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FILE NO. 191098 : RESOLUTION NO.

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

Reso[uﬁon approving Modification No. 11 to Airport Contract No. 10511.41; Program
Management Supeort Services for the Airpert"Security Infrastructure Program, with
Faith Group-,' LLC, to increase the Contract amount by $3,279,901 for a new not to
exceed amount of $17,381,359 with no chahges to the term, for services through

December 31, 2021, to commence following Board approval, pursuant to Charter, |

Section 9.118(b).

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 Implemeéntation Master Plan; and

WHEREAS, The Program includes three projects f‘orAthe Airport-wide improvement and

expansion of secufity infrastruo’cure 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 uﬁder one design-build contract; and
WHEREAS, On September 1, 2015, by Resolutien No. 15-0170, the Commission
awarded Contract No. 10511 .41, Program Management Support Services for the Airport
Security lnfrastruoture 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 1 of the Perimeter Intrusion Detection System Project for preliminary planning

services; and

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

WHEREAS, On Febfuary 2, 2016, by Resblution 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 ove.rhead rates and labor rates wi{h no changes to the Contract amount or term; and

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

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

‘ WHEREAS,“E.ffecﬁve Septémber 1, 2017, the Airport Director executed Modification
No. 5, adding a new sub-consultant and updating overhead rates and labor rates with no
change‘é fo .the Contrac’c‘.amount or term; and »

WHEREAS, On March 6, 2018, bvaesoluﬁon No. 18-0054, the Commissibn abproved
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 Nb 6 inoréasing the Contract not to exceed amount to $13,741;32O for
services through December 31 2019; and _

' WHEREAS Effective September 1, 2018, the Airport Director executed Modlﬁoatlon

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

Alrport Commission ‘ 4
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WHEREAS, Effective March 20, 2019, the Airport Director executed Modiﬁoation No. 8,
updeting a sub-oonsdltant’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 Ne. 19—0253, the Commission

>. appreved Modification No. 10, increasing the Contract net to exceed amount to $14,101,458

fer 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
Wifh no change to the Contract ferm; and |

WHEREAS, Charter Section 9.118(b) provides that modrﬂcatrons 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 |
Arrport Contract No. 10511.41, Program Management Support Services for the Airport
lnfrastructure Security Program with Faith Group, LLC, increasing the Contract amount by
$3,640,039 for a new total Contract notto 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 rhe Contract and all previously executed modifications; and, be it

FURTHER RESOLVED, That within thirty (30) days of Modification 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|

612




BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 20, 2019

Iltem 3 Department:
File 19-1098

-2

" the Airport, and providing a security network infrastructure system for future

the Airport has spent $141,425,143 and encumbered $5,927,870.

San Francisco International Airport {Airport)

Legislative Objectives

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

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

implementation of the security systems.

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

The Alrport 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

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 fundmg is
available in the FY 2019-20 Airport Capltal budget.

The total budget for the Airport Security Infrastructure program is $197,438,379. To date,

Recommendation

Approve the proposed resolution.

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

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 to 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 éontract, Faith Grolu‘p 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 remainihg 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
perlmeter 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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BUDGET AND FINANCE COMMITTEE MEETING "

NoOVEMBER 20, 2019

Table 1: Faith Group Contract Modifications

No. - Date Approval Type - Description

1 2/2/2016  Airport Authorization to proceed with Phase 1l 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 54, 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 atotal 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

On October 1,

Airport
Commission

2019, the Airport Commission  approved Modification Nos.

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

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.

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, inc[uding construction management,
cost and scheduling services, document control construction and special mspectlons 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 |l consxstmg 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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BUDGET AND FINANCE COMMITTEE MIEETING : NOVEMBER 20, 2019

Increase in Airport Sécurity 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 , © 36,331,709
Planning 986,895
Design , , o " 9,456,824
Construction ‘ 163,281,592
Program Management Support (File 19-1098) 17,381,359

-Total , ' $197,438,379

Source: Alrport

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 extend 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.

The proposed Modification No. 11 would increase the not-to-exceed amount of the coritract 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. V

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

NovEMBER 20, 2019

Current Proposed
ltem Contract Amendment Total
Project Mahagement $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 $3,279,501 $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
’ S147,353,013.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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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 20,2019

Fltem 4
File 1-111 -

Department:
Mayor 5 Ofﬁce

Leglslatlve Objectives

o 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.

s 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 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. ‘

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, '

s The negotiating perlod 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
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 20, 2019

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. '

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 Stréet, 165 Grove Street, and 240 Van Ness Avenue

P : Vil ”

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,2 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.

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

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.

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 publjc purpose subject to Board of Supervisors’
approval. The exclusive negotiating agreetnent’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.

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 v BUDGET AND LEGISLATIVE ANALYST
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City and County of San Frauncisco
‘ Airport Commission
P.0. 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 “Modiﬁcatibn”) 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 Commlssmn hereinafter referred to as
“Commlssmn

_ RECITALS

A, City and Contractor have entered into the A \greement 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 ’[hlS Agreement to
the Contractor for one (1) year w1th 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 confract 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 confract 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 confract amount not to exceed $14,629,565; and

I On Tuly 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
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by $888,245 for a new total not-to-exceed amount of $13 741,320 to align w1th antlmpated expenditures
through December 31, 2019; and N ‘
K. .On September 1, 2018, City and Contractor administratively modified the Agreement to update the
billing rates through Modlﬁcanon No. 7; and

L. On March 20, 2019, City and Contractor admmlstratxvely 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 confract amount by
$360,138 for a new total contract amount not to exceed $14,101, 45 8; and

0. C1ty and Contractor desire to modify the Agreement on the terms and condmons 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 obtamed 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 requlred by City
under this Agreement;

Now, THEREFORE, Contractor and 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,
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 of4 Contract No. 10511.41, Mod 11
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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 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) Jof4 Contract No., 10511.41, Mod 11
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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 FRANCISCO ‘ : '
By: ' . &M M
Ivar C. Satero, Airport Director Authorized Signafure
Wendy Wilke
. . , : : Managing Principal
Attest: A Faith Group, LLC

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

By . .
C. Corina Monzén, Secretary - | City Supplier ID: 0000020321
Alrport Commission : - o
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 //f%%
Daniel A. Edington :
Deputy City Attorney

AIR-650 (6-16) 4of4 ‘ Contract No. 10511.41, Mod 11
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AIRPORT COMMISSION -
CITY AND COUNTY OF SAN FRANCISCO

HESOLUTL 6 n B, _19:‘:_02@{1

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

WH ILR,hAS, the Airport Secm 1ty h1f1astru<,tu1e Program (ASI P)is enhancmg security systems
_ based on a prioritized set of recommendations established in the Airport’s
Secyrity Implementation Master Plan; and :

WHEREAS, on Septe.mber 1,2015, By Resolution'No, 15-0170, the Connniésion 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

WHEREAS, on February 2, 2016, by Resolution No, 16-0045, the Commission approved
: Modification No. 1 for authorization to proceed with Phase II of the Pcnmetel
Intrusion Detecnon Systcm Project; and

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

WHEREAS, on JLl[y 19,2016, by Resolution No. 16 0210, the Commission approved
Modification No. 3 in an amount of $2,989, 14”) 101 the second ' year of services
through October 15, 2017 and

WHEREAS, on June 20, 2017, by Resolution No. 17-0154, the Commission appxdved
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. 5, 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 amount of $4,808,770 for the fourth year of services
through December 31,2019; and

WHEREAS, onJuly 31, 2018, by Resolution No. 281-18, ﬂ]b 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

Page 1 of2
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WHEREAS,
WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESCLUTION NO. 1 ‘) 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, Staff amended the
Con’uact to modlfy a sub- consultant’s firm name; and

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

on October 1, 2019, by Resolution No, [ ?’02.53 , the Commission approved
Meodification No. 10 in the amount of $360,138 for services through December
31, 2021; and

this Modification No. 11 increases the Contract arnount by $3,279,901 for a new
Contract amount not to exceed $17,381,359 w1th no change to the contract

" duration; and

WHEREAS,

RESOLVED,

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; iow, therefore, be
. it .

that the Commission hereby approves Modification No. 11 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
$3,279,039 for 4 new Contract amount not to exceed $17,381,359 w1th no change
to the Contract duration; and, be it further

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

atils meeting A

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

Page 2 of 2
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San Francisco International Airport

MENMORANDUM
October 1, 2019

19-0253

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

Hon. Malcolm Yéung ' - 0CT 01 2019

FROM: Alrport Director

SUBJECT:  Approval of Modification Nos. 10 and 11 fo 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 ANEW CONTRACT NOT-TO-EXCEED AMOUNT OF $17,381,359 AND
EXTENDING THE CONTRACT DURATION FOR SERVICES IHROUGH DECEMBER 31,
2021,

Executive Summary

The Program is enhancing security systems-based on a priotitized 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 sécurity of the Airport’s assets, operations, and technology.

This Contract provides Ploglam Management Support Services (PMSS) for the Program, which
include cost/schedule controls, construction management, special inspections, document conhol
and other admlmstlauve support functlons

This proposed action approves the full not—to-exceed Contract amount of $17,381,359 and the
full 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 "I‘I_U'g PRIN'P COVFI{S CALFNDAR Iri'EM NO [ &

K Lhy X » - » ) .
LONDON N. BREED LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHMIME MALCOLM YEUNG IVAR C, SATERO
MAYOR ’ PRESIDENT | VICE PT‘ESIDENT . : AIRPORT DIRECTOR

Post Of‘hce Bc>>< 8097 San Francxsco, Cahforma 94\28 Tel (650.821.5000 Fax 650.821.5005 www. ﬂys(o com
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Members, Airport Commission B October 1, 2019

amount by $3,279,901 for a new total Contract not-to-exceed amount of $17,381,359 withno -
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 mspectlons, document control, and other admunstratlve :
support functlons :

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 w1th 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.

