support Services for the
Airport Security Infrastructure Program with Faith Group, LLC, in an amount of
$360,138 for a new Conlract not-to-exceed amount $14,101,458 and to extend the
Contract duration for services through December 31, 2021.

Page 2 of 2
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San Francisco International Airport

MEMORANDUM
October 1, 2019 _
. | 19-0253
TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President 19~025 4

Hon. Eleanor Johns
Hon. Richard J. Guggenhime

Hon. Malcolm Yeung OCT 01 2019
FROM: Alirport Director

SUBJECT:  Approval of Modification Nos. 10 and 11 to Professional Services Contract No.
10511.41, Project Management Support Services for the Airport Security
Infrastructure Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NOS. 10 AND 11 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROJECT MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM
WITH FAITH GROUP, LLC, TO INCREASE THE CONTRACT AMOUNT BY $3,640,039
FOR A NEW CONTRACT NOT-TO-EXCEED AMOUNT OF $17,381,359 AND
EXTENDING THE CONTRACT DURATION FOR SERVICES THROUGH DECEMBER 31,
2021.

Executive Summary

The Program is enhancing security systems based on a prioritized set of recommendations
established in the Airport’s Security Implementation Master Plan. It includes three distinct
projects for Airport-wide improvement and expansion of security infrastructure to increase safety
and security of the Airport’s assets, operations, and technology.

This Contract provides Program Management Support Services (PMSS) for the Program, which
include cost/schedule controls, construction management, special inspections, document control,
and other administrative support functions.

This proposed action approves the full not-to-exceed Contract amount of $17,381,359 and the
tull Contract duration through December 31, 2021.

Faith Group, LLC provides PMSS for the Airport Security Infrastructure Program (ASIP).
Delays in the design-build effort and the improvement and expansion of sccurity infrastructure
through the Closed Circuit Television Enhancement and Additions Capital Improvement Project
No. 11442 (CCTV Project) have created the need for additional PMSS services. Modification
No. 10 to Contract No. 10511.41 increases the Contract Amount by $360,138 and Contract
duration for services through December 31, 2021, Modification No. 11 increascs the Contract

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 'FIHS P]{INT COVEI{S (,‘ALENIJALQ I'I‘EM NO é Q‘a
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MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR
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amount by $3,279,901 for a new total Contract not-to-exceed amount of $17,381,359 with no
change to the Contract duration. If the Commission approves Modification No. 10, the blank in
the proposed Resolution approving Modification No. 11 will be filled in with the appropriate
Resolution number.

Modification No. 11 causes the Contract to exceed the current Board of Supervisors approval.
Modification No. 11 requires a new approval by the Board of Supervisors. Modification No. 10
will extend the Contract duration to accommodate the time required for Board of Supervisors
approval. :

Background

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Contract No.
10511.41 to Faith Group, LLC in a not-to-exceed amount of $2,671,000 for the initial year of
services. This Contract provides PMSS for the ASIP, which includes cost/schedule controls,
construction management, special inspections, document control, and other administrative .
support functions.

The Commission previously approved Contract Modification Nos. 1, 3, 4 and 6 to increase the
Contract not-to-exceed amount to $13,741,320 and extend the Contract duration to four years
and two months. Modification Nos. 2, 5, 7, 8 and 9 were administrative modifications to adjust
labor rates and add new sub-consultants with no change to the contract amount or duration.

Together, Modification Nos. 10 and 11 increase the Contract to the full not-to-exceed amount of
$17,381,359 for six years and two months of services.

_ Modification No. 10 would increase the Contract amount by $360,138 and extend the Contract
duration from January 1, 2020 to December 31, 2021 to allow services to continue while seeking
approval by the Board of Supervisors of Modification No. 11.

Modification No. 11 would increase the Contract to the full not-to-exceed amount of $17,381,359
with no change to the Contract duration. Modification No. 11, pending Commission approval, will
cause the Contract to exceed the current Board of Supervisors approval. Staff will seek a new
approval from the Board of Supervisors as required by the San Francisco Charter Section 9.118(b)
for the full not-to-exceed amount of the Contract.

Staff will periodically review and adjust the staffing provided by this Contract based on the
dynamic needs of the Project. Staff will report to the Commission periodically on the
performance of this consultant team through off-calendar memoranda. Staff will evaluate
performance based on retention of key personnel and the proficiency of the consultant to provide
project management support services to assist in the delivery of the Project on budget and on
schedule.

The full not-to-exceed Contract amount is within the budget for this Contract and is funded from
the Ascent Program — Phase 1 under the Airport’s Capital Improvement Plan.
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The City’s Contract Monitoring Division has approved an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract. Faith Group, LLC has committed to
meeting this requirement.

Recommendation

I recommend the Commission approve Modification Nos. 10 and 11 to Professional Services
Contract No. 10511.41, Project Management Support Services for the Airport Security
Infrastructure Program with Faith Group, LLC, to increase the Contract amount by $3,640,039
for a new not-to-exceed amount of $17,381,359 and extend the Contract duration for services
through December 31, 2021.

el

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

Attachments



ATTACHMENT A
SUMMARY OF COMMISSION ACTIONS

October 1, 2019

Confract No. 10511.41 - Program Management Support Services for the Airport Security Infrastructure Program
Faith Group, LLC

Modification Nos. 10 & 11

- Modification { Resolution ,

Date No. No. Description Scope Amount
9/1/2015 - 15-0170 jAward of Contract Program Management Support Services $2,671,000
2022016 1 16-0045 |Authorization of Phase Il Author]zatlon to proceed with Phase i of Perimeter Infrusion $0

Detection System
3/2/2016 2 - Administrative Modification Amendment of overhead rates and billing rates $0
7/19/2016 3 16-0210 |Annual Renewal Annual renewal for the second year of services $2,989,142
6/20/2017 4 17-0154 |Annual Renewal Annual renewal for the third year of services $4,160,653
9/1/2017 5 } Administrative Modification Amendment of ove%"head rates, billing rates, and addition of $0
new sub-consultant,

3/6/2018 6 18-0054 |Annual Renewal Annual renewal for the fourth year of services ‘$4, 808,770
713112018 - 281-18 |Board of Supervisors Board of Supervisor Action Reso No, 281-18 ($888,245)
9/1/2018 7 - Administrative Modification Amendment of billing rates $0

Attachment A Page 1 of 2 Contract 10511.41



Contract No. 10511.41 - Program Management Support Services for the Airport Security Infrastructure Program

Faith Group, LLC
Modification Nos. 10 & 11

ATTACHMENT A
- SUMMARY OF COMMISSION ACTIONS
October 1, 2019

1 Modification | Resolution
Date No. No.- Description Scope Amount
3/20/2018 8 - Administrative Modification Amendment of sub-consultant's firm name $0
.. . . . Amendment of overhead rates, billing rates, and addition of

6/1 7/201 9 9 - Adr_nmlstratlve Modification new sub-consultant $C
Contract As-Modified to Date  $13,741,320

Proposed Contract Modification No. 10 Amount $360,138

Proposed Contract Modification No. 11 Amount $3,279.901
Proposed Modified Contract Amount $17,381,359

Attachment A Page 2 of 2
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modification No, 9

Contract No. 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made effective as of June 17, 2019, in San Francisco,
* California, by and between Faith Group, LLC (*Contractor™), and the City and County of San Francisco,
a municipal corporation (“City”), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

RECITALS
A. City and Contractor have entered into the Agreement for the San Francisco International Afrport
(the “Airport” or “SFO”) (as defined below); and '
B. The Commission is authorized to enter into all contracts which relate to matters under its

jurisdiction; and

C. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement 1o
the Contractor for one (1) year with an amount not to exceed $2,671,000; and

D. On February 2, 2016, by Resolution No, 16-0045, the Commission approved Modification No. 1
to proceed with Phase II of the Perlmeter Intrusion Detection System project; and

E. On Maich 2, 2016, City and Contractor administratively modified the Agreement to update the
Notice to Parties and update the overhead rates and billing rates through Medification No, 2; and

F. On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3 to
extend the term of the Agreement and increase the contract amount; and

G. On June 20, 2017, by Resolution No. 17-0154, the Commission approved Modification No. 4 to
extend the term of the Agreement and increase the contract amount. A new sub-consultant was also
incorporated through Modification No. 4; and

H. On September 1, 2017, City and Contractor administratively modified the Agreement to update the
overhead rates, billing rates, and to incorporate a new sub-consultant through Modification No. §; and

L On March 6, 2018, by Resolution No. 18-0054, the Commission approved Modification No. 6 to
extend the term of the Agreement and increase the contract not-to-exceed amount to $14,629,565; and

I On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors approved Modification
No. 6 to the Agreement under San Francisco Charter Section 9.118, but reduced the not-to-exceed amount
by $888,245 for a new not-to-exceed amount of $13,741,320 to align with anticipated expenditures through
December 31, 2019; and
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K. On September 1, 2018, City and Contractor administratively modified the Agreement to update the
billing rates through Modification No. 7; and

L. On March 20, 2019, City and Contractor administratively modified the Agreement to update a sub-
consultant’s firm name through Modification No, §; and

M. City and Contractor desire to administratively modify the Agreement on the terms and conditions
set forth herein to incorporate a new sub-consultant and update the overhead rates and billing rates; and

N. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on March 13, 2018; and

0. Any prior modification shall here and in the future be identified as a Modification and numbered
accordingly—for example, “First Amendment,” “First Modification,” or “Amendment No. 1” shall be
identified as Modification No, 1; and

P. The Commission desires to modify the Agreement for administrative changes required by recently
enacted San Francisco contracting ordinances; and

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

Now, THEREFORE, Contractor and City agree as follows:
1. Definitions, The following definitions shall apply to this Modificatiosn:

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016,
Modification No. 2, dated March 2, 2016,
Modification No. 3, dated July 19, 2016,
Modification No, 4, dated June 20, 2017,
Modification No. 5, dated September 1, 2017,
Modification No. 6, dated March 6, 2018,
Maodification No. 7, dated September 1, 2018, and
Modification No. 8, dated March 20, 2019.

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

¢. Confidential Information. "Confidential Information" means confidential City information
including, but not limited to, personally-identifiable information (“PII™), proiected health information
(“PHD), or individual financial information (collectively, "Proprietary or Confidential Information") that is
subject to local, state or federal laws restricting the use and disclosure of such information, including, but
not limited to, Article 1, Section 1 of the California Constitution; the California Information Practices Act
(Civil Code § 1798 et seq.); the California Confidentiality of Medical Information Act (Civil Code § 56 et
seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 6805(b)(2)); the privacy and
information security aspects of the Administrative Simplification provisions of the federal Health Insurance
Portability and Accountability Act (45 CFR Part 160 and Subparts A, C, and E of part 164); and San
Francisco Administrative Code Chapter 12M (Chapter 12M).
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2. New Section 14,3 Withholding is hereby added to the Agreement to read as follows:

143  Withholding. Contractor agrees that it is obligated to pay all amounts due to the City
under the San Francisco Business and Tax Regulations Code during the term of this Agreement. Pursuant
to Section 6.10-2 of the San Francisco Business and Tax Regulations Code, Contractor further
acknowledges and agrees that City may withhold any payments due to Contractor under this Agreement if
Contractor is delinquent in the payment of any amount required to be paid to the City under the San
Francisco Business and Tax Regulations Code. Any payments withheld under this paragraph shall be made
to Contractor, without interest, upon Contractor coming back into compliance with its obligations.

3. New Section 23.1 Consideration of Salary History is hereby added to the Agreement to read as
follows: '

23,1  Consideration of Salary History. Confractor shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or "Pay Parity Act."
Contractor is prohibited from considering current or past salary of an applicant in determining whether to
hire the applicant or what salary to offer the applicant to the extent that such applicant is applying for
employment to be performed on this Agreement or in furtherance of this Agreement, and whose application,
in whole or part, will be solicited, received, processed or considered, whether or not through an interview,
in the City or on City property. The ordinance also prohibits employers from (1) asking such applicants
about their current or past salary or (2) disclosing a current or former employee's salary history without that
employee’s authorization unless the salary history is publicly available. Contractor is subject to the
enforcement and penalty provisions in Chapter 12K, Information about and the text of Chapter 12K is
available on the web at https://sfgov.org/olse/consideration-salary-history. Contractor is required to comply
with all of the applicable provisions of 12K, irrespective of the listing of obligations in this Section.

4, Section 43. Requiring Minimwum Compensation Ordinance for Covered Employees is hereby
deleted in its entirety and replaced with New Sectior 43, Minimum Compensation Ordinance as follows:

43, Minimwm Compensation Ordinance. If Administrative Code Chapter 12P applies to this
contract, Contractor shall pay covered employees no less than the minimum compensation required by San
Francisco Administrative Code Chapter 12P, including a minimum hourly gross compensation,
compensated time off, and uncompensated time off. Contractor is subject to the enforcement and penalty
provisions in Chapter 12P. Information about and the text of the Chapter 12P is available on the web at
http://sfgov.org/olse/mco. Contractor is required to comply with all of the applicable provisions of 12P,
irrespective of the listing of obligations in this Section. By signing and executing this Agreement,
Contractor certifies that it complies with Chapter 12P,

5. Section 44. Requiring Health Benefits for Covered Employees is hereby deleted in its entirety
and replaced with New Section 44, Health Care Accountability Ordinance as follows:

44, Health Care Accountability Ordinance. If Administrative Code Chapter 12Q applies to
this contract, Contractor shall comply with the requirements of Chapter 12Q. For each Covered Empioyee,
Contractor shall provide the appropriate health benefit set forth in Section 12Q.3 of the HCAO. If
Contractor chooses to offer the health plan option, such health plan shall meet the minimum standards set
forth by the San Francisco Health Commission. Information about and the text of the Chapter 12Q, as well
as the Health Commission’s minimum standards, is available on the web at http://sfgov.org/olse/hcao .
Contractor is subject to the enforcement and penalty provisions in Chapter 12Q. Any Subcontract entered
into by Contractor shall require any Subcontractor with 20 or more employees to comply with the
requirements of the HCAO and shall contain contractual obligations substantially the same as those set
forth in this Section. :
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6. Section 58. Sugar-Sweetened Beverage Prohibition is hereby deleted in its entnety and replaced
with New Section 58. Distribution of Beverages and Water as follows:

. 58, Distribution of Beverages and Water,

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

'58.2  Packaged Water Prohibition. Contractor agrees that it shall not sell, provide, or
otherwise distribute Packaged Water, as defined by San Francisco Environment Code Chapter 24, as part
of its performance of this Agreement.

7. New Section 61.1 Order of Precedence is hereby added to the Agreement to read as follows:

61.1  Order of Precedence. Contractor agrees to perform the services described below in
accordance with the terms and conditions of this Agreement, implementing task orders, the RFP, and
Contractor's proposal dated April 29, 2015. The RFP and Contractor's proposal are incorporated by
reference as though fully set forth herein. Should there be a conflict of terms or conditions, this Agreement
and any implementing task orders shall control over the RFP and the Contractor’s proposal. If the
Appendices to this Agreement include any standard printed terms from the Contractor, Contractor agrees
that in the event of discrepancy, inconsistency, gap, ambiguity, or conflicting langnage between the City’s
terms and Contractor's printed terms attached, the City’s terms shall take precedence, followed by the

rocurement issued by the department, Contractor’s proposal, and Contractor’s printed terms, respectively.
p prop P

8. New Section 61.2 Notification of Legal Requests is hereby added to the Agreement to read as
follows:

61.2, Notification of Legal Requests. Contractor shall immediately notify City upon receipt of
any subpoenas, service of process, litigation holds, discovery requests and other legal requests (*Legal
Requests”) related to all data given to Contractor by City in the performance of this Agreement (“City Data”
or “Data’™), or which in any way might reasonably require access to City’s Data, and in no event later than
24 hours after it receives the request. Contractor shall not respond to Legal Requests related to City without
first notifying City other than to notify the requestor that the information sought is potentially covered under
a non-disclosure agreement. Contractor shall retain and presetve City Data in accordance with the City’s
instruction and requests, including, without limitation, any retention schedules and/or fitigation hold orders
provided by the City to Contractor, independent of where the City Data is stored.

9. Section 65.7 Title VI List of Pertinent Nondiscrimination Acts and Authorities is hereby
deleted in its entirety and replaced as follows:

65.7 Title VI List of Pertinent Nondiscrimination Acts and Authorities, During the
performance of this Agreement, Contractor, for itself, its assignees, and successors in interest (hereinafier
referred to as the “Contractor’) agrees to comply with the following non-discrimination statutes and
authorities:

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

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

e The Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970 (42 USC §4601) (prohibits unfair treatment of persons displaced or whose property has been
acquired because of Federal or Federal-aid programs and projects);
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¢ 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 §6101 ef seq.),
(prohibits discrimination on the basis of age);

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

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

e Titles If and I 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 Department of Transportation regulations at 49 CFR §§37 and 38 and the Department of
Justice regulations at 28 CFR, parts 35 and 36; .

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

¢ Executive Order 13166, Improving Access to Services for Persons with
Limited English Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with Title VI, you must
take reasonable steps to ensure that LEP persons have meaningful access to your programs (70 FR at 74087
to 74100);

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

“discrimination on the basis of sex in education programs or activities (20 USC §1681 ef seq.),

10. Section 68. Airport Commission Rules and Regulations is hereby deleted in its entirety and
replaced as follows:

68. Requirements For Airport Confracts.

Section 68.1. Airport Commission Rules and Regulations. Contractor agrees to comply
with the Airport Commission’s Rules and Regulations for the San Francisco International Airport as
amended from time to time. A copy of the current Rules and Regulations can be found at:
http:/fwww.flysfo.com/about-sfo/the-organization/rules-and-regulations.

Section 68.2, Federal Fair Labor Standards Act. This Agreement incorporates by
teference the provisions of 29 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, overtime pay, recordkeeping, and
child labor standards for full and part time workers. Contractor has full responsibility to monitor compliance
to the referenced statute or regulation. Contractor must address any claims or disputes that arise from this
requirement directly with the U.S. Department of Labor — Wage and Hour Division.

Section 68.3. Occupational Safety and Health Act of 1970. This Agreement
incorporates by reference the requirements of 29 CFR §1910 with the same force and effect as if given in
full text. Contractor must provide a work environment that is free from recognized hazards that may cause
death or serious physical harm to the employee. Contractor retains full responsibility to monitor its
compliance and their subcontractor’s compliance with the applicable requirements of the Occupational
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Safety and Health Act of 1970 (29 CFR §1910). Contractor must address any claims or disputes that pertain
to a referenced requirement directly with the U.S. Department of Labor — Occupational Safety and Health
Administration.

11.  New Section 71. Management of City Data ard Confidential Information is hereby added to
the Agreement to read as follows:

71. Management of City Data and Confidential Information.

711 Access to City Data. City shall at all times have access to and control of all data
given to Contractor by City in the performance of this Agreement (“City Data” or “Data”), and shall be
able to retrieve it in a readable format, in electronic form and/or print, at any time, at no additional cost.

71.2  Use of City Data and Confidential Information. Contractor agrees to hold City's
Confidential Information received from or created on behalf of the City in strictest confidence. Contractor
shall not use or disclose City's Data or Confidential Information except as permitted or required by the
Agreement or as otherwise authorized in writing by the City. Any work using, ot sharing or storage of,
City's Confidential Information outside the United States is subject to prior written authorization by the
City. Access to City's Confidential Information must be strictly controlled and limited to Contractor’s staff
assigned to this project on a need-to-know basis only. Contractor is provided a limited non-exclusive license
to use the City Data or Confidential Information solely for performing its obligations under the Agreement
and not for Contractor’s own purposes or later use. Nothing herein shall be construed to confer any license
or right to the City Data or Confidential Information, by implication, estoppel or otherwise, under copyright
or other intellectual property rights, to any third-party. Unauthorized use of City Data or Confidential
Information by Contractor, subcontractors or other third-parties is prohibited. For purpose of this
requirement, the phrase “unauthorized use” means the data mining or processing of data, stored o
transmitted by the service, for commercial purposes, advertising or advertising-related purposes, or for any
purpose other than security or service delivery analysis that is not explicitly authorized.

71.3  Disposition of Confidential Information. Upon termination of Agreement or
request of City, Contractor shall within forty-eight (48) hours return all Confidential Information which
includes all original media. Once Contractor has received written confirmation from City that Confidential
Information has been successfully transferred to City, Contractor shall within ten (10) business days purge
all Confidential Information from its servers, any hosted environment Contractor has used in performance
of this Agreement, work stations that were used to process the data or for production of the data, and any
other work files stored by Contractor in whatever medium. Contractor shall provide City with written
certification that such purge occurred within five (5) business days of the purge.

12. Appendix B— Calculation of Charges is hereby amended as follows:
a. Paragraph 4.1 is hereby deleted in its entirety and replaced with the following:

4.1 The Airport shall pay the lesser of a firm’s current audited overhead rafes, or the
maximum approved overhead rates as follows:

FIRM NAMIE OVERHEAD RATE
Faith Group, LLC 157.70%

ACG Engineers, Inc, 84.00%

BASS Electric (fixed rates) 0.00%
Chavez & Associates ' 157.28%
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CHS Consulting Group 160.60%
Cornerstone Transportation Consulting 159.75%
CPM Associates, Inc. 110,00%
Inspired Data Solutions ' 95.00%
PMA Consultants 121.21%
PMCM2 132.00%
RES Engineers, Inc. 166.00%
Saylor Consulting 125.97%

b. Paragraph 6, Billing Rates, is hereby deleted in its entirety and replaced with the following;:
6.  Billing Rates

The approved fully burdened (overhead and Fee included) maximum Billing Rates are

as follows: '
CLASSIFICATION BILLING RATE
Admin, Assistant T : $88.72
Admin, Assistant TI $118.29
Admin. Assistant/Clerk $58.58
Administrative 1 $77.58
Administrative 2 $70.53
Administrator ' ' $89.17
Analyst $95.94
Apprentice $90.00
BIM Modeler : $203,82
Business Process Analyst $219.69
CAD Designer $88.01
CAD Manager $140.13
CAD Operator $80.10 - $114.65
CAD Support $103.50
Chief Estimator $190.48
Construction Inspector $132.02
Construction Manager $154.37 - $161.37
Cost Engineer ' $88.01
Design Manager $203.82
Design/Technical Manager o $169.41
Document Control Clerk ' $67.37
Document Control Manager $118.42
Document Control Spec. I $88.72
Document Control Spec. 11 , $118.29
Document Control Technician $90.22
Engineer _ $93.89
Estimates Coordinator $68.02
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Estimator $83.48 - $165.60
Estimator 1/1 $84.87 - $133.08
Estimator 2/11 $142.22 - $162.65
Estimator 3/111 $192.22
Field Engineer 1 $118.29
Field Engineer II $147.86
Field Engineer 11 $177.44
Field Inspector $120.29
Inspector $133.08
Inspector 1 $179.85
Inspector 2 $132.31
Intern $68.79
IT Designer $129.83
Journeyman $135.00
MEP Engineer $211.59
MEP Project Engineer $156.73
Mise. Support 1 $88.01
Misc. Suppott 2 $102.68
Office Engineer 1 $133.08
Office Engineer II $162.65
Office Engineer I11 $192.22
Operations Analyst $190.71
Permit Coordinator $140.59
Principal $242.04
Principal Estimator $191.71
Project Controls Engineer | $133.08
Project Controls Engineer 11 $162.65
Project Controls Engineer 111 $192.22
Project Controls Manager $162.65 - $204.20
Project Controls Manager I $133.08
Project Controls Manager 11 $162.65
Project Controls Manager 11 $192.22
Project Engineer $114.65
Project Manager $140.00 - $264.05
QA/QC Manager $134.45

| Report Writer $135.84
Scheduler $143.10 - $173.25
Scheduler I $133.08
Scheduler I1 $162.65
Scheduler I1T $192.22
Senior Engineer $135.84 - $234.08
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Senior Special Inspector (Double Time) $263.40
Senior Special Inspector (Overtime & Weekends) $197.59
Senior Special Inspector (Regular Time) $131.73
Senior Special Inspector (Swing Shift) $148.20
Special Inspector (Double Time) $251.75
Special Inspector (Overtime & Weekends) , $188.81
Special Inspector (Regular Time) $125.88
Special Inspector (Swing Shift) © $141.62
Sr. Business Analyst $211.59
Sr. Designer : $133.99
Sr. Electrical Estimator $183.17
Sr. Estimator $182.40 - $221.79
Sr. Field Engineer ' $207.01
Sr. IT Systems Analyst - $190.71
Sr. Mechanical Estimator $194.62
Sr. Network Designer $162.25
Sr. Project Controls Manager $221.79
Sr. Project Engineer $140.13
Sr. Scheduler . $221.79
Sr. Systems Designer $183.37
Sr. Systems Engineer $169.26
Stakeholder Manager $228.85
Structural Estimator : $163.24
Subject Matter Expert $216.20 - $277.38
System Eng. /MIS/AT/Controls $219.69
Systems Designer $110.75

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

CITY CONTRACTOR
AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

(/j/{f/{ /««u—,/tj’/ L///{/f/{&//: ‘«”’i.r}\
Authorized Signature

S Wendy Wilke
Managing Principal

Apgro’%ed as to Form: Faith Group, LLC

/s ) 3101 South Hanley Road, Suite 100
Dennis J. Herrera St. Louis, Missouri 63143
City Attorney

City Supplier ID: 0000020321
s 2&«,

By . W :
Daniel A. Edington 7 Federal Employer ID Number: 20-0568153
Deputy City Attorney : ‘
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modification No. 8

Contract No. 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Meodification™) is made as of March 20, 2019, in San Francisco, California,
by and between Faith Group, LL.C (“Contractor”), and the City and County of San Francisco, a municipal
corporation (“City™), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

RECITALS
A, City and Coniractor have eniered into the Agreement (as defined below); and
B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to

the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission approved Modification No, 1
to proceed with Phase II of the Perimeter Intrusion Detection System project; and

D, On March 2, 2016, City and Contractor administratively modified the Agreement to update the
Notice to Parties and amend Appendix B, Calculation of Charges, through Modification No. 2; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3 to
extend the term of the Agreement and increase the contract amount; and

E On June 20, 2017, by Resolution No. 17-0154, the Commission approved Modification No. 4 to
extend the term of the Agreement and increase the contract amount. A new sub-consultant was also
incorporated through Modification No. 4; and

G. On September 1, 2017, City and Contractor administratively modified the Agreement to update the
billing rates and incorporate a new sub-consultant through Modification No. 5; and

H. On March 6, 2018, by Resolution No. 18-0054, the Commission approved Modification No. 6 to
extend the term of the Agreement and increase the contract not-to-exceed amount to $14,629,565; and

L On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors approved Modification No.
6 to the Agreement under San Francisco Charter Section 9.118, but reduced the not-to-exceed amount by

$888,245 for a new not-to-exceed amount of $13,741,320 to align with anticipated expenditures through
December 31, 2019; and

I On September 1, 2018, City and Contractor administratively modified the Agreement to update the
billing rates through Modification No, 7; and
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K. City and Contractor desire to administratively modify the Agreement on the terms and conditions
set forth herein to update a sub-consultant’s firm name; and

L. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on March 13, 2018; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016,
Modification No. 2, dated March 2, 2016,
Modification No. 3, dated July 19, 2016,
Modification No. 4, dated June 20, 2017,
Modification No. 5, dated September 1, 2017,
Modification No. 6, dated March 6, 2018, and
Modification No. 7, dated September 1, 2018,

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

2. Appendix B — Calculation of Charges, Paragraph 4 is hereby deleted in its entirety and replaced
with the following:

4. Approved Overhead Rates

4,1 The Airport shall pay the lesser of a firm’s current audited overhead rates, or the
maximum approved overhead rates as follows:

Firm Name Overhead Rate
Faith Group, LLC , 157.70%
ACG Engineers, Inc. 84.00%
BASS Electric (fixed rates) 0.00%
Chavez & Associates 157.28%
CHS Consulting Group 160.60%
Cornerstone Transportation Consulting 159.75%
CPM Associates, Inc. 110.00%
Inspired Data Solutions 99.00%
PMA Consultants 121.21%
RES Engineers, Inc, ; ' 166.00%
Saylor Consulting 125.97%

4.2 Coniractor shall submit to the Airport current certified reviewed financial audit report(s)
of overhead cost rates for home and/or field office rates upon award of this Agreement
and upon request for a change or addition to the maximum approved overhead rates stated
in this Paragraph 4.
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4.3

The home office overhead cost rate shall be used when staff works in an office provided
by the Contractor. The field office overhead cost rate shall be used when staff is assigned
full time to an office provided by the Airport. To qualify for the field office overhead
cost rate the Airport shall provide office spaces, utilities, telephone service, internet
access, and computers, ‘

3. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

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

z/ | /
By: E n_;/

/
f

IvarC §a}€“”5’ Al}por zﬁlréctm '
ol "
Approved as to Form:

Dennis J. Herrera
UL A dd e oo
Uity ALOINEY

By < / /M /é
/ﬁeather Wolmck -
Deputy City Attorney

CONTRACTOR

77

s/ s / ( s

Authorized Signaﬁlre

Wendy Wilke

Managing Principal

Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, Missouri 63143

City Supplier ID: 0000020321

Federal Employer ID Number: 20-0568153
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modification Ne. 7

Contract No, 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of September 1, 2018, in San Francisco,
California, by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City™), acting by and through its Airport Commission, hereinafter referred to as
“Conunission.”