. Mod:xﬁcatlon No. 10 would increase the Contract amourit 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 Modlﬁcanon 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
canse 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 thls Contract and is funded from
the Ascent Program — Phase 1 under the Airport’s Capital Improvement Plan.
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A Memb_ers; Airport Commission -3 ’ , October 1,2019

The City’s Contract Monﬁmino Division has approved an 18% Local Business Enterprise sub-
cousultant par thlanOn 1equnement for this Contiact, Faith Group, LLC has comm]tted to
meetmg this requirement. :

Recommendation

1 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, 35 9 and extend the Contract duration for services
-through December 31, 2021 :

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

Attachments
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ATTACHMENT A
SUMMARY OF COMMISSION ACTIONS

QOctober 1 2019

Contract No. 10511.41 - Program Management Support Serwces for the Airport Security Infrastructure Program
Faith Group, LLC.
Modifcatxon Nos. 10 & 11

_ | Modification'| Resolution | . ) )

: Date No. No. Description Scope _Amount
9/1/2016 - 15-0170  |Award of Contract Program Management Support Services $2,671,000 |
v ' N : Authorization to proceed with Phase I of Penmeter Intrusion
2212016 1 16-0045 |Authorization of Phase I Detection S yst om . $0
3/212016 2 - Administrative Modiﬂcaﬁon Amendment of overhead rates and billing rates $0

7/19/2016 3 16-0210  [Annual Renewal Annual renewal for the second year of éefvices $2,989,1_ 42
6/20/2017 4 17-0154 _ |Annual Renewal Annual renewal for thé third year of services $4,160,653
) - . N Amendment of overhead rates, billing rates and addition of
97172017 5 - Admmlstratwe Modification new sub-consultant $0
3/6/2018 6 18-0054 |Annual Renewal Annual renewal for the fourth year of services $4,808,770
7/31/2018 - 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

~ Contract 10571.41
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ATTACHMENT A

SUMMARY OF COMMISSION ACTIONS

October 1, 2019

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

Faith Group, LLC
Modification Nos. 10 & 11

Administrative Modification

. | Modification | Resolution o )

Date No. No.:  |Description Scope Amount

3/20/2019 8 - Administrative Modification Amendment of sub-consultant's firm name $0
_ Amendment of overhead rates brlhng rates, and addltlon of .

6/17/2019 9 B - Inew sub-consultant 50

Attachment A

"Contract As-Modified to Date

Proposed Contract Modification No. 10 Amount
Proposed Contract Medification No. 11 Amount
Proposed Modified Confract Amount

Page 2 of2

$13,741,320
$360,138

-$3.279,901
$17,381,359

Contract 10511.41 .
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City and County of San Francisco
Airport Commission
P.0. 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 corporatlon (“City™), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

RECITALS

A City and (‘nn’rrne’ror have entered into the Agreement for the San Francisco International Air port
(the “A1rport” or “SFO™) (as defined below); and

B. - The Commission is anthorized to enter into aIl 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 Medification 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) C 1of4 Contract No. 10511.41, Mod 10
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b& $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 admmlstranvely 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 effécting contracting, and other applicable standard changes to City contracts
that occurred since executlon of the Agreement, through Modlﬁcatlon No. 9; and

N. Clty and Con‘rractor 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 Comrmission 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 requlred 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 2 new
endmg date of December 31, 2021.

ATR-650 (6-16) 2 of4 Contract No. 10511.41, Mod 10
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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.

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

. 4 N '
By: = : / M /{/ﬁ/&%
( Wro, Airport Director - Authorized Sighafure

Wendy Wilke

v , Managing Principal

Attest: } . Faith Group, LLC :

3101 South Hanley Road, Suite 100

; / ‘ - St. Louis, Missouri 63143

By : C,/ ==
~Corina Mionzdd Secretary © | city Supplier ID: 0000020321
Airport @ommission .
Resolution No: 19-0253 - ‘ Federal Employer ID Number: 20-0568153

Adopted on: October 1, 2019

Approved as to Form:

Dennis J. Herrera
City Attomey

4 AN .
| By /7,@;%
Daniel A. Edington
Deputy City Attorney

AIR-650 (6-16) 4of4 _ Confract No. 10511.41, Mod 10
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AIRPORT COMMISSION |
CITY AND COURNTY OF SAN FRANCISCO

o
REsoLuTIeN Mo, 37 0293

APPROVAL or 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 $360,138 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 i in the Airport’s
Security Implenientation M"ﬁiu Plan and

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

WHEREAS, on February 2, 2016, by Resolution No. 16-0045, the Commission approved
Modification No. 1 for authorization (¢ proceed with Phase IT of the Perimeter
intrusion Detection System Project; and

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

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

WHEREAS, onJune 20, 2017, by Resolution No. 17-0154, the Commission apploved
" Modification No. 4 in-an amounit of $4,160,653 for the third year of services
tluough August 15, 2018; dnd

WHEREAS. by administrative Modification No. 5, dated September 1, 2017, Staff amended
" the. Conn act to add new sub-consultants; and ;

WHEREAS, on March 6, 2018, by Resolution No ‘8 0054, the Commission approved
Modification No. 6 in an amount of $4,808,770 for the fourth vear of services
through December 31, 2019; and : : '

WHEREAS, on July 31, 2018, by Reselution 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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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO’
» RESOLUTION‘NO;__,.,LM_Z_BJB

WHEREAS, by administrative Modification No. 7, dated September: 1, 2018, Staft 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
Conltract 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 patticipation requirement of 18%.for this Contract and
Faith Group, LLC has committed to meeting that requirement; now, therefore, be
it : ‘ '

RESOLVED, that the Commigsion 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 Coniract 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
QOctober 1, 2()19 .
L 19-0253
TO: AIRPORT COMMISSION :
‘ ' Hon. Larry Mazzola; President - '
Hon. Linda S. Craylon, Vice President —i 9~ 0 2 5 4

Hon. Eleanor Johns
Hon. Richard J. Guggenhime

Hon. Malcolm Yeung ' o . | OCT 01 2[]19

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 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 secufity mhastl ucture to mucasc sqfely
and security of the AllprlT s assets, opemhons and technology.

This Conuact provides Program Management Support SCLVICLb (PMSS).for the Program, which
_ include cost/schedule controls, construction management, special 111sp<,cuons document control,
and other admlmstlatwe 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

A!RPORT'COMM(SSION CITY AND COUNTY OF SAN FRANCISCO 'TI__IIS PR]er‘ COVEI{S CALENDAR ITEI\/I NO } ';.

LONDON N, BREED LARRY MAZZOLA LINDA 5, CRAYTON ELEAMOR JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG VAR C, SATERO
"MAYOR . PRES[DENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, Cahtorma 94128 el 650.821.5000 Fax 650.821.5005 www.ilysfo.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 appropnate
Resolution number.

Modification No. 11 causes the Contract to exceed the cilrfent 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 requn‘ed 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 o $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 9.1 18(b)
~ for the full not-to-exceed amount of the Contract

Staff will penodxcally review and adyust 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 dehvery 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 Aerort’s Capital Improvement Plan. :
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The City?’s Contract Monitoring Division has approved an 18% Local Business Enterprise sub-
consultant par txmpahon requirement for this Contract. Faith GlOUp, LLC has committed to
meeting this requirement. :

Recommendation

.Irecommend 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 Connact duration for senqces

‘ ﬂuough December 31, 2021

P1epaled by: Geofﬁey W. Neumayr
Chief Development Officer
Planning, Design & Construction

Attachments -
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Faith Group, LLC
Modrfcatton Nos. 10 & 11

ATTACHMENT A
SUMMARY OF COMMISSION ACTIONS

October 1, 2018

* Contract No.' 10511.41 - Program Management Suppoﬁ Services for the Airport Security Infrastructure Program

} Modification' | Resolution )
: Date No. No. Description -1Scope Amount
9/172015 - 15-0170 |Award of Contract Prbgram Management Support Services $2,671,000
: _ N Authorization to proceed with Phase Il of Perimeter Intrusion
2/2/2016 1 16-0045 |Authorization of Phase i Detection System $0
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 JAnnual Renewal Annual rénewal for the third year of services $4,160,653
. : e e e Amendment of overhead rates, billing rates, and addition of .
9/1/201'7 5 - Administrative Médlﬁcatlon new sub-consultant : $0
3/6/2018 6 18-0054 [Annual Renewal Annual renewal for the fourth year of services $4,808,770
7/31/2018 - 281-18 |Board of Su pervisors Board of Supervisor Action Reso No, 281-18 ($888,245)
9/1/2018 7 - Administrative Modification Amendment of billing rates $0
Attachment A Page 10f2 ’ p Contract 10511.41
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Contract No. 10511.41 - Program Management Support Services for the Alrport Security Infrastructure Program

Faith Group, LLC ~
Modification Nos. 10 & 11

ATTACHMENT A
' SUMMARY OF COMMISSION ACTIONS
October 1, 2019 '

. | Modification | Resolution
Date No. - No..  |Description Scope Amount
3/20/2019 8 - Administraﬁve Modification Amendment of sub-consultant's firm name $0
- . S Amendment of overhead rates, billing rates, and addition of

6/1 ?/2019 9 - Adrw'wlnlstratyve Modification new sub -con sultant $0
, 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
$17,381,359-

Attachment A

Page 20f2

Proposed Modified Confract Amount

Contract 10511.41
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City and County of San Francisco
- Airport Commission
P.0. Box 8097
San Francisco, California 94128

Modification No, 9

Contract No, 10511.41
Program Management Support Services for
Airport Seenrity 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” =~

A For £ ryes o . ~ 5 1 :
A City and Confractor have entered into the Ag,mmncn for the San Francisco International Airport

(the “Airpott” or “SFO™) (as defined below); and

B. The Commission is authorlzed to enfer into all contracts which 1elate to matters under its
jurisdiction; and

C. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to.
the Contractor f01 one (1) year with an amount not to exceed $2,671,000; and

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

E. On Maich 2, 2016, City and Contractor adminis’irativcly modified the Agreement to update the
Notice to Parties and update the ovethead rates and billing rates through Modiﬁcation‘No 2; and

F.  Onluly 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 Resolutmn No. 17-0]54, 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, 5; 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-fo-exceed amount to $14,629,565;.and

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

“AIR-650 (6-16) : : 1of10 Contract No. 10511.41, Mod 9
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K. On September 1, 2018, City and Contractor administratively modified the Agreement to update the
billing rates through MOdlﬁC&th[\ No. 7; and

L. On March 20, 2019, Cxty and Contractor administratively modified the Agreement to update a sub-
consultant’s firm name through Modlﬂcatxon No, 8; 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 Commxssmn 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 adinistrative changes required by recently
enacted San Francisco contracting ordinances; and .

Q. The Contlactor represents and wartants that it is qualified to perform the services requu ed 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 Confractor 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, and
Modification No. 8, " dated March 20, 2019.

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

c¢. Confidential Information. "Confidential Information" means confidential City information

including; but not limited to, personally-identifiable information (“PII*), protected health information
(“PHI"), 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

Frauncisco Administrative Code Chapter 12M {Chapter 12M),

AIR-650 (6-16) C T 20f10 Contract No. 1051141, Mod 9
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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 dus to Contractor under this. Agreement if
Contractor is delinquent in the payment of any amiount 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
foltows: - '

23.1  Consideration of Salary History. Contractor shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or "Pay Parity Act."
Contractor is prohibited from considering curtent 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
employmentto 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, itrespective of the listing of obligations in this Section.

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

43,.  Minimum Compensation Ordinance, If Administrative Code Chapter 12P applies to this
conttact, 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/meo, 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. ‘

S 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 Employee,
Contractor shall provide the appropriate health benefit set forth in Section 12Q.3 of the HCAO. If
Contractor chooses to offer the health plan option, such health plan shall meet the minimum standards set
forth by the San Francisco Health Commission. 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/bcao . -
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. . : '

ATR-650 (6-16) - . 30f 10 Contract No. 10511.41, Mod 9

647



6. Section 58, Sugar-Sweetened Beverage Prohibition is hereby deleted in its enmety and replaced
" with New Section 58, Distributior 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 Admxmstratwe
Code Chapter 101, as part of its performance of this A greement.

"58.2  Packaged Water Prohibition. Contractor agrees that it shall not sell, plOVidc, ot
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 herem Should there be a conflict of terms or conditions; this Agreement
and any implementing task orders shall control over the RFP and the Conhractor’s proposal, If the
Appendices to this Agn eement include any standard printed terms from the Contractor; Contractor agtees
that in the event of discrepancy, inconsistency, gap, ambiguity, or conflicting language between the City’s
terms and Contractor's printed terms attached, the City’s terms shall take precedence, followed by the
procutement issued by the department, Contractor’s proposal, and Contractor’s printed tetms, respectively.

-8, New Section 61 2 Not;ﬁcatlon of Legal Requests is heIeby 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 othet legal requests (*Legal
Requests”) related to all'data given to Contractor by City in the performance of this A gresment {(“City Data”
or “Data”), ot which in any way might reasonably require access to City’s Data, and in o 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 preserve City Data in accordance with the City’s
instruction and requests, including, without Umitation, any retention schedules and/or litigation 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 Anthontles is heleby
deleted in its entirety and 1eplaced as follows:

65.7  Title VI List of Pertinent Nond;scrlmmatlon 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 foliowmg non-discrimination statutes and
-authorities:

s Tltle VIof the Civil Rxghts Act of 1564 (42 USC §20004 et seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

e 49 CFR part 21 (Non-discrimination In Federally~Asmsted Prog1 ams of The
. Department of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

o 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);

AIR-650 (6-16) 4of 10 4 _ Contract No. 1051141, Mod 9
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¢ Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), as
amended (prohibits dxscrnmnatmn on the basis of disability); and 49 CFR §27; ’

e The Age Discrimination Act of 1975; as amended (42 USC §6101 et seq.),
(prohibits discrimination on the basis of age); _

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

e The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the
scope, coverage and applicability of Title V1 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 11T 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 1egu1a’uons 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 Envnonmental Justice in
- Minority Populations and Low-Income Populations, which ensures non-discrimination against minority
populations by discowraging programs, policies and activities with disproportionately high and adverse
hutnan health or environmental effects on minority and low-income populations; :
¢ Executive Order 13166, Improvmg Access to Services for Persons with
lelted English Proficiency, and resuliing agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with Title V1, 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 et seq.),

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

68. Requirements For Airport Contracts.

Section 68.1. ‘Airport Commission Rules and Regulations. Confractor 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:
https//www.flysfo.com/about-sfo/the-organization/rules-and-regulations.

Sectlon 68.2. Federal Fair Labor Standa: ds Act. This Agleement mcorporates by
reference 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 réferenced statute or regulation. Contractor must address any claims or disputes that arise from this

reqmrement 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

AR50 (6-16) , 50f10 . Contract No. 10511.41, Mod 9

649



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 Labot — Occupaﬂonal Safety and Health
Administration, )

11.  New Section 71. Management of City Dafa and Confidential Informatlon is hereby added to
the Agreement to read as follows: -

71. Management of City Data and Counfidential Information.

711 Access to City Data. City shall at all times have access to and coniral 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, or sharing or storage of,
City's Confidential Information outside the United States is subject to prior written authotization 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 lcense
to use the City Data or Confidentiat Information solely for performing its obligations under the Agreement
and not for Contractor’s own purposes ot 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 propetty rights, to any third-party. Unauthorized use of City Data or Confidential -
Tuformation by Contractor, subcontractors or other third-parties is prohibited. For purpose of this
requirement, the phrase “unanthorized use” means the data mining or processing of data, stored ot
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 authotized.

713 Dlsposmon of Confidential Information, Upon temunatlon of Agreement or
request of City, Contractor shall within forty-eight (48) hours return all Confidential Information which
includes all original media. Once Contractot has received written confixmation from City that Confidential
Information has been successfully transferred to City, Contractor shall within ten (10) business days purge

_all Confidential Information fromn its servers, any hosted environment Confractor 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
cettification that such pm ge occurred within five (5) busmess 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 Alrport shall pay the lesser of a firm’s current audlted overhead rates, or the
maximum approved overhead rates as follows:

FIRM NAME . _OVERHEAD RATE
Faith Group, LLC - ' ' o 15770%
ACG Engineers, Inc, , " 84.00%
BASS Electric (fixed rates) 0.00%
Chavez & Associates . ‘ : 157.28%
AIR-650 (6-16) 6 of 10 Contract No. 10511.41, Mod 9
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CHS Consulting Gtoup 160.60%
Cortierstone Transportation Consulting 159.75%
CPM Associates, Inc, 110,00%
Inspired Data Solutions 99.00%
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 followhlg:

6.  Billing Rates

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

as follows: ’ ’
CLASSIFICATION BILLING RATE

1 Admin, Assistant] $88.72
Admin. Assistant [T $11829
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 $169.41
Document Control Clerk $67.37
Document Control Manager $118.42
Document Control Spec. 1 $88.72
Document Control Spec, 1 $118.20
‘Document Control Technician -$90.22 -
Engineer’ $93.89 -
Bstimates Coardinator $68.02
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$83.48 - $165.60

Estimator
Estimator 1/1 $84.87 - $133.08
Estimator 2/II $142.22 - $162.65
Estimator 37111 $192.22
Field Engineet 1 $118.29
Field Engineer IT $147.86
Field Engineer I $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

" Misc. Support 1 $88.01
Misc. Suppott 2 $102.68
Office Engineer I- $133.08
Office Engineer II $162.65
Office Engineer Il $192.22
Operations Analyst $190.71
Permit Coordinatot $140.59
Principal ' $242.04
Principal Estimator $191.71
Project Controls Engineer 1 $133.08
Project Controls Engineer II $162.65
Project Controls Engineer II $192.22
Project Controls Manager $162.65 - $204.20 -
Project Controls Manager $133.08
Project Controls Manager 11 $162.65
Project Controls Manager Il - $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 I $162.65
Scheduler I $192.22
Senjor Engineer $135.84 - $234.08

ATR-650 (6-16)
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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 Shiff) . $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 Desigoer . $162.25
St. 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/IT/ContLols : ‘ $219.69 -
Systems Designet $11075

13. Legal Effect. E\{capt as expressly changed by this Modification, all of the terms and condmons of
‘the Apreement shall remain unchanged and in ful} force and effect. -
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IN WITNESS WHEREOF Contractor and City have executed this Modification as of the date first

‘referenced above.

cary .
AIRPORT COMMISSION
"CITY AND COUNTY OF

SAN FRANCISC ‘
o /

- /

Ivar C. Sef’eé’ro, ,K’lrport Dﬁector

y:
# 7

App/ué as to Form:
A

Dennis J. Herrera
City Attorney

y S

/By: Tt n%:,__

| Faith Group, LLC

Daniel A. Edington
Deputy City Attorney

| Federal Employer ID Number: 20-0568153

CONTRACTOR

JMZQ&

Authotized Slgnature

Wendy Wilke
Managing Principal -

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

City Supplier ID:.0000020321
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City and County of San Franclsco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Modification No. 8

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

THIS MODIFICATION (this “Modification”) is made as of March 20, 2019, in San Francisco, California,
by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco, a municipal

corporation (“Clty”) acting by and through its Airport Commission, hereinafter referred to as
. “Commission.”

RECITALS
A City and Coniractor 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 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 Mod1ﬁcat10n 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 Mod1ﬁcat10n 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 ’ :

R 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 obtatned 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,
Modification No. 6, dated March 6, 2018, and
Modification No. 7, dated September 1,2018, .

b. Other Terms. Terms nsed and not defined in this Modiﬁcanon shall have the meamngs
asmgned to such terms in the Agreement.

"2, Appendlx B- C'alculatmn 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 ourrent audited overhead rates, or the
maximum approved overhead rates as follows:

Firm Name - - Overhead Rate
Faith Group, LLC___ o 157.70%
ACG Engineers, Inc, ‘ - . 84.00%:
BASS Electric (fixed rates) . - 0.00%
Chavez & Associates 157.28%
CHS Consulting Group 160.60%
| Comerstone Transportation Consultmg 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 Contractor shall submit to the Airport current certified reviewed financial andit 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 Mod1ﬁcatxon shall be effective on and after
the date of this Modification.