RECITALS
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Confractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission approvéd Modification No. 1
to proceed with Phase I of the Perimeter Intrusion Detection System project; and

D. 7 On March 2, 2016, City and Contractor administratively modified the Agreement fo update the
Notice to Parties and amend Appendix B, Calculation of Charges, through Modification No. 2; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3 to
extend the term of the Agreement and increase the contract amount; and

F. On June 20, 2017, by Resolution No. 17-0154, the Commission approved Modification No. 4 to
extend the term of the Agreement and increase the contract amount, A new sub-consultant was also
incorporated through Modification No. 4; and '

G, On September 1, 2017, City and Contractor administratively modified the Agreement to update the
billing rates and incorporate a new sub-consultant through Modification No. 5; and

H. On March 6, 2018, by Resolution No, 18-0054, the Commission approved Modification No. 6 to
extend the term of the Agreement and increase the contract not-to-exceed amount to $14,629,565; and

L On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors approved Modification No.
6 to the Agreement under San Francisco Charter Section 9.118, but reduced the not-to-exceed amount by
$888,245 for a new not-to-exceed amount of $13,741,320 to align with anticipated expenditures through
December 31, 2019; and

L City and Contractor desire to. administratively modify the Agreement on the terms and conditions
herein to update the billing rates; and
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K. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on March 13, 2018; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016,
Modification No. 2, dated March 2, 2016,
Modification No, 3, dated July 19, 2016,
Modification No, 4, dated June 20, 2017,
Modification No. 5, dated September 1, 2017, and
Modification No. 6, dated March 6, 2018.

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

2. Section 33.3 LBEUTS is hereby replaced in its entirety with the following:

Section 33.3 LBE Payment and Utilization Tracking. Contractor must submit all required
payment information using the City’s Financial System as required by CMD to enable the City to monitor
Cantractor's compliance with the LBE subcontracting commitments in this Agreement. Contractor shall
pay its LBE subcontractors within three working days after receiving payment from the City, except as
otherwise authorized by the LBE Ordinance. The Controller is not authorized to pay invoices submitted by
Coniractor prior to Contractor’s submission of all required CMD payment information. Failure to submit
all required payment information to the City’s Financial System with each payment request may result in
the Controller withholding 20% of the payment due pursuant to that invoice until the required payment
information is provided, Following City’s payment of an invoice, Contractor has ten calendar days to
acknowledge using the City’s Financial System that all subcontractors have been paid. Self-Service

Training for suppliers is located at this link: hitps://sfeitypartner.sfeov.org/Traibing/ TrainingGuide.

3. Appendix B, Calculation of Charges, is hereby amended as follows:
a. Paragraph 6, Billing Rates, is hereby deleted in iis entirety and replaced with the following:
6. BILLING RATES

The approved fully burdened (overhead and Fee included) maximum Billing Rates are

as follows:

CLASSIFICATION BILLING RATE
Admin, Assistant I $88.72

Admin. Assistant IT $118.29

Admin, Assistant/Clerk $58.58
Administrative 1 $77.58
Administrative 2 $70.53

Analyst $95.94
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| Apprentice $90.00
Business Process Analyst $219.69
CAD Designer $88.01
CAD Operator $80.10
CAD Support $103.50
Chief Estimator $190.48
Construction Inspector $132.02
Construction Manager $154.37 - $161.37
Cost Engineer $88.01
Design/Technical Manager $169.41
Document Control Clerk - $67.37
Document Control Manager $118.42
Document Control Spec. $88.72
Document Control Spec, II $118.29
Document Control Technician $90.22
Engineer $93.89
Bstimates Coordinator $68.02
Estimator $83.48
Estimator 1/1 $84.87 - $133.08
Estimator 2/11 $142.22 - $162.65
Estimator 3/111 $192,22
Field Engineer 1 $118.29
Field Engineer 11 $147.86
Field Engireer III $177.44
Field Inspector $120.29
Inspector $133.08
Inspector 1 $179.85
Inspector 2 $132.31
IT Designer $129.83
Journeyman $135.00
MEP Engineer $211.59
MEP Project Engineer $156.73
Misc. Support 1 $88.01
Mise. Support 2 $102.68
Office Engineer I $133.08
Office Engineer I $162.65
Office Engineer 111 $192.22
Operations Analyst $190,71
Permit Coordinator $140.59
Principal Estimator - $191.71
Project Controls Engineer I $133.08
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Project Controls Engineer II ' $162.65
Project Controls Engineer 11T $192.22
Project Controls Manager $162.65 - $204.20
Project Controls Manager I $133.08
Project Controls Manager 11 $162.65
Project Controls Manager 11T $192.22
Project Manager $140.00 - $264.05
QA/QC Manager $134.45
Report Writer $135.84
Scheduler $143.10
Scheduler I ' $133.08
Scheduler II $162.65
Scheduler I1} . $192.22
Senior Engineer $135.84 - $234.08
Senior Special Inspector (Double Time) $263.40

- Senior Special Inspector (Overtime & Weekends) $197.59
Senior Special Inspector (Regular Time) $131.73
Senior Special Inspector (Swing Shift) $148.20
Special Inspector (Double Time) : $251.75
Special Inspector (Overtime & Weekends) . $188.81
Special Inspector (Regular Time) $125.88
Special Inspector (Swing Shift) $141.62
Sr. Business Analyst $211.59
St. Designer $133.99
Sr. Electrical Estimator $183.17
Sr. Estimator $182.40 - $221.79
Sr, Field Engineer $207.01
Sr. IT Systems Analyst _ $190,71
Sr. Mechanical Estimator $194.62
Sr. Network Designer $162.25
Sr. Project Controls Manager $221.79
Sr. Scheduler $221.79
Sr. Systems Designer $183.37
Sr. Systems Engineer $169.26
Stakeholder Manager ‘ $228.85
Structural Estimator $163.24
Subject Matter Expert $216.20 - $277.38
System Eng./MIS/IT/Controls $219.69
Systems Designer $110.75

4. Effective Date, Each of the changes set forth in this Modification shall be effective on and after

the date of this Modification.
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5. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full 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: / b Lo

Ivar C. Satero, Kirport Director
PR,

e
Approved as to Form:

Dennis J. Herrera
City Altiorney

CONTRACTOR

At (e

Authorized Sighature

Wendy Wilke

Managing Principal

Faith Group, LL.C

3101 South Hanley Road, Suite 100
St. Louis, Missouri 63143

City Supplier ID: 0000020321

Heéather Wolnick™ Federal Employer ID Number: 20-0568153
Deputy City Attorney
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modification No. 6

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of March 6, 2018, in San Francisco, California,
by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco, a
municipal corporation (“City™), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

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

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission approved the First Modification
~ to the Agreement to proceed with Phase II of the PIDS project; and

D. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved the Third Modification
to extend the contract term through October 15, 2017, and to increase the contract amount by $2,989,142
for a new not-to-exceed amount of $5,660,142; and

F. On June 20, 2017, by Resolution No. 17-0154, the Commission apploved the Fourth
Modification to extend the contract term through August 15, 2018, and to increase the contract amount by
$4,160,653 for a new not-to-exceed amount of $9,820,795; and

G. On September 1, 2017, the City and Contractor administratively modified the Fifth Modification
to the Agreement to update rates and to incorporate a new sub-consultant; and

H. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount and to extend the contract term; and

L On March 6, 2018, by Resolution No. 18-0054, the Commission approved this Modification to
the Contractor to increase the contract amount by $4,808,770 for a new not-to-exceed amount of
$14,629,565 and to extend the contract term to December 31, 2019; and

J. On July 31, 2018, by Resolution No. 281-18 the San Francisco Board of Supervisors approved
the modification to the Agreement under San Francisco Charter Section 9.118 but reduced the not-to-
exceed amount by $888,245 for a new not-to-exceed amount of $13,741,320; and:
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K. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on March 13, 2018; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015,
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016, and
Modification No. 2, dated March 2, 2016, and
Modification No. 3, dated July 19, 2616, and
Modification No. 4, dated June 20, 2017, and
Modification No. 5, dated September 1, 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. Term of the Agreement is hereby amended to extend the term of the contract for a
new ending date of December 31, 2019,

3. . Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Three Million Nine Hundred Twenty Thousand Five Hundred Twenty-Five
Dollars ($3,920,525) for a new total not to exceed amount of Thirteen Million Seven Hundred Forty-
One Thousand Three Hundred Twenty Dollars ($13,741,320).

4, Section 65.7 Title VI List of Pertinent Nondiscrimination Acts and Authorities, is hereby
deleted in its entirety and replaced as follows:

65.7  Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited t0'

e Title VI of the Civil Rights Act of 1964 (42 USC §2000d ef
seq., 18 stat. 252), (prohibits discrimination on the basis of race, color, national origin);

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

e The Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, (42 USC §4601), (prohibits unfair treatment of persons
displaced or whose property has been acquired because of Federal or F edelal—ald programs
and projects);

o Section 504 of the Rehabilitation Act of 1973, (29 USC. §7%4
et seq. ), as amended, (prohibits discrimination on the basis of disability); and 49 CFR §27;

o  The Age Discrimination Act of 1975, as amended, (42 USC
§6101 ef seq.), (prohibits discrimination on the basis of age);
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e  Airport and Airway Improvement Act of 1982, (49 USC §471,
Section 47123), as amended, (prohibits discrimination based on race, creed, color, national
origin, or sex);

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

' o  Titles I and III 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 Department of
Transportation regulations at 49 CFR §37 and 38 and the Department of Justice regulations
at 28 CFR, parts 35 and 36; ‘

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

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

e  Executive Order 13166, Improving Access to Services for
Persons with Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency (LEP). To
ensure compliance with Title VI, you must take reasonable steps to ensure that LEP persons
have meaningful access to your programs (70 CFR at 74087 to 74100);

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

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

6. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions
of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Contlactm and Clty have executed this Modification as of the date first
referenced above.

CITY CONTRACTOR
AJIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

Yy [o e

By: :
Ivar C. W Director Authorized Signdture
- Wendy Wilke
Managing Principal
Attest: Faith Group, LLC
o 3101 South Hanley Road, Suite 100
( j St. Louis, MO 63143
@—'T\w Telephone Number; 314-991-2228
By C Wi%’”
{4 Jean Car amat etall 95158
Airport Comlnfssmrr*‘*'” City Vendor Number
Resolution No: 18-0054 0000020321
City Supplier Number
Adopted on: March 6,2018
20-0568153

Federal Employer ID Number

Approved as to Form:

Dennis J, Herrera
City Attorney

By @%u/ me/

Heather Wolnick
Deputy City Attorney
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AIRPORT COMMISSION

CITY AND COUNTY GF SAN FRANCISCO

¥oet % <) i
RESOLUTION NO. L 0084

APPROVAL OF MODIFICATION NO. 6 TO PROFESSIONAL SERVICES CONTRACT

NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE

AIRPORT SECURITY INFRASTRUCTURE PROGRAM WITH FAITH GROUP LL.C,

IN AN AMOUNT OF $4.808,770 FOR A NEW CONTRACT AMOUNT NOT TO

EXCEED $14,629,565 TO EXTEND SERVICES THROUGH DECEMBER 31, 2019

- WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS, .

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Airport Security Infrastructure Program is enhancing seéurity systems based
on a prioritized set of recommendations established in the Alrpoﬂ s Security
Implementatlon Magter Plan; and

on September 1, 2015, by Resolution No. 15-0170, the Commission awarded a
Contract to Faith Group LLC for Program Management Support Services for the
Airport Security Tnfrastructure Program, in the amount not to exceed $2,671,000
for first year of services; and

on J:* ebruary 2, 2016, by Resolution No. 16-0045, the Commission approved
Modification No. 1 for authorization to proceed with Phase IT of the Perimeter
Intrusion Detection System Project; anc_l

by administrative Modification No. 2 dated March 2, 2016, the contract was
amended to update labor classifications; and

on July 19, 2016, by Resclution No. 16-0210, the Commission approved
Modification No. 3 in an amount of $2,989,142 for the second year of services
through October 15, 2017; and :

on June 20, 2017, by Resolution No. 17-0154, the Commission appldved
Modification No. 4 in an amount of $4,160 ,653 for the third year of selvmes
through August 15, 2018; and

by administrative Modification No. 5 dated Septerhber 1, 2017, the contract was
amended to add new sub-consultants; and

this Modification No. 6 increases the contract amount by $4,808,7’7O for anew
Contract amount not to exceed $14,629,565 for services through December 31,
2019; and '

the City’s Contract Monitoring Division has approved a Local Business
Enterprise (LBE) subcontractor participation requirement of 18% for this Contract
and Faith Group LLC has committed to meeting that requirement; now, therefore,
be it
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

P o an R
RESOLUTION NO. 1R-05954

RESOLVED, that the Commission hereby approves Modification No. 6 to Professional Services

Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program with Faith Group LLC, in an amount of
$4.,808,770 for a new Contract amount not to exceed $14,629,565 for services
through December 31, 2019; and, be it further

RESOLVED, that this Commission hereby directs the Commission Secretary to seek Board of

Supervisors approval of this contract consistent with San Francisco Charter
Section 9.118(b).

Page 2 of 2

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

at ifs meeting af-
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San Francisco International Airport

MEMORANDUM
March 6, 2018

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

FROM: Airport Director

SUBJECT:  Approval of Modification No. 6 (Annual Renewal) to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 6 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM,
WITH FAITH GROUP LLC, IN AN AMOUNT OF $4,808,770 FOR ANEW CONTRACT
NOT-TO-EXCEED AMOUNT OF $14,629,565 AND TO EXTEND SERVICES THROUGH
DECEMBER 31, 2019,

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 6
to Professional Services Contract No. 10511.41, Program Management Support Services for the
Aidrport Security Infrastructure Program, with Faith Group LLC, in an amount of $4,808,770 for
a new Contract not-to-exceed amount of $14,629,565 and to extend setvices through December
31, 2019.

The annual renewal of the Contract is for the remaining period of services. Because the contract
will exceed $10,000,000, this Modification will require approval by the Board of Supervisors.

The Program is enhancing security systems based on 4 prioritized set of recommendations
established in the Airport’s Security Implementation Master Plan. It includes three distinet
projects for Airport-wide improvement and expansion of security infrastructute to increase safety
and security of the Airport’s assets, operations, and technology.

This Contract provides Program Management Support Services for the Program, which include
cost/schedule controls, construction management, special inspections, document confrol, and
other administrative support functions.

Background
AIRPORT COMMISSION CITY AND cOUNTY oF san FraNctsco 1T HIS PRINT COVERS CALENDAR ITEM NO.™

MARICFARRELL LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT ' AIRPORT DIRECTOR
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Members,‘Airport Commissio;a 2~ March 6, 2018

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Contract to
Faith Group LLC, in a not-to-exceed amount of §2,671,000 for the first year of services.

The Commission previously approved Contract Modification Nos. 1, 3, and 4 to increase the
Contract not-to-exceed amount to $9,820,795 and renew the contract for the second and third
years of services through August 15, 2018. Modification Nos. 2 and 5 were administrative
modifications to'adjust labor ¢lassifications and add new sub-consultants.

This Modification No. 6 increases the Contract not-to-exceed amount to $14,629,565 for the
remaining period of services. Staff and Faith Group LLC have reached agreement on scope,
staffing and fee for the remaining period of services. Since this Contract will exceed
$10,000,000, pending Commission approval, Staff will seek Board of Supervisor’s approval as
required by the San Francisco Charter Section 9.118(b) for the full budget of the Contract.

" The current budget for this Contract is $15,600,000 with an anticipated duration of 54 months of
services. The Contract is funded from the Ascent Program ~ Phase 1 under the Auport’ s Capital
Improvement Plan. :

The City’s Contract Monitoring Division has approved an. 18% Local Business Enterprise sub-
consultant participation requirement for this Contract a_nd Faith Group LLC has committed to
meeting this requirement.

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 6 to
Professional Services Contract No. 10511.41, Program Management Support Services for the
Adrport Security Infrastructure Program with Faith Group LLC, in an amount of $4,808,770 for a
new Contract not-to-exceed amount of $14 629 565 and to extend services through December

31, 2019.

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

Attachments



W o N o bW N

NN NN N A e sy A s A e L e
S TR GRSV S b B O o R <o B e o B o> B & 2 e S

AMENDED IN COMMITTEE
' 7/19/18

- FILE NO. 180379 RESOLUTION NO. 281-18

[Modification to the Airport Professional Services Agreement - Faith Group, LLC - Program
%/lanagement Support Services for the Airport Security Infrastructure Program - Not to Exceed
13,741,320]

Resolution approving Modification No. 6 to Airport Contract No. 10511.41, Program
Management Support Services for the Airport Security Infrastructure Program, between
Faith Group, LL.C, and the City and County of San Francisco, acting by and through its
Airport Commission, for a total amount not to exceed $13,741,320 for services,
pursuant to Charter, Section 9.118(b), extending the term by one year and five months

from August 16, 2018, through December 31, 2019.

WHEREAS, The Airport Security Infrastructure Program (“Program”) is enhancing the
Alirport's security systems based on a prioritized set of recommendations established in the
Airport’s Security Implementation Master Plan; and

WHEREAS, The Program includes three projects for the Airport-wide improvement and
expansion of security infrastructure to increase safety and security of the Airport’s assets,
operations, and technology; the projects are the Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection System;
all three projects are being performed under one design-build contract; and

WHEREAS, On September 1, 2015, by Resolution No. 15-0170, the Commission
awarded Contract 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program (“Contract”) to Faith Group, LLC, in the not to exceed amount of
$2,671,000 for the first year of services and authorized the Faith Group, LLC to proceed with
Phase | of the Perimeter Intrusion Detection System Project for preliminary planning services;

and

Alrport Commission
BOARD OF SUPERVISORS Page 1
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WHEREAS, The Contract provides program-level management, design and
construction management services, project controls, contract administration, cost estimating
services and field inspection; and

WHEREAS, On February 2, 2018, by Resolution No. 16-0046, the Commission
approved Modification No. 1 to the Contract with Faith Group, LLC for authorization to
proceed with Phase Il of the Perimeter Intrusion Detection System Project; and

WHEREAS, Effective March 2, 2018, the Airport Director executed Modification No. 2
adding new sub-consultants and updating labor rates with no changes to the Contract amount
or term; and

WHEREAS, On July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 for the second year of services increasing the Contract to a not to exceed
amount of $5,660,142 and extending the term through October 15, 2017; and

WHEREAS, On June 20, 2017, by Resolution No. 17-0154, the Commission approved
Modification No. 4, increasing the Contract to a not to exceed amount of $9,820,795 and
extending the term through August 15, 2018; and

WHEREAS, Effective September 1, 2017, the Airport Director executed Modification
No. 5 adding a new sub-consultant and updating labor rates with no changes to the Contract
amount or term; and ,

WHEREAS, On March 6, 2018, by Resolution No. 18-0054, the Commission approved
Modification No. 8, increasing the Contract to a not to exceed amount of $14,629,565 and
extending the term through December 31, 2019; and

WHEREAS, The Airport Staff estimates the total amount of program management
support services required under the Contract with Faith Group, LLC to support Program will

not exceed $15,600,000 for a term through April 19, 2020; and

Alrport Commission
BOARD OF SUPERVISORS Page 2
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WHEREAS, Charter, Section 9.118(b) provides that the agreements entered into by a
department, board, or commission requiring anticipated expenditures by the City and County
of ten million dollars or more, shall be subject to approval by the Board of Supervisors by
Resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves Modification No. 6 to
Airport Contract No. 10511.41, Program Management Support Setvices for the Airport
Security Infrastructure Program, with Faith Group, LLC, for a total Contract not to exceed
amount of $13,741,320 for services through December 31, 2019; a copy of Modification No. 6
is contained in the Clerk of the Board of Supervisors in File No. 180379 along with the
Contract and all previously executed modifications; and, be it

FURTHER RESOLVED, That within thirty (30) days of Modification No. 6 being fully
executed by all parties, the Commission shall provide the a copy to the Clerk of the Board for

inclusion in the official file.

Airport Commission
BCOARD OF SUPERVISORS Page 3




City and County of San Francisco City Hall
1 Dr, Carlton B. Goodlett Place

Tai]S San Francisco, CA 94102-4689

Resolution

File Number: 180379 Date Passed: July 31, 2018

Resolution approving Modification No. 6 to Airport Contract No. 10511.41, Program Management
Support Services for the Airport Security Infrastructure Program, between Faith Group, LLC, and the
City and County of San Francisco, acting by and through its Airport Commission, for a total amount
not to exceed $13,741,320 for services, pursuant to Charter, Section 9.118(b), extending the term by
one year and five months from August 16, 2018, through December 31, 2019.

July 19, 2018 Budget and Finance Sub-Committee - AMENDED, AN AMENDMENT OF
THE WHOLE BEARING NEW TITLE

July 19, 2018 Budget and Finance Sub-Committee - RECOMMENDED AS AMENDED

July 31, 2018 Board of Supervisors - ADOPTED

Ayes: 11 - Cohen, Brown, Fewer, Kim, Mandelman, Peskin, Ronen, Safai, Stefani,
Tang and Yee

File No. 180379 I hereby certify that the foregoing
Resolution was ADOPTED on 7/31/2018 by
the Board of Supervisors of the City and
County of San Francisco.

#é%@,@ﬁ e%%g;; A

Angela Calvillo
{ Clerk of the Board

ey bl

London N. Breed Date Approved
Mayor

City and County of San Francisco Printed at 12:16 pm on 8/1/18



City and County of San Francisco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Modification No. 5

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of September 1, 2017, in San Francisco,
California, by and between Faith Group, LIC (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commission, hereinafter
referred to as “Commission.”

RECITALS

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

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission approved the First Modification
to the Agreement to proceed with Phase II of the PIDS project; and

D. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Caloulation of Charges; and

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved the Third Modification
to extend the contract term through October 15, 2017, and to increase the contract amount by $2,989,142
for a new not-to-exceed amount of $5,660,142; and

F. On June 20, 2017, by Resolution No. 17-0154, the Commission approved the Fourth
Modification to extend the contract term through August 15, 2018, and to increase the contract amount by
$4,160,653 for a new not-to-exceed amount of $9,820,795; and

G. City and Contractor desire to administratively modify the Agreement to update rates and
incorporate a new sub-consultant; and

H. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015,
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016, and

AIR-550 (8-15) lofé Coniract 10511.41, Modification No, §
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Second Modification, dated March 2, 2016, and
Third Modification, dated July 19, 2016, and
Fourth Modification, dated June 20, 2017,

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

2. Appendix B — Calculation of Charges, is hereby amended as follows:

a. Paragraph 3.3 is hereby deleted in its entirety and replaced as follows:

33

The approved labor rates stated in Paragraph 6 of this Agreement shall remain in
effect for the first year of contract services, As, at the option of the Commission,
this is a multi-year contract, the Airport may approve an annual adjustment to the

direct hourly labor rates effective on the anniversary date of this Agreement,

based on an increase in the Consumer Price Index for the preceding twelve (12)
months for the San Francisco Bay Area as published by the U.S. Department of

Labor, Bureau of Labor Statistics, under the title of: “All Urban Consumers —

st gn venon s S Y 1A A/Q 4 1 4
San Francisco/Oakland/San Josc, California” Adjustments in the rates are

subject to prior written approval by the Airport and must be included in a written
modification to the Agreement before any increase labor rate is incurred, unless
the adjustment is made to meet the requirements of prevailing or minimum wage
legislative mandates.

b. Section 4, Approved Over head Rates is hereby deleted in its entirety and replaced as

follows:

4.  Approved Overhead Rates

4.1 The Airpott shall pay the lesser of a firm’s current audited overhead rates, or the

maximum approved overhead rates as follows:
Firm Name Overhead Rate
Faith Group, LLC , ' 157.7%
Cooper Pugeda Management, Inc, 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
CHS Consulting Group 160.6%
ACG Engineers, Inc. 84%
BASS Electric (fixed rates) 0%
Inspired Data Solutions 99%
PMA. Consultants 121.21%
RES Engineers, Inc. 166%

4.2 Contractor shall submit to the Aitport current certified reviewed {inancial audit

report(s) of overhead cost rates for home and/or field office rates upon award of
this Agreement and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.

AIR-550 (8-15)
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43

The home office overhead cost rate shall be used when staff works in an office

provided by the Contractor. The field office overhead costrate shall be used when
staff is assigned full time to an office provided by the Airport. To qualify for the
field office overhead cost rate the Airport shall provide office spaces, utilities,

telephone service, internet access, and computers.

¢, Paragraph 6. Billing Rates is hereby deleted in its entirety and replaced with the following:

BILLING RATES

6.
The approved fully burdened (overhead and Fee included) maximum Billing Rates for
each position are as follows:

CLASSIFICATION BILLING RATE
Admin, Assistant I $88.72
Admin, Assistant IT $118.29
Admin. Assistant/Clerk - $58.58
Administrative 1 $77.58
Administrative 2 $70.53
Analyst $95.94
Apprentice $90.00
Business Process Analyst $219.69
CAD Designer - $88.01

CAD Operator $80.10
CAD Support $103.50
Chief Estimator $190.48
Construction Inspector $132.02
Counstruction Manager $154.37 - $161.37
Cost Engineer $88.01
Design/Technical Manager $169.41
Document Control Clerk $67.37
Document Control Manager $118.42
Document Control Spec. 1 $88.72
Document Control Spec, I $118.29
Document Control Technician $90.22
Engineer $93.89
Estimates Coordinator $68.02
Estimator $83.48
Estimator 1/1 $84.87 - $133.08
Estimator 2/11 $142.22 - $162.65
Estimator 3/I11 $192.22
Field Engineer [ $118.29
Field Engineer 11 $147.86
Field Engineer ITL $177.44
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Field Inspector $120.29
Ingpector $133.08
Inspector 1 . $179.85
Inspector 2 $132.31
IT Designer $129.83
Journeyman $135.00
MEP Engineer $211.59
MEP Project Engineer $156.73
Misc. Support 1 $88.01
Misc, Support 2 $102.68
Office Engineer I $133.08
Office Engineer 11 $162.65
Office Engineer III $192.22
Operations Analyst $190.71
Permit Coordinator $140.59
Principal Estimator $191.71
Project Controls Engineer $133.08
Project Controls Engineer II $162.65
Project Controls Engineer I11 $192.22
Project Controls Manager $162.65 - $204.20
Project Controls Manager I $133.08
Project Controls Manager IL $162.65
Project Controls Manager 111 $192.22
Project Manager $140.00 - $264.05
QA/QC Manager $134.45
Report Writer $135.84
Scheduler $143.10
Scheduler 1 $133.08
Scheduler I $162.65
Scheduler 111 $192.22
Senior Engineer $135.84 - $234.08
Senior Special Inspector (Double Time) $263.40
Senior Special Inspector (Overtime & Weekends) $197.59
Senior Special Inspector (Regular Time) $131.73
Senior Special Inspector (Swing Shift) $148.20
Special Inspector {(Double Time) $251.75
Special Inspector (Overtime & Weekends) $188.81
Special Inspector (Regular Time) $125.88
Special Tnspector (SWin g Shift) $141.,62
Sr. Business Analyst $211.59
Sr, Designer $133.99
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Sr. Electrical Estimator $183.17
Sr. Estimator $182.40 - $221.79
Sr. Field Engineer $207.01
St. IT Systems Analyst $190.71
Sr. Mechanical Estimator $194.62
Sr. Network Designer $162.25
St. Project Controls Manager $221.79
St, Scheduler $221.79
St. Systems Designer $183.37
Sr. Systems Engineer $169.26
Stakeholder Manager $228.85
Structural Estimator $163.24
Subject Matter Expert $216.20 - $269.30
System Eng./MIS/IT/Controls $219.69
Systems Designer $110.75
3. Effective Date. Each of the changes set forth in this Modlﬁoatlon shall be effective on and after
the date of this Modification.
4, Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions

of the Agreement shall remam unchanged 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.

Approved as to Form;

Dennis J, Hertera

CITY CONTRACTOR
AIRPORT COMMISSION
CITY AND C OF
SAN FRANEC 180 > P

{ f/ ‘ ra (;
By: - /] bl ALy (LA

Ivar g//"fatéro An*port D]rector Authorized Signatire

s ‘ Wendy Wilke
Managing Principal

Faith Group, LLC
3101 South Hanley Road, Suite 100
St. Louis, MO 63143

Telephone Number: 314-991-2228

City Attorney
95158
City Vendor Number
. 0000020321
- v oor City Supplier Number
SUAY ANAVA
/Heather Wolnick 20-0568153
Deputy City Attorney Federal Employer ID Number
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City and County of San Francisco
Airport Commission
"P.O. Box 8097
San Francisco, California 94128

Fourth Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of June 20, 2017, in San Francisco, California,
by and between Faith Group, LLC (“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

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

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the First
Modification to the Agreement to proceed with Phase II of the PIDS project; and

D. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. On July 19, 2016, by Resolution No, 16-021‘0, the Commission authorized the Third
Modification to the Agreement to increase the contract amount by $2,989,142, for a new not-to-exceed .
total contract amount of $5,660,142, and extend the contract term for services through October 15, 2017,
and

F. City and Confractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount, extend the term of the agreement, add a new sub-consultant, and to make

other administrative changes; and

G. On June 20, 2017, by Resolution No. 17-0154, the Commission approved this Modification to the

© of $9,820,795, and to extend the term of the contract to August 15, 2018; and

H. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

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

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

AIR-550 (8-15) 1ofé6 Contract 10511.41, Fourth Modification
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a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, - dated February 2, 2016, and
Second Modification, dated March 2, 2016, and
Third Modification, dated July 19, 2016.

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

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a
new ending date of August 15, 2018.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Four Million One Hundred Sixty Thousand Six Hundred Fifty Three Dollars
($4,160,653) for a new total not to exceed amount of Nine Million Eight Hundred Twenty Thousand
Seven Hundred Ninety Five Dollars ($9,820,795).

4, Section 63, Federal Non-Discrimi

3, Fe ¥ mination Provigions is hereby deleted in its entirety

replaced with the following:

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

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

65.2 Nondiscrimination. Contractor, with regard to the work performed by it during
the Agreement, will not discriminate on the grounds of race, color, or national origin in
the selection and retention of subcontractors, iticluding procurements of materials 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 part 21.

65.3  Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made by
Contractor for work to be performed under a subcontract, including procurements of
materials, or leases of equipment, each potential subcontractor 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.

65.4  Information and Reports. Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit acoess to its books, records, accounts, other sources of infermation, and its
facilities as may be determined by the Airport or the Federal Aviation Administration to
be pertinent to ascettain compliance with such Nondiscrimination Acts and Authorities
and instructions. Where any information required of a contractor is in the exclusive
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--794-et-seq:),-as-amended; (prohibits-discrimination-on.the basis.of disability); and 49 CER. .- oo

possession of another who fails or refuses to furnish the information, the contractor will
so certify to the Airport or the Federal Aviation Administration, as appropriate, and will
set forth what efforts it has made to obtain the information.

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

(a) Withholding payments to the contractor under the contract until the
contractor complies; and/or

(b) Cancelling, terminating, or suspending a contract, in whole or in part.

65.6 Incorporation of Provisions. Contractor will include the provisions of
paragraphs 65.1 through 65.6 in every subcontract, including procurements of materials
and leases of equipment, unless exempt by the Acts, the Regulations and directives issued
pursuant thereto. Contractor will take action with respect to any subcontract or
procurement as the Airport or the Federal Aviation Administration may direct as a means
of enforcing such provisions including sanctions for noncompliance. Provided, that if
Contractor becomes involved in, ot is threatened with litigation by a subcontractor, or
supplier because of such direction, Contractor may request the Airport to enter into any
litigation to protect the interests of the Aitport. In addition, Contractor may request the
United States to enter into the litigation to protect the interests of the United States.

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

¢ Title VI of the Civil Rights Act of 1964 (42 U.S8.C. § 2000d ¢
seq., 78 stat. 252), {(prohibits discrimination on the basis of race, color, national origin);

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

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

o Section 504 of the Rehabilitation Act of 1973, (29 U.S.C, §

part 27;

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

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

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

e Titles IT and III of the Americans with Disabilities Act of
1990, which prohibit diserimination on the basis of disability in the operation of public
entities, public and private transportation systems, places of public accommodation, and
certain testing entities (42 U.S.C. §§ 12131 - 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38;

o The Federal Aviation Administration’s Non-disctimination
statute (49 U.S8.C. § 47123) (prohibits discrimination on the basis of race, color, national
origin, and sex);

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

e Executive Order 13166, Improving Access to Services for
Persons with Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited Unglish proficiency (LED). To
ensure compliance with Title VI, you must take reasonable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100);

e Title IX of the Education Amendments of 1972, as amended,
which prohibits you from discriminating because of sex in education programs or
activities (20 U.S.C. 1681 et seq).

5. New Section 68. Airport Commission Rules and Regulations is hereby added to read as

follows:

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

hitp:/fwww. flysfo.com/about-sfo/the-organization/rules-and-regulations,

6. New Section 69. Federal Fair Labor Standard Act is hereby added to read as follows:

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

7. New Section 70. Occupational Safety and Health Act of 1970 is hereby added to read as

follows:

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

8. Appendix B - Calculation of Charges, Paragraph 4. Approved Overhead Rates is hereby
deleted in its entirety and replaced as follows:

4, Approved Overhead Rates

4.1 The Airport shall pay the lesser of a firm’s current andited overhead rates, or the ;
maximum approved overhead rates as follows:

Firm Name Overhead Rate
Faith Group, LLC 157.7%
Cooper Pugeda Management, Inc, 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Comerstone Transportation Congulting 159.75%
Strong Electric & Solar 0%
CHS Consulting Group 160.6%
ACG Engineers, Inc, 84% -
BASS Electric (fixed rates) 0%
Inspired Data Solutions 99%
PMA Consultants 121.21%

4.2 Contractor shall submit to the Airport current certified reviewed financial audit
report(s) of overhead cost rates for home and/or field office rates upon award of
this Agreement and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.

43 The home office overhead cost rate shall be used when staff works in an office
provided by the Contractor. The field office overhead cost rate shall be used when
staff is assigned full time to an office provided by the Airport. To qualify for the
field office overhead cost rate the Airport shall provide office spaces, utilities,
telephone service, internet access, and computers.

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

“100 T Liegal Effect, Except as expressly changed by this Modification; all-of the terms and-conditiong
of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOQF, Contractor and City have executed this Modification as of the date first

referenced above.

CITY i
AIRPORT COMMISSION
CITY AND COUNTY OF

SANFRANCISEO,
)/

[ Ll

By: /At Tknf o f

@der*ezé?Sétéfb, Airp/gf/t Diréctor |
; /
& ’ :‘} ;ff !

/

i

Aﬁgﬁ%

i :// }
{ /. L/
1 p ST o

By

ean Caramatti, Secretary
/Aitport Commission
L
Resotution No: 17-0154

Adopted on: June 20, 2017

Approved as to Form:

Dennis J. Herrera
City Attorney

F

_Heather Wolnick
Deputy City Attorney

| By “ b, M{/

CONTRACTOR

(A ALAE [ALANMAA

Authorized Sigﬁature

Wendy Wilke

Managing Principal

Faith Group, LLC

3101 South Hanley Road, Suite 100
St, Louis, MO 63143

Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer ID Number
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANC!SLO

RESOLUTION No.____ #

APPROVAL OF MODIFICATION NO. 4 (ANNUAL RENEWAL) TO PROFESSIONAL
SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT SUPPORT
SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM TO
FAITH GROUP, LL.C IN AN AMOUNT OF $4,160,653 FOR A NEW CONTRACT
AMOUNT NOT TO EXCEED $9,820,795 FOR SERVICES THROUGH AUGUST 15,
2018

WHEREAS, on September 1, 2015, the Commission awarded Professional Services Contract
No. 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program to Faith Group LLC, in amount not to exceed $2,671,000
for the first year of services; and

WHEREAS, Administrative Modification Nos. 1 and 2 have been executed during the first
year of services with no change to the contract amount or duration; and

WHEREAS, onJuly 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 for the second yeat of services and increased the contract
amount accordingly; and

WHEREAS, Staff and Faith Group, LLC have reached agreement on scope, staffing and fee for
the third year of service; and

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
. Enterprise sub-consultant participation requirement of 18% for this Contract and
- Faith Group, LLC has committed to meeting that requirement; now, therefore, be
it '

"RESOLVED, that the Commission hereby approves Modification No. 4-to Professional Services
~ Contract No. 10511.41, Program Management Support Services for the Ajrport
Security Infrastructure Program, with Faith Group, LLC in an amount of
$4,160,653 with a new contract amount not to exoeed $9,820,795 for services |
thlough August 15, 2018.

1 bereby certify that the foregoing resolution was adopted by the /,/7?779077‘ Commission

at ifs meeting of- " J ”\f 9 0 ?n"ﬁ /) ;
' c‘w\uﬂfﬂlufwjtw

J Secretm y



San Francisco International Airport

MEMORANDUM
June 20, 2017

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

FROM: | Airport Director

SUBJECT:  Approval of Modification No. 4 (Annual Renewal) to Professional Services
Contract No. 10511.41, Program Management Support Services for the Auport
Security Infrastructure Program ,

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 4 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM
WITH FAITH GROUP, LLC, IN AN AMOUNT OF $4,160,653 FOR A NEW CONTRACT
AMOUNT NOT TO EXCEED $9,820,795 FOR SERVICES THROUGH AUGUST 15, 2018.

Ex‘ecuﬁve Slmlmarv

Transmitted herewith for your approval is-a proposed Resolution approving Modlﬁcatmn No. 4
to Professional Services Contract No. 10511,41, Program Management Support Services for the
Airport Security Infrastructure Program to Falth Group, LLC in an amount of $4,160,653 for a
new contract amount not to exceed $9, 820 ,795 and for the third year of services ﬂuough August

15,2018.

The Airport Security Infrastructure Program (Program) will enhance security systems based on a
prioritized set of recommendations, The Program includes three projects for Airport-wide
improvement and expansion of security infrastructure to increase safety and security of the
Airport's assets, operations, and technology. The three projects are Internet Protocol Camera
Coverage Project, Access Control System Improvements Project, and Perimeter Instruction
Detection System Project. :

This Modification is an annual renewal and increases the overall contract amount for the third
year of services. This Contract provides Project Management Support Services for the Program,
which include cost/schedule controls, construction management, special inspections, docwment
control, and other administrative support functions.

: ' ' ' Ly
AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO TH[S PRINT COVERS CALENDAR ITEM NO. _;L

i
EDWIN M. LEE LARRY MAZZOLA LINDA 5. 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 94128  Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com



Members, Airport Commission -2~ , June 20, 2017

Background

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded a contract to Faith
Group, LLC for Project Management Support Services in an amount not to exceed $2,67 1 000
for the first year of services. ,

Modification Nos. 1 and 2 administratively modified the ori ginal Agreement to add previously
anthorized Program scope and to amend the Calculation of Charges to add new subcontractors
and redistribute position classifications, both with no impact to time or contract amount.

On July 19, 2016, by Resolution No. 16-0210, the Commission approved Modification No. 3 for
the second year of setvices. This Modification moreased the contract amount t0 $5,660,142 for

services through October 15, 2017.

This Modification No. 4 is for the third year of services. Staffand Faith Group, LLC have
reached agreement on scope, staffing and fee for the third year of services. The estimate total
“value of this Contract at completion is $14,415,977. The scope of services for this Contract has
been modificd to include profcssmnal BUIVeys and site insp‘c‘;cuull woik in bupyuu of the
~ Program. The forecasted contract value remains within the overall Program budget. -

The City’s Contract Monitoring Division has approved an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract and Faith Group, LLC. has committed to

meeting this requirement.

Recommendation

Based on the above, 1 recommend that the Commission approve Modification No. 4 to-
Professional Services Contract No. 10511.41, Program Management Support Setvices for the
Airport Security Infrastructure Program with Faith Group, LLC in an amount of $4,160,653 with
anew contract amount not to exceed $2,,§_2_.Q2:/9S for services through August 15, 2018.

I/z Saiero

‘j =MAuport Dlrector
Prepared by: Geoffrey W. Neumayr

Chief Development Officer
Planning, Design & Construction

Attachments



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

Third Modification

‘ Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of July 19, 2016, in San Francisco, California,
by and between Faith Group, LLC (“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 “Comumission.”

RECITALS
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the First

Modification to the Agreement to proceed with Phase I of the PIDS project;and . oo

D. On March 2, 2016, the City and Contractor administratively approved the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount and extend the term of the agreement; and

F. On July 19, 2016, by Resolution No, 16-0210, the Commission approved this Third Modification .

to increase the contract amount by $2,989,142, for a new not-to-exceed total contract amount of
$5,660,142, and extend the contract term for services through October 15, 2017; and

G. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modiﬁcation, dated February 2, 2816, and
Second Moedification, dated Mareh 2, 2016,
AIR-550 (8-15) 1of3 Contract 10511.41, Third Modification
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b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a
new ending date of October 15, 2017.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Two Million Nine Hundred Eighty Nine Thousand One Hundred Forty Two
Dollars ($2,989,142), for a new total not to exceed amount of Five Million Six Hundred Sixty
Thousand One Hundred Forty Two Dollars ($5,660,142).

4, Effective Date. Each of the 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 unchanged and in full force and effect.

AIR-550 (8-15) 20f3 Contract 10511.41, Third Modification
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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:

g;WO, Airport Director

Attest:

By

7
N LB A 1Ny

Alr Commission

Jean gj‘ama‘cﬁ, Secretary
1t

Resolution No: 16-0210

_Adopted on: July 19,2016

Approved as to Form:

Dennis J. Hen_*era
City Attorney

N WA

Heéather Wolnick
Deputy City Attorney

CONTRACTOR

/’[/(’(//‘/”{ / / 7 {/(/(; A

Authorized Sign/wure

Wendy Wilke ‘

Managing Principal

Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, MO 63143

Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer ID Number

AIR-550 (8-15)

3of3 , ‘Contract 10511.41, Third Modification

July 19, 2016




AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 1 6"" @2 3. @

APPROVAL OF ANNUAL RENEWAL THROUGH MODIFICATION NO. 3 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE
PROGRAM TO FAITH GROUP, LLC IN AN AMOUNT NOT TO EXCEED $2.,989,142
WITH A NEW CONTRACT AMOUNT OF $5 060,142 FOR SERVICES THROUGH
OCTOBER 15, 2017

WHEREAS, on September 1, 2015, the Commission awarded Professional Services Contract
No. 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program to Faith Group LLC, in amount not-to exceed $2,671,000
for the first year of services; and

WHEREAS, Administrative Modification Nos. 1 and 2 have been executed during the first
year of services with no change to the contract amount or duration; and

WHEREAS, Modification No. 3 provides for an additional year of program management
support and extends the contract duration accordingly; and

WHERFAS, Staff and Faith Group, LLC have reached agreement on scope, staffing and fee for
the second year of service; and

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation requirement of 18% for this Contract and
Faith Group, L.L.C has committed to meeting that requirement; now, therefore, be
it

RESOLVED, that the Commission hereby approves Modification No. 3 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program, with Faith Group, LLC in an amount not to
exceed $2,989,142 with a new contract amount of $5,660,142 for selVlces through
October 15, 2017,

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

JUL' zm@«\

é%mwmx ! jf\

at ifs meeting of

/ ) Secretary



San Francisco International Alrpeort

MEMORANDUM
July 19, 2016

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

FROM: Atirport Director

SUBJECT:  Approval of Annual Renewal through Modification No. 3 to Professional’.S ervices
Contract No. 10511.41, Program Management Support Services for the An‘port
Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: APPROVE ANNUAL RENEWAL THROUGH
MODIFICATION NO. 3 TO PROFESSIONAL SERVICES CONTRACT NO. 10511.41,
PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT SECURITY
INFRASTRUCTURE PROGRAM WITH FAITH GROUP, LLC, IN AN AMOUNT NOT TO
EXCEED $2,989,142 WITH A NEW CONTRACT AMOUNT OF $5,660,142 FOR SERVICES
THROUGH OCTOBER 15, 2017.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 3
to Professional Services Contract No. 10511.41, Program Management Support Services for the

. Airport Secrity Infrastructure Program to Faith Group, LLC in an amount not fo exceed
$2.,989,142 with a new confraét amovunt of $5,660,142 and for the second year of services
through October 15, 2017. . ‘

The Adrport Security Infrastructure Program (Program) will enhance security systems based on a
prioritized set of recommendations. The Program will include three projects for Afrport-wide
improvement and expansion of security infrastructure to increase safety and security of the
Airport's assets, operations, and technology. The three projects are Internet Protocol Camera
Coverage Project, Access Control System Improvements Project, and Perimeter Instruction
Detection Systermn Project.

This Modification is an annual renewal and increases the overall contract amount for the second
year of services. This Contract provides Project Management Support Services for the Program,
which include cost/schedule controls, construction management, special inspections, document
control, and other administrative support functions,

. THIS PRINT COVERS CALENDAR ITEMNO. ¥
AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN
-MAYOR PRESIDENT VICE PRESIDENT ' AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, Californla 94128  Tel 650.821.5000 Fax 650, 821.5005 wwwiflysfo.com
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Members, Airport Commission 2- .Tuiy 19,2016

Background

On. September 1, 2015, by Resolution No. 15-0170, the Commission awarded a contract to Faith
Group, LLC for Project Management Support Services in an amount not to exceed $2,671,000
for the first year of services. This Contract is structured as a cost-plus-fixed-fee contract. -

Modification Nos. 1 and 2 administeatively modified the original Agreement to add previously
authorized Program scope and to amend the Calculation of Charges to add new subcontractors
.and redistribute position classifications, both with no impact to time or contract amount.

‘This Modification No. 3 is for the second year of services. .The Consultant will continue to
facilitate the design and construction documents, and managenent of construction activities
during the second year of service. Staff and Faith Group, LLC have reached agreement on’
scope, staffing and fee for the second vear of services.

The City’s Contract Monitoring Division has approved an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract and Faith Group, LLC. has committed to

meeting this requirement.

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 3 to
Professional Services Contract No. 10511.41, Program Management Support Services for the
Alrport Security Infrastrocture Program with Faith Group, LLC in an amount not to exceed
$2,989,142 with a new. contract amoupto 680,142 for services through October 15, 2017.

f

ort Director

Prepared by: Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction

Attachments




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

Second Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of March 2, 2016, in San Francisco, California,
by and between Faith Group, LLC (“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

A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-fo-exceed $2,671,000; and

C. On February 2, 2016, by Resolution 16-0045, the Commission authorized the Contractor to proceed
with Phase 11 of the PIDS project through the First Modification; and

D. City and Contractor desire to administratively modify the Agreement on the terms and conditions
set forth herein to update the Notice to Parties and amend Appendix B - Calculation of Charges; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.,
46926-14/15 on May 18, 2015; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016.

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

2. Section 25, Notices to the Parties is hereby replaced in its entirety with a New Section 25. Notices
to the Parties to read as follows:

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

~ AIR-550 (8-15) 1 of5 Contract 10511.41, Second Modification
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To City: Ryan Kuss, Airport Project Manager
Design & Construction
San Francisco International Airport
P.O. Box 8097
San Francisco, California 94128
Email: ryan.kuss@flysfo.com
FAX: 650-821-7799

To Contractor;  Wendy Wilke
Principal
Faith Group, LLC
3101 South Hanley Road, Suite 100
St. Louis, MO 63143
Email: wendy@faithgroupllc.com
FAX: 314-991-2268

Either party may change the address to which notice is to be sent by giving written notice
thereof to the other party. If e-mail notification is used, the sender must specify a Receipt notice.
Any notice of default must be sent by registered mail.

3. Appendix B - Calculation of Charges, is hereby amended to add new subcontractors and to delete
and replace the Billing Rates.

a. Paragraph 4. Approved Overhead Rates hereby deleted in its entirety and replaced as
follows:

4.1 The followmg Approved Overhead Rates are included in the apploved Billing Rates

stated in Paragraph 6:
Firm Name Overhead Rate
Faith Group, LLC . 129.8%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting ‘ 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
Strong Electric & Solar 0%
CHS Consulting Group 160.6%
ACG Engineers, Inc, « 84%
BASS Electric (fixed rates) 0%
Inspired Data Solutions 99%

4.2 The Prime and each subcontractor will submit a current certified reviewed financial audit
report of the overhead cost rates to the Commission for review and appteval upon request
for a change in the Approved Overhead Rates.

b.  Paragraph 6. Billing Rates is hereby deleted in its entirety and replaced with the following:

6.  BILLING RATES

AIR-550 (8-15) 2 of5 Contract 10511.41, Second Modification
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The approved fully burdened (overhead and Fee included) maximum Billing Rates for

gach position are as follows:
CLASSIFICATION

Admin. Assistant [
Admin. Assistant 1]
Admin, Assistant/Clerk
Administrative 1
Administrative 2

Analyst

Apprentice - Electrical
Business Process Analyst
CAD Designer

CAD Operator

Chief Estimator
Construction Inspector
Construction Manager
Cost Engineer
Design/Technical Manager
Document Control Clerk
Document Control Manager
Document Control Spec. 1
Document Control Spec, 11
Document Control Technician
Engineer

Estimate Coordinator
Estimator

Estimator I/1

Estimator [1/2

Estimator 111/3

Field Engineer |

Field Engineer {1

Field Engineer 111

Field Inspector

IT Designer

Inspector

Inspector 1

Inspector 2

Journeyman — Electrical
MEP Engineer

MEP Project Engineer
Misc. Support 1

Misc. Support 2

Office Engineer 1

Office Engineer 11

Office Engineer II1
Operations Analyst

Permit Coordinator
Principal Estimator
Project Controls Engineer 1

BILLING RATE

$85.72
$114.29
$56.60
$66.84
$60.77
$82.66
$90,00
$212.26
$75.83
$69.01
$184.04
$113.75
$139.03 - $149.15
$145.96
$65.09
$114.42
$85.72
$114.29
$87.17
$80.89
$65.72
$80.66
$82.00 - $128.58
$137.41 - $157.15
$185.72
$114.29
$142.86
$171.44
$103.64
$111.86
$128.58
$173.77
$127.84
$135.00
$182.30
$151.43
$75.83
$88.47
$128.58
$157.15
$185.72
$164.31
$135.84
$185.23
$128.58

AIR-550 (8-15)
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Project Controls Engineer Il $157.15

Project Controls Engineer 111 $185.72

Project Controls Manager $197.29

Project Controls Manager 1 $128.58

Project Controls Manager 11 $157.15

Project Controls Manager 111 $185.72

Project Manager $181.13 - $227.50
Project Manager — Electrical $140.00

Report Writer $117.04
Scheduler : $138.26
Scheduler I $128.58
Scheduler 1 : $157.15
Scheduler 11 $185.72

Senior Engineer $117.04

Specialty System Manager $200.00

Sr. Business Analyst ’ $182.30

St, Designer $115.44

Sr. Electrical Estimator $176.98

Sr, Estimator $105.74 - $214.29
Sr. Field Engineer $200.01

Sr. IT Systems Analyst $164.31

Sr. Mechanical Estimator $188.04

Sr. Network Designer : $139.79

Sr, Project Controls Manager $214.29

Sr. Scheduler $214.29

Sr. Systems Designer C $157.99

Sr. Systems Engineer : $145.83
Stakeholder Manager $197.17
Structural Estimator $157.72 :
Subject Matter Expert $208.89 - $240.14
Systems Designer $95.42

Systems Eng./MIS/IT/Controls ' $212.26
Technical Writer $85.00

4, Effective Date, Bach of the 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 unchanged 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 FRANCISC(

Approved as to Form:

Dennis J. Hetrera
Cily Altorney

Deputy City Attorney

JOWT})OIT Director

CONTRACTOR

/ Y
/ //( St /// /,{: ;('m/@///{:"(;w

Authotized Sigﬁature

Wendy Wilke

Managing Principal

Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, MO 63143

Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer ID Number
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. City and County of San Francisco
Airport Commission
P.Q. Box 8097
San Francisco, California 94128

First Modification

Contract 10511,41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of February 2, 2016, in San Francisco, California,
by and between Faith Group, LLC (“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
A, City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No, 15-0170, the Commission awarded Phase 1 of this
Agreement to the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to
amend Section 4 and Section 5 of the Terms and Conditions, and amend Appendix A to include Phase 11 of
the Perimeter Intrusion Detection System (PIDS) project; and

D, On February 2, 2016, by Resolution No. 16-0045, the Commission authotized the Contractor to
proceed with Phase II of the PIDS project; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on May 18, 2015; and

F. The Parties wish to modify the Agreement’s provisions pertaining to the services Contractor agrees
to perform; and '

G. Commission desires to modify the Agreement for administrative changes required by recently
enacted San Francisco contractmg ordinances; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City.

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

2. Paragraph G is hereby deleted in its entirety and paragraph H will become paragraph G.
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Section 4. Services Contractor Agrees to Perform is hereby amended and replaced with the

following:

5.

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and
incorporated by reference as though fully set forth in this Agreement, If Appendix A includes as-
needed services, such services shall be requested by City through the issuance of a written task

order signed by City and Contractor, which task order shall be made a part of and incorporated into .

the Agreement as though fully set forth in this Agreement without the need for a formal amendment
to the Agreement, The task order shall include a description of the as-needed services, the
deliverables, schedule for performance, cost, and method and timing of payment.

Seection 5, Compensation is hereby amended and replaced with the following:

5. Compensation. Compensation shall be made in monthly payments on or before the last
day of each month for work, as set forth in Section 4 of this Agreement, that the Airport Director,
in his or her sole discretion, concludes has been performed as of the last day of the immediately
preceding month. In no event shall the amount of this Agreement exceed Two Million Six
Hundred Seventy-One Thousand Dollars ($2,671,000). The breakdown of costs associated with
this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fully set forth in this Agreement. No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both,
required under this Agreement are received from Contractor and approved by the Airport
Commission as being in accordance with this Agreement. City may withhold payment to Contractor
in any instance in which Contractor has failed or refused to satisfy any material obligation provided
for under this Agreement. In no even shall City be liable for interest or late charges for any late
payments.

New. Section 58. Graffiti Removal is hereby replaced in its entirety with a New Section 58.

Sugar-Sweetened Beverage Prohibition to read as follows:

6.

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

Appendix A, Services Contractor Agrees to Perform, 3. Perimeter Intrusion Detection System

(PIDS), is hereby amended and replaced with the following:

3. Perimeter Intrusion Detection System {PIDS). This project would enhance security operations
along the perimeter of the Airport facility and associated critical infrastructure, This project
would also construct new and/or replace existing ductbank infrastructure campus-wide to
support the requirements of the various security systems. In some instances, the project may
also remove existing, abandoned cables to create new pathways for connectivity.

As such, services described in this Appendix A for the PIDS Project are divided into two
Phases:

e Phase lincludes Task I — Field Surveys.

e  Phase Il includes Task II — Master Security Infrastructure Test Plan (MTP); Task 111 —
Overall Program-Level Management Services; and Task 1V = Project-Level
Management Support Services
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The PIDS Project Phases 1 and 11 services are authorized and may proceed in accordance with
this Agreement.

7, Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

8. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agresment shall remain unchanged and in full foree and effect.
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IN WITNESS WHEREOQF, Contractor and City have executed this Modification as of the date first
referenced above.

CITY CONTRACTOR
AIRPORT COMMISSION :
CITY AND COUNTY OF
SAN FRANEISCOy
) , /?
X s v R
By: ol RS g" ,«/ // { At / i
JOlmWina Airport Director Authorized Signat,lfre v
/
Wendy Wilke
Managing Principal
Attest: Faith Group, LLC , B -
936-N-Moknight Road 21061 I HANLE 2D
PR ; . ) St. Louis, MO 63132 (> %1415
X, P - Telephone Number: 314-991-2228
By L. /pp Mo\ BARNE L ANA
Jean ta'ﬁ‘amatti, Secretary
Airg(ort Commission 95158
L/ City Vendor Number
Resolution No: 16-0045
Adopted on: February 2, 2016
20-0568153
Federal Employer 1D Number
Approved as to Form:
Dennis J. Herrera
City Attorney
) ' 7
oy Dot JAOM
/ﬁandy Parent
Deputy City Attorney
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

16-004b

RESOLUTION NO.

APPROVAL OF MODIFICATION NO. 1 TO PROFESSIONAL SERVICES CONTRACT

NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE

AIRPORT SECURITY INFRASTRUCTURE PROGRAM FOR AUTHORIZATION TO

PROCEED WITH PHASE II OF THE PERIMETER INTRUSION DETECTION

SYSTEM PROJECT

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

on January 20, 2015, the Commission awarded a contract to Faith Group, LLC for

. Program Management Support Services for the Airport Security Infrastructure

Program in amount not to exceed $2,671,000 for one year of services through
October 19, 2016; and

the Commission did not authorize Phase II of the Perimeter Intrusion Detection
System (PIDS) to proceed until environmental review under the California
Environmental Quality Act (CEQA) was completed; and

the San Francisco Planning Department, Environmental Planning Division, has
determined that the PIDS Project is exempt from review under the California
Environmental Quality Act as a Class 1 and 3 categotical exemption (Planning
Department File No. 2015-012102ENV); and

on October 27, 2015, the Commission determined to proceed with the PIDS
Project; and

Modification No. 1 authorizes the Faith Group, LLC to proceed with Phase IT of
the PIDS Project; now, therefore, be it

that the Commission hereby approves Modification No. 1 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program with Faith Group LLC, for authorization to
proceed with Phase II of the Perimeter Intrusion Detection System Project.

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

at ifs meeting of

= FEB (2 201,

%u@mﬂtﬁ*&

Secretary




San Francisco International Airport

MEMORANDUM
February 2, 2016

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

FROM: Airport Director

SUBJECT:  Approval of Modification No. 1 to Professional Services Contract No. 10511 A1,
Program Management Support Services for the Airport Security Infrastructure

Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 1 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM
WITH FAITH GROUP, LLC., FOR AUTHORIZATION TO PROCEED WITH PHASE II OF
THE PERIMETER INTRUSION DETECTION SYSTEM PROJECT.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 1
to Professional Services Contract No. 10511.41 Project Management Support Services for the
Airport Security Infrastructure Program with Faith Group, LLC, for authorization to proceed
with Phase II of the Perimeter Intrusion Detection System (PIDS) Project.

The Airport Security Infrastructure Program (Program) will enhance the Airport security systems
based on a prioritized set of recommendations, The Program will include three projects that will
improve and expand Airport-wide infrastructure to increase safety and security of the Airport’s
assets, operations, and technology. The three projects include Internet Protocol Camera
Coverage Project, Access Control System Improvement Project, and the PIDS Project.

Modification No. 1 authorizes the Faith Group, LLC to proceed with Phase II of the PIDS
Project.

Background

On January 20, 2015 by Resolution No. 15-0012, the Comunission authorized the Director to
issue a Request for Qualifications/Proposals for Project Management Support Services for the
PIDS Project and to negotiate with the highest-ranked proposer.
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Airport Commission -2- February 2, 2016

On September 1, 2015, the Commission awarded a contract to Faith Group, LLC for Program
Management Support Services in an amount not to exceed $2,671,000 for the first year of
services through October 19, 2016. This Contract is structured as a cost-plus-fixed-fee contract.
The total estimated contract value is $6,241,000

This Contract provides Program Management Support Services for the Program. The services
include design and construction management services, program controls, contract administration,
cost estimating services, and field inspection.

Modification No. 1 is for the first year of services. Pursuant to Resolution No. 15-0170, the
Commission did not authorize to proceed with Phase II of the PIDS Project until the following
criteria was met: 1) environmental review under California Environmental Quality Act (CEQA)
was completed; 2) the Commission determines to proceed with the PIDS Project; and 3) the
Commission authorizes Phase I work to go forward. The San Francisco Planning Department,
Environmental Review Division’s determined that the PIDS Project is exempt from review under
CEQA as a Class 1 and 3 categorical exemption (Planning Department File No. 2015-
012102ENV}); and on October 27, 2015 by Resolution No. 15-0220, the Commission determined
to proceed with the PIDS Project.