- 4. " Legal Effect. Exoept as expressly changed by this Modification, all of the tertns 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 Modlﬂcatlon as of the date first

referenced above,

CITY , CONTRACTOR -
AIRPORT COMMISSION '
CITY AND COUNTY OF
SAN FRANCISC

AT T St /aﬁ%o

’
IVat-C.Saféid, Ai /olrt)lsii‘éctor" Authomzed Slgnafure

/ : ' Wendy Wilke
[ , : Managing Principal
Approved as to Form: -~ | Faith Group, LLC
: 3101 South Hanley Road, Suite 100
Dennis J. Herrera ' 'St. Louis, Missouiti 63143

City Attorney

City Supplier ID: 0000020321

By Wéﬁ%/;;:éééigﬁ S :
Heather Wolnick . Federal Employer ID-Number: 20-0568153

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

Modification No. 7

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

THIS MODIFICATION (thié “Modification”) is made as of September 1, 2018, 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 Contractor have entered into the Agreement (as defined beloW); and

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

C. On Febmary 2, 2016, by Resolution No. 16-0045, the Cominission approved Modification No, 1
to proceed with Phase 11 of the Perimeter Intrusion Detectlon System project; and

D, On March 2, 2016 City and Contractor admmxstratwely modified the Agresment to update the
Noticé 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 apptoved 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 appro-ved Maedification 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. 281-1 S,Vthe Board of Supervisors appréved Modification No.
6 to the Agreement under San Francisco Charter Section 9.118, but reduced the not-to-sxceed 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, City and Contractor desire to. admmlstratlvely modify the Agrcement 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 Septembef 1, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated February 2, 2016, -
Maodification 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, Teris used and not defined n this Modification shall have the meanings
assigned fo such terms in the Agreement :

2. .Section 33.3 LBEUTS is hereby replaced in its entirety Wlth the followmg

Section 33.3 LBE Payment and Utilization Tracking, Confractor must submit all required
payment information using the City’s Financial System as required by CMD to enable the City to monitor
Contractor's compliance with the LBE subcontracting commitments it 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
Contractor prior to Contractor’s submisgion 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 prowded 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 pald Self Service
Training for suppliers is located at this link: htips://sfeit i

3. ‘Appendix B, Calculation of Charges, is hereby amended as follows:
A a. Paragraph 6, Bi]lihg Rates, is hereby deleted in its entirety and replaced with the following:
6. BILLING RATES

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

ag follows:
| CLASSIFICATION BILLING RATE
Admin, Assistant o $88.72
Admin, Assistant IT . - $118.29
Admin, Assistant/Clerk , $58.58
Administrative 1 $77.58
Administrative 2 ' . $70.53
Analyst $95.94
ATR-550 (8-15) 20f6 , Contract No. 10511.41, Mod 7
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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 Manages $118.42
Docutment Control Spec. I $88.72
Document Control Spec, I $118.29
Dacument 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 3/111 $192.22
Field Engineer $118.29
Field Bngineer 11 $147.86
Field Engineer [T . $177.44
Field Inspector $120.29
Inspector $133.08
Inspector 1 $179.85
Inspector 2 $132.31
IT Designer T$120.83
Joumeyman $135.00
MEP Engineer $211.59
MEP Project Engineer $156.73
Mise. Support 1 $88.01
Misc, 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 1

$133.08
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Project Controls Engineer I : ' $162.65
Project Controls Engineer 1L - ' $192.22
Project Controls Manager . $162.65 - $204.20
Project Controls Manager I ‘ $133.08

| Project Controls Manager II $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 . , o . $133.08
Scheduler IT o N $162.65
Scheduler I ' . $192.22
Senior Engineer ] ' $135.84 - $234.08
Senior Snecial Inspector (Double Time) ’ $263.40

. Senior Special Inspector (Overtime & Weekends) $197.59
Senior Special Inspector (Regular Time) $131.73
Senior Special Inspector (Swing Shift) A © $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 . . C _ $211.59
St. Designer : : ’ ' . $133.99
Sr. Electrical Estimator ' $183.17-
Sr. Estimator ' : $182.40 - $221.79
Sr, Field Engineer ' , $207.01
St IT Systems Analyst ' . $19071
St. Mechanical Estimator - $194.62
St. Network Designer . . - L - $162.25
Sr. Project Controls Manager o $221.79
Sr. Scheduler =~ = ‘ : $221.79

| Sr. Systems Designer ‘ - $183.37
Sr. Systermns Engineer ‘ " $169.26
Stakeholder Manager . e $228.85
Structural Bstimator : $163.24

' | Subject Matter Bxpert $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 Modlﬁcauon shall be: effectwe on and after

the date of this Modification.
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5. Legal Effect. Except as expressly cﬁanged 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, Contraotor and City have executed this Modification as of the date first
referenced above,

CITY CONTRACTOR
AIRPORT COMMISSION :
CITY AND COUNTY OF
SAN FRANC/ISCU*)

/

Tvar @‘Sj\n‘port Director - | Authorized Sighature

Wendy Wilke -
: . ... | Managing Principal
| Approved as to Form: Faith Group, LLC
. -3101 South Hanley Road, Suite 100
Dennis J. Herrera St. Louis, Missouri 63143
City Atiorney S
City Supplier ID; 0000020321
, ki //W | |
Héather Wolnick™ Federal Employer ID Numbér: 20-0568153 - -
Deputy Clty Attorney
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City and County of San Francisco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Modification No. 6

Contract 10511.41
Program Management Support Services for’
Alrport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of March 6, 2018,.in San Fréncis;:o, California,
by and between Faith Group, LL.C (“Contractor”), and the City and County of San Francisco, a

municipal co1por ation (“City™), acting by and through its Anporc Comm1ss1on, hereinafter referred to as
“Commission.” ‘

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

B. On Septcmbex 1, 2015, by Resolution No. 15-0170, the Commission awzuded 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
_tothe Ag1 eement to ploceed with Phase IT of the PIDS p1 oject; 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. . OnlJuly 19, 2016, by Resolution No. 16-0210, the Commission approved the Thitd 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 f01 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 Countractor desire to modify the Agreement on the terins and conditions set forth herein
1o increase the contract amount and to extend the contract term; and

1.~ OnMarch 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

I On July 31, 2018 by Resolution No. 281-18 the San Flanmsco 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, THEREF ORE Contractor and the City agree as follows;
1. Definitions, The followmg definitions shall apply.to this Modification:

a. Agreement. The term “Agreement” shall inean the Agreement dated September 1, 2015,
between Contractor and Clty, 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, 2016, and
Modification No. 4, dated June 20, 2017, and
Modification No. 5, dated September L 2017.

A . b Other Terms. Terms used and not defined in this Mod1ﬁcat10n shall have the meanings
. assigned to such terms in the Agxecment

2 .Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a
new endmg 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 Nondiserimination Acts and Authorities. During the
performance of this Agreement, Contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

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

o 49 CFR part 21 (N on-discrimination In Federally-Assisted
Programs of The Department of T1anspoﬂatxon~Effectuatlon of Tltle VI of The Civil
Rights Act of 1964);

s The Umform Relocation Assistance and Real Property
Acqu131t10n 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 pIOJBOtS),

o 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;

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

s 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, Whethe1
such prograins or act1v1t1es are Federally funded or not);

e Titles Il 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 systemns, places of public accommodation, and
certain testing entities (42 USC §12131 — 12189) as implemented by Department of
Transpottation regulations at 49 CFR §37 and 38 and the Department of Iust1ce regulatxons
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, nahonal
origin, and sex);

: e  Bxecutive 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; .

¢  BExecutive Order 13166, Improving Access to Services for

Persons w1th Limited English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency (LEP), To
ensure compliance with Title V1, 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 et seq.).

5. Effective Date, Bach of the changes set forth in this Modlﬁcanon 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 forceand effect.
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IN WITNESS WHEREOF, Contlactm and City have executed this Modification as of the date first
1eferenced above.

CITY . ] CONTRACTOR
AIRPORT COMMISSION ' :

CITY AND COUNTY OF
SAN FRANCISCO

By:

Ivar C. W Director Authorized Signdture
ST : Wendy Wilke
' Managing Principal
Attest: _ Faith Group, LLC

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

/D ‘Telephone Number: 314-991-2228
By C j j 5 %”’ '

(.~ Jean Ca1ama§é€ﬁfﬁ;$ 95158
- Airport Commissio 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 Attomey .
By W/\/ / Z"\/
Heather Wolnick
Deputy City Attomey
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO. LR 0064

Y

APPROVAL OF MODIFICATION NO.6TO 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 TO EXTEND SERVICES THROUGH DECEMBER 31, 2019

. WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS, .

WHEREAS,

"WHEREAS,

WHEREAS,

WHEREAS,

the Adrport Security Infrastructure P1o gram is enhancing seeurity systems based
on a prioritized set of recommendations established in the Airport’s Security
Implementa’uon Master Plan; and

on September 1, 2015, by Resolution No. 15-0170, the Commission awardeda

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 F ebruary 2, 2016, by Resolution No. 16-0045, the Commission approved
Modification No. 1 for authorization to proceed Wlth Phase IT of the Perimeter
Intrusion Detection System Project; and

by administrative ModificationNo. 2 dated March 2, 2016, the contract was

- amiended to update labor classifications; and

o1 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 setvices
through October 15,2017; and : A

on June 20, 2017, by Resolution No. 17-0154, the Commissmn app1eved‘

Modification No. 4 in an amount of $4,160,653 for the third year of selvwes
through August 15, 2018; and

by administrative Mod1ﬁeat1on No. 5 dated September 1, 2017, the contract was
amended to add new sub consultants, and

this Modification No. 6 increases the contract amount by $4 808,770 for a iew -
Contract amount not to exceed $14 629,5 65 for services through December 31,
2019; and :

the City’s Condract Monitoxing 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 requitement; now, therefote,
be it

Page 1 0f2
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO.____ 'u& 09 b’%'

RESOLVED, that the Commission her_eby approves Modification No. 6 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport
Secwity 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 farther -

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

Supervisors approval of this confract consistent with San Francisco Chartex
Section 9.118(b).