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 1 to -
Professional Services Contract No, 10511.41 Program Management Support Services for the
Airport Security Infrastructure Program w1th Faith Group, LLC for authorization to ploceed with
Phase II of the Perimeter Intrusion Detectioiystem Project.

V Airp(nt Director
Prepared by: Geoffiey W. Neumayr

Deputy Airport Director
Design & Construction -

Attachments .




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

Agreement between the City and County of San Francisco and
Faith Group, LLC

Contract No. 16511,41
Program Management Support Services
For
Airpert Security Infrastructure Program

This Agreement is made this 1st day of September, 2015, in the City and County of San Francisco, State
of California, by and between: Faith Group, LL.C, 930 N. McKnight Road, St. Louis, MO 63132 (the
“Contractor”) and the City and County of San Francisco, a municipal corporation (the “City™), acting by
and through its Airport Commission (the “Commission™).

Recitals

A.  The Commission is proceeding with the planning for the Airport Security Infrastructure Program
at the San Francisco International Airport (the “Airport” or “SFO”) and requires the assistance of an
experienced consultant to assist in all phases of program planning and development; and,

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

C. On March 19, 2015, the Commission issued a Request for Proposals (“RFP”) and as a result of
the selection process prescribed in the RFP and upon the recommendation of the Airport Director, the
Commission determined that the Contractor was the qualified proposer receiving the highest evaluation
score; and

D. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Phase I of this v
Agreement to the Contractor; and '

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

E. This Agreement includes services relating to three projects: 1) Access Control System
Improvements Project, 2) Internet Protocol Camera Coverage Project, and 3) the potential Perimeter
Intrusion Detection System (PIDS) Project. Contractor’s services will be divided into two phases for the
PIDS project: Phase T — the Telecommunication Duct Bank Survey and Phase IT - all Program-level
management services and Project Management Services for PIDS; and

G. The PIDS Project Phase I work will not proceed unless and until any required environmental
review for the PIDS Project is completed, the Airport Commission determines to proceed with the PIDS
Project by Resolution, and the Airport Commission authorizes the Phase II work to proceed through a
modification to this Agreement and certification as to the availability of additional funds by the City
Controller for the Phase Il compensation; and
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H. The Contractor represents and warrants that it is qualified to perform the services required by
City under this Agreement; :

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

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

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT,

2. Term of the Agreément. Subject to Section 1, the term of this Agreement shalt be twelve (12)
months, beginning with the first working day following contract certification.

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

4, Services Contractor Agrees to Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and incorporated
by reference as though fully set forth in this Agreement. If Appendix A includes as-needed services, such
services shall be requested by City through the issuance of a written task order signed by City and
Contractor, which task order shall be made a part of and incorporated into the Agreement as though fully
set forth in this Agreement without the need for a formal amendment to the Agreement. The task order
shall include a description of the as-needed services, the deliverables, schedule for performance, cost, and
method and timing of payment. Phase II work for the PIDS Project will not and may not proceed unless
and until any environmental review for the PIDS Project that may be required is completed. Contractor
may proceed with Phase 11 services for the PIDS Project as described in Appendix A only upon express
approval by the Airport Commission, as a modification to this Agreement, and certification as to the
availability of funds by the City Controller for the Phase Il compensation. The Commission retains full
discretion to examine alternatives to the PIDS Project, adopt mitigation measures, modify the Project or
decide not to proceed with the Project. If the Commission decides not fo proceed with the PIDS Project,
the Phase 11 work would not be authorized and would not proceed. By entering into this Agreement with
the City, Contractor acknowledges and agrees that the City is not committing to proceed with the PIDS
Project and cannot guarantee that any work under Phase 11 will be available for Contractor {o perform.

5 Compensation. Compensation shall be made in monthly payments on or before the last day of
each month for work, as set forth in Section 4 of this Agreement, that the Airport Director, in his or her
sole discretion, concludes has been performed as of the last day of the immediately preceding month. In
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no event shall the amount of this Agreement exceed Two Million Six Hundred Seventy-One Thousand
Dollars (52,671,000}, Contractor acknowledges and agrees that the Controller will certify initial funds for
Phase 1 in an amount not to exceed One Million Four Hundred Eighty Nine Thousand ($1,489,000), for
services relating to the Access Control System Improvements Project; the Internet Protocol Camera
Coverage Project, and Phase | of the potential PIDS project. The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth in this Agreement. No charges shall be incurred under this Agreement
nor shall any payments become due to Contractor until reports, services, or both, required under this
Agreement are received from Contractor and approved by the Airport Comunission as being in accordance
with this Agreement. City may withhold payment to Contractor in any instance in which Contractor has
failed or refused to satisfy any material obligation provided for under this Agreement. In 1o event shall
City be liable for interest or late charges for any late payments.

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

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique invoice number, All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the
address specified in the section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§§6.80-6.83, any contractor, subcontractor, supplier, consultant or subconsuitant who submits a false
claim shall be Hable to the City for the statutory penalties set forth in those sections. A contractor,
subcontractor, supplier, consultant or subconsultant will be deemed to have submitted a false claim to the
City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly makes,
uses, or causes to be made or used a false record or statement to get a false claim paid or approved by the
City; (c) conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money ot property to the City; or (e) is a beneficiary of an inadvertent
submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails to
disclose the false claim to the City within a reasonable time after discovery of the false claim.

9, Disallowance. NOT APPLICABLE
‘10, Taxes
10.1  Payment of any taxes, including possessory interest taxes and California sales and use taxes,

levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
obligation of Contractor.
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102~ Contractor recognizes and understands that this Agreement may create a “possessory interest” for
property tax purposes. Generally, such a possessory interest is not created unless the Agreement entitles
the Contractor to possession, occupancy, or use of City property for private gain. If such a possessory
interest is created, then the following shatl apply:

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

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

10.2.3 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that other events also may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest. (see, e.g,, Rev, & Tax, Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permiited successors and assigns
to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

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

1l. Payment Does Not Imply Acceptance of Work, The granting of any payment by City, or the
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or materials, although the unsatisfactory character of such work, equipment or materials
may not have been apparen! or detected at the time such payment was made. Materials, equipment,
components, or workmanship that do not conform fo the requirements of this Agreement may be rejected
by City and i such case must be replaced by Contractor without detay.

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

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

14, Independent Contractor; Payment of Taxes and Other Expenses

14.1  Independent Contractor, Contractor or any agent or employee of Contractor shall be deemed at
all times to be an independent contractor and is wholly responsible for the manner in which it performs
the services and work requested by City under this Agreement. Contractor, its agents, and employees will
. not represent or hold themselves out to be employees of the City at any time, Contractor or any agent or

AIR-500 (4-15) Page 4 of 27 Contract No, 10511.41, September 1, 2015



employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents, Contractor shall be responsible for
all abligations and payments, whether imposed by federal, state or local law, incleding, but not Hmited fo,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor.» Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City
does not retain the right to control the means or the method by which Contractor performs work under this
Agreement, Contractor agrees to maintain and make available to City, upon request and during regular
business hours, accurate books and accounting records demonstrating Contractor’s compliance with this
section. Shouold City determine that Contractor, or any agent or employee of Contractor, is not
performing in accordance with the requirements of this Agreement, City shall provide Contractor with
written notice of such failure. Within five (5) business days of Contractor’s receipt of such notice, and in
accordance with Contractor policy and procedure, Contractor shall remedy the deficiency.
Notwithstanding, if City believes that an action of Contractor, or any agent or employee of Contractor,
wartrants immediate remedial action by Contractor, City shall contact Contractor and provide Contractor
in writing with the reason for requesting such immediate action.

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

15, Insurance

18,1 - Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section of
this Agreement, Contractor, or each of Contractor’s Joint Venture Partners, must maintain in force, during
the full term of the Agreement, insurance in the following amounts and coverage:

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

15.1.2 Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence and $2,000,000 general aggregate for Bodily Injuty and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and
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15.1.3 Commercial Automobile Liabitity Insurance with limits not less than $2,000,000 each
occurrence, “Combined Single Limit” for Bodily Injury and Property. Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable.

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

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

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

15,22 That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom claim is made or suit is brought,

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

154 Should any of the required insurance be provided under a claims-made form, Contractor shall
maintain such coverage continwously throughout the term of this Agreement and, without lapse, for a
period of three years beyond the expiration of this Agreement, to the effect that, should occurrences
duting the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

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

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

1577 The Workers’ Compensation policy(ies) shall be endorsed with a waiver of subrogation in favor
of the City for ali work performed by the Contractor or any Joint Ventwre Partner, their employees, agents
and subcontractors.
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15.8  If Contractor or any Joint Venture Partner will use any subcontractor(s) to provide Services,
" Contractor shall require the subcontractor(s) to provide all necessary insurance and to name the City and
County of San Francisco, its officers, agents and employees and the Contractor as additional insureds,

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

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

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

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

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

20.1,1 Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement:

8. Submitting False Claims; Monetaty Penalties. 37. Drug-Free Workplace Policy
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10.  Taxes 53. Compliance with Laws

15, Insurance 55.  Supervision of Minors

24,  Proprietary or Confidential Information of City 57. Protection of Private Information
30.  Assignment

20.1.2 Contractor fails or refoses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of ten (10) days after written notice
of an Event of Default from City to Contractor.

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

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

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

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

21, Termination for Convenience

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

21.2  Upon receipt of the notice, Contractor shall commence and perform, with diligence, all actions -
necessary on the part of Contractor to effect the termination of this Agreement on the date specified by
City and to minimize the liability of Contractor and City to third parties as a result of termination. Al
such actions shall be subject to the prior approval of City, Such actions shall include, without limitation:
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21.2.1 Halting the performance of all services and other work under this Agreement on the
date(s) and in the manner specified by City. :

21,22 Not placing any further orders or subcontracts for materials, services, equipment or other
items.

21.2.3 Terminating all existing orders and subcontracts.

21.2.4 At City’s direction, assigning to City any or all of Contractor’s right, title, and interest
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole
discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.

21.2.5 Subject to City's approval, settling all outstanding liabilities and all claims arising out of
~ the termination of orders and subcontracts. :

21.2.6 Completing performance of any services or work that City designates to be completed
prior to the date of termination specified by City.

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

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

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

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

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

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

214 Inno event shall City be liable for costs incuired by Contractor or any of its subcontractors after
the termination date specified by City, except for those costs specifically enumerated and described in the
immediately preceding subsection (21.3). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (21.3).
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21.5  Inarriving at the amount due to Contractor under this Section, City may deduct; (1) all payments
previously made by City for work or other services covered by Contractor’s final invoice; (2) any claim
which City may have against Contractor in connection with this Agreement; (3) any invoiced costs or
expenses excluded pursuant to the immediately preceding subsection (21.4); and (4) in instances in which,
in the opinion of the City, the cost of any service or other work performed under this Agreement is
excessively high due to costs incurred to remedy or replace defective or rejected services or other work,
the difference betweei the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirements of this Agreement,

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

22. Rights and Duties upon Termination or Expiration, This Section and the following Sections
of this Agreement shall survive termination or expiration of this Agreement:

8.  Submitting False Claims 24.  Proprietary or Confidential Information
‘ of City

9.  Disallowance 26.  Ownership of Results

10, Taxes 27.  Works for Hire

11, Payment does not Imply Acceptance of Work 28.  Audit and Inspection of Records

13, Responsibility for Equipment 48.  Modification of Agreement,

14.  Independent Contractor; Payment of Taxes 49.  Administrative Remedy for Agreement
and Other Expenses Interpretation.

15.  Insurance 50.  Agreement Made in California; Venue

16. Indemnification 51.  Construction

17.  Incidental and Consequential Damages 52. Entire Agreement

18.  Liability of City 56. Severability

57. Protection of Private Information

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

23, Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article Iil, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes
aware of any such fact during the term of this Agreement.

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

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

To City: Ryan Kuss, Airport Project Manager
Design & Construction
San Francisco International Airport
P. O. Box 8097
San Francisco, California 94128
Email: rvan.kuss@aflysto.com
FAX: 650-821-7799

To Contractor:  Wendy Wilke
Principal
Faith Group, LLC
930 N. McKnight
St. Louis, MO 63132
Email: wendy@faithgrouplic.com
FAX: 314-991-2268

Either party may change the address to which notice is to be sent by giving written notice thereof
to the other party. If e-mail notification is used, the sender must specify a Receipt notice. Any notice of
default must be sent by registered mail. ,

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

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

28. Audit and Inspeetion of Records, Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
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period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

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

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

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

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

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

32,2 The requirements of Chapter 12T shall only apply to the Contractor’s or Subcontractor’s
operations to the extent those operations are in furtherance of the performance of this Agreement, and
shall apply only to applicants and employees who would be or are performing work in furtherance of this
Agreement, whose employment is or would be in whole or in substantial part physically located in the
City and County of San Francisco, which excludes Airport property.

32.2.1 Applicants or employees who would be or are performing work in furtherance of this
Agreement may be required to be screened by the U.S, Department of Homeland Secutity for security
badging. A rejection by the U.S. Department of Homeland Security of an applicant’s or employee's
security badging application, and the resulting inability of the Contractor to hire the applicant or assign
the employee to perform services under this Agreement, shall not be considered an Adverse Action under
Chapter 12T.

32.3  Contractor shall incorporate by reference in all subcontracts the provisions of Chapter 12T, and
shall require all subcontractors to comply with such provisions. Contractor’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Agreement,

32.4  Contractor or Subcontractor shall not inquire about, require disclosure of, or if such information
is received, base an Adverse Action on an applicant’s or potential applicant for employment or
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employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing an active pending
criminal investigation or trial that has not yet been resotved; (2) participation in or completion of a
diversiont or a deferral of judgment program; (3) a Conviction that has been judicially dismissed,
expunged, voided, invalidated, or otherwise rendered inoperative; (4) a Conviction or any other
adjudication in the juvenile justice system; (5) a Conviction that is more than seven years old, from the
date of sentencing; or (6) information pertaining to an offense other than a felony or misdemeanor, such
as an infraction,

32,5  Contractor or Subcontractor shall not inquire about or require applicants, potential applicants for
employment, or employees to disclose on any employment application the facts or details of any
conviction history, utresolved arrest, or any matter identified in subsection 32.4, above. Contractor or
Subcontractor shall not require such disclosure or make such inquiry until either after the first live
interview with the person, or after a conditional offer of employment.

32.6  Contractor or Subcontractor shall state in all solicitations or advertisements for employees that
are reasonably likely to reach persons who are reasonably likely to seek employment to be performed
under this Agreement, that the Contractor or Subcontractor will consider for employment qualified
applicants with criminal histories in a manner consistent with the requirements of Chapter 12T.

32.7  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 every workplace, job site,
or other location under the Contractor or Subcontractor’s control at which work is being done or will be
done in furtherance of the performance of this Agreement, The notice shall be posted in English, Spanish,
Chinese, and any language spoken by at least 5% of the employees at the workplace, job site, or other
location at which it is posted.

32.8  Contractor understands and agrees that if it fails to comply with the requirements of Chapter 12T,
the City shall have the right to pursue any rights or remedies available under Chapter 12T, including but
not limited to, a penalty of $50 for a second violation and $100 for a subsequent violation for each
employee, applicant or other person as to whom a violation occurred or continued, iermination or
suspension in whole or in part of this Agreement,

33. Loeal Business Enterprise Utilization; Liquidated Damages

33.1 The LBE Ordinance. Contractor shall comply with all the requirements .of the Local Business
Enterprise and Non-Discrimination in Contracting Ordinance: set forth in Chapter 14B of the San
Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance”), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Osdinance
is a material breach of Confractor’s obligations under this Agreement and shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive, In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting,

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

33.2.2 Subcontracting Requirement Goals. The LBE subcontracting participation goal for this
confract is eighteen percent (18%). Contractor shall fulfill the subcontracting commitment made in its
bid or proposal, as amended through negotiation of the scope of work for this Agreement. Each invoice
submitted to City for payment under this Agreement shall also be uploaded to the City's LBEUTS.
Contractor is also required to enter subcontractor payment information and payment confirmation
information into LBEUTS for each payment request, Failure to provide the required information for each
invoice or payment request shall entitle City to withhold 20% of the amount of that invoice until the
_ information is entered and the invoice uploaded into LBEUTS by Contractor. For more information
regarding LBEUTS and training sessions, please go to hitp://www.sfeov.org/LBEUTS, Contractor shall
not participate in any back contracting to the Contractor or lower-tier subcontractors, as defined in the
LBE Ordinance, for any purpose inconsistent with the provisions of the LBE Ordinance, its implementing
rules and regulations, or this Section.

33.2.3 Subcontract Language Requirements. Contractor shall incorporate the LBE Ordinance
into each subcontract made in the fulfillment of Contractor’s obligations under this Agreement and
require each subcontractor to agree and comply with provisions of the ordinance applicable to
subcontractors,  Contractor shall include in all subeontracts with LBEs made in fulfillment of
Contractor’s obligations under this Agreement, a provision requiring Contractor to compensate any LBE
subcontractor for damages for breach of contract or liquidated damages equal to 5% of the subcontract
amount, whichever is greater, if Contractor does not fulfill its commitment to use the LBE subcontractor
as specified in the bid or proposal, unless Contractor received advance approval from the Director of
CMD and contract awarding authority to substitute subcontractors or to otherwise modify the
commitments in the bid or proposal. Such provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to a) log into LBEUTS and confirm
receipt of each payment from Contractor, b) maintain records necessary for monitoring each
subcontractor's compliance with the LBE Ordinance for a period of three years following termination of
this contract, and ¢) make such records available for audit and inspection by the Director of CMD or the
Controller upon request,

33.2.4 Payment of Subcontractors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Contractor notifies the Director of CMD in
writing within ten (10) working days prior to receiving payment from the City that there is a bona fide
dispute between Contractor and its subcontractor and the Director waives the three-day payment
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requirement, in which case Contractor may withhold the disputed amount but shall pay the undisputed
amount. Contractor further agrees, within ten (10) working days following receipt of payment from the
City, to file the CMD Payment Affidavit with the Controller, under penalty of perjury, that the Contractor
has paid all subcontractors. The affidavit shall provide the names and addresses of all subcontractors and
the amount paid to each. Failure to provide such affidavit may subject Contractor to enforcement
procedure under Administrative Code §14B.17,

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

information into LBEUTS.

34, Nondiscrimination; Penalties

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

34.2  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§812B.2¢(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement,

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

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

34.5  Incorporation of Administrative Code Provisions by Reference, The provisions of Chapters
12B and 12C of the San Francisco Administrative Code are incorporated in this Section by reference and
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made a part of this Agreement as though fully set forth in this Agreement. Contractor shall comply fully
with and be bound by all of the provisions that apply to this Agreement under such Chapters, including
but not limited to the remedies provided in such Chapters. Without limiting the foregoing, Contractor
understands that pursuant to §§12B.2(h) and [2C.3(g) of the San Francisco Administrative Code, a
penalty of $50 for each person for each calendar day during which such person was discriminated against
in violation of the provisions of this Agreement may be assessed against Contractor and/or deducted from
anty payments due Contractor,

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

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.

37, Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited on City premises. Contractor agrees that any violation of this
prohibition by Contractor, its employees, agents or assigns will be deemed a material breach of this
Agreement. \

38. Resource Conservation, Chapter 5 of the San Francisco Environment Code (“Resoutrce
Conservation™) is incorporated in this Agreement by reference. Failure by Contractor to comply with any
of the applicable requirements of Chapter 5 will be deenied a material breach of contract,

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

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

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

42, Limitations on Contributions, Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor, Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the.preceding sentence of the prohibitions contained in Section 1.126,
Contractor further agrees to provide to City the names of each person, entity or conimittee described
above.

43. Requiring Minimum Compensation for Covered Employees

43.1  Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in S8an Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 2P are incorporated in this Agreement by reference and made a
part of this Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfeov.orgfolse/meo . A pantial listing of some of Contractor's obligations under the MCO is set
forth in this Section. Contractor is required to comply with all the provisions of the MCO, irrespective of
the listing of obligations in this Section,

43,2  The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section, It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement falls to comply, City may pursue any of the remedies set forth in this Section against
Contractor,
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433  Contractor shall not take adverse action or otherwise discriminate against an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
ninety (90) days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be
retaliation prohibited by the MCO,

434 Contractor shall maintain employee and payroll records as required by the MCO. If Contractor
fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage required
under State faw.

43,5  The City is authorized to inspect Contractor’s job sites and conduct interviews with employees
and conduct audits of Contractor.

43,6  Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will- incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section

12P.6.2 of Chapter 12P.

43.7  Contractor understands and agrees that if it fails to comply with the requirements of the MCO, the
City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure
such breach or, if such breach cannot reasonably be cured within such period of 30 days, Coniractor fails
to commence efforts to cure within such period, or thereafler fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the Cily.

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

43,9  If Contractor is exempt from the MCO when this Agreement is executed because the cumulative
amount of agreements with this department for the fiscal year is less than $25,000, but Contractor later
enters into an agreement or agreements that cause contractor to exceed that amount in a fiscal year,
Contractor shall thereafter be required to comply with the MCO under this Agreement. This obligation
arises on the effective date of the agreement that causes the cumulative amount of agreements between
the Contractor and this department to exceed $25,000 in the fiscal year.

44, Requiring Health Benefits for Covered Employees.

44.1  Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference and made a part
of this Agreement as though fully set forth in this Agreement. The text of the HCAO is available on the
web at www.sfoov.org/oise . Capitalized terms used in this Section and not defined in this Agreement
shall have the meanings assigned to such terms in Chapter 12Q.
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44.2  For each Covered Employee, Contractor shall provide the appropriate health benefit set forth in
Section 12Q.3 of the HCAQ. If Contractor chooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission.

443  Notwithstanding the above, if the Contractor is a small business as defined in Section 12Q.3(e) of
the HCAQ, it shall have no obligation to comply with part (a) above,

444  Contractor’'s failure to comply with the HCAQO shall constitute a matetial breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other righis or remedies
available to City.

44.5  Any Subcontract entered into by Contractor shall require the Subcontractor to comply with the
requirements of the HCAO and shall contain contractual obligations substantially the same as those set
forth in this Section. Contractor shall notify City’s Office of Confract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with notice and an oppottunity to obtain a cure of the violation.

44.6  Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
- with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating
in proceedings related to the HCAQ, or for seeking to assert or enforce any rights under the HCAO by
any lawful means.

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

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

44,9 . Contractor shall keep itself informed of the current requirements of the HCAO.

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

44.11 Contractor shall provide City with access to records pettaining to compliance with HCAOQ after
receiving a written request from City to do so and being provided at least ten (10) business days to
respond.

44.12  Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compliance with HCAQ,
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44,13 City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

44,14 If Contractor is exempt from the HCAQO when this Agreement is executed.because its amount is
less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAQ. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

485, First Source Hiring Program, This Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (eantitled “First Source Hiring
Program™). Contractor agrees to participate and comply with the provisions of the First Source Hiring
Program. As part of the Contractor’s Agreement with the City, the Contractor shall incorporate provisions
of the First Source Hiring Program into any Joint Venture Partnership and shall require subcontractors to
do the same. The Mayor’s Office of Economic and Workforce Development is the Contractor’s main
contact for the First Source Hiring Program. For more information regarding First Sowrce Hiring
Program, please go to: hitp://www.workforcedevelopmentsforg/ .

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

45.1.1 Entry Level Position: Any non-managerial position that requires either: (a) no education
above a high school diploma or certified equivalency; or (b) less than two years training or specific
preparation; and (c) shall include temporary positions and paid internships.

45.1.2 Trainee: A economically disadvantaged worker identified by the First Source Hiring
Program as having the appropriate training, employment background and skill set for an available Entry -
Level Position specified by the Contractor,

45,2  First Source Hiring Goals.

45.2.1 Over the life of the Agreement, the Contractor shall make good faith efforts to hire a
minimum number of Trainees referred by the First Source Hiring Program to fulfill available Entry Level
Positions based on the Contractor Fee Schedule below:

Contractor Fee Schedule Minimtpn Number of Tl‘aixlees
to be Hired (over the life of the contract)

$0 — $499,999 0

$500,000 — $899,999 i

$900,000 ~ $1,999,999 2

$2,000,000 — $4,999,999 3

$5,000,000 — $7,999,999 4

$8,000,000 — $10,999,999 5

$11,000,000 — $13,999,999 6

(> = $14M, for each additional $3 million in Contractor fees, add one additional Trainee)
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45.2.2 Contractor may decline fo hire a Trainee if the Contractor considers the Trainee in good
faith and deems the Trainee is not qualified. The final decision to hire a Trainee shall be made by the
Contractor.

45,2.3 The Contractor shall hire the Trainee on a full-time basis for at feast 12 months or on
part-tithe basis for 24 months.

45.2.4 Trainees must be obtained through the First Source Hiring Program and the Contractor
must consider all Trainees fairly and equally and comply with the non-discrimination provisions pursuant
to local, state and federal laws. No existing employee niay count toward the total number of Trainees
hired,

45,3  Procedures.

45.3.1 Within 30 days of award of contract, the Contractor will email the First Source Hiting
Administrator and schedule to meet with staff from the First Source Hiring Program. At the meeting, the
Contractor will provide information on Enfry Level Positions, number of Trainees to be hired, job
description, start date and rate of pay. If the Contractor cannot quantify the numbers of Trainees to be
hired, the Contractor must stiil meet with the First Source Hiring Program and present a workforce plan of
good faith efforts towards the First Source Hiring Goals.

453.2 Contractors are required to notify the First Somce Hiring Program of ali available Entry
Level Positions.

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

45.3.4 Contractor will maintain documentation and l€COldS suppotting good faith efforts toward
the First Source Hiring Program.

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

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

46. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity™) in the
performance of the setvices provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and legulations promulgated by
the City’s Controller. The terms and provisions of Chaptel 12.G are incorporated in this Agreement by
this reference. In the event Contractor violates the provisions of this section, the City may, in addition to
any other rights or remedies available under this Agreement, (i) terminate this Agreement, and (ii)

AIR-500 (4-15) Page 21 of 27 Coniract No, 10511.41, September 1, 2015



prohibit Contractor from bidding on or receiving any new City contract for a period of two (2) years, The
Controller will not consider Contractor’s use of profit as a violation of this section.

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

48, Modification of Agreement, This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agreement. Contractor shall cooperate with Department to submit to the Director of CMD any
amendment, medification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (CMD Contract Modification Form 10).

49, Administrative Remedy for Agreement Interpretation.

49,1  Negotiation; Alternative Dispute Resolution. The parties witl attempt in good faith to resolve
any dispute or controversy arising out of or relating to the performance of services under this Agreement
by negotiation. The status of any dispute or coritroversy notwithstanding, Contractor shall proceed
diligently with the performance of its obligations under this Agreement in accordance with the Agreement
and the written directions of the City. If agreed by both parties in writing, disputes may be resolved by a
mutually agreed-upon aiternative dispute resolution process. Neither party will be entitled to legal fees or
costs for matters resolved under this section.

49,2  Government Code Claims, No suit for money or damages may be brought against the City until
a written claim therefor has been presented to and rejected by the City in conformity with the provisions
of San Francisco Administrative Code Chapter 10 and California Government Code Section 900, et seq.
Nothing set forth in this Agreement shall operate to toll, waive or excuse Contractor's compliance with
the Government Code Claim requirements set forth in Administrative Code Chapter 10 and Government
Code Section 900, et seq.

50, Agreement Made in California; Venue. The formation, interpretation and perforinance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
formation, interpretation and performance of this Agreement shall be in San Francisco.

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

52, Intire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions, This contract may be modified only as provided in Section
48, “Modification of Agreement.”
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53, Compliance with Laws. Contractor shall keep itself fully informed of the City’s Chatter, codes,
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time.

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

55. Supervision of Minors. NOT APPLICABLE

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

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

58. Graffiti Removal, Intentionally omitted,

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

60, Slavery Era Disclosure. NOT APPLICABLE

6l1. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of both
parties, and both parties bave had an opportunity to have the Agreement reviewed and revised by legal
counsel, No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement.
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62. Dispute Resolution Procedure. NOT APPLICABLE

63. Airport Intellectual Property, Pursuant to Resolution No. 01-0118, adopted by the Airport
Cominission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport
(including subcontractors and subtenants) may not use the Airport intellectual property, or any inteliectual
property confusingly similar to the Airport intellectual property, without the Airport Director’s prior
consent, .

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

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

66. Quality Standards Program, This Agreement is subject to the Airport's Quality Standards
Program. The Airport's Employment and Quality Standards (EQS) office oversees the Airport's Quality
Standards Program (QSP) which is applicable to Service Providers at the Airport whose employees are
involved in performing services that have an impact on Airport security and safety. More information
may be found at: http://www.flysfo.com/about-sto/the-organization/rujes-and-regulations . EQS may be |
contacted at (650) 821-1003. '

67. Non-Disclosure Agreement. This Program involves exposure to Sensitive Security Information,
governed and protected under 49 CFR Part 1520, the Contractor must be prepared and willing to sign a
non-disclosure agreement with the City and County of San Francisco prior to contract award and
subsequently as additional Contractor team members are assigned to this Program. Non-disclosure
agreements must be signed by an authorized representative of the Contractor’s firm, and individual non-
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

above.

CITY CONTRACTOR

AIRPORT COMMISSION

CITY AND COUNTY OF By signing this Agreement, I certify that I comply

SAN FRAN;@@’G’ N

55 f
Iy
By: _\ A4 fid
Jolip L, /e};&ﬁﬁ%‘port Director
Attest:

Jean Caramatti, Secretary
Airp(n;i Commission
Vo

Resolution No: 5 -o(40

Adopted on: September 1, 2015

Approved as to Form:

Dennis J. Herrera
City Attorney

Deputy City Attorney

with the requirements of the Minimum
Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages and
compensated and uncompensated time off.

I have read and understood paragraph 35, the City’s
statement urging companies doing business in
Northern Ireland to move towards resolving
employment inequities, encouraging compliance
with the MacBride Principles, and urging San
Francisco companies to do business with
corporations that abide by the MacBride Principles.