Page2 of 2

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

att ifs meeting of- . : _ MAR 06 20 8/ ™ :
” (W%&* fuz&(f*‘zw g '7’{

. Secretar Y
Ny,
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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

FROM: Anport 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 Proféssional Services Contract No. 10511.41, Proptam Management Support Services for the
Airport Security Infrastructure Program, with Falth Group LLC, in an amount of $4,808,770 for

' anew Contract not-to-exceed amount of $14,629, 565 and to extend setvices thtough Decembel
31,201 9

The annual renewal of the Contract is for the remaining period of services. Because the contréct
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. Ttincludes 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 for the Program, which include
cost/schedule controls, construction management, special inspections, document control, and
other administrative support functions,

Background .

AIRPORT COMMISSION  CITY AND COUNTY OF SAN FRaNCIsco  THIS PRINT COVERS CALBNDAR ITEM NO\.\‘g

“MARIC FARRELL LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD J, GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT ' . AIRPORT DIRECTOR

Post Office Bax 8097  San Francisco, California 94128 Tel 650.821.5000 Fax 650,821.5005 wwwiflysfo.com
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Members, Airport Commission e | © March 6,2018

On September 1, 2015, by Resohution 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 Nosg. 1, 3, and 4 to increase the
Contract not-fo-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 petiod 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 Supetvisor’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 anﬁcipated 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 paltlolpahon requirement for this Cortract and 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 :
Afrport 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
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AMENDED IN COMMITTEE
' 7119/18

. FILE NO. 180379 RESOLUTION NO. 281-18

[Modiﬁcaﬁon to the Airport Professional Services Agreement - Faith Group, LLC : Program
Management 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, betw.een
Faith Group, LL.C, and the City and Qounty of San .Francisco, acting by and through its
Airport Commission, for a total amount not to exceed $13,741,320 for services, |
puréuant 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

Airport's security systems based on a prioritized set of recommendations established Ain the

Airport's Security Implementation Master Plan; and

\ WHEREAS, The Program includes three projects for the Airport-wide improvement and
expanéion of security infrastructure to increase safety and security of the Airport's assets,
operaﬁons, and'technology; the 'projeo’rs are the Internet Protocol Camera Coverage Projecf,
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 Alrport 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, LLG to proceed with
Phase | of the Perimeter Intrusion Detection System Project for preliminary planning services;

and

Airport Commission o
BOARD OF SUPERVISORS Page 1
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WHEREAS, The Contract provides program-level management, design’ and
construction management services, prdject controls, contract administration, cost estimating
services and field inspection; and |

WHEREAS, On February 2, 2016, by Resolution No. 16-0046, the Commission
approved Modification No. 1 to the antract with Faith Group, LLG for authoriiatidn 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
adding new sub~ooﬁsultants and updating labor rates with no changes to thel Contract amount
or term; and | - _

WHEREAS, On July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 for the seéond 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 Cdmmission 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 Confract
amount or term; and | | \ v
- WHEREAS, On March 86, 20'18, by Resolution No. 18-0054, the Commissibn approved
Modification No. 6, 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 i
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WHEREAS, Charter, Section 9.118(b) provides that the agreements entered into by a
department, board, or commission requirihg ahﬁcipated expenfditures by Athe City and County
of ten million dollars or more, shall be subject to apprdval 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 ‘Managemeint 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 thrqqgh 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: énd‘, 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.

Alrport Commission '
BOARD OF SUPERVISORS ' _ Page 3
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City and County of San Francisco City Hall
_ 1Dr, Carlton B, Goodlett Place

Tails - 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, 2018.

July'18, 2018 Budget and Finance Sub-Committee - AMENDED, AN AMENDMENT OF
THE WHOLE BEARING NEW TITLE

July 18, 2018 Budgef 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 | 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,

. N .
Caclud s,

/ Angela Calvillo

Clerk of the Board

1 | | Do~

v Date Approved

Loﬂdon N. Breed
Mayor

City and County of San Francisco . " Printed at 12:16 pin on 8/1/18
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City and County of San Francisco
Airport Commission
P.0. Box 8097
San Francisco, Califoxnia 94128

Medification No. 5
_ Contract 10511.41
Program Management Support Services for
Airport Security Infrastrwcture Program
THIS MODIFICATION (this “Modification”) is made as of September 1, 2017, in San Francisco,
California, by and between Faith Group, LLC (“Contractor”), and the City and County of San

Prancisco, a municipal corporatlon (“City™), actmg by and through its Airport Commission, hereinafter
referred o as “Comnnssmn

RECITALS
A, City and C ntractor have entered into the Agree%nent (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

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

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

E. On July 19, 2016, by Resolution No. 16-0210, the Commission approved the Third Modification
{o 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

E. 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 sand

- G City and Contractor desire to administratively modlfy 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 Contract 10511 41, Modification No. 3
' . September 1, 2017
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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 thm Modification shall have the meanmgs
assigned to such terms in the Agreement.

C 2 Appendix B — Calculaﬁon of Charges, is hereby amended as follows;

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

3.3

The.approved labor rates stated in Paragraph 6 of this Agreement shall remain in
effect for the fitst 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. Departrmient of
Labor, Bureau of Labor Statistics, under the title. of: “All Urban Consumers —
Sat Francisco/Oakland/San Jose, 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 incwrréd, unless
the adjustment is made to meet the requirements of prevaﬂmg or minimum wage
legislative mandates K

b. Sectiond, Approved Overhead Rates is hereby deletad inits entn'ety and replaced as

follows:
4. Approved Overhead Rates
4.1 The Altport shall pay the lesser of a fitm’s current andited overhead rates or the
maximum approved overhead rates as follows:
Firm Name ~ : Overhead Rate
Faith Group, LLC: . L ‘ 157.7%
Cooper Pugeda Management, Inc, Bt : 110%
Saylor Consulting ) 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting : 159.75%
| CHS Consulting Group ’ 160,6% .
ACG Engineers, Inc, - 84%
BASS Eleotric (fixed rates) . 0%
Inspired Data Solutions . 99%
PMA Consultants , 121.21%
‘RES Engineers, Inc, - . ‘ 166%
4.2 Contractor shall submit to the Airport cutrent certified reviewed financial audit

teport(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)

2 0f6 Contract 1051141, Modification No, 5
September 1, 2017

678



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. ,

¢. 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) maximurn Billing Rates for
- each position are as follows: ' '
CLASSIFICATION BILLING RATE
Adiin, Assistant o - $88.72
Admin, Assistant Il $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
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
Docyment Control Spec, I $88.72
Docurment 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 |
Bstimator 2/11 $142.22 - $162.65
Estimator 3/101 $192.22
Field Engineer 1 $118.29
Field Engineer I $147.86
Field Engineer IIl - $177.44
ATR-550 (8-15)- 3of6 Contract 10511.41, Modification No. §
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Field Inspector

$120.29
Inspector $133.08
- Inspector 1 . $179.85
Inspector 2 $132.31
IT Designer $129.83
Jourtieyman $135.00
MEP Engineer - $211.59
MEP Project Engineer $156.73
Misc. Support 1 $88.01
Mise. Support 2 $102.68
Office Engineer 1 $133.08
Office Bngineer II $162.65
Office Engineer I $192.22
Operations Analyst $190.71
Petmit Coordinator $140.59
Principal Estimator $191.71
Project Controls Engineer $133.08
Project Controls Engineer I $162.65
Project Controls Engineer I1T $192.22
Project Controls Manager $162.65 - $204.20
Project Controls Manager I $133.08
Project Controls Manager 11 $162.65
Project Controls Manager 111 $19222
Project Manager - $140.00 - $264.05
QA/QC Manager $134.45
Report Writer $135.84
Schedulet $143.10
Scheduler T $133,08
Scheduler IT $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 Inspector (Swing Shift)’ $141.62
Sr. Business Analyst . $211.59
Sr, Designet $133.99

AIR-550 (8-15)
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Sr. Electrical Estﬁnator

- $183.17
Sr. Estimator $182.40 - $221.79
St. Field Engineer $207.01
St. IT Systems Analyst $190.71
St. Mechanical Estimator $194.62
St. Network Designer $162.25
-{ Sr. Project Controls Manager - $221.79
St. Scheduler $221.79
St, Systems Designer $183.37
 Sr. Systems Bngineer $169.26
| Stakeholder Manager $228.85
Structural Estimator $163.24
Subject Matter Expert $216.20 - $269.30
System Eng./MIS/IT/Controls $219.69
Systeras Designer $1 10.75

3.
.the date of this Modification.

4,

. Effective Date. Each of the changes set forth in this Mod1ﬁoat10n shall be effective on and after

Legal Effect. Except as expressly changed by this Mod1ﬁcat10n, all of the terms and conditions

of the Agreement shall remam unchanged and in full force and effect.

AIR-550 (8-15)
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IN WITNESS WHEREOF, Cqﬁtx’actdr and City have executed this Modification as of the date first

referenced above.
CITY CONTRACTOR
AIRPORT COMMISSION
CITY AND CO OF
SAN FRANEISCO
[ 1l
- s = PR o
By: . / AV r‘,f.’f? K /(//{/«C_»(«'~zf o é,{,\ﬁ,é{,{_»
‘ Ivy//ﬁété%, 7!Jg0r§’Diré°t0f Authorized Signatfire
. / o Wendy Wilke
Managing Prineipal
“Faith Group, LLC

Approved as to Form;

Dennis J, Hertera

3101 South Hanley Road, Suite 100
St, Louls, MO 63143 .
Telephone Number: 314-991-2228

682

City Attarney .
95158 :
City Vendor Number
1 o 0000020321
s 7 4 4 City Supplier Number -
by e Ll | ,
Aedther Wolnick 20-0568153
Deputy City Attorniey 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 Suppert Serviees 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, hereinafier referred fo 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, tﬁe Commission awarded this Agreement fo
the Contractor for one (1) yéar with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16—0045, thé Commission authorized the First
Modification to the Agreement to proceed with Phase IT 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. = OnJuly 19,2016, by Resolution No, 16-0210, the Commission authorized the Third
Modification to the Agreement to increase the coniract 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 Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount, extend the term of the agreement adda 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

..Contractor to inctease the contract amount by $4,160,653, for a new not-to-exceed fotal onfractamount

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, Centractor and the City agree as follows:

1. Definitions. The following definitions shall appiy to this Modification: -

AIR-550 (8-15) ' , 1of6 Contract 1051141, Fourth Modification
. . : . June 20, 2017
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' a Agreement, The term “Agreement” shall mean the Ag1 eement dated September 1, 2015
" between Contractor and C1ty, as amended by the:

.' Fxrst 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 meanmgs
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 Fowr 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 65.. Federn!Nanlscriminaf:ig Provisions is hereby deleted in its entirety and
replaced with the following:

65, Federal Nondiscrimination Requirements. During the performance of this Agreerhent,
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 Pertinent Nondiscrimination Acts And Authorities, as
they may be amended from tiine to time, which are herein mcorporated by reference and
made a part of this Agreement.