Authorized Sign‘éture'

Wendy Wilke

Managing Principal

Faith Group, LLC

930 N. McKnight Road

St. Louis, MO 63132

Telephone Number: 314-991-2228

95158
City Vendor Number

20-0568153
Federal Employer ID Number
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Appendices

Services to be provided by Contractor
Calculation of Charges

Strategic Plan

Parinering Requirements

First Source Hiring Agreement
Non-Disclosure Application, Corporations
Non-Disclosure Application, Individuals
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APPENDIX A
SERVICES TO BE PROVIDED BY CONTRACTOR

This Appendix A attached fo, and incorporated by reference in the Agreement made on September 1,
2015 between the City and County. of San Francisco, acting by and through its Airport Commission
(“Cominission”), and Faith Group, LLC (“Contractor”) to provide Program Management Support
Services (“PMSS”) for Contract No. 10511.41 — Airport Security Infrastructure Program (“Program”) for
the San Francisco Internationai Airport (*“Airpori™).

Under the direction of the Airport Project Manager, Contractor will provide overall management expertise
and oversight of the Program and each security initiative Project (“Project”) included in the Program
throughout the Program lifecycle.

The actual scope of the services will be negotiated, on a yearly basis at a minimum, based on the
requirements of each phase of the Program and/or each task assigned to Contractor.

The following description of services is as comprehensive as possible at the outset of the Program,
Individual services may be added and/or deleted as the Program and each Project progresses and this
Appendix A is not intended to be a complete list of services assigned to Contractor. Tasks listed herein
within a particular section may be required at any time throughout the Program and each Project. During
the contract, all work fo be performed by Contractor will either be included in a description of services
below or in mutually-agreed-upon, contract modifications.

The Program includes the following Projects:

1. Access Control System Migration, The Airport currently utilizes two access control systems:
MDI SAFEnet and Lenel OnGuard. This project will decomimission all MDI access portals and
convert to the Lenel OnGuard product, resulting in a singular campus-wide access control
solution, Further, the project will also provide Lenel access control to portals that are void of any
electronic security system.

2. CCTV Camera Upgrade/Replacement. This project will install new CCTV IP based cameras
Alirport-wide in areas of known deficiency as well as replace of all legacy anatog cameras with
the new IP based system,

3. Perimeter Intrusion Detection System (PIDS). This project would enhance security operations
along the perimeter of the Airport facility and associated critical infrastructure. This project
would also construct new andfor replace existing ductbank infrastructure campus-wide to
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support the requirements of the various security systems. In some instances, the project may
also remove existing, abandoned cables to create new pathways for connectivity.

The Commission has not determined to proceed with the PIDS Project, and will not make a
determination until any environmental review under the California Environmental Quality Act
{CEQA) determined to be required by the San Francisco Planning Department, Environmental
Review Division, is complete. As such, services described in this Appendix A for the PIDS
Project are divided into two Phases:

¢ Phase | includes Task 1— Field Surveys,

e Phase II includes Task 1l — Master Security Infrastructure Test Plan (MTP); Task 1II —
Overall Program-Leve] Management Services; and Task TV — Project-Level Management
Suppoit Services : '

The PIDS Project Phase I services are authorized and may proceed in accordance with this
Agreement, The PIDS Project Phase II services are not authorized to proceed unless and until
environmental review under CEQA is complete; the Commission determines to proceed with the

PIDS Project by Resolution; and the Commission authorizes the PIDS Project Phase 11 work to go
forward.

TASKS:
I, FIELD SURVEYS

ACCESS CONTROL SURVEY

A. Contractor will perform a field survey and audit of the access points (doors, elevators, conveyors,
etc.) monitored by the cutrently installed Monitor Dynamics Incorporated security access control
system, including supporting infrastructure and tlife safety components within the Airport’s
property boundary iines. Contractor will also perforn a physical inspection and audit of rooms
secured by cipher locks, keys and/or any other methods used to physically secure the doors.

B. Contractor will provide reports with the supporting details from the field survey and audit.
Contractor will provide an inventory database of information and pictures collected.

1. The field work will be completed in the following rooms and at access points located
throughout all Terminals and remote buildings as identified by the Airport. Examples of
access points include but are not limited to doors, gates, exit portals, checkpoints and
turnstiles. The locations with estimated number of access points to be inspected are as
follows:

a. International Terminal Central:
1} Access Points (Doors, duress alarms, any entry points monitored) — 450
2) Special Systems Rooms/Tennant Wiring Closets — 45
3) Other (Mechanical/Electrical) — 100

b, International Terminal Boarding Area A
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1) Access Points {(Doors, duress alarms, any entry points monitored) -175
2) Special Systems Rooms— 15
3) Other {Mechanical/Electrical) — 40

¢. International Terminal Boarding Area G Access Points (Doors, duress alarms, any entry
points menitored) - 200

1) Special Systems Rooms — 15
2) Other (Mechanical/Electrical) — 40

d. Selected locations within Domestic Terminal, garages, outlying areas, doors with cipher
lock (To be identified by Airpott) - 200

2. Site survey of selected doors with Airport Fire Marshall to develop a data base of access
points of doors requiring life safety structural changes

3. Site survey of selected doors with Aviation Security in developing data base of access point
door not meeting safety and security requirements

TELECOMMUNICATION DUCT BANK SURVEY

Perform a field survey which includes an inspection of general conditions, inventory of fiber cables,
and an assessment of the telecommunication duct bank utilization, Provide an evaluation and update
audit of existing documentation as part of the current survey. Contractor will tag cables and trace
fiber through perspective conduits as directed by the Airport. The Telecommunication survey will
include reports and photo library as per the Airport Project Manager. Congractor will update existing
drawings, input cutrent data into AIRPORT telecommunication database an place utility locators in
the field per AIRPORT standards.

1, MASTER SECURITY INFRASTRUCTURE TEST PLAN (MTP)
Contractor will manage and assist in the development of the Master Security Infrastructure Test Plan
(MTP) for each Project with the Airport and the designers of all Projects. The MTP is a test driven,

activation phase document used for the commissioning and user acceptance of all technology
infrastructure and systems for all Projects. Contractor is responsible for reporting.on the status of

MTP during the commissioning.
I11. OVERALL PROGRAM-LEVEL MANAGEMENT SERVICES:
A, PROGRAM COORDINATION
Contractbr will provide program coordination services in the following manner:
I. Assist Airport staff with Program and Project coordination and development efforts with
related Airport Security Centractors, Airport operations, airlines, agencies, Stakeholder

Engagement Teams (SETs) and other stakeholders, as required and directed by the Airport.

2. Coordinate, lead, and document appropriate weekly Program/Project meetings throughout
each phase of the Program/Project lifecycle.
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10.

Coordinate and document stakeholder programming and design review input.

Coordinate Project work with all ongoing Airport activities, including but not limited, to the
concurrent Terminal | Program projects and other adjacent or coordinated Projects.

Implement and support an Action Item systemn to track key Program/Project activities and
provided to Airport as requested.

Develop and monitor & Risk Register to identify, track and respond to Program/Project risk
and provided to Airport as requested.

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

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

Provide technology guidelines, oversight, coordination, and review for the development of
the MTP.

Adhere to Airport risk management procedures, provided after award, during access control
and telecommunication duct survey. The Airport risk management procedure identifies
notification process and correction of accidental outage as result of field inspection with
Airport, The Airport risk manageiment procedure will be provided to contractor after award.

B. PROGRAM CONTROLS AND REPORTING

Contractor will provide program controls and reporting services in the following manner:

1.

2.

Utilize Oracle Unifier as the Airport’s preferred project management control system.

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

Perforin monthly data entry into Unifier to ensure that real-time data is readily available.
Contractor will perform quality control to reduce input error, thus enhancing consistency and
accuracy in the reporting of all information,

Allow for Project contractors, planners, designers and builders to uniformly exchange
information relating to budget, costs, estimates, risk, and schedule using the Stakeholder
Engagement Process.

Produce reports and deliverabies that meet Airport requirements, Reports and deliverables
will be in electronic format to the greatest extent possible; however, at the request of the
Airport, hard copy color duplicates will also be made available. The reports and deliverables
will include, but are not limited to, the following:
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a. A written monthly report to the Airport on services provided to the Airport under the
Agreement in a format consistent with the Airport reporting process. Contractor will
report on its progress and any problems in performing the Work of which Contractor
becomes aware,

b. Cost and budget reports as part of the required monthly report in a format determined by
the Airport to include total Program and Project budget amounts, total Program and
Project cost to date, earned value estimates, trends and forecasts, Reports will include
costs and payments to Airport Security Contractors, plannets, designers and builders, and
Airport cost and expenses.

¢. Updated schedule by monitoring progress in relationship to the existing baseline
schedules for the Program and each Project. Prepare detailed monthly schedule reports
and schedule trend reports. Provide schedule lecovezy recommendations on a monthly
basis and anficipated schedule phases,

d. A monthly cash flow and trend reports and additional reports as may be requested by the
Adirport,

e. Anticipate and report all potential Program and Project risks and issues. Provide cost
recovery recommendations on a monthly basis.

f. Report on quality assurance and quality control processes and how these are being
engaged on a monthty basis.

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

h. A monthly safety report,
6. Assist the Airport Project Manager with presentations to all stakeholders,
C. PROGRAM SCHEDULING SERVICES

Contractor will support Airport Program and Project scheduling and analyses in the following
manner:

1, Compile and validate applicable schedules from Airport staff, contracted Airport Security
Contractors, designers and builders, and other agencies to prepare a master schedule for the .
Program. The master schedule will follow a work breakdown structure as directed by the
Airport and will include, at a minimum, the following activities: duration and timing for
permitting, timing 1o conduct design, solicit proposers, solicit bid packages, complete
construction, testing and commissioning and closeout of the Program.

2. Generate Level 1, 2 and 3 Program schedules as requested, as well as a two (2)-week look-
ahead schedule in coordination with the Project designers and builders. Program Level
schedules are as follows:
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a. The Level 1, or Contract Master Schedule, is a summary level schedule that establishes
key completion objectives for the Program, It defines the overall period of performance,
shows major milestones, including contractual milestones, deliveries, and other major
Program phases. It may also show milestones that interface with other Programs within
the Program or adjoining Programs.

b. The Level 2, or Interinediate Schedule, should contain a detailed reflection of the
activities that must be accomplished to achieve Level 1 schedule objectives. In addition,
a Level 2 schedule will include, but is not limited to, contractvally required deliveries of
critical long lead iterns, hardware, software, and performance requirements,

c. The Level 3, or Detailed Schedule, contains a detailed set of activities that must be
accomplished to achieve Level 2 schedule objectives, This schedule will contain enough
detail for the Airport Program Manager to plan, direct, and monitor the completion of
work and to reliably calculate the Program’s critical path. The Level 3 schedule will
reflect Contractor’s review and monitoring of construction schedules and the
coordination of those schedules with other Airport Programs,

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

4. Develop, review, update, and monitor Program schedules to the required management level
dwring all Program phases as directed by the Airport Program Manager.

D. PROGRAM BUDGET AND ESTIMATING SERVICES

Contractor will support Airport financial analyses by performing the following:

1. Prepare and review Program and Project hard and soft cost budget estimates, resulling in the
establishment of the Program and Project baseline budget. The estimates will follow a Work
Breakdown Structure consistent with Airport requirements.

2. Analyze financial consequences of design alternatives, alternatives resulting from value
engineering reviews of design and construction techniques, and costs due to site and schedule
constraints,

3. Provide Program and Project level cost and trend management services,

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

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

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

8. Prepare and review lifecycle costs including operations and maintenance costs.
9. Prepare and review cost benefit analyses.
10. Reconcile the Program and each Project scope with appropriated budgets,

11. Prepare preliminary estimates of construction costs and times of completion for the Program
and each Project.

E. DOCUMENT CONTROL SERVICES
Contractor will provide the following document control services:

1. Maintain all the Program documentation in an integrated, accessible electronic format in a
retrievable system as directed by the Airport,

2. Maintain status logs of Program documents such as design activities and status, requests for
information, submittals, substitution requests, etc.

3. Develop and maintain systems for the efficient distribution of Program documents to
designers, builders, external agencies, City departments, and other stakeholders.

F. AIRPORT STRATEGIC PLAN

Contractor will adhere to guidelines in the Airport Strategic Plan which will be provided by
Airport Aviation Security.

G. PARTNERING

Contractor will participate in and provide for formal Partnering facilitation. Refer to Appendix D,
Partnering Requirements, of this Agreement,

H. STAKEHOLDER ENGAGEMENT PROCESS

Contractor will provide for, coordinate, participate in and document the Stakeholder Engagement
Process and utilize Stakeholder Engagement Teams (SETs) throughout the Program lifecycle.
Refer to “Delivering Exceptional Projects — Our Guiding Principles” published on
www. Alrportconstruction.com ‘

IV. PROJECT-LEVEL MANAGEMENT SUPPORT SERVICES:
A, PROJECT PROGRAMMING PHASE
The intent of the Programming Phase of each Project is fo provide clarity and agreement on the

Project’s scope, cost and schedule between all parties and to provide an approved Basis of
Design. As part of the Programming Phase, Contractor will:
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1.

Provide Program-level oversight, coordination, and review in all aspects of each Project
programming effort,

Ensure information is accurately assembled from the Airport Security Consultant and
designer for each Project into a comprehensive narrative report to be used as the Basis of
Design, which will include, but is not limited to:

a. Project Description:

1} A comprehensive narrative of the scope of work and programming requirements for
the Project. Requirements will incorporate input from the Stakeholder Engagement
Process, which will be led and coordinated by Contractor.

2) Conceptual design drawings.

b. Project design criteria and standards, Criteria will incorporate Airport, Transportation
Security Administration (TSA) and other regulatory standards as well as input from the
Stakeholder Engagement Process. Design criteria will include but is not limited to:

1) [dentification of preliminary architectural, engineering, security and special systems
for the security initiative,

2) Compilation of architectural, engineering, security and special systems specification
outlines based on conceptual design, The outline specifications will include minimum
performance criteria and standards and preferred manufacturers.

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

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

Reconcile the Prograi and each Project with the Airport’s budget. Advise the Airport if the
Program and/or Project budget are not in compliance and recommend potential solutions.

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

Identify, analyze and conform to the requirements of goxfelnlxnetmtal and privale authorities
having jurisdiction to approve the design of the Project and participate in consultations with
such authorities.

B. PROJECT DESIGN PHASE

The Design Phase for each Project commences upon the completion and approval of
programming phase. As part of the Design Phase, Contractor will: -

I

Provide administration and oversight of the Project’s design team,
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2. Provide third-party, peer, and quality assurance reviews of design deliverables,
commissioning documents, and construction documents produced by designers and verify
that all design review comments are incorporated. Further, Contractor will ensure that each
Designer implement the standards developed in the Stakeholder Engagement Process.

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

4. Review construction documents for constructability, impact to Airport operations, and
consistency with the Program and/or Project schedule. Provide reports at each stage of the
process including 50%, 90% and 100% drawings.

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

6. Support the Airport’s bidding process for construction contract(s).

7. Coordinate and review with the designer and builder regarding testing procedures and
documentation as identified in the MTP,

C. PROJECT CONSTRUCTION PHASE

Contractor will act as the Construction Manager for all construction activities for each Project. As
part of the Construction Phase, Contractor will:

1. Provide management, administration and oversight of the Project construction contract.

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

a. Establish a job specific safety program with the builder(s) and provide competent safety
professional(s) to enforce jobsite safety.

b. Review construction work and phasing plans and make recommendations to minimize
disruption to Airport operations,

c. Ensure construction activities/shutdowns/closures are properly coordinated with, and
approved by, Airport Operations, Duty Managers, ITT and all affected parties.

d. Review and/or prepare construction quality assurance/quality control plans.

e. Provide technical, full-time, on-site quality assurance and code compliance oversight and
inspection, including specialty inspections, of the progress and quality of the construction
work.,

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

g. Monitor environmental inspection for the builder’s compliance with environmental
regulations.

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

i.  Prepare inspector’s daily reports and engineer’s reports for submission to the Airport.
yrep g p

j.  Manage and review the submission of samples, shop drawings, Operation & Maintenance
(O&M) manuals, and other submittals for contract and code compliance and all software
design documentation, Contractor will maintain a log of all submittals.

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

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

Code and by Airport Commission. Contractor will coordinate and/or procure the services

- of certified testing laboratories to assure that the proper number and type of tests are

being performed in a timely manner. The Airport building official has the authority to
require additional testing based on final code requirements and interpretation.

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

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

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

p. Coordinate job site meetings and prepare meeting minutes, Contractor will review and
communicate information presented to Airport managers and all attendees.

q. Assist Airport with compliance of ali contract terms and conditions including, but not
limited to, Contract Monitoring Division requirements, certified payroli, labor standards,
drug policy, security requirements, site cleanliness, and safety.

r. Administer the evaluation and negotiation of change orders, prepare and process change
orders and contract modifications for Airport approval, and maintain a change log. All
change documentation will utilize Airport standard templates.
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D. PROJECT ACTIVATION PHASE

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

1. Assemble the Activation SETs to facilitate and coordinate the activation activities prior to the
completion of construction, ‘

2. Through the Stakeholder Engagement Process, develop and schedule an Activation Plan,
including Simulation Plans as required.

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

4, Coordinate the various entities required to successfully implemeni the Activation Plan

including representatives from the Airport, airlines, SETs, TSA, desiguers, builders, eic.
E. PROJECT COMMISSIONING PHASE

Commissioning is the process of verifying and documenting that all systems and assemblies are
planned, designed, installed, tested, operated, and mainfained to meet the Airport’s Project
requirements, This process uses planning, documentation, and verification of testing to review
and oversee the activities of the Project designer and builder, Commissioning services will start in
Programming and will continue through Closeout. As part of the Commissioning Phase,
Contractor will (if applicable):

1. Coordinate and conduct final iﬁspections prior to Project acceptance, and administer
.acceptance procedures and tests for each phase of the Project per the MTP,

2. Review and report on progress of training or operation and maintenance of new systems as
required by the Airport and/or individual Project specifications.

F. PROJECT CLOSEQUT PHASE

Closeout will commence at the completion of Activation and Commissioning. As part of the
Closeout Phase, Contractor witl:

I. Support closeout activities for each security project under this program, All procedures and
documentation will utilize Airport standards for the closeout process.

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

END OF APPENDIX A
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Appendix B
Calculation of Charges

This is Appendix B attached to, and incorporated by reference in the Agreement made on September I,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(“Commission”), and Faith Group LLC (“Contractor”) providing for Program Management Support
Services for Contract No. 10511.41- Airport Security Infrastructure Program at the San Francisco
International Airport (“Airport™). ’

1. General

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

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

1.3 Compensation for work performed under this Agreement will be on a time and materials basis.
Such compensation will be allowable only to the extent that costs incurred, or otherwise
established prices, are consistent with the Federal Cost Principles (Title 48, Code of Federal
Regulations, Part 31). '

2. Method of Payment
2.1 Unless approved otherwise by the Commission, the Contractor’s services will be invoiced on a
monthly basis and payment will be made within thirty (30) days of receipt of an acceptable
invoice with satisfactory backup documentation, approved by the Airport Project Manager. As
used herein, the term "invoice” will inclade the Contractors bill or written request for payment

under this Agreement for services performed. All invoices will be made in writing,

2.2 Contractor will invoice for the Work performed in conformance with procedures approved by the
Commiission.

2.2.1  Such invoices will segregate current costs from previously invoiced costs.
2.22  Costs for individual labor will be segrepated by task and subtasks, if any.

2.2.3 Notwithstanding the above, in no case will Contractor invoice include costs which
Alirport has disallowed or otherwise indicated that it will not recognize.
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2.3 Such invoices will be as a minimum, (i) mechanically accurate, (ii) substantially vouchered and
properly suppotted and (iii) in compliance with generally accepted accounting principles.

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

2.5 The fee for Contractor and any of its subcontractors will be billed monthly on direct labor for
services provided in the current invoice at the percentage described below.

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

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

By US mail: Ryan Kuss
Airport Project Manager
Design & Construction
Airport Commission Building
San Francisco International Airport
P.O. Box 8097
San Francisco, CA 94128

By Personal Delivery

or Express Mail: Ryan Kuss
Airport Project Manager
Design & Construction
San Francisco International Airport
710 N. McDonnell Road, 2" Floor
San Francisco, CA 94128

3. Direct Salary Rate and Direct Salary Rate Adjustment

3.1 Salaried personnel will be paid on a maximum of forty (40) hours per week, with no overtime.
Salaried personnel assigned to muitiple Projects will be paid on a pro-rata share of a forty (40)
hour week. Signed time cards will be provided showing all assigned Projecis and ihe shared
caleulation.

3.2 The direct labor rate will not exceed Ninety-five Dollars ($95) per hour, Any rate in excess of this
cap will require prior written approval from the Airport.

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

4, Approved Overhead Rates

4.1 The following Approved Ovethead Rates are included in the approved Billing Rates stated in

Paragraph 6:
Firm Name ' Overhead Rate
Faith Group, LLC : 129.8%
Coopet Pugeda Management, Inc. 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
Strong Electric & Solar . 0%

4.2 The Prime and each subcontractor will submit a current certified reviewed financial audit report
of the overhead cost rates to the Commission for review and approval upon request for a change
" in the Approved Overhead Rates.

5. Tee
The Fee for Contractor’s direct labor work effort, including any subcontractor work at any tier, will
be ten percent (10%) of direct labor of Contractor and any subcontractors at any tier, There will be
no additional fee or overhead markup on indirect costs or on the work of first and lower tier

subcontractors.

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

6. BILLING RATES

The approved fully burdened (overhead and Fee included) Billing Rates are as follows:

CLASSIFICATION BILLING RATE
FAITH GROUP, LLC

Project Manager : $227.50

Subject Matter Expert $240,14

Stakeholder Manager $197.17

Design/Technical Manager $145.96

MEP Engineer $182.30
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Sr. Business Analyst $182.30

Sr. IT Systems Analyst $164.31
Operations Analyst $164.31
St. Systems Designer $157.99
St, Systems Engineer $145.83
Sr. Network Designer $139.79
Construction Manager : $139.03
Report Writer $117.04
CAD Designer ‘ $75.83
Sr. Designer $115.44
IT Designer $111.86
Construction Inspector $113.75
Field Inspector $103.64
Systems Designer $95.42
Analyst $82.66
Senior Engineer $117.04
Engineer $80.89
Cost Engineer $75.83
CAD Operator $69.01
Administrative | $66.84
Administrative 2 $60.77
Misc. Support 1 $75.83
Misc. Support 2 $88.47
CHAVES & ASSOCIATES
Document Control Manager ©$114.42
Document Control Technician $87.17
Document Control Clerk $65.09
Business Process Analyst $212.26
System Eng./MIS/IT/Controls $212.26
Project Manager $181.13
Permit Coordinator $135.84
Admin, Assistant/Clerk $56.60

COOPER PUGEDA MANAGEMENT, INC

Subject Matter Expert $208.89
Project Controls Manager $197.29
Construction Manager $149.15
Scheduler $138.26
Inspector | $173.77
Inspector 2 $5127.84

CORNERSTONE TRANSPORTATION CONSULTING

MEP Project Engineer $151.43
Sr. Scheduler $214.29
Scheduler 111 $185.72
Scheduler It $157.15
Scheduler 1 $128.58
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Sr. Estimator $214.29

Estimator 111 $185.72
Estimator 11 $157.15
Estimator 1 $128.58
Sr. Project Controls Manager : $214.29
Project Controls Manager 111 $185.72
Project Controls Manager 11 $157.15
Project Controls Manager | $128.58
Project Controls Engineer II1 $185.72
Project Controls Engineer 11 $157.15
Project Controls Engineer | $128.58
Sr. Field Engineer $200.01
Field Engineer 111 $171.44
Field Engineer 11 $142.86
Field Engineer I $114.29
Office Engineer II1 $185.72
Office Engineer 11 $157.15
Office Engineer 1 $128.58
Document Control Spec. [I $114.29
Document Control Spec. | $85.72

Admin. Assistant 11 ' $114.29
Admin, Assistant 1 $85.72

Inspector : $128.58

SAYLOR CONSULTING GROUP

Sr. Mechanical Estimator $188.04

Principal Estimator $185.23

Chief Estimator $184.04

St. Electrical Estimator $176.98

Sr, Estimator $105.74 - $176.23
Estimator 1 $82.00

Estimator 2 $137.41

Estimates Coordinator $65.72

Estimator $80.66

Structural Estimator $157.72

STRONG ELECTRIC & SOLAR/ BASS ELECTRIC

Project Manager | $140
Journeyman $135
Apprentice $90

7. Other Direct Cost (ODC)

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

7.2 Any ODC expenses in excess of Five Hundred Dollars ($500) must be pre-approved by the
Airport Project Manager.

END OF APPENDIX B

Appendix B Page 6 of 6 Contract No. 1051141, September 1, 2015
Calculation of Charges ‘



APPENDIX C

STRATEGIC PLAN — LINK: https:/sfoconnect.com/sites/default/files/strategicplan.ndf

APPENDIX C - STRATEGIC PLAN  Contract 1051 l.4l,kSeptember 1,2015
Page 1 of |



City & County of San Francisco

Contract 10511.41

APPENDIX D
PARTNERING REQUIREMENTS
PART 1- GENERAL
1 PARTNERING LEVEL
This Project shall incorporate the required partnering elements for Partnering Level 4.
Level | Estimated Complexity Political Relationships
Construction Significance
Amount
ot , st New projeet relationships; high
3 $200 million + Hc}(%:::;lfzc\cgggzlllgd avc}rgi;ll\"z}b::;gc/mt potential for conflict (stined
onstruction rateet Bl ; relationship, previous litigation,
consiructio stralegic projec or high probability of claims)
) High complexity — schedule . )
4 SSO\' §200 constraints, uncommon Probabie New contractors or CM, new
million o subs
materials, ete.
Likely, depending on { Established relationships; new
k] $20 -850 Ineraaced enmnlavity the !nr\nﬁr\?\ and ngﬂ\m- (M crbie. or nﬂmr?{p\r
3 million Increased complexity the location and other CM, subs, or other key
project characteristics stakeholders
2 $5-820 " Moderate complexity Unlikely, unlessina | Established relationships; new
million ) PIEXILS place of importance subs, new stakeholders
$100,000 - 85 . o Unlikely, unless ina | Established relationships; new
1 million Standard complexity place of importance subs, new stakeholders
1.2 SUMMARY
1.2.1 This Section specifies the requirements for establishing a collaborative partnering
process. The partnering process will assist the City and County of San Francisco (City)
and Contractor to develop a collaborative environment so that communication,
coordination, and cooperation are the norm, and to encourage resolution of conflicts at
the lowest responsible management level.
1.2.2  The partnering process is not intended to have any legal significance or to be construed as
denoting a legal relationship of agency, partnership, or joint venture between the City and
Contractor, '
1.2.3  This Section does not supersede or modify any other provisions of the Contract, nor does
it reduce or change the respective rights and duties of the Cifty and Contractor under the
Contract, nor supersede contractual procedures for the resolution of disputes.
1.1 PURPOSE/GOALS
1.3.1  The goals of project partnering are to:
1. Use early and regular communication with involved patties;
2. Establish and maintain a relationship of shared trust, equity and commitment;
3. Identify, quantify, and support attainment of mutual goals;
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4, Develop strategies for using risk management concepts and identify potential project
efficiencies;

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

7. Hold periodic partnering worksheps throughout the life of the contract to maintain
the benefits of a partnered relationship; and

8. Establish periodic joint evaluations of the partnering process and attainment of
mutual goals,

DEFINITIONS

1.4.1

1.4.2

1.4.3

Unless specifically defined in this Appendix D, all terms lave the same meaning as
defined in the Agreement,

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

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

1, PARTNERING PROCESS

2.1

SELECTION OF A FACILITATOR

2.1.1

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

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

A Professional Neutral Facilitator must have the following qualifications:
A. The Facilitator shall be trained in the recognized principles of partnering;
B. The Fagilitator shall have at least three (3) years® experience in partnering facilitation

with a demonstrated track record, including public sector construction for a city or
other municipal agency;
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2.2

2.1.6

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

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

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

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

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

pursuant to Subparagraph D above,

PARTNERING ELEMENTS

2.2.1

All Partnering Levels require the following elements:

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

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

C. Facilitator. Depending on the Project's Partnering Level, the City and Confractor
shall retain either an Internal Facilitator or a Professional Neutral Facilitator
according to the process listed in subparagraph 2.1 above to lead workshops.

D. Partnering Charter and/or mission statement, The City and Contractor shall create
a Partnering Charter that is the guiding focus for the Project Team. It documents the
team's vision and commitment to work openly and cooperatively together toward
mutual success during the life of the Project, The Partnering Charter helps to
maintain accountability and clarity of agreements made and allows for broader
communication of the team's distinct goals and partnering process. At a minimum,
the Partnering Charter must include the foliowing elements:
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1y

2)

3)

4)

D

2)

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

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

Dispute resolution plan that includes an Escalation Resolution Ladder.

Team commitment statement and signatures..

. Partnering Worlkshops. At a minimum, the following two workshops are required:

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

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

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

“tasks.

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

B

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

5/112014

Appendix D - Page 4 of 8 Partnering Requirements



City & County of San Francisco

Contract 10511.41

City:

Contractor:

Resident Engineer

Building Superintendent

Project Manager

Project Executive

Construction Manager

Jobsite Supervisor

Engineer, Architect Project Engineer

Division Manager Subcontractors

Construction Engineer Key suppliers

Inspectors Senior Management (e.g. Area
Client Department representative Manager, Operations Manager,

VP, President, Owner)

Critical third parties: stakeholders, other agencies, utilities, etc., or anyone who .
could potentially stop or delay the project.