_ 652  Nondiscrimination. Contractor, with regard fo 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, ifcluding procurements of materials and
leases of equipraent. 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,

. 653  Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, ot negotiation made by
Contractor for work to be performed under a subcontract, including procutements 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
Nond1scnmmanon Acts And Authomtxes on the grounds of race, color, or riational origin,

65.4 Informatlon and Reports. Contractor will provide all mformatlon and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its
facilities as may be determined by the Airport or the Federal Aviation Administration to
be pertinent to ascertain compliance with such Nondiscrimination Acts and Authorities
and instructions. Where any information required of a contractor is in the exclusive

ATR-550 (8-15)  20f6 ~ Contract 10511.41, Fourth Modification
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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 approptiate, and will
set Torth what efforts it has made 1o obtain the information.

'65.5  Sanctions for Noncompliance. In the event of a contractor's noncomplance

with the Non-discrimination provisions of this Agreement, the Airport will impose such

‘contract sanctions as it or the Federal Aviation Administration may determine to be

appropriate, including, but not limited to;

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

(b) Cencelling, 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 invelved 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 Airport. In addition, Contractor may request the
~ United States to entet into the litigation to protect the interests of the United States.

o] 94-et-seqs)yas-amended; (prohibits-discrimination-on. the basis.of dlsablhty), and 49.CER. .. oo

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-diseriniination statutes and authorities; including but not limited to;

o Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et

" seq., 78 stat. 252), (prohibits discrimination on the basis of race, color, national origin);

o 49 CFR part 21 (Non-discrimination In Federally-Assisted
Programs of The Department of Tr ansportatlon——Effectuatxon 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);

e Section 504 of the Rehablhtau()n Act of 1973, (29 U.8.C, §

patt 27;

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

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

s The Civil Rights Restoration Act of 1987, (PL 100-209),

' (Broadened the scope, coverage and appHeability of Title VI of the Civil Rights Act of

1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of

ATR-550 (8-15)
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5.

follows:

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);

« Titles IT and II 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 U.S.C, §§ 12131 - 12189) as 1mplemented by Department of
Transportatlon regulations at 49 CFR parts 37 and 38;

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

» Executive Order 12898, Federal Actions to Address
Bnvitonmental Justice in Minority Populations and Low-Income Populations, which
ensures non-discrimination against minotity 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 resulfing agency guidance, national origin
. discrinunation includes discrimination becanse of limited English proficiency (LED). To
ensure compliance with Title VI, you must take reasonable steps to ensute 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).

* New Section 68. Airport Commission Rules and Regulations is heteby 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 Adrport as amended
from time to time. A copy of the current Rules and Regulations can be found at:

http://www. flysfo.com/about-sfo/the-or ganization/rules-and-regulations,

New Section 69. Federal Fair Labor Standard Aét is héreby 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 minimum wage, overtime pay, recordkeeping,
and child labor standatds for full and part time workers. Contractor has full responsibility to

_monitor comphanoe to the referenced statute or regulation. Contractor st address any claims ot

disputes that arise from this requirement directly with the U.S, Department of Labor Wage and
Hour Division.

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

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 requitements of the
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Occupational Safety and Health Act of 1970 (20 CER 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, Appendxx B- Calculatmn 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 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 i 125.97%
Chavez & Associates o 157.28%
Cornerstone Transportation Consultmg 159.75%
Qtrnnc El ectric & Solar . . 00/0
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 sybmit 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 Agresment and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.

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 Aitport. 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 Mod1ﬂoat1on shall be effectwe on and after
the date of this Modification.

T Legal Bifect, Except as expressly changed by this Modification; all-of theterms and-conditions -~

of the Agreement shall remain unchanged and in full force and effect.

ATR-550 (3-15) ’ o 50of6 : Contract 10511:41, Fourth Modification
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IN WITNESS WHEREOF Contractor and C1ty have executed th1s Modification as of the date first

referenced above.

ary CONTRACTOR
AIRPORT COMMISSION :
CITY AND COUNTY OF
SAN FRANE,[S@O

e o
v A2 Ay | Uy il

@,lear(}isﬁtero Alrp;)ft Dxrector Authorized Si g’?{atu -

/ I .
£ / | Wendy Wilke

Attegt Managing Principal

oy /)
By \KM; M“Ml@uf“‘

ean Caramatti, Secretary
ott Comimission -
Resolution No: 17-0154

Adopted on: June 20, 2017 '

Approved as to Form:

Dennis J. Herrera
City Attorney

'<.By M /’/x//g/

H/eather Wolnick “*~
Deputy City Attorney

Faith Group; LLC -

St. Louis, MO 63143
Telephone Number: 314-991-2228

95158

3101 South Hanley Road, Suite 100

City Vendor Number

20-0568153

Federal Employer ID Number

AIR-550 (8-15)
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AIRPORT COMMISSION

CITY -AND COUNTY OF SAN FRANCIS(.O

H B 34

RESOLUTION NoO.

APPROVAL OF MODIFICATION NO. 4 (AN NUAL RENEWAL) TO PROFESSIONAL
SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT SUPPORT
SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM TO
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

WHBREA’S on September 1,2015, the Commission awarded Professional Services Contract
No. 10511.41, Program Managernent Suppoﬂ Services foi 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, Administiative Modification Nos: 1 and 2 have been executed during the fizst
"‘ - year of services with no change to the contract amount or duration; and

WHEREAS, on July 19, 2016, by Resoliition No. 16~ 0210 the Commission approved
' Modification No. 3 for the second yeat of se1V1ces and increased the contract
" amount accotdingly; and

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

WHEREAS, the Ciiy’s Contract 'Monitoring Division has approved a Local Business
- Enterprise sub~consulta1;t participation requirement of 18% for this Contract a11<_1
- 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 Airport
Security Infrastructure Program, with Faith Group, LLC in an amount of
. $4,160,653 with a new contract amount not'to exceed $9,820,795 for services |
‘fhlough August 15, 2018.

I be/ e/yy certify) that the foregoing resolution was ndopz‘m’ by z‘/Je./fn po/z‘ Commission

az‘zz‘smeez“mgqf 3 : = IN 20 ?ﬂ‘ﬁ

ug/é; Zf/{/uw C (-

y - Secretw Y
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" San Francisco International Airport

MEMORANDUM
June 20, 2017

TO: ' AIRPORT COMMISSION-
" Hon, Larty Mazzola, President
Hon. Linda S. Ciayton, Vice Ples1dent
Hou. Eleancr Johis :
Hon. Richard J. Guggetihime
Hon. Peter A. Stern '

FROM: .  Airport Director

SUBJECT: “Approval of Modification No, 4 (Annual Renewal) to Professional Ser vices
Contract No, 10511.41, Program Management Support Selmces for the Alrport
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 INFRASTRUGTURE PROGRAM
WITH FAITH GROUP, LLC, IN AN AMOUNT OF $4,160,653 FOR A NEW CONTRAGT
AMOUNI NOT TO EXCEED §$9,820,795 FOR SERVICES THROUGH AUGUST 15, 2018.

Executlve Slunmaw

Transmfcted herewith for your approval is-a proposed Resolution approving Mod1ﬁcat1on No. 4
to Professional Services Contract No. 10511,41, Program Management Support Services for the
Alrport Security Infrastructute Program to Faith Group, LLC in an amount of $4,160,653 for a
new confract amount not to exceed-$9, 820 795 and for the third year of services through Avgust
15,2018. \

The Airport Security Infrastructure Program (Prog1am) 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 Internct Protocol Cameta
Coverage Project, Access Control System Implovements Pro;eot and Perimeter Instruction
Detection System Project, :

This Modification s an anmual renewal and increases the overall contract atnount for the third
year of servicés, This Contract provides Project Management Support Services for the Prograr,
which inchade cost/schedule conirols, construction management, special inspections, documeni
control and other administrative support fimctions.

AIRPORT COMNESSION CIT;( AND COUNTY OF SAN FRANCISCO ' THIS PRINT COVERS CALENDAR ITEM NO

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON E[EANOH JOHNS RICHARD J. GUGGENHIME PETER A, STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT . AIRPORT DIRECTOR

Past Office Box 8097  San Franclsco, California 94128 Tel 650,821,5000 Fax 650.821.5005 www.flysfo.com
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Members, Airport Commission . . _ June 20,2017 .

Backggmind

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded a contract to Faith
Group, LLC for Project Management Support Services i In an amount not to exceed $2 6’71 000
for the first year of services. , .

' Modiﬁca’cion Nos. 1 and 2 administratively modified the ori ginal Agreement to add previously
authorized Program scope and to amend the Calculation of Charges to add new subcontractors
and redistribute position classiﬁcations b0ﬂ_1 with no itpact to time ot contract amoutt.

On July 19, 2016 by Resolution No. 16-0210, the Commission approVed Modification No. 3 for
~ the second year of setvices. This Modification mcreased the contract amount to $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 completwn is $14,415,977. The scope of services for this Contract has

been modified to include PJ.U.LLJSDIGnaL SUIVEYS and site mbpcuuuﬂ WOIk int suppoit of the
_ Program. The forecasted contract value remains within the overall Program budget, -

The City’s Contract Moni‘toxing Division has apprbved an 18% Local Business Enterprise sub-
consultant participation requitement for this Contract and Faith Group, LLC, has committed to
meeting this requirement.