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

3) Stakeholder Workshop. As the Project progresses, various systems and

processes will be the focus. The Stakeholder Workshop is a meeting of the key

stakeholder groups, made up of Stakeholders that are involved in the current
focus of the systems or processes.

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

. Escalation Resolution Ladder. The City and Contractor shall mutually develop an

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

Sample Escalation Resolution Ladder:

Level Awarding City Contractor Time to Elevate
Department
1 Inspecéor or Resident Foremar/ Superintendent 1 day
ngineer
11 Project Manager Project Manager 1 week
111 Program Manages Area Manager 1 week
v Division Manager Operations Manager 2 weeks
A% Deputy 'Department Owner; President 2 weeks
Director

. Project Scorecards, The City and Contractor shall participate in periodic partnering

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

Level 1 Projects require all of the following elements:

A,

B.

Kickoff Workshop
Partnering Workshops:
e Executive Board Workshops — As Needed
e  Stakeholder Workshops — As Needed
e Core Team Workshops — As Needed
Close-Out Workshop

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

Level 2 Projects require all of the following elements:

A,

B.

Kickoff Workshop
Partnering Workshops:
¢ Core Team Workshops ~ As Needed
e Executive Board Workshops — As Needed
¢ Stakeholder Workshops — As Needed
Close-Out Workshop

Two Project Scorecards are required, The City and Contractor may agree to
participate in more regular partnering evaluation surveys.

Level 3 Projects require all of the following elements;

A,

B.

C.

D

Kickoff Workshop
Partnering Workshops:

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

o Executive Board Workshops — As Needed

e Stakeholder Workshops — As Needed

Close-Out Workshop

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

Level 4 Projects require all of the following elements:

A. Kickoff Workshop

B.

Partnering Workshops:

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

e Executive Board Workshops — Quarterfy

e  Stakeholder Workshops — Quarterly

Close-Out Workshop

Quartetly Project Scorecards are required. The City and Contractor may agree to

participate in more regular partnering evaluation surveys. Monthly Project

Scorecards are recommended.

22.6  Level 5 Projects require all of the following elements:

A. Kickoff Workshop

B.

C.

Partnering Workshops:

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

Executive Board Workshops — Quarterly
Stakeholder Workshops — Quatterly

Close-Out Workshop

D. Monthly Project Scorecards are required.

2.3 COSTS

2.3.1  The fees and expenses of the Internal Facilitator, if any, shall be paid by the City.

2.3.2 The fees and expenses of the Professional Neutral Facilitator, if any, and workshop site
costs, if any, shall be shared equally by the City and the Contractor as set forth in the
Third Party Agreement.

2.3.3  The Contractor shall pay the invoices of the Facilitator and/or workshop site costs after
approval by both parties. Upon receipt of satisfactory evidence of payment of the
invoices of the Facilitator by Contractor, the City will then reimburse the Contractor for
such invoices from a fixed cash allowance included as an item in the Bid Prices. No
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mark-up, overhead or other fees shall be added to the partnering costs. If the total cost of
the partnering is greater than the allowance amount, the Contract Sum shali be adjusted
by Change Order and Contract Modification.

With the exception of the Facilitators fees and workshop sife costs described in
subparagraph A above, all costs associated with the Partnering workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed to be included in
the Bid Price(s).

END OF DOCUMENT
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FIRST SOURCE HIRING PROGRAM
PROFESSIONAL SERVICES

i SAN FRANCISCO

] Office of Econorlc and Warkforce Development

CITY AND COUNTY OF SAN FRANCISCO

FIRST SOURCE HIRING AGREEMENT
FOR PROFESSIONAL SERVICES

City & County of San Franclsco ~ COPErAet Number rep No, 10511.41 PMSS for Alrport Securlly

City Agency: and Name: Infrastiucture Program
Consultant Name: Falth Group, LLC Main Contact: Wendy Wilke, Managing Principal
Phone: 314.991-2228 Email: wendy@falthgroupllc.com

A et 7 éﬂ@éﬁ« Wendy Wilke 0412112015

Signature of Authz ized Representative® Name of Authorized Representative Date
*By signing the First Source Hiring Agreement, the Constitant agrees to pariicipate and comply with the provisions of the First Source
Hiring Program pursuant to San Francisco Aduministrative Code Chapter 83

Tnstructions:

¢ All bidders must complete, sign and submit a First Source Hiring Agreoment with bidder’s Proposal, All Proposals without a
completed and signed First Sonrce Hiring Agreement will be rejected.

» In Section 2, list the number of Entry Level Positions for the Prime Consultant and ell sub-consultants, The Consultant shall make
good faith efforts 16 hire Trainees referred by the First Source Hiring Program to fulfill all available Entry Level Positions,

»  Reference specification section, First Sonrce Hiring Program for workforce obligations. Questions and assistance, please contact
Kovin Feeney: Bmail: kevin feeneyf@isfoov.org Tel: (415)701-4878,

Scetion 1: Select all that apply

O Administrative Services - [T} Pinancial Services {1 Mechanical/Electrical Engineering
[J Architecture [0 Geotechnical Engineering [0 Property Management

{71 Asbestos and Lead [l Green Building Consulting [0 Real Estate Services

O As-Needed 1 Health/Medical Services [0 Sediment Analysis

O civilStructural/Hydraulic Enginecring [} TT/Technical Services fz] Special Inspection and Testing

[d Construction Management [ Landscape Architecture [ Surveying

[ Design Services ] Will require an office or trailet near the project site

[J Environmental Services {71 Idon’t see my services (please describe)

Section 2: List Entry Level Posltions

Job Title Job Description Numiber of Tralnee Hires

Fleld Englneer Support On-slte system survey documentation 1

~ Office of Econamlc and Workforce Development
30 Van Ness Avenne, San Fraucisco, CA, 94103
Tel, (415)701-4848 Fox (415)701- 4896
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

'I HlS NONDISCLOSURE AGREEMENT (NDA) is entexed into as ot tlus

e '+, 20,/ 2 (the "Effective Date"), by /=2 ¢ 7
orporatron with a principal place ot busmess at !
b G Py {7l ("Recnpxem")
conceunng Conﬁdentnal Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hereby agrees as follows:

1.~ CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in mdel for Recnpient to perform services for the Airport as specified
under Airport Contract No. _/ <2 “o( & <k The Discloser and the
Recipient intend that the furnishing of Confidential Information (as deﬁned below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport fo
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means wrilten or electronic material created from or with, or based on
Confidential Information (i.e., a report analyzing Confidential Information shall also be
considered Confidential lnfoxmatlon) Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Contidential Information solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of -
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential
Information.
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3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION, Recipient shall handle and safeguard Confidential Information
in-a manner that affords sufficient protection fo prevent the unauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to profect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (¢) two vears from the date
of this Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION, The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shali be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by thts Agleement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS, In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
protective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable faw.

7. REMEDIES. Recipicnt acknowledges and agrees that violation of this NDA shall
constilute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Information.
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action, Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient,

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by
and construed in conformance with the laws of the State of California. Venue for all litigation
relative to the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY, The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

/i

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT:

e
e

Lok
¢ [
5 I

1

. .
Print Name
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NONDISCLOSURE AGREEMENT
. FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24thday of __August
,20_15_ (the "Effective Date"), by Chaves & Associates a
sole proprietor corporation with a principal place of business at
582 Market Street, Suite 1300 San Francisco, CA 94104 ("Recipient™),
concering Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION., The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No. 10511.41 . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosute to any third party.
"Confidential Information” means any and all nonpublic information, written, electronic, or
oral, relating to Airport fechnology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Ciitical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means wriften or electronic material created from or with, or based on
Confidential Information (i.e., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser, This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terms as stated in this NDA, Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
confractors and their respective duties in connection with the services involving Confidential
Information.
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained during the {erm of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (¢) two years from the date
of this Agreement,

5. OWNERSHIP OF CONFIDENTIAL = INFORMATION AND SECURITY
SENSITIVE INFORMATION, The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, ditectors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement, No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
protective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law io disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall requive Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Information,
Violation of this NDA may be grounds for denying finther access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
is received by Recipient from a third parfy without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prioy written approval; or (e) is developed by Recipient without
reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access {0-or use of the Confidential Information.

10. NO WAIVER. [f the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
ihe Recipient. :
11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by

and construed in conformance with the laws of the State of California. Venue for all litigation
relative fo the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

m
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14,  SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a courl of competent jurisdiction to be invalid or
unenforceable, then () the validity of other provisions of this NDA shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
lo effect the intent of the Discloser and Reeipient and shall be reformed without further action by
the Discloser or the Recipient to the extent necessary to make such provision valid and
enforceable.

THIS AGREEMENT IS EXECUTED by the Reci;ﬁcnl as of the Effective Date.
RECIPIENT:

Chaves & Associates

. ey (et s
/
/

Arlene Chaves
Print Name

President
Title
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of tlnsf;‘l?{ da M; ALSHIST
, 20 AU (the "Effective Date"), by Copptd, Peods
CALIEDRN /4 corporation with a princ lace of business at ,é'z} @?e oAl 5‘?
A ZLANC/SAD, 0#) % /03 ("Recipient"),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser™). ‘

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No, /9 }) . The Discloser and the
Recxplent mtend that the furmshmg of Conﬁdentlal Infonnanon (as deﬁned below) to Remplent

"Conﬁdenhal Informatmn" means any and all nonpubhc mformahon, wutten, elecnomc 01
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Adminisirative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative' means written or electronic material created from or with, or based on
Confidential Information (i.e., a report analyzing Confidential Information shall also be
considered Confidential Information), Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Seeurity Sensitive Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport, Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and confractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the samie terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
confractors and their respective duties in connection with the services involving Confidential

Information.

San Francisco International Airport Page 1 of4 Nondisclosure Agreement



3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a mamner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and frust in
Reciplent and Recipient is .obligated to protect Confidential Information from unauthorized
disclosure, in dccordance with the terms of this Agreement and the laws, regulations, -and
directives applicable to the specific categories of information to which Recipient is granted
access, Recipient understands that the Airport or other govemmental entities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances, Recipient's anonymity will be kept to the extent
possible when reporting security violations. : , )

4, RETURN.OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (¢) two years from the date
of this Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION, The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agleement
with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS, In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
protective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Information.
Violation of this NDA. may be grounds for denying further access to any Airport Confidential
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Information, Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient, '

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by

and construed in conformance with the laws of the State of California. Venue for all litigation
relative to the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13. ENTIRE AGREEMENT. This. Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipien

¢ Effe?é//lﬁate.

4
py: AHAEL G pLcEDR

CoopE, pec@edDA mamny, /AT,

Print Name
HRES/HEN T
Title 7

San Francisco International Airport Page d of 4 Nondisclosure Agreement



NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

P

THIS NONDISCLOSURE AGREEMENT (NDA) is enteled into as of this 24" day of August
s =

, 2015 _ (the "Effective Date"), by 2
Qulifunia corporation with a pnnmpal place of business at 44 Monigoméry et S 390
San Francisco, CA 94104 ("Recipient"),

concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the Sant Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No, 1951141 . The Discloser and the
Recipient intend that the furnishing. of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means written or electronic material created from or with, or based on
Confidential Information (i.e., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or. other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terims as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Conﬁdentlal
Information,
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and frust in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities mdy conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreeinent. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained dun’ng the term of this NDA upon the earlier of (a)

request of the Airport; (b) the completion of services to the Airport; or {¢) two years from the date

of this Agreement.

5. OWNERSHIP  OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. - Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in. any Confidential Information. This Agreement shall be
binding upon the: Recipient and its officers,. directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court ordeér or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
protective oider or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If; in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse fo release information where to do so would violate applicable law.,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related coniract for services involving the use of Confidential Information,
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in-addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (c)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation
or warraitty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by

vt ek

it Ty
HHG [NCCIICHL

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
and construed in conformance with the laws of the State of California, Venue for all litigation
relative o the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13, ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respeot
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT:

Cornerstone Transportation Consulting, Inc.
N
N

o

\-—'Pﬁﬁ Name

President and CEQ
Title

BY:
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES o

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into Zs of this day o

“ ,20{ 3 (the "Effective Date"), by Q%ml snfufdra :

al i’é{m’, { corporation with a principal plaée of business at _c3/ ot Sewea
SE s [0 57 ("Recipient"),
concerning Confidentfal Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of

the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No. (OS511, ] . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure fo any third party.
#Confideniial Information® means any and all nonpublic information, wriitén, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
~product. "Derivative' means written or electronic material created from or with, or based on
Confidential Information (j.e., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other profected information, identified as Confidential Information by the
Discloser, This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5, '

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or -
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential
Information,
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3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a matner that affords sufficient protection to prevent the unauthorized disclosure of or-
inadvertent access to such information, The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Alrport or other governmental entities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. Recipient shall return or, with the express permission of the Discloser,

destroy all tangible information obtained during the term of this NDA upon the emlier of ()

request of the Airport; (b) the compietion of services to the Airport; or (¢) two years from the date
of this Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporatiois,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agleement
with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloset's efforts to obtain a
protective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compeliing the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Information.
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or () is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient,

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
and construed in conformance with the laws of the State of California, Venue for all litigation
relative to the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity,

13. ENTIRE AGREEMENT. This Agreement; (a) represents the entive NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no-effect on any provision's meaning,

"
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14, SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this NDA shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the Discloser and Recipient and shall be reformed without further action by
the Discloser or the Recipient to the extent necessary to make such p10v1s1on valid and

enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,
' RECIPIENT: !,A Ve
ﬁ)@w Lo Ld’ }/w@‘% & {}g@’@;}@
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this_24 day of _ AUGUST
, 2015 _ (the "Effective Date"), by _ STRONG ELECTRIC a

CALIFORNIA  corporation with a principal place of business at __1381 UNION STREET
SAN ERANCISCO, CA 94109 ("Recipient”),

concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows: '

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No. 1051141 : . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party.
*Confideniiai Informaiion" means any and ail nonpublic information, written, elecironic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not Jimited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined wnder the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative' means written or electronic material created from or with, or based on
Confidential Information (ie., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensmve Information” means information described in 49

USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents aund contractors will preserve the
confidentiality of such information as to third parties. ‘Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the same terms as statéd in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential

Information.
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access to such information. The Airport has placed special confidence and trust in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduct
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (€) two years from the date
of this Agreement, '

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right,.title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information. :

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS, In
the event that disclosure of Confidential Information is mandated by a couirt order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
protective order or other reasonable assmance that confidential treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse to release information where to do so would violate applicable law.

7 REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any
underlying or related contract for services involving the use of Confidential Information.
Violation of this NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law ok in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
is received by Recipient from a third party withount a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as to the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no llabﬂlty to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
- Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient,

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
and construed in conformance with the laws of the State of California. Veriue for all litigation
relative to the formation, interpretation, and performance of this NDA shall be in San Franeisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by wriiten amendment signed by the
Recipient's officers or authorized designees; and (¢} contains headings for reference only; these
headings have no effect on any provision's meaning.

"
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14, SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a cowrt of competent jurisdiction to be invalid or
unenforceable, theén (a) the validity of other provisions of this NDA shall not be affected o
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the Discloser and Recipient and shall be reformed without further action by
the Discloser or the Recipient to the extent necessary to make such provision valid and

enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT: '
STRONG ELECTRIC _ »

J<

BY:
7=
ADAM LARNER
Print Name
OWNER
Title
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

. THIS NONDISCLO?URE AGREEMENT (NDA) is entered mto as of this _Lday of DEPIEH L
201“) _(the "Effective Date"), by _ 72\ e 761 \VAE W ‘
an individual employee of
("Recipient™), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Comunission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The AilpOIl will provide certain Confidential
Information to Recipient in mdel for Regipient to perform services for the Airpott as specified under
Airport Contract No. L] ? e . The Discloser and the Recipient
intend that the furnishing 6f Conﬁdentlal Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidentinl
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systemns, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. '"Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other profected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION < AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
conneclion with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient profection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entifies may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of|
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (€) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing

contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its. officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive properly of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information.

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall 1ake all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance -
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
reimedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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. from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or

warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and ils employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate

entity.

13, ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT: ./

/ [ f //i FR
AL VAR L &
Print Name

e Qoo
Employer )

FEE
[
GEANC U

Title

Business Address

2 <;a¥{ﬁ abnagy
Telephone

EH U PGy oun LLG  Cany

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

“THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 18 day of _August
,20215 _(the "Effective Date"), by ___ Nathaniel King

an individual employee of Faith Group LLC

("Recipient"”), concerning Confidential Information to be provided by the City and County of San

Prancisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __10511 .41 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. . "Confidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Alrport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardiess of whether such information is
in its original form, a copy, or a derivative product. . "Derivative" means written oy electronic
material created from or with, or based on Confidential Information (f.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. . USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agtees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,

- publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information arid the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will presetve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agxeemems and a master list of the
employecs agents, and confractors and their respective duties in connectlon with the services
involving Confidential Information.

3. PROTECTION OF CONTIDENTIAY INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient p10tect10n to prevent the unauthorized disclosure of or inadvertent access to such
information. The Aitport has placed special confidence and trust in Rccxpnent and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuting
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
Jept to the extent possible when reporting security violations.

4.  RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
© Airport; (h) the completion of services fo the Airport; or (¢) two years from the date of this

Agreement.

5. . OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granling or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
* assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treattnent will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient i§ required as a matter of law to disclose the Confidential Information, it .
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action; or to refuse to release information where to do so would

violate applicable law.,

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material byeach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or-criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8, INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient

San Francisco International Airport Page2 of 4 Nondisclosure Agreement



from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. : :

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to

the Confidential Information; (b) may be modified only by written amendment signed by the

Recipient's officers or aithorized designees; and (¢) contains headings for reference ounly; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or citcumstances be found by a court of compstent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
. such provision shall be enforced to the maxirmim extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the éxtent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effecti\)e Date.

RECIPIENT: 1
=
Nathaniel King
Print Name

Faith Group LLC .
Employer

Program Manager
Title

930 N. McKnight, St Louis, MO 63132

Business Address
314-991-2228
Telephone

nat@faithgroupllc, com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this ©)_day of Oephemloex
, 20\ (the "Effective Date™), by _Weadw A G e o vman

an individual employee of . Foasx \~ Grruue g teb Cen

{("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a muuicipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser”).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. 4 O S\\, A \ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public discloswe or disclosure to any third party. Confidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chaptex 12M; and Cxitical
uui'asi'ﬁicﬁii‘w .llllUUlel.lU.Ll or I'lUleled \Jllubdl muaauuuuw LLU.U]lUdUUIl as UﬁlﬁlUU uuucx ll_le
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the cowse of dealings with the Airport and regardiess of whether such information is
in its original form, a copy, or a derivative product. "Derivative' means written or electronic
material created from or with, or based on Confidential Information (je., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient dwing the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Secuuty Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL, INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such inforination as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and coniractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONTIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
" information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
govermnmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agrecment. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other secwity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express pexmission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURL LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and.consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information whers to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying fiuther access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific perfonmance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is’
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information. .

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Vemue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and wairants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the enfire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

\'\'Q_\A\ Jh" Csehq\caw\o_\,\

Print Name

K':"“\K\\ C“‘YQ}\.N{\D/ L ¢

Employer
9‘" e\ e Mewrwae o O
Title =
q HO N, oane \.,C_\{'\_..\‘_c'l\“éf (Z,c,q‘ Sl Lr.N\S/
Business Address
503 -v0 -30Y
Telephone

MO 6RVRD)

\(\6\&\ @ ‘QC‘—»\ﬁr\\:\}*G‘v g‘) e, coan

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 1 _ day of SEPTEMBER

, 2015 _ (the "Effective Date"), by DEBRA A. SCHNUTH
an individual employee of _FAITH GROUP, LLC
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a muaicipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser”).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Aitport will provide certain Confidential
Information to Recipi%g;il 10£qer for Recipient to perform services for the Airport as specified under
Airport Contract No, : : . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. ''Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (f.e., a report analyzing
Confidential Information shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5,

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient profection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other sccurity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations. '

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the tern of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the datc of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA, Recipiént shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipiént shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action, Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related coniract for services involving the use of Confidential Information. Violation of this NDA

may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

2 NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Reeipient.

1. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity,

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c¢) contains headings for reference only; these
lieadings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipicnt as of the Effective Date.

CIENT‘
/l ’

DEBRA A. SCHNUTH

Print Name
FAITH GROUP, LLC

Employer
PROJECT MANAGEMENT ASSISTANT

Title
930 N MCKNIGHT RD, ST. 1.OUIS, MO 63132

Business Address
314-991-2228

Telephone
DEBBIE@FA!THGROUPLLC COM

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this /‘lﬁ' day of ,éi 'f‘émb e
, 2015 (the "Effective Date"), by Brivn Schesrrer )

an individual employee of it Gy ou.ﬂl L

("Recipient"), concerning Confidential Information to be pxovxded by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser).

RECIPIENT hereby agrees as follows:

1., CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. (osit, "’// . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party, "Confidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. '"Derivative" means written or clectronic
material created from or with, or based on Confidential Information (e, a report analyzing
Confidential Information shall also be considered Confidential Information), =~ Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided fo Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Seeurity Sensitive Information® means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and tlie restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the veceipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terins as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement.  Recipient shall promptly report to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direet involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airporl; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be consirued as granting or conferring any rights by license or
otherwise in any Confidential Inforimation, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriate action. Recipient will also, at no cost or expense lo
Discloser, cooperate in Discloser's efforts fo obtain a protective order or other reasonable assurance
that confidential treatiment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, i
may disclose fo the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to lake any action, or to refuse to release information where to do so would
violate applicable law,

1. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debanment and/or civil or eriminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at faw or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which; (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative 10
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY, The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIP]ENT'
//___.

Bf\aﬂ Ceherrer

Print Name

Foith érfowp (L
Employer

CO’/’! c)m[ fw’)}’
Title

Busmess Address

214 =99/~ 2228

Telephone

br “fan.s (j ‘é{ H‘\qoz;up//c Oy

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this S_Z_,_ day of 56@%« |
.20} S (the "Effective Date"), by /lh‘//\nvs. 2 M et

an individual employee of Loasdh Guap (Ls

("Recipient"), concerning Confidential Informafion to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San-Francisco International Airport (the "Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

i CONFIDENTIAL INFORMATION. The Ailport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. _ /Q5//1 ‘1] . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as deﬁned below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Adminisirative Code Chapter 1ZM, and Criticai
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
materjal created from or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive ]nfonnatlon” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and confractors and .their respective duties in connection with the services
involving Confidential Information. :

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and dircctives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the ferm of this NDA upon the earlier of (a) request of the
Airporty (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5 OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing

contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, ditectors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
profective order or take other appropriate action. Recipient will also, at no cost or expense {o
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the par{ of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse (o release information where to do so would
violate applicable law.

7, REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or nioney damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matier of public knowledge through no fault of Recipient; or {¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the Stale of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT;
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this O { day of
Seotomber 2015 (the "Effective Date"), by <54 {14 fl!m\& Ma 220 la

an individual emp]oyee of _Ta G boup, [ Lg.,

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Franeisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows;

L. CONFIDENTIAL INFORMATION. The Airpoxt will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. /(O 5 | ] — 4} . The Discloser and the Recipient
intend that the furnishing of Conf' dential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Adminisirative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or.on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e, a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secrét or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data, “Security Sensitive Information” means
information described in 49 USC § 1520.5.

% USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Alrport, Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, thefl, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible inforimation obtained during the term of this NDA upon the earfier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

S, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respeet to the Confidential Information.

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action, Reciplent will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reascnable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Inforination
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or fo refuse to release information where o do so would
violate applicable law.

T REMEDIES, Recipient acknowledges and agrees (hat violation of this NDA shall constitufe
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA inay also result in administrative debarment and/or ¢ivil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respeet to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any othier breach or failure by the Recipient.

I, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance. with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate

entity,

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect 1o
the Confidential - Information;. (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT: N A /7
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS
<%
THIS ICSONDISCLOSURE AGREEMENT (NDA) is entered into as of this ___day of )¢
4 ,20 15 (the "Effective Date"), by Lateny B r'x!«f&
an individual employee of oM Creave VAL ’
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. [G5i . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronie, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures; including but not limited to Private
information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information js
in its original form, a copy, or a derivative product, '"Derivative” means written or electronic
material created from or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprictary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respeclive duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the

San Francisco International Airport Page 1 of 4 Nondisclosure Agreement



terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement.  Recipient shall promptly report to the Discloser any loss, thefl, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient bas knowledge of|
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN O CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipicnt shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢} two years from the date of this
Agreement.

5 OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliatés, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprictary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that discloswre of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law. ’

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any undetlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specifie performance and injunctive and other equitable relief] in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to ot usc of the Confidential Information, '

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

I, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY, The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modificd only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference oniy; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT: o 8
o o0
[ AL LA i;; \;x::’m’ }C’\

Loren B S, d )

Print Name
Foath, brvp LLE
T
Employer
L A o
Martiehia  Manage
Title J !
2m 6\ WAVl DV Gl e
940 o Mgy K A 0 Lk
Business Address o
2ot oy gy Ay O
3 46l =22
Telephone

, ﬂ:’ (o L P,
BTN TOLNGE P Loy
E-mail Address

San Francisco International Airport Page 3 of 4 Nondisclosure Agreement



NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is emere&imo as of this Lfi day of 66

,20_1 S (the "Effective Date"), by _Zauchavy Oguid Varu's)
an individual employee of T th Crovp LLC ! -
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport ContractNo. _| S {{ . 11 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information” means any and all nonpublic information, written, electronic, or oral, relating to Airport

technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and. Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Secwity Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product, "Derivative” means written or electronic
material created from or with, or based on Confidential Information (i, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified. as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information {o anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access . to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, - unauthorized disclosure, or other secwrity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢} two years from the date of this
Agreement,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, gmnted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser 10 seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts {o obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient fo take any action, or to refuse to release information where to do so would
violate applicable law.,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (@) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no hablhry to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. '

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECI /CN /
/A

%M‘/\a(‘\/ DM \A /ﬁ/a(‘ullf)
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Employer
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430 A, N\okﬂm\ajr@ S‘&\A)mﬁ- N\O §3130

Business Address u

2 -gq41-2218

1 elephone
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS '

THIS NONDISCLOSURE AGREEMENT (NDA) is ¢ntered into as of this\éﬁ day of Seeﬁembaf
: ,2015 (the "Effective Date"), by Read  RicWier
an individual employee of_fouth Gamvp, LILC
("Recipient"), concerning Confidential Infonhaﬁon to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser"),

RECIPIENT hereby agrees as follows:

L. CONFIDENTIAL INFORMATION., The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __J DS, Hi . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as deflned under San Francisco Administrative Code Chapter 12M, and Cuitical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which infermation or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or othenwvise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative' means written or electronic
material created from or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shail not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third

- parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
-execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement.  Recipient shall promptly reporl to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retumn or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or

otherwise in any Confidential Information, This Agrcoment shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action, Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of Jaw to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equily.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulling from any access
to or use of the Confidential Information,

10, NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

I, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all Iltlgauon relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Conf denlial lnformation (b) may be modiﬁed only by written amendment signed by lhe

nnnnnnnnnnnnnnnn

headm S have no effect on any provision's meanin
I

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

CIPIENT: g
j lp '/’/
Bm A Richier

Print Name

Toith Cirovp LLL
Employer

CAS Designec
Y

Title
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Business Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this _/_day of _S EPTEMBER.
, 20§ _(the "Effective Date"), by DAV (D _CAPUTO

an individual employee of _FA (7 GR&IP , bL-C

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser”).

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No, __ /0 5¢/4, ¥/ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative. Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Aitport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative' means wrilten or electronic
maierial created from or with, or based on Confidential Information (f.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade sccret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identificd as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and conlractors and their respective duties in connection with the services
involving Confidential Information. '

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the pumpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipicnt has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporling security violations,

4 RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a8) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. - COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION., In the event that disclosure of Confidential
Information is mandated by a cowrt order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to-
Discloser, cooperate in Discloser's efforls to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7 REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any undetlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient’s possession before receipt from Discloser; or (b) is
or beconies a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient without reference to Confidential Information,

9. . NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
wartranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NGO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
consfrued in conformance with the laws of the Stale of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate

entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

~
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Print Name

FBITY rouP, LL-C
Employer
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31t-991-22.2.8
Telephone

6{01\’”2 e *WDQM: hgreup Lle. con
E-mail Address !
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of thisgf)i day of -f’g't@zn het

‘ , 2015 _ (the "Effective Date"), by 41 M HE 112
an individual employee of __FAITH GREuP | Lik
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows!

1, CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. LS. ‘1’\’/ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information. as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product, "Derivative" means written or electronic
material created from or with, or based on Confidential Information (fe., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser’s Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on ils use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unanthorized disclosure of or inadvertent access to such
information: The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entifies may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of {a) request of the
Airport; (b) the completion of services to the Airport; or (¢) iwo years from the date of this
Agreement,

5 OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shalf be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, 10 have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURFE. LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmenial directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloset to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If] in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or fo refuse to release information where to do so would

violate applicable faw.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarnient and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient’s possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information,

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no lisbility to Recipient resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

1.  AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
-construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
gm A bt

James D Meite

Print Name

Faith Grovp Lic
Employer

Sepipr Sygtems  Pesigrel”
. 7 J
Title

930 M. ME Knigdt Rl 355. Levss MO 63732

Business Address

31 <991 - 2217

Telephone

el ~ R : H
Tim @ £alth grovo /e com
E-mail Address !
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered info as of this & day of l%@_
,20/S (the "Effective Date"), by __ LA 7L, €L.10 %éé_,

an individual employee of__FAITH @fdul i o,

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and thiough its Airport Comimnission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport ContractNo. __ /05//, ] . The Discloser and the Recipient
intend that the firnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport

technology, computer, or data systems, processes, or procedures, including but not limited to Private

- oe
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical

Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or.otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative” means written or electronic
material created from or with, or based on Confidential Information (f.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Inforination shall also mean proprietary, trade sectet or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either dirvectly,
indirectly, or through access to Airport systems or data. “Security Sensitive Ynformation” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on-a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and confractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information, :

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information fo which Recipient is granted access. Recipient understands that the Airport or other
govermnental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTJIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Airport;” (b) the completion of services to the Airport; or (c) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or

. . . . T P
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its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive propeity of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the ‘Confidential
‘Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service matk or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
‘Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treafment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any undexlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or eriminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloset’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
watranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that fajlure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and:

consfrued in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12 AUTHORITY. The undersigned representative of Recipient represents and watrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. ’

13, ENTIRE. AGREEMENT. This Agreement: (a) represents the entive NDA with respect to
the Confidential Information; (h) may be modified only by written amendment signed by the
Recipient's officers or authorized desighees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RE

KAaTHSLI0E . Eos7sd

Print Name

T ELowur? L] O
Employer

7 eOBIOES.
Title

30 L0, mariolH7 RO
Y7 LoulS mo (3132

Y 7
Business Address

3 99/ 227

Telephone

KF@ o080l INATESD , 0BT
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this24th day of _August

,20 15 (the "Effective Date"), by _ Arlene Chaves
an individual employee of __Chaves & Associates
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __10511.41 . The Discloser and the Recipient
intend that the funishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. '"Confidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as - defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Afrport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. ‘'Derivative' means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
comection with Recipient’s duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and confractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, aud coniractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection fo prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and tiust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable 1o the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has divect involvement in such citcunistances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retumn or, with the express permission of the Discloser, destroy all
tangible information obtained dwring the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
~ otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and

its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement.” No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that discloswe of Confidential
Information is mandated by a court order or express govermmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by Jaw to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counse! as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or {¢) is received by Recipient
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from a third party without a duty ol confidentinity; or () is-disclosed by Recipient with Discloser’s
prior written appraval; or (e) is developed by Recipient without reference to Confidential Information.

9, - NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Informotion and Recipient agrees that

Discloser and its employees and agents shall have no fiability to Recipient resulting from any access

to or use of the Confidential Information,

10, NO WAIVER, If the Discloser lalls 1o enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue [or all litigation relative to
the fonuation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY. The undersigned representative of Recipient represents and wairants he/she
has e requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement; (a) represents the entive NDA with respect to
ihe Confideniial Jnformaiion; (b) may be modified only by written amendment signed by ihe
Recipient’s officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effeet on any provision's meuning,

14, SEVERABILITY. Should the application of any provision of this NDA to ony particular
facts or circumstances be found by @ court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions ol this NDA shall not be affected or impuired thereby, and (h)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
ta the extent necessary to make such provision valid and enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

/" Arlene Chaves
Pritt Name

Chaves & Associcales
Employer

Prosident
Title

582 Market Street, Sulte 1300 San Francisco, CA 94104
Business Address

6510-206-3590
Telephone

arlene@chaves-associates.com
E~-muil Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteled x;)to ag of this ;lf;_ day & é‘eg‘}i !:1; A

,20457" (the "Effective Date"), by & 5 &44’@
an individual employee of Londner” Slene ¢ mﬂﬁ.mi%«xw
("Recipient"), concerning Confidential Information to be provided by‘ﬂ‘% City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser”).

RECIPIENT hereby agrees as follows;

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No, . The Discloser and the Recipient
intend that the fumnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code. Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative means written or electronic
material created from or with, or based on Confidential Information (i.e.,, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietaty, trade secret or other protected information,. identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data, “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Aivport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same ferms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a.master list of the
employees, agents, and contractors and. their respective duties in connection with the services
involving Confidential Information.

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
govemmental entities may conduct inspections, at any time or place, for the purpose of eusuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement, Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, wnanthorized disclosure, or other secutity violation Recipient has khowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢} two years from the date of this
Agreement, )

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Inforration, Nothing
confained in this Agreement shail be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officess, directors, governing board, parent corporauons subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Informatxon shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or othérwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the cvent that disclosure of Confidential
. Information. is mandated by a court order or express governmental directive, Recipient shall

immediately notify Discloser and shall take all reasonable steps o enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
- Discloser, cooperate in Discloser's efforts to obfain a protective order or other reasonable assurance
that confidential treatment will be-afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in tbls Agreement
shall require Recipient to take any action, or fo refuse to release information where to do so would

vielate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA. and may be grounds for termination of this and any underlying or
related contract for sexvices involving the use of Confidential Information. Violation of this NDA
may be grounds for denying firther access 1o any Airport Confidential Information. Vielation of this
NDA may also result in. administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relicf, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipiént with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becotnes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY., The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entive NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized de51gnces and (¢) conlams headings for reference only; fhese
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RW / %;g///

/4 Z?Q’/ﬂ’% la ”7 Fef.

Print Name

(Corerstone T"’”éﬁ‘“ﬁfﬁv’&wﬂf?v\ @wmi*}«f’mi&

Employer

[Proye ot Eng e cr //x@Sf&W

Title /4L, Mpnd Ugomeny Y, uite 3560
Sen p«avxmsw CA e 9 laY

Business Address
(L415) 705= 7800
Telephone

NN enr g stone (ond\d e, (oY

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 240 day of August

, 2015 _(the "Effective Date"), by Wayne H. Perry
an individual employee of Comerstone Transportation Consulting, inc.
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Prancisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco Infernational Adrport (the "Airport" or "Discloset™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information fo Recipient in ovder for Recipient to perform services for the Airport as specified under
Airport Contract No. 10511.41 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means writien or electronic
material créated from or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser hias provided either directly,
indirectly, or through access to Aitport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadveitent access to such
information, The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Aitport or other
governmental enfities may conduct inspections, at any time or place, for the purpose of ensuring
“compliance with the condition for access, dissemination, handling and safeguarding information under
this ‘Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations:

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA. upon the earlier of (a) request of the
Adrport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

a. . OWNERSHIP OIF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of S8an Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or

otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, afﬁhates successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order. or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may diselose to the party compelling the disclosure only the part of the Confidential Information.
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Aitport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which; (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
priox written approval; or () is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agtees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any othér breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12 AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA. with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

—

Print Name

Cornerstone Transportation Consulling Inc.
Employer

President and CEO
Title

44 Montgomery Street, Suite 3360, San Francisco
Business Address

(415)705-7800 x 235
Telephone

viperry@cornerstoneconcitium.com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteled mtO as of this 24!day of August

,20_15 _(the "Bffective Date"), by _ Ming F
an individual employcc of Cornerstone Tmnspox(auon Consullmg Inc,
("Recipient”), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and (hrough its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hereby agrees as follows:

1L CONFIDENTIAL INFORMATION. The Ailpmt will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No, 1051141 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public discloswre or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Fraucisco Adminisitative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or elecironic
material created from or with, or based on Confidential Information (i.e., a report. analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall- also mean proprietary, trade scoret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either dircctly,
indirectly, or through acceéss to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cextain individuals on a need-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same tenns as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agleements and a master list of the
employees, agents, and contractors and their xespecuve duties in connection with the services
involving Confidential Information.

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and divectives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governimental entities may conduct inspections, at any time or place, for the purpose of ensuriug
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipicnt shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN- OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the terin of this NDA upon the carlier of (a) request of the
Adrport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

&, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or confeiring any rights by license or
otherwise in any Confidential Intormation. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, al no cost or expense to
Discloser, cooperate in Discloser's efforts to abtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, -it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law, :

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying, further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect {o infonmation which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipiént with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER. If the Discloser fails to enforce any right or remedyr under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

i1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State-of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

iz, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agteement on behalf of the Recipient corporate

entity.

13. ENTIRE AGREEMENT. This Agreement; (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipiont's officers or authorized desiguees; and {¢) contains headings for reference only; these

headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT:

"wc%# %67 |
Ming F. Ng {[ ﬂ

Print Name

Cornerstone Transportation Consulting, Inc,

Employer
Vice Preseident
Title

44 Montgomery Street, Suite 3360, San Francisco, CA 94104

Business Address

(415)(705-7800 x 234
Telephone

mng@cornerstoneconciliun.com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is ent,\& I&lto g Z thi y of “ ﬁébg
, 20/ (the "Effective Date"), by
an individual employee of Do 0T# )9 @cm /h %UA@S@W f AlC

("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a munieipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to peiform services for the Airpoit as specified under
Airport Contract No. / oR W, / oL/ . The Discloser and the Recipient
intend that the furnishing of” Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third paty. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, aud Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (j.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Securify Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and coniractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categorics
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report fo the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring -any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access fo or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
{rade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a cowrt order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient

San Francisco International Airport Page 2 of 4 Nondisclosure Agreement



from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information. '

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a walver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be govermed by and
construed in conformance with the laws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA. shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entive NDA with respect-to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient gof the Effective Date.

‘f 7.

2MpE] & pUCEDA

Print Name

%M{?é RuGeDa /hemiz s NC,

Employer

=l

Title

85 M<CywpN &, §& Ca F4/3

Business Address

2/ 5ya LB/

Telephone

Y /}a@aﬁmi’er Vo2 L. O B

E-mailAddress
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NONDISCLOSURE-AGREEMENT
: FORINDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREBMENT.(NDA) i entéred info as of thisd % day of _40’@? U T
_ A (ihe "Effective Date"), by . L& £, At R & S

an individual empioycc of £ pAg KERVICES -

(“Recipient"); concerming Confidential Infmmatron fo-be provided by the Cuy and County of San
Francisco, ‘a municipal corporation, acting by atid twoligh its Airport Commission, the owner and
operator of the San Francisco Internatiosial Airport (the "Aisport" ot "Discloser”).

RECIPIENT heréby agrees as follows:

1, CONFIDENTIAYL, INFORMATION. The Airport will provide certain Confidential |
Information {0 Reciplent in order for Rec xent fo perform services for the Anport as specified wnder
Aitport Contract No, 10511 . The Discloser and the Recipien
inténd that the firnishing of Confidential: Informatxon (as defined below) o Recxpxent il not render
siich infornation subject to public disclosure’ or disclosure tg. any: thitd party. ""Confidéntial
Informatwu” nicans any aud aji nonpublic information, written, clectronic, of oral, relating to.Aftport
techinology, comiputer; or dala’systéms, processes, or proccdures, mcludmg hut not limited fo Private
Information as defingd under San. Franofsco Administrative Code Ghapter 12M, and Ciitical
Infrastrictice Tnformation, of Protected Crifical Infrastructure Infonna‘uon a5 defined, vinder the
Homeland Secunly Act 0f 2002 and 6 CFR §29 2, which information ot access o such information is
supplied: by- the Alrport or on. behalf of the Alrport to the Recipiént of otherwise acquired by, the
Rccxplent during the cowrse of dealings with the- Airport and regardléss of whether such information s
in ifs- original. form, a copy; or & denvatwc pioduct, “Dcrwatwe" means written or electonic
material created fiom or with, or based on Confidential Information (ie., a report analyzmg
Confidential Tnformation shall also: bg considered Confidential Information). Confidential
Informaiion shall also mean propriefary; frade sedret ot other protécted. information, identified as
Corifidential Information by the Discloses. . This. NDA. shall govemn all Confidéntial Information
provided 1o Reciplent dwring the termy of thls NDA, that Disclosev hag provided either (hrecxiy,l
indirectly, or through access fo AlrpOIt systeins o dafd, “Sceeirify Sensitive Tnformation” means
information described it 49 USC §1520.5,

2. USE ‘OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVD
INFORMATION. Regipicnt agiees to accept Discloser's Confidential Information: solely for vse in.
connecuon WiﬂLRempxcnt's dutics ia perfornnng services for the:Afrport. Rccxpmnt shall not distloée,
‘ pubhsh or-disseminaté Confidential Tnformation fo anyone bther than certain individuals on 2 heéd-
to-know. bas:s, as Teviewed, by the Airport. Reoipient shall inform. individuals havingt .access to
Discloser’s Confidential Tnformation of the confidential mature of this information-and the restrictions
on:its use, dissemination, ﬁuphcanon and disclosie, and shall:assume the responsxbxhty thiat such
employees, agents and contractors will presérve-the confidentiatity of such-information -as 1o third

- parties. Bach ctnployee, agent, and contractor.of Recipient identified as havmg a “need~to~know" in
connegtion, with the receipt, feview or evaluation of the: Confidential Information shall be r¢guifed to
execule a Non-Disclostire Agieément tindér the same terms as stated in this NDA, Reclpxcnf shall
‘provide Discloser with-a copy of therexecuted Nomesciosure Agreginents and a masfer list of the
employecs, agenls, anid .confractors. and their respective dutles -in connestion with the services
mvoIVmg Confidential Toformation.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
H\IFORMATION Recipient:shall handle and safeguard Confi dential Taformation'in & manner that
affoeds sufficiént pioféction to provent the unapthorized dxsclosum of or’ inadverient. access to such
information. The Airpoit has placed special confidente and trugt in Recxpumt and. Recipient is
obligated Yo protect Confidential Information from unauthorized disclosure, in accordance with the
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govemmental antmcs may conduct uzspcchons, at any mne &5 placc, for the purposc: of' cnsurmb
- compliance with e condiuon for atcess, disseniination; handling and safeguaramg iformation undér,
fhis Agreement Recipient shall promiptly teport tor the: Discloser” any loss, fhefk. misuse,
misplacement;. unauthorized dxscIOsure or other secyity vidlatioit I{empient has. Icuowiedge of,
whether or not Reeipient has direct mvoivcmﬁnt in such citcanjstances, Recipient’s dnonyinity will be:
kept to the extent possible iWhen fepoiting sectmty vipldtions;,

4, RETURN ‘OF CONFIDENTIAL INFORMATION AND SECURITY SFN‘%‘I’I'IVE
INFORMATION,; Recipiont shall return or, with the express permission of thig Diséloset, destioy all
fangible information obtained during the term of this NDA wpon the garlier of (a) request of thi
Airporty (b} the completion of services fo the Altport; or {¢). two years Fom the date of this
Kgtecment,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECHRITY SENSITIVE
INFORMATION. The Gify and. Cozmiy of San Francisco owns.afl Conﬁdcnnal Taformation nndes
this NDA. Recipient shall have no right, 1i{l¢;-or inferest i any: Confidential Inforination.. Nolhmg'
confained in ‘this Agreement shall be construed ag granting or confemng duy rights by lidense or
ofherwise: in any Confidential Information. This Agreement shall B¢ binding i tipori the Recipientand,
ts 0ﬁ§o¢m, dzrcctom, governing board parént corporations, ‘subsidiaries;. affiliates, suotessors and:
assigos. -In addition, all -Confideitial Infortsiation. shall rengatd the éxclisive ¢ property of Diseloser; and.
Recipient shall have ng rights, by | Jicenise of otherwise; 1o hale dccesd- 1o on use the Confidential.
Joforaation exceptias eXpressly provided mmder fhis Agreeméiit. Ng patent, copyright, tradedatk,
trade secret, service mark or-other legally- protected ‘proprietdry right is liccnsed, granted or otherwise
conveyed by this Apreernent withi respeet to the Conlidential Informahon

6. - COMPLIANCE WiTH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND:
‘SDCURITY SENSITIVE INFORMATION, In the event fhat disclosure. of Conﬁdenual
“Information g mandated by & court order or -éxpress govermwiental directive, Recipicint. shali
“immédiately notify Discloser and shiall take all zeasonablo:steps to. enable pormit Diiscloser to seck a
proteetive: order -a¢ take othir appropriate aption: Recipient. will also, at no cost or expense 1
Discloser, cooperate in Dssc]osers afforts to obtain & profective: order op other reasonable asstirance
that confidential treafment, wﬂl be afforded the Confidentiak Information. If; in the abschoe of
protective oxder; Recipient is équired a8 o mutter of faw fo disclose the Confidential Inforniation, it
may digclosg: 16 the paity’ conipelling. the disclosure. only the part of the. Conﬁdcnual Inf()rmatmn
required-by: Teivir tobi disélosed (i which casa, where possible prior t suchdisclosure, Rempxent‘mll

advise.niid consultwith Discloser-and its counsel s to such-disclostire); Nothing in this Agreenient
slisll réquife, ‘Reeipient to take any action; or'io reﬁ!se 1o rélease infoniiation, where 1o, do.sq wonld
violate applicable Jawi

7. REMEDIES. Recipient acknowledges and:dgrees | that vxolatnon of thisNDA, shall constitute
o material bredel 6f this NDA atid may be grounds-for fermination of this. and apy uhdedlying of
related-confract for serviess involving the use of Confidential Information. Violation of this NDA.
hay b ground& for. denymg further access 1. anyAxrpcrt Conﬁdenual Tafpimation.. Viclation: of this
NDA miny-ale.resulf in. admmzsfraiwe debamment andfor givil or cnmma} action. Discloser shall be
enfitled 165 $pecific performance and injinctive sud other-equitable relief, in addition fo any other-
Temedies of money damages gvailable at Jaw of i cquity, '

8, INDDPED@})__ENT }Q{OWLEDGE This NDA i im;)oses no-obligationupon Recipient with

respeot to.information Wwhich: (a) was 3 Rec&ptent‘s possession befork receipt from Discloser;. or{b) is
or becomes a matier-of pub ic !mowledgf; trongh v fatdr of Recipient; or (€) s teceived by Recipient-
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from a third party without 2 duty of conhdenhahty, of (@) s disclosed by Recipient with Disclosei’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Tnformation.

9. NO REPRESENTATIONS AND WARRANTIES. Disclosér niakes no. representation or
“warranty as to the aeéuiacy or.completeniess of the Confidential Informatidn and Recipient agrees that
Discloser and its employees and agents shall have no Hability- 16 Recipient p‘es'ulﬁﬁ'g from ddy access
to_ or dse of the Confideniial Information.

10, NO WAIVER, If the Discloser fails to cnforce any right or remedy under this Agreement,
that failure is niot a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
consttued in conformance with the laws of the'Siate of California, Venue forall hhgauon relative to
the formation, interpretation, and performance of this NDA. shall be in San Francisco,

12 AUTHORITY. The undersigned representative of Recipient represents and warrants he/shic
‘has the requisife powcr and suthorify to enter into this Agreement on-behalf of the Recipient corpotate
entity. .

13. ENTIRE AGREEMENT This Agreement; (a) tepresents thé entife NDA witli respeet o
© the Confidential Information; (b) may- be modxﬁed only by written améndment signed. by the
Recipient's officers or authorized designees; and () contains headings for reference only: these
headi ings have no effect onany provision's meaning,

14, SEVERABILITY Should the application of any provision of this NDA to 4ny particular
facts or circumstances be found by a court of competent jurisdiction to bé invalid og unenforceable; .
ﬁlcn, (a) the validity of other provisions of this NDA shall not be affected or impaired. thereby, and (b}
such provision. shall be eni‘orced o the makimun.extent possible so-as to effect the:intent of the
Discloser and Recipient and shall b reformed without further, action by the Disclosér or the. Recipieni
to the exfent nécessary to make such provision valid and enfoiceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

el /?uméxq

Print Name -

CPH SERVICES
Broployer

Seiporz g/fv“” DML/,\/,Q’ EXGy I EER
Title.

65 Heloprin S SF. ¢4 ?4/03

Busmsse "Address.

GG G4 T - éS’ 1

_ Telephone

DANVDRES @, W// SERVILES. Lom

b~maﬁ Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this _24day of _August

, 20_15_(the "Effective Date"), by _William Sorfleet
an individual employee of _Cooper Pugeda Management, Inc.
("Recipient”), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Aiiport will provide certain Confidential
Tnformation to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. __10511.41 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systeins, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original forin, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing -
Confidential Information shall also be considered . Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the terin of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systeins or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5. ,

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use in
connection with Recipient's duties in performing services for the Aitport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals baving access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard Confidential Inforration in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
“obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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_ {erms of this Agreement and the Iaws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Afrport; (b) the completion of services to the Alwport; or (¢) two years from the date of this

Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns ail Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiarics, affiliates; successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by licenss or otherwise, to have access to or use the Confidential
Information except as expressly provided nnder this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that discloswre of Confidential
Information is mandated by a comt order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosiwe). Nothing in this Agreement
shall require Recipient fo take any action, or to refuse to release information where to do so would

violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this

" NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8, - INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢} is received by Recipient
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" THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no lability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER. If the Discloser fails to enforce anty right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

i1, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority fo enter into this Agreement on behalf of the Recipient cotporate -
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to

Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

RECIPIENT: —\__ %
William Sorfleet U

Print Name

Cooper Pugeda Management, Inc.
Employer

Construction Manager
Title

65 McCoppin Street, SF CA 94103
Business Address

415-971-1742
Telephone

bills@cpmservices.com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR TNDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into asof this 24 day of A g ust
,20.16 _ (the "Effective Date"), by _ Havk (hardo

an individual employce of &P Senvitnsg

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a mumclpal corporation, acting by and through its Airport Commission, the owner and

operator of tlie San Francisco Initernational Airport (the "Airport” or "Discloger"). .

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Infortiation fo Recipient in order for Recipientto perform services for the Airport as specified onder
Aiiport Contiact No, _ 16511.4| . 'The Dis¢loser and the Recipient
intend ‘that the furnishing of Confidential Tnformation (as definéd belo_w) fo Recipient will not render
such information subject to public disclosure or disclosure to any thitd party. "Confidential
Information" means any and all nonpublic information, written, electronig, or oral, relating to Airport
technology, compuiter, or data systems, processes, ot procedmes mcludmg but tiot limited to Private
Information as defined under San Francisco Admuustranve Code L,hapter 12M, and Critical
Infrastructure Inforination or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airpoit and regardless of whether such information is
in its origingl form, a copy, of a derivative product. "Derivative” ineabs writlen or electronic
material creafed from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, frade secrel or other protected information, identified as
Corifidential Inforsiation by the Discloser, This NDA shall govern all Confidential Information
provided t6 Recipient dwring the term of this NDA thist Disclosér has provided either directly,
indiréctly, or through access 0, Airport Systems or dafa, “Seeurity -Sensitive Information” means
information desctibed in 49 USC § 1520.5.

2. USE OF CONFIDENTIAT, INFORMATION AND SECURITY SENSI’I‘IVE
INFORMATION, Rempxent agrees 1o accept Discloser's Confidential Inforination solely for use in
connection with Recipient's duties in performing sexvices for the Aifpori. Recipiént shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
toknow basis; as reviewed by the Airport: Recipient shall inform individuals having acéess to
Discloser's Confidential Information of the confidential tiature of tliis information and the restrictions
on its vse, dissenitnation, duplication and disclosute, and shall assume the responsibility that such

- employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and coniractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the samie terms s stated in this NDA. Recipient shall
provide Discloser with a copy of the exéctited Non-Disclosure Agreements and a inaster list of the
employees, agents, and contractors and their respective duties in connecnon with the services
involving. Confidentidl Information.

3. PROTECTION OF CONI‘IDDNTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Resipient shall handle and safeghard Confidential Information in a mariner that
affords sufficient protection to prévent the unauthotizéd disclosure of or inadvertent access fo such
information, The Airport has placed special confidence ‘and trust in Recxpmnt and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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tetins of this Agreement and the laws, régulations, and divectives applicable to the specific categories
‘of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entifies may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling-and safeguarding information under
this Agreement.  Recipient shall promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthorized disclosure, or ofher seeutity violation Recipient has knowlcdgc of,
whether or not Recipient has direct involvement in such circminstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the expréss permission of the Diseloser, déstroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Airport; (b) the completion of services to the Aivport; or (e) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and Counity of San Francisco owns all Confidential Tnformation under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or confeiring any rights by licetise or
otherwise in any Contidential Information. This Agreemenit shall be binding upon the Regipient and -
its officers, diréctors, goverhing board, parent corpmatlons subsidiaries, affiliates, successors and
assigns. Tn addition, all Confidential Information shall reinain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confi dential
Information except as expressly provided under this Agleement No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, gianted or otherwise
conveyed by this Agreerent with respect to the Confidential Inforination,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or expross governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps o enable permit Discloser to seek a
protective order or takeé other appropriate action. Recipient will also, af no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confideiitial Inforiiation, it
may disclose to the party compelhng the disclosuré only the pait of the Confidential Tnforination
réquired by law to be disclosed (in which case, where possible prior lo such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would

violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
amaterial breach of this NDA and may be grounds for terminafion of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
inay be grounds for denying further access fo any Aitpoit Confidential Information. leatlon of this
NDA miay algo result in admmxstratwe debarinent and/or civil or criminal action, Disclosér shall be
entitled to specific pecformance and injunctive and other équitable telief, in addition to any other
remedies or money damages available at law or in equity.

8: INDEPENDENT KN OWLDD GE, This NDA ;mpows no obligation upon Recipieiit with

tespect to information which: (8) was in Rcmpmnt’s posséssion beforé receipt from Diseloser; or (b)is
of he¢omes a matter of public knowledge through no fault of Recipient; or (¢) is received by Rccxpxent
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from a third party without a duly of confidentiality; or (d) is disclosed by Recipient with Discloser’s
priot written approval; or (e) is developed by Recipient without reference to Confidential Tnformation,

9 NO REPRESENTATIONS AND WARRANTIES. Discloger iakes no representation or
warranty as fo the acéuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no habxhty to Recipient resulting from any access
to or'use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforcs any tight or remedy undel this Agreement,
that failure is nota waiver of the right or remedy for any other bredch or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
consiryed in conformance with the laws of the State of California. Venue for all litigation relative to
the fotination, mterpletatlon and performaiice of this NDA shall be in San Francisco.

12, AUTHORITY. The undersighed representatlve of Regipient represents and atrants he/she
has the requisite power and authority to enter into this Agréemeént on behalf of the Recipient corporate
entily.

13. DNTIRL‘ AGREEMENT. This Agreement: (a). represents the éntire NDA with respect to
the Confidential Information; (b) miay be modified only by written aineridinent sigried by the
Recipient's officers or authonzed desxgnees and (e) contains headings for referénce only; these
headings have no effect on any provision's meaning, -

14, SEVERABILITY Should thie application of any p10v1s1on of this NDA fo any particular
facts or circumstanices be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired theréby, and (b)
such provision shall be enforced {o-the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enfmceable

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIDNT' 2

/‘/{r&i‘ GAr‘Jb

Print Name

M Services
Employer

(o5t Danager
Title -

&5 /"{d-(.'appin St , SF ¢a 94103
Business Address
415643~ ¢515
Telephone

u_w} 4 ,—Jﬁg @ .::{Mv\éﬁ/\ui.c_es =X BV
BE-mail Address

San Francisco International Airport Page 3 of 4 ‘Nondisclosure Agreement




NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24 day of __ ATIGUST
,2015 (the "Effective Date"), by _ ADAM LARNER

an individual employee of __STRONG ELECTRIC

* ("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco Intetnational Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Confract No. 1051141 - The Discloser and the Recipient
intend that the furnishing of Confidential Information (as deﬁned below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. '"Confidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Adminisirative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or dccess to such: information is
supplied by the Aitport or on behalf of the Airport fo the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. '"Derivative” means written or electronic
material created from or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shédll also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information

. provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information® means
information described in 49 USC § 1520.5. :

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for nse in
connection with Recipient's duties in performing services for the Airpoit. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and dis¢losure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third

" parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-kiow" in
connection with the receipt, revigw or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE"
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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s
terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governimental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safegnarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Afrport; or (¢) two years from the date of this
Agreement,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Cenfidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Ag1eement shall be construed as granting or confenmg any nghts by license or
uuwl Wlat: lll d[l)’ bUllUUbIllldl JIU.UUlldllUIl LIllb Agwcment bhdll b3 Dmamg upon tll(‘) l‘CCIPICIﬂ dll(l
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, frademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take ofher appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. . Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equlty

8. INDEPENDENT KNOWLEDGE. This NDA i imposes no obllgatlon upon Recipient with

respect fo information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢} is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy. or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information, ;

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
- that failure is not a waiver of the right or remedy for any other breach or faiture by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco..