Recommendatlon

Based on the above, I 1ecommand that the Commission approve Modification No. 4 to”
Professional Services Contract No. 10511.41, Program Management Support Services for the
Airport Security Infrastructore Program with Faith Group, LLC in an amount of $4,160,653 with
anew oontraot amount not to exceed $9 82,Q,7 95 for services thr ough August 15, 2018. '

‘fii
i/ % v;r/cﬁ atero
<‘==1A11*por’c Dn ector

Prepared by: Geofftey W. Neumayr

Chief Development Officer _
Planning, Design & Construction

Attachments
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Clty and County of $an Fr: ancisco
Airport Commission
.P.O. Box 8097
San Francisco, California 94128

Third Modification

) Contract 105i1.41
Program Management Support Sexvices for
Airport Security Infrastracture 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 “Commission.”

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

B. Oﬁ September 1, 2015, by Resolution No. 15-0170, the Commission awatded 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 Resolutlon No. 16-0045, the Commission authorized the First

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

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

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

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

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

G. Approval for this Agreement was obtained when the Clvﬂ Serv1cc Commlssmn approved PSC
No. 46926-14/15 on May 18, 2015; and

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

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

First Modiﬁcaﬁon, dated February.2, 2016, and

Second Meodification, ~ dated March 2, 2016,
AIR-550 (8-15) . lof3 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 tliis 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
. ’ . ~July 19, 2016
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IN WITNESS WHEREOQF, Coritractor and-City have executed this Modification as of the date first

1efe1 enced above.

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

By:

gw g, Auport Director
Attest:

N /).n

By S KR g

' Jea p(Ca amattl, Secretary
Airport/Commission

Resolution No: 16-0210

.|.Adopted on:_July.19,2016. R

[ CONTRACTOR

Authorized Sign/{mre

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 Numbet

20-0568153

| Federal Employer ID Number

| Approved as to Form:

Dennis J. H'er;era
City Attorney

Deputy City Attorney

By M; égéi;,éé L '
Héather Wolnick

‘Contract 10511.41, Third Modification

AIR-550 (8-15) ' 3 0f3
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION No_j___b_a___m

APPROVAL OF ANNUAL RENEWAL THROUGH MODIFICATION NO.3TO

PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANA GEMENT |

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 $5 660,142 FOR SERVICES THROUGH

. OCTOBER 15, 2017

WHEREAS,

- WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

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

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

Modification No. 3 provides for an additional year of program management

support and extends the contract duration accordingly; and
, .

Staff and Faith Group, LLC have reached agreement on scopé, stafﬁﬁg and fee for

the second year of service; and

the City’s Contract Monitoting Division hag epptoved a Local Businéss

Enterprise sub-consultant participation requirement of 18% for this Contract and
Faith Group, LLC has committed to meeting that requirement; now, therefore, be
it ‘ : o :

that the Commission hereby approves Modification No. 3 to Professional Services -

Contract No, 1051141, Program Mandgement Support Services for the Afrport
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 servmes through

QOctober 15, 2017,

I hereby certify that z‘/ae  foregoing 1 esolufzon was adopred éy the Airport Comarnission

at its meeting of

SUC'T'S 206~

\ﬁ%ﬁu Ao o ﬁ\

Secr gz‘my
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San Frapcisco International Alrport

. MEMORANDUM
iy 19,2016

TO: ~ AIRPORT COMMISSION
Hon. Latty Mazzola, President _
Hon. Lifda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime.
Hon. Peter A, Stern

FROME: * Airport Director

SUBJECT: Apﬁroval of Annual Renewal through Modification No. 3 to Professmnal'.S ervices
Contract No. 10511.41, Program Management Support Services foi the Anpor’t
Security Ffrastiucture 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 FATTH 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.

E;xecuﬁva Summaw

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

The Airport Security Inﬁastruoﬁlre Program (P10g1am) will enhance security systems based on a
prioritized set of tecommendations. The Program will inelude three projects for Airport-wide
improvement and expansion of security infrastructure to ;ncrease safety and security of the
Adrport's assets, operations, and technology. The three projects are Internet Protocol Camera
Coverage Project, Access Comtrol System Tmprovements Project, and Petimeter Insuuo’aon
Detection System Project.

This Modification is an annval 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 functlons

- " THIS PRINT COVERS CALENDAR ITEMNO, +
AIRPORT COMBMISEION CQTY AND COUNTY OF SAN FRAﬁGSCD

EDWIN M L.EE LARRY MAZZOLA 1INDA 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, Californta 94128 Tel 650,821,5000  Fax 650, 8215005 wwwiflysfo.com
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Members, Ailport Commission, ' 2~ Tuly 19, 2016

Background

On Septomber 1, 2015, by Resclution 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 ﬂle first year of services. This Contract is structured as-a cost~p1us~flxed fee conttact. -

MOdlﬁCBilOIl Nos. 1'and 2 administratively modified the ongmal 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 management 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 year of servmes

‘The City’s Contract Monitbring Division has approvecf an 18% Local Business Entelpﬁse sub-

consultant participation requirement for this Contract and Faith Group, LLC. hag.committedto
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

Airport Security Infrastructure Program with Faith Group, LLC in an amount not to sxceed
$2,989,142 with a new. contract amougts 680,142 for sexrvices through October 15, 2017.

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

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

Second Modification

Contract 10511.41
Program. Management Support Services for
Airport Security Infrastructiure Program

THIS MODIFICATION (this “Modification”) is made as of March 2, 2016, in San Franéisco, California,
by and between Faith Group, LLC (“Contractor*), and the City and County of San Francisco, a municipal

corporation (“City™), acting by and thr ough its Airport Commission or the Commission’s designated agent,
hereinafter referred to as “Commission.” :

RECITALS
A. City and Confractor have entered into the Agreefnent (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 16-0045, the Commission authorized the Contractor o pmceed
with Phase II of the PIDS project through the First Modification; and

D. City and Contractor desire to administrative]y modify the Agreement on the terms and'condition.s ‘
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 i, 2015
between Conﬂ actor and City, as amended by the:

First Modification, dated February 2, 2016,

b. Other Terms. Terms used and not defined in this Modlﬁcat!on shall have the meanmgs
assigned to such terms in the Agreement,

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

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

" AIR-550 (8-15)  lofs Contraot 10511.41, Second Modification
: March 2, 2016
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To City: Ryan Kuss, Ajrport Project Managet
' Design & Constiuction
San Francisco International Airport
P.0. Box 8097 -
San Francisco, California 94128
Email: ryan. luss@flysfo.com
FAX: 650-821-7799

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

Either party may change the address to which riotice is to be sent by giving written notice
thereof to the other party. If e-mail notification is used, the sender must speclfy a Receipt notice.
Amny notice of default must-be sent by regnstel ed mail.

3 Appendlx B- Calculatlon of Charges, is her eby 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 fol Iowmg Approved Overhead Rates are mcluded in-the apploved Bllhng Rates

stated in Par; aglaph 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 Electtic-(fixed rates) o W%
Tuspired Data Solutions - _ 99%

42  ThePrime and each subconttactor will submit a cutrent certified reviewed financial andit
report of the overhead cost rates to the Commission for review and approval upon request
for a change in the Approved Ovethead Rates, .
'b.- Paragraph 6. Billing Rates is hereby deleted in its entlrety and xeplaced thh the following:

6.  BILLING RATES

AIR-550 (8-15) : - 20f5- Contract 1051141, Second Modification
: . March 2, 2016
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The approved fully burdened (overhead and Fee included) maximum Billing Rates for

each position are as follows:

_ CLASSIFICATION

Admin. Assistant I
Admin. Assistant 11’
Adinin, Assistant/Clerk
Administrative 1
Administrative 2 .

. Analyst

Apprentice - Electrical
Buginess Process Analyst
CAD Designer

CAD Operatot

Chief Estimator
Construction Inspector
Construction Manager

. Cost Engineer
Design/Technical Manager

Document Control Clerk
Document Control Manager
Document Control Spee. I
Document Control Spec, 11
Document Contro! Technician
Engineer

Estimate Coordinator
Estimatot

Estimator /1

Estimatot 11/2

Estimator I11/3

Field Engineer [

Field Engineer 11

Field Engineer IIL

Field Inspector

IT Designer

Inspector

Inspectot.]

Tnspectot 2 -

Journeyman — Electtical

- MEP Engineer

MEP Project Engineer
Misc. Support 1

- Mise. Support 2

Office Engineer 1
Office Engineer 11
Office Engineer I
Operations Analyst

‘Permit Coordinator

Principal Estimator.
Project Controls Engineer 1

- $80.89

" 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
$75.83

$145.96

$65.09

$114.42

$85.72

$114.29

$87.17

$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

ATR-550 (8-15)
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Project Controls Engineer II $157.15

Project Controls Engineer {11 $185.72
Project Controls Manager 819729
Project Controls Manager 1 $128.58
Project Confrols Manager 11 - 15718
Project Controls Manager 111 © 518572
Project Manager $181.13 - $227.50
Project Manager — Electrical $140.00
Report Writer $117.04
Scheduler . : $138.26
Scheduler I $128.58
Scheduler II -~ - : $157.15
Scheduler 111 : ' $185.72
Senior Bngineer . o $117.04
Specialty System Manager : ’ $200.00
Sr. Business Analyst = o $18230°
Sr, Designer . : $115.44
Sr. Electrical Estimator ‘ $176.98
Sr. Estimator $105.74 - 3214.2
St, Field Engineer $200.01
Sr. IT Systems Analyst $164.31
Str. Mechanical Estimator - $188.04
Sr. Network Designer C $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 $9542
Systems Eng./MIS/TT/Controls ‘ $212.26
Tec¢hnical Writer ' $85.00°

4, Effectwe Date. Each of the changes set forth in ﬂ’llS Modlﬁcatxon shall be effective on and after
the date of this Modification.

) _Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall temain unchanged and in full foree and effect.