12 AUTBORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate

entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with i‘espect to
the Confidential Information; (b) may.-be modified only by written amendment signed by the

Recipient's officers or authorized designees; and (¢) contains headings for reference oniy; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular

facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,

then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)

such provision shall be enforced to the maximum extent possible so as to effect the intent of the

Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
“ to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
<
22

T
ADAM LARNE
Print Name

STRONG ELECTRIC
Employer

PROJECT MANAGER
Title

1381 UNION STREET
Business Address

415-612-7251
Telephone

ADAM.LARNER@STRONGELECTRIC.COM

B-mail Address

San Francisco International Airport Page 3 of 4 Nondisclosure Agreement



NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSL}RE AGREEMENT (NDA) is entered in 9 as of this ;,%_{ day of 4 3@3
15 (the "Effectiye Date"), by _ L aws i« Gt

an individual employee of__Setlod [engulding” (osaisd

("Recipient"), concerning Confidential Information to be prov\tlgcd by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Ailpon“t will provide certain Confidential
Information to Recipiens in order for Recipien to perform services for the Airport as specified under
Airport Contract No. / /}{0?7 . The Discloser and the Recipient
intend that the furnishing of Confidential Infommtmu (as defined below) to Recipient will not vender
such information subject to public disclosure or disclosure to any third party. "Confidential
Information' means any and all nonpublic information, written, electronie, or oral, relating to Airport
technology, computer, or data systens, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infiastructure Information or Protected Critical Infrasttucture Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipicnt or otherwise acquired by the
Reeipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a detivative product. "Derlvative" means written or electrohic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the tetm of this NDA that Discloser has provided either directly,
indirectly, or through access to Aitport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5,

2, . USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use in
conneetion with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shail assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
patties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
cmployees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a inanner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information, The Aifpost has placed special confidence and trust in Recipient and Recipient is .
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categoties
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement, Recipient shall promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthotized disclosure, or ofhier security violation Recipient has knowledge of,
whether or not Recipient has direot involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the ferm of this NDA upon- the earlier of (a) request of the
Alrport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. QOWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA, Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shail be construed as granting or confesring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agréement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respeot to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION., In the event that disclosure of Confidential
Information is mandated by a court order or express governwental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to scek a
protective order or take other appropiiate action, Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable asswance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose (he Confidential Information, it
may disclose 10 the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or {o refuse to release information where fo do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a matorial breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying firther access fo any Airport Confidential Information.. Vielation of this
NDA may also result in adminisirative debamment andfor ¢ivil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becones a matter of public knowledge through no fault of Recipient; or (¢} is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient,

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California, Venue for all litigation relative to
the formatfon, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate

entity,

13, ENTIRE AGREEMENT. This Agreement: (n) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by wrilten amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of tﬁe Effective Date,

RECIPIENT: W P
. Ty

Art SU6H 7

Print Name

AL pops S Tinfy b

Employer
(MG Exnafomsn
Title

T i ™ s
VIR A 1=~

Business Address - ~
95~ 9990
Gy 2 A e

Telephone

(8 [oyp

Y LN 1l
E-mail Adflres I 5
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteyed jnto as of this Z}S/day of /%V 6 35
L2015 (the "Effective Date"), by /i’tf%&t i CAnJieho

an individual employee of _SAMBL [ op ST, fW‘Jsﬁ

("Recipient"), concerning Confidential Information to be provided by the Clty and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser"),

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION. . The Airport will provide certain Confidential
Information to Recipient in or for Recn ion erform services for the Airport as specified under
Airport Contract No. j? \“f? . The Discloser and the Recipient
intend that the furnishing of Conﬁdenual Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. '"Confidential
Information means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrashucture Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or clectronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5. ’

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Fach employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA., Recipient shall
provide Discloser with a copy of the exccuted Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Adrport has placed special confidence and trust in Recxpxcnt and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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tetms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient’s anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otiierwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided vnder this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall fake all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action, Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure onty the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advigse and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable Jaw.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for tenmination of this and any underlying or
related coniract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the acouracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient,

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and peljfonnance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
hds the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement; (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the

: oY Aeverda

H > A . A 3 1 P2 £ wafavaman meafese linon
Reeipient's officers or authorized designees; and {¢) contains headings for reference only; these

headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
Mm«%-%‘fe Counddeg

Print Name

Employer

ﬁ“f'%&%f

Title -

?Z <’f‘§~u§mfnﬁ :3—%.

Business Address

(thig) ~ 291 —-3204

Telephoﬁe
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of thi@i day of é’}"»'s GuwS7
,20{ ¥ (the ‘%{:ﬁve Date"), by DAMNIEL T v Soll,

an individual employee of (sl ol ﬂz@@w’f’

("Recipient"), concerning Cofifidential Information to be provxﬁed by ‘the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in ordey for Recipient to perform services for the Airport as specified under
Airport Coniract No. ?O N ? "1’ { . The Discloser and the Recipient
intend that the fumnishing of Confidential Information {(as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "'Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems processes, or pmcedures, including but not limited to Private

..........................

Information as defined under San Francisco Administrative Code \.,uapfm' 12N.{, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its oviginal form, a copy, or a derivative product. 'Derivative" means wriften or electronic
material created from or with, or based on Confidential Information (f.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Reeipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and confractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OI' CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information fo which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safegnarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonyrity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Aimport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing

contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be hinding upon the Recipient and
its officers, dlrectors, governing board, parent corporations, subsidiaries, afﬁhates successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
" Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwnse

conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or fake other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall reguire Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grouuds for denying forther access to any Aiport Confideniial Information. Violation of this
NDA may also result in adminisivative debarment and/or ¢ivil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect o information which; (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no lability to Recipient resulting fiom any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient,

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

2. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on bchalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: {a) represents the entire NDA with respect to
the Confidential Information; (h) may be modified only by written amendment signed by the

.
Recipient's officers or authorized des:gnees, and {¢) contains headings for reference only; these

headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

REC}%’IENT.

[ ) e

g ; I
‘Dcw\\ < Li&%d«,;m’ou
Print Name

)w ov (uomv% %“mo C) 734 ’e(f?

Em}ﬁoyer
o S JF;‘M c{\Y e
) Title
T Shevensen ST
Business Address
’M } Z( g Z‘:
Telephone
6“'%‘«*‘&%3%‘%"5‘3%’3 @ vs}w CONFLs § %‘Qwa SLopa
J ‘

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

e

THIS NONDISCLOSURE AGREEMENT (NDA) is enfered into as of thisZ§~ day of AE@UB 14

, 20 15 (the "Effective Date")> by oA u{?m;

an individual employee of Al B ' S
("Recipient"), concerning Confidential Informatxon to be prov1ded by the Clty andCounty of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser"). -

RECIPIENT hereby agrees as follows:

1. CONTIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order f01 Recipien \,/0 perform services for the Airport as specified under
Airport Contract No. l? . The Discloser and the Recipient
intend that the furnishing of Confi dentlal Information (as defined below) to Recipient will not render
‘such information subject to public disclosure or disclosure to any third .party, "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
teclmology, computer or data systems processes, or procedures, including but not limited to Private
LIU.OiTﬂdllUu as ucuut:u uuum Odu I‘Idllblbbo A(.lﬂl].lllbll'ﬁll\/t# bOUG bﬂdplCI' 1&1\{( dn(l \,I'l[lCdJ.
Infrastructure Information or Protected Critical Infrastructure Information as deﬂned under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Adrport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product, "Derivative" means written or electronic -
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosuie Agreemenrs and a master list of the
employees, agents, and confractors and their respective duties in connection with the services
involving Confideniial Information.

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or. other security violation Recipient has knowledge of|
whether or not Recipient has direct involvement in such circumstances. Recxplent’s anonymity wxll be
kept to the extent possible when reporting security violations. .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the carlier of (a) request of the
Airport; (b) the completion of services to the Aimport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
- assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access o or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secref, service mark or other legally protected proprietary right is licensed, granted or othenwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of. Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall fake all reasonable steps to enable pennit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES., Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA.
may be grounds for denying further access to any Airport Confidential Information. Viclation of this

- NDA may also resuit in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipiont with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without refererice to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that -
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11,  AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and aothority to enter into this Agreement on behalf of the Recipient corporate
entity. . ‘

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient’s officers or authorized designees; and (¢) contaiins headings for reference only; these
headings have no effect on any provision's meaning,

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

S ol (onscert sofof

Employer

SEraol . 7 Fe L A [RTMATSL__

Title

T STEUEASenS ST

Business Address

Vi =27t = 3o
Telephone

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enfered into as of this zi}:day of ffvé’? T
,208 ¥ (the "Effective Date"), by A’ﬁé‘ﬁr f@@’fm

an individual employee of WC/(){Z LOAONRATTIM  GLIAL

("Recipient"), conceming Confidential Information to be provided by the City and County of San

Francisco, a municipal cotporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recjpient fo perform services for the Airport as specified under
Airport Contract No. F@fﬁﬂ“ﬁ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport, Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the sanie terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosuré of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall prompily report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA wpon the carlier of (a) request of the
Airport; (b} the completion of services to the Anpm’( or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing -
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agrecement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps fo enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of faw to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior fo such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement -
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with

tespect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into tlns Agreement on behalf of the Recipient corporate

entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Conﬁdential Information, (b) may be modiﬁed only by written amendment signed by the

headmgs have 1o effcct on any p10v1310n S meamng

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Pdte.

RECIPIENT:

b el
Print Name™ o v
Wl Coan ST L foS

Employer

ey g i
)/ ST&VEaSyy &1

Business Address

¢y 290 Heo

Telephone

AW@ W!QféoﬂyJ% Cana

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of thi:z day of gg;; Z&‘JW
,20(3" (the "Effective Date"), by _ D %@sz;};\ Hen AL

an individual employee of W{{ Loy A L ONSATCn ffo_of2 000> i

("Recipient"), concerning Confidential Information to be provided by the City 4nd County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in or?/er for lﬁe.ci ent to perform services for the Airport as specified under
Airport Contract No. SAYE ? . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public- disclosure or disclosure to any third party. "Confidential
Information’ means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systemns, processes, or procedures, inchiding but not limited to Private
fuformation as defined under San Francisco Adininistrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipienit or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means writien or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL: INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information, '

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handie and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other

- governmental entitics may conduct inspections, at any time or place, for the purpose of ensuring
comphliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly repost to the Discloser any loss, thefl, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of|
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the termx of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or {¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreemont shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC BDISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. 1In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to

" Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law, '

7 REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
watranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resultmg from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers. or authorized designees; and (€) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of th i

DA TyeriCER

Print Name

M @W{:‘?}”}gz (oA

Employer

0 STUEJSv G T

Business Address

Lis— 241 -

Telephone

BMWN éé,ﬁ‘@ ﬁiw{ax"mgu Y

E~mall Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is en ered mto ag of tluszgr day of Cew

,20 05 (the "Effective Date"), by ‘?’.S Al
‘an individual employee of 3 e ol (op R Vi,/( fm[a (LQ
("Recipient"), concerning Confidential Information to be provided by the Cny and Coutity of San
Francisco, a nwnicipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser™),

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order or%eci ient; tq perform services for the Airport as specified under
Airport Contract No. /f 031 F ‘2’1 C\ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Airport

technology, computer, or data systems, processes, or procedures, including but not limited to Private
Tn 2ahion as defined under San Francisco Administrative Code Chapte;: 12M. and Critical

forn
ARZANAANARLAUIL ©00  WUAvG Wl aJaes Ppteisititnicy A dekVhy

Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product: '"Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Seeurity Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OI' CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMIATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unaunthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding infonnation under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (€) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Iuformation. Nothing

contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secref, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express govemnmental directive, Recipient shall
immediately notify Discloser and. shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense fo
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the pait of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA. and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity. .

8. INDEPENDENT KNOWLEDQGE, This NDA imposes no obligation upon Recipient with

respect to infonnation which: (&) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, If the Discloser fails to enforee any right or remedy under this Agreenient,
that failure is not a waiver of the right or remedy for any other breach or failure by thie Recipient.

1L AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation; and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. :

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entive NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular

facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)

such provision shall be enforced to the maximum extent possible so as to effect the intent of the

Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient

to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
A

(TP [CBRES

Print Name

SAMCAL Conusucranl, bfo
Employer .

Servtol e pfEl

Title »

7 STeusiSon ST

Business Address )

(%fgf c G0 - e

Telephone

GEERTIM AN 3 A Lo REoniSuLTrave 4,

E-mail Address =
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this L/ day of é&g vl §
,20_ Y57 (the "Effccnve Dat é"), by LAN CH o/

an individual employee of A & 1 d S £ 77 {efZ O

("Recipient"), conceming Con ent1a1 Infoxmatmn to be prov1ded by the Clty and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Rempient t{) erform services for the Airport as specified under
Airport Contract No. f . The Discloser and the Recipient
intend that the furnishing of Conﬁdennal Informatlon (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. “Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapier 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Adrport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (ie.,, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data, “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL: INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information, :

3. PROTECTION OF CONFIDENTIAYL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION. AND SECURITY SENSITIVE
INFORMATION: Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the ferm of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Aimort, or {¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or

otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
frade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable pennit Discloser fo seek a

* protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may De grounds for denying further access fo any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief; in addition to any other
remedies or money damages available at law or in equity. .

3. INDEPENDENT KNOWLEDGE. This NDA imposes 110 obligation upon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢} is received by Recipient

San Francisco International Airport Page 2 of 4 Nondisclosure Agreement



from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the acocuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or yremedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA. shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these

headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipicnt as of the Effective Date.

RL‘CIP?

w ComDd CH%

Print Name

SAY Lol lorSocTinG LLo-F

Employer

Title
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E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

-y W
THIS NONDISCLOSURE AGREEMENT (NDA) is entgred into gs of this L_;day of LuS{
, 2003 (th%wgiécz)ate"), E\yﬁié%é EQ:%LJ A ﬁz %@g O
an individual employee of ____ )49 KA ANA [HLO.

("Recipient"), concerning Confidential Information to be provﬁed by the Crty and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONTFIDENTIAL INFORMATION, The Aiport will provide certain Confidential
Information fo Recipient in order [or Recipient to perform services for the Airport as specified under
Airport Contract No, o5 | 31 L\f? . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidentinl
Information" means any and all nonpublic information, written, electronic, or oral, relating to Adrport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Adminisirative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act 0£2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electionic
material created from or with, or based on Confidential Information (i.e, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other profected information, identified as
Confidential Inforination by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access fo Airport systems or data. *Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other sccurity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonytmty will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the tenn of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (e) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisce owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or oonfening any rights by license or
otherwise in aiy Confidential Information. This A Agreoment shall be u1uuu1§ upon the l\ﬁCipiCﬁl and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express govermnmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser {o seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services invelving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation nupon Recipient with

respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duty of confidentiality; or (d} is disclosed by Recipient with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, [f the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco. ,

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

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

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effe "l 3

RECIPIENT: ||\\

Pnnt Name

SAUL oL fons] ug;,,zM Lfor

Employer
Title
'w? # C et g 74 =g
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO, ~ 0 1 /
AWARD OF PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM

MANAGEMENT SUPPORT SERVICES FOR THE ATRPORT SECURITY
INFRASTRUCTURE PROGRAM, TO FAITH GROUP, LLC, IN AN AMOUNT NOT TO
EXCEED $2.,671,000 FOR THE FIRST YEAR OF SERVICES

WHEREAS, the Progtam Management Support Services (PMSS) Consultant will provide
overall management expertise and oversight of the Airport Security Infrastructure
Program, which includes the Internet Protocol Camera Coverage Project and the
Access Control System Improvements Project, and may include the proposed
Perimeter Intrusion Detection System (PIDS) Project. The scope of work for this
Contract will include design and construction management services, project
controls, contract administration, cost estimating services and field inspection;
and '

WHEREAS, on January 20, 2015, by Resolution No. 15-0012, the Commission authorized the
Director to issue a Request for Qualifications/Proposals (REQ/RFP) for PMSS for
* the Airport Security Infrastructure Program and to negotiate with the highest-
ranked proposer; and

WHEREAS, on March 19, 2015, Staff issued a RF Q/RFP for Professional Services Contract
‘ No. 10511.41, PMSS for the Airport Security Infrastructure Program; and

WHEREAS, on April 30, 2015, the Airport received four proposals in response to the
- RFQ/RFP; and '

WHEREAS, the Airport convened a four-member Selection Pane] ihat thoroughly reviewed the
' responsive proposals, interviewed the firms and key personnel, and determined
 that Faith Group, LLC is the highest-ranked proposer; and

WHEREAS, Staff negotiated an initial scope of services, contract terms and conditions, and fee
with Faith Group LLC for this Contract. The agreed-upon initial contract amount
for the first 12 months of services for Faith Group, LLC is $2,671,000; and

WHEREAS, the initial scope of setvices will include overall Program-level management
services, field surveys, and project management for the Internet Protocol Camera
Coverage Project and the Access Control System Improvements Project; and
Phase I work for the proposed PIDS Project, which includes a field survey of
general conditions, inventory of fiber cables, and an assessment of the
telecommunication duct bank utilization that is necessary for preliminary
planning for the PIDS Project; and
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WHEREAS,

-WHEREAS,
WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

Program-level management services, field surveys, and project management for

AIRPORT COMMISSION
CITY AND COUNTY OF SAN6RANC1SCO

RESOLUTION NO1 e /

the Comunission has not determined to proceed with the PIDS Project and will not
make a determination until completion of any environmental review under the
California Environmental Quality Act determined to be required for the PIDS
Project by the San Francisco Planning Department, Environmental Review
Division; and ' '

since the Program will be a multi-year, multi-phased approach, Staff estimates
that the total contract not-to-exceed amount for Faith Group, LLC will be
$6,241,000 with a total contract duration of 48 months; and

the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation goal of 18% for this Confract and Faith
Group, LLC has committed to meeting that goal; now, therefore, be it

that the Coramission hereby awards Professional Services Contract No. 10511.41,
Project Management Support Setvices for the Atrport Security Infrastructure
Program to Faith Group, LLC, in an amount not to exceed $2,671,000 for the first
year of services; and be it further

that the Commission hereby authorizes the initial services including overall

the Internet Protocol Camera Coverage Project and the Access Control System
Improvements Project; and Phase I work for the proposed PIDS Project; and be it
further

this Commission has not determined to proceed with the PIDS Project and retains

the sole and absolute discretion to examine alternatives to the PIDS Project, to
impose mitigation measures, to modify the PIDS Project or to decide not to
proceed with the PIDS Project, and award of this contract authorizing Phase I of
the services for the PIDS Project does not commit the Commission or City to
approve the PIDS Project or anthorize Phase 1I work for the PIDS Project to
proceed.
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San Francisco International Airport

MEMORANDUM
September 1, 2015

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

FROM: Airport Director

SUBJECT:  Award of Professional Services Conﬁaot No. 10511.41, Program Management
Support Services for the Airport Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: AWARD PROFESSIONAL SERVICES CONTRACT
NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT
SECURITY INFRASTRUCTURE PROGRAM, TO FAITH GROUP, LLC, IN AN AMOUNT
NOT TO EXCEED $2,671,000 FOR THE FIRST YEAR OF SERVICES

Executive Summary

Transmitted herewith for your approval is a proposed Resolution awarding Professional Services
Contract No. 10511.41, Program Management Support Services (PMSS) for the Airport Security
Infrastructure Program, to Faith Group, LLC, in an amount not to exceed $2,671,000 for the first
year of services, '

The Airport Security Infrastructure Program (Program)-will-enhance the-Airport security systems
based on a prioritized set of recommendations. The Program will include two projects and may
include a third project. The projects would include Airport-wide improvement and expansion of

. security infrastructure to increase safety and security of the Airport's assets, operations, and
technology. :

The PMSS Consultant (Consultant) will provide overall management expertise and oversight of
the Internet Protocol Camera Coverage Project and the Access Control System Improvements
Projects under the Program, and preliminary planning and environmental assessment services for
the proposed Perimeter Intrusion Detection System (PIDS) Project, with the potential for
management services for the PIDS Project should the Commission determine to proceed with
that project. The scope of work for this Contract will include design and construction
management services, project controls, contract administration, cost estimating services, and
field inspection.

THIS PRINT COVERS CALENDAR ITEM NO. .5
AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO ————
EDWIN M. LEE LARRY MAZZOLA LINDAS.CRAYTON  ELEANORJOHNS  RICHARD L GUGGENHIME  PETERA,STERN  JOHN L. MARTIN
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 - San Franclsco, California 94128 ~ Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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' Background

The Airport and its consultants have developed a Security Implementatxon Master Plan (Pla.n) to
-provide the Alrport with a basis of understanding and planning of security technology measures
and projects. The goal of the Plan was to provide a comprehensive assessment of existing
- security adequacies and provide priotitized recommendations for consideration for potential

implementation in the near-term. The following projects have been given the highest priority and

are included in the scope of this Program: 1) Internet Protocol Camera Coverage Project, 2)
Access Control System Improvements Project, and 3) the proposed Perimeter Intrusion Detection
System (PIDS) Project, 1ncludmg telecommunication infrastructure expansiorn.

On January 20, 2015, by Resolution No. 15-0012, the Commission authorized the Director to
issue a Request for Qualifications/Proposals (RFQ/RFP) for Professional Services Contract No.
10511.41, Program Management Support Services for the Airport Security Infrastructure
Program and to negotiate with the highest-ranked proposer.

On April 30, 2015, the Airport received four proposals. One of the proposers was a Joint Venture
with Local Busmess Enterprise (LBE) firm. One of the proposers was deemed non-responsive
due to its failure to weet the Good Faith Outreach requirements,

The Airport convened a four-member selection panel, consisting of one Airport Commission’
employee and three members of the aviation and/or project management industry, to review and
score the proposals in accordance with the criteria stated in the RFQ/RFP. The RFQ/RFP stated
that up to three highest-ranking proposers would be invited for interviews with the Selection
Panel. On June 18, 2015, the Selection Panel interviewed the three highest-ranked proposers,
including key personnel, and thoroughly appraised their qualifications. Based on the results of
the proposals and interviews, the final rankings are as follows:

Evaluation Score LBE Rating

' (550 max.) Bonus Final Score
1. Faith Group, LL.C ’ 430,75 0% 430.75
2. AECOM Technical Services, Inc. 428 0% 428
3. Birdi/CM West/Dabri, a Joint Venture 393.25 7.5% 422.74

Staff negotiated the scope of services, contract terms and conditions, and fee with Faith Group,
LLC for this Contract. The initial scope of services includes: overall Program-level management
services, field surveys, and project managerment for the Internet Protocol Camera Coverage
Project and the Access Control System Improvements Project; and Phase I work for the proposed
PIDS Project, which includes a field survey of general conditions, inventory of fiber cables, and
an assessment of the telecommunication duct bank utilization that is necessary for preliminary
planning for the PIDS Project.

The Internet Protocol Camera Coverage Project and the Access Control System Improvements
Project are not projects subject to environmental review under the California Environmental
Quality Act (CEQA). These projects propose changes to internal systems not resulting in
physical changes to the environment. The Commission has not determined to proceed with the
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PIDS Project, and will not make a determination until any environmental review under CEQA
determined to be required by the San Francisco Planning Department, Environmental Review
Division, is complete. The contract proposes work for the PIDS Project in two phases: Phase I as
described above and Phase II, which would include the PIDS Project in the overall Program-
level management and project management, would not be awarded and authorized to proceed
unless and until environmental review under CEQA is complete; the Commission determines to
proceed with the Project; and the Commission authorizes Phase II work to go forward. The
Commission retains full discretion to examine alternatives to the PIDS Project, adopt mitigation
measures, modify the Project or decide not to proceed with the PIDS Project. If the Commission
decides not to proceed with the PIDS Project, the Phase Il wotk would not be authorized and

" would not proceed.

The agreed-upon initial contract amount for the 12 months of services for Faith Group, LLC is
$2,671,000. Since the Program will be a multi-year, phased approach, Staff estimates that the
total not-to~exceed contract amount for Faith Group, LLC would be $6,241,000 with a total
contract duration of 48 months. The total estimated construction amount of the Program is
$110,000,000.

The contract will be renewed each year based on Faith Group, LLC’s performance.

The negotiated total contract amount exceeds the stated estimate in the RFQ/RFP authorization
by $2,241,000. This estimated increase to the fee is atiributable to several factors. First, the level
of effort to perform specialized investigative services has increased and now includes duct bank
infrastructure assessments, door/portal surveys into secured areas, and programmatic efforts of
perimeter intrusion systems. Secondly, the stated delivery strategy for the Program has been
revised resulting in a greater managerial effort.

The Contracts Monitoring Division (CMD) reviewed the RFQ/RFP documentation, proposals
and scoring, and has determined that the selection process is in compliance with Chapter 14B

requitentents. CVID has approved an 18% LBE sub-consuliaft participation goal for this
Contract, Faith Group, LLC has committed to meeting this goal.

"Recommendation

Based on the above, I recommend that the Commission award Professional Services Contract-
No. 10511.41, Program Management Support Services for the Airport Security Infrastructure
Program, to Faith Group, LLC, in an amount not to exceed $2,671,000 for the ﬁrst yea;r of
services.

John L.‘ artin
Airport Director

Prepared by: Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction -

Attachment




San Francisco International Airport

October 24, 2019 w o

Ms. Angela Calvillo & 3

Clerk of the Board ;:;

Board of Supervisors L

City Hall % 2o

1 Dr. Carlton B. Goodlett Place, Room 244 . &

San Francisco, CA 94102-4689 ' o
Contract Modification No. 11 — Faith Group, LLC — Program Managem;ént ﬁppor

Subject:
Services for the Airport Security Infrastructure Program — Not-to-Exceed
$17,381,359

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, I am forwarding to the Board of Supervisors a proposed
Resolution approving modification of a contract between the City and County of San Francisco, by and
through its Airport Commission (“Commission”), and Faith Group, LLC, for Program Management
Support Services. This contract was originally estimated to be under $10 million, but exceeded the threshold
stated in Section 9.118 with Modification No. 6.

On July 31, 2018, by Resolution No. 281-18, the Board of Supervisors approved this contract for a term of
four years and two months and a contract amount up to $13,741,320. The contract will exceed the amount
previously authorized by the Board of Supervisors with Modification No. 11.

The Commission awarded this contract by Resolution 15-0170 on September 1, 2015 to Faith Group, LLC;
approved Modification No. 1 by Resolution 16-0045 on February 2, 2016; approved Modification No. 3 by
Resolution 16-0210 on July 19, 2016; approved Modification No. 4 by Resolution 17-0154 on June 20,
2017; approved Modification No. 6 by Resolution No. 18-0054 on March 6, 2018; approved Modification
No. 10 by Resolution 19-0253 on October 1, 2019. Modification Nos. 2, 5, 7, 8, and 9 were administrative
in nature, executed by the Airport Director.

By Resolution 19-0254, dated October 1, 2019, the Commission approved Modification No. 11 to this
contract. The Commission authorized a not-to-exceed amount of $17,381,359 for services through
December 31, 2021.

One (1) set of the following documents are enclosed for review:

* Proposed Board of Supervisors Resolution; (two copies attached)
« Adopted Airport Commission Resolution No. 15-0170;

* Memorandum recommending Resolution No. 15-0170;

LONDON N. BREED

« Adopted Airport Commission Resolution No.
e Memorandum recommending Resolution No.
» Adopted Airport Commission Resolution No.
» Memorandum recommending Resolution No.
» Adopted Airport Commission Resolution No.
» Memorandum recommending Resolution No.
» Adopted Airport Commission Resolution No.
» Memorandum recommending Resolution No.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LINDA S. CRAYTON
VICE PRESIDENT

LARRY MAZZOLA
PRESIDENT

ELEANOR JOHNS

16-0045;
16-0045;
16-0210;
16-0210;
17-0154;
17-0154;
18-0054;
18-0054;

RICHARD J. GUGGENHIME MALCOLM YEUNG

IVAR C. SATERO
AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128  Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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» Adopted Airport Commission Resolution No. 19-0253;

* Memorandum recommending Resolution No. 19-0253;

» Adopted Airport Commission Resolution No. 19-0254;

* Memorandum recommending Resolution No. 19-0254;

« Form SFEC-126 for the Board of Supervisors;

* Board of Supervisors Resolution No. 281-18

* Copy of Airport Contract No. 10511.41 with Faith Group, LLC for Program Management Support
Services;

* Certified Modification No.
e Certified Modification No.
* Certified Modification No.
* Certified Modification No.
* Certified Modification No.
¢ Certified Modification No.
¢ Certified Modification No. 7;

» Certified Modification No. §;

¢ Certified Modification No. 9;

» Certified Modification No. 10; and
* Modification No. 11;

- .

e

SRRV TR SR

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

Very truly yours,

C. Corina Menzon
Commission Secretary

Enclosures

Ce: Cathy Widener
Tasso Mavroudis
Olga Perez
Katarina Sy

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LONDON N, BREED LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG IVAR C, SATERO
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com



DocuSign Envelope ID: 775CEDA2-4B90-48BD-8E6B-E01D10397E9B

. . .. Received On:
San Francisco Ethics Commission

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org

191098

Bid/RFP #:
10511. 41

Notification of Contract Approval
: SFEC Form 126(f)4
(S;F: Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, {b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

AMENDMENT DESCRIPTION — Explain reason for amendment

Members

Board of Supervisors

TELEPHONE NUMBER

Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board Board.of.Supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER

Cathy widener 650-821~5184
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
“AIR San Francisco International Airport cathy.widener@flysfo.com

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126{(f)4 v.12.7.18 1
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NAME OF CO‘NTVRACTOR TELEPHONE NUMBER
Faith Groupi,LLC 314~991-2228
STREET ADDRESS (inclyly.x’din’g City, State and Zip Code) EMAIL
3101 s. Hanley ROAd;*Ste 100, St. Louis, MO 63143

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER{S) | ORIGINAL BID/RFP NUMBER

FILE NUMBER (If applicable)

10511.41 191098

DESCRIPTION OF AMOUNT OF CONTRACT

Not-to-exceed $17,381,359

NATURE OF THE CONTRACT (Please describe)

The contractor will provide program management support services to assist the Airport for
the Airport security Infrastructure Program (“Program?’) in a coordinated and methodical
manner. The Program includes three projects for the Airport-wide improvement and expansion
of security infrastructure to increase safety and security of the Airport’s assets,
operations, and technology. The projects are Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection System.
Specific areas of expertise required include: design and construction management, program

coordination, program-level cost/schedule controls, cost estimating, document control, and
field inspection. '

This contract was approved by:

D THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

Kl

Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 2
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List the names of'(A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. ’

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 wilke wendy Board of Directors

2 varwig k"‘Faith Board of Directors

3 Nix Ama’r’ijda’ CFO

4 ACG Engineers, Inc. Subcontractor

5 BASS Electric Subcontractor

6 Chaves & Associates Subcontractor

7 CHS Consulting Group ’Subcontractor

8 Cornerstone Transportation Sq’bcontractor

9 CPM Associates, Inc. Subcdhfractor

10 Inspired Data Solutions Subcontractor

11 PMA Consultants, LLC Subcontractor

12 PMCM2 Subcontractor

13 RES Engineers, Inc. Subcontractor

14 Saylor Consulting Subcontractor

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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List the names of.(A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief

executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership-interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. ey

#

LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME

TYPE

20

21

22

23

24

N
1921

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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List the names of.(A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership-interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAM E/ENTITY/SUBCONTRACTOR FIRST NAME

TYPE

39

40

41

42

43

44

45

46

47

48

49

50

Select “Supplemental” for filing type.

D Check this box if you need to include additional names. Please submit a separate form with complete information.

| have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR
CLERK

BOS Clerk of the Board

DATE SIGNED

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18