AIR-550 (8-15) ) . ' ~4of5 Contract 105 11.41, Second Modification
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IN WITNESS WHEREOF Contractor and City have executed this Modlficatlon as of the date first
refer enced above.

CITY
AIRPORT COM]\/.[ISSION
CITY AND COUNTY OF
SAN FRANCIX(

o A
JoWhpoﬁ Director
/\/

Approved as to Form:

Dennis J. Hetrera:
Cily Attorney

By %&éflﬁ%g{@_‘
Heather Wolnick

Deputy City Attorney

TCONTRACTOR

" Authotized Sigﬂature

Wendy Wilke

Managing Principal

Faith Group, LLC :

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

Telephone Number: 314-991-2228

95158

Clty Vendor Numbet

20—0568153

" | Federal Employer ID Number .

AIR-550 (8-15)

Sof5

702

Contract 1051141, Second Modification

March 2, 2016




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

First Modification

" Contract 1051141 .
Program Management Suppert 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 (“Contracter™), and the City and County of San Francisco, 2 mupicipal
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 deﬂned below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Comimission awarded Phase 1 of this
Agreement to the Contractor fm 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 se;c forth herein to
amend Section 4 and Section 5 of the Terms and Conditions, and amend Appendlx A to include Phase 11 of
the Pemneter Intrusion Detection System (PIDS) project; and

D. On February 2, 2016, by Resolutlon No. 16-0045, the Commlssxon authotized the Contractor to
proveed with Phase IT of the PIDS project; and

E. Approval for this Agreement was obtained when the C1v1] Service Commission approved PSCNo.
46926-14/15 on May 18, 2015; and : .

F. The Parties wish to modify the Agreement’s provisions pertaining to the services Contraotor agrees .

to perform; and

"G Commission desires o modify the Agreement for administiative changes required by recently
enacted San Francisco contracting ordinances; and -

NOW, THERE'FORE,AContractor and the City agree as follows:

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

a. Agreement. The term “Agreement” shall mean the Agreemerit 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 thh the

followmg

5

4. Services Contractor Agrees to Perform. The Contractor agrees fo perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and

ihcorporated 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 setvices, the
deliverables, schedule for performance, cost, and method and timing of payment.

Section 5, Compensation {s hereby amended and replaced with the following: -

5. Compensation, Compensation shall be made in monthly payments on or before the Tast
day of each month for work, as set forth in Section 4 of this Agreement, that the Aiiport Director,
in bis 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 incutred under this

Agreement nor shall any payments become due to Contractor until reports, setvices, 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 ptovided
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 rep laced in its entnety with a New Section 58,

Suga r-Sweetened Beverage Prohibition to read as follows:

6.

58. Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will nhot 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 Alrport facility and associated ctitical 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 Appendlx A for the PIDS Project are d1v1ded into two
Phases:

e Phasel mcludes TaskI Field Surveys .
o  Phase Il includes Task II — Master Security Infrastrucmle Test Plan (MTP), Task III ~
Overall Program-Level Management Services; and Task IV = Proj ect—Level
) Management Support Services
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The PIDS Project Phases [ and 11 services ate 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 Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOQF, Contractox and City have executed this Modification as of the date first

referenced above.

Ty
AIRPORT COMMISSION
CITY AND COUNTY OF

By: & A l

J Olthin, Airport Ditector

Attest:

Y

By L. 777/1 i oA A UAA I
Jean Cat matti, Secxetaly
Airport ﬁommission

Resolution No: 16-0045
Adopted on: February 2, 2016

Approved as to Form:

Dénnis' T, Herrera
City Attorney

/Randy Parent ~ »

Deputy City Attorney

F v/ {(/{5

20-0568153

CONTRACTOR

Ul foclr

Auihorized Slgna?fre

Wendy Wilke

Maraging Principal

Faith Group, LLC

§30-N-vicknight-Read Btot 3. HANLEY Rb
St. Louis, MO 63132 (> % 1.4k3

Telephone Numbet: 314-991-2228

95158
City Vendor Number

Federal Employer 1D Number
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

6-004b

RESCLUTION 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,

WEHEREAS,

WHEREAS,

RESOLVED,

on January 20, 2015, the Comumission 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 sexvices through
October 19, 2016; and -

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

the San Francisco Planning Department, Environmental Planning Diviéion, has
determined that the PTDS Project is exempt from review under the California
Bnvironmental Quality Act as a Clags 1 and 3 categorical exemption (Planning

Department File No. 2015-0121 OZENV) ; and

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

. Project; and

Maodification 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 Profegsional 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 I of the Perimeter Intrusion Detection System Proj ect.

T her eby certi ﬁr that the fm egoing )eso/m‘mn was adopted by the Airport Commission

at ifs meeting of

= FEB )2 201

LMMV%WL@

/ . Secretary
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San Frandisco International Airport

- MEMORANDUM
February 2, 2016

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

FROM: Airport Director

SUBJECT:  Approval of Modification No. 1 to Professional Services Contract No. 10511.41,
' Program Management Suppm“t Services for the Airport Secuuty Infrastructure
Prograin ,

DIRECTOR’S RECOMMENDATION; APPROVE MODIFICATIONNO. 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 PHASEII OF
THE PERIMETER INTRUSION DETECTION SYSTEM PROJECT.

Executive Sununary

Transmitted hereswith 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 IT of the Perimeter Infrusion Detection System (PIDS) Project.

The Airport Security Infrastricture Program’ (Program) will enhance the Airport security systems
based on a priotitized set of recommendations, The Program will include three projects that will
improve and expand Ajrport-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 Impioverent PlO_]GCf and the PIDS Project.

Modification No. 1 authorizes the Faith Group, LLC to proceed with Phase IT of the PIDS
Project. - N :

Background

On-January 20, 2015 by Resolution No. 15 -0012, the Commission 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. :

AIRPORT C(.Jl»'ll‘-'llSSION CITY AND COUNTY OF SI;N I;RANCISCO TI{IS PRNT COVERS CALENDAR ITEM NO' .__0‘____

EDWIN M. LEE LARRY MAZZOLA LINDA S, CRAYTON . ELEANOR JOHNS RICHARD 3, GUGGENHIME  PETER A. STERN JOHN L. MARTIN
HAYOR PRESIDENT VICE PRESIDENT ' _ AIRPORT DIRECTOR

Post Office Box.8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 Www.ﬂysfq.com
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Airport Commission 2. 4 ~ Febwary 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 estlmated contract value is $6,241,000 .

"[lns Contract provides Program Management Suppo1t Services for the Progtam. The services
include design and construction management services, program controls, condr act administration,
cost estimating services, and field inspection.

Modification No. 1 is for the first year of services. Pursuant to Resolution No. 15-0170, the
Comumission did not authorize to pmceed 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 detexmines to proceed with the PIDS Project; and 3) the
Commission authorizes Phase If wotk 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 pxoceed with
Phase II of the Perimeter Intrusion Detectioi§ystem Project. :

An port Director
Prepared by: Geoffiey W. Neumayr
Deputy Airport Director
Design & Construction -

‘ Attachments -

709

—,




City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 941328

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

Contract No. 10511,41
Program Management Support Services
For -
Airport 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, LLC, 930 N. McKnight Road, St. Louis, MO 63132 (the
“Contractor’ ) and the City and County of San Francisco, a municipal corporation (the “City”), actmg by
and through its Ajrport Commission (the “Commlssxon”)

. Recitals

A, ' The Commission is proceeding with the planning for the Airpoﬁ 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 contracts whlch 1elate 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 REP and upon the recommendation of the Airport Director, the
Commission determined that the Contxactm was the qualified proposer recewmg the highest evaluation
score; and

D. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Phase I of this
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 -

F.  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 I — the Telecommunication Duct Bank Survey and Phase II — 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 Agreemient and certification as to the availability of additional funds by the City
Controller for the Phase Il compensation; and

AIR-500 (4-15} - . ‘Page 1 0f27 Contract No. 10511.41, September 1, 2015
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H. The Contractor represents and warrants that it s quahﬁed to perform the services required by
City undel tlus Agreement; .

" Now, THEREFORE, the parfics 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 o the budget and fiscal provisions of the City’s Charter,
Charges will accrue only after prior written authorization cestified 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
tetminate, 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 ihis Agreement in lieu of appropriations
for new or other agr eements. City budget decisions are subject to the discretion of the Mayox and the
Board of Supe1 visors. 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 Agreénient. Subject to Section I, the term of this Agreement shall be twelve (12)
months, beginning with the first working day following contract cettification.

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 bereto 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 fo 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 I services for the PIDS Project as déscribed in Appendix A only upon express
approval by the Airport Commission, as a modification to this Agreement, and cerlification as to the
availability of funds by the City Controller for the Phase Il compensation. The Commission refains full
discretion to examine alternatives to the PIDS Project, adopt mitigation measures, modify- the Pr 03ect or
decide not to proceed with the Project. If the Commission decides not to proceed with the PIDS Project,
the Phase 1T 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 cannol guarantee that any work under Phase 11 will be available for Contractor to perform.

5 Compensation, Compensation shall be made in. monthly payments on or before the last day of
sach 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 ($2,671,000), Contractor acknowledges and agtees that the Controller will cetify 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 1 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 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 event shall -
City be liable for interest or late charges for any late payments.

6 Guaranteed Maximum Costs. The City’s obligation under this Agreement shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such certification.
Except as may be provided by laws governing emergency procedures, officers and employees of the City
are not authorized to request, and the City is not required to reimburse the Contractor for, Commeodities or
Services beyond the agreed upon contract scope unless the changed scope is anthorized by amendment
and appxoved as required by law. Officers and employees of the City are not authorized to offer or
pxomise, nor is the City required to honor, any offered or promised additional funding in excess of the -
maximum amount of fundmg 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 fornished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique ivoice number, All amounts paid by City
fo 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, consullant or subconsultant who submits a false
claim shall be liable to the City for the statutory penalties set forth in those seetions. A contractor,
subcontractor, supplier, consultant or subconsultant will be deemed to have submitted a false claimi 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 ot approval; (b) knowingly makes,
uses, or causes to be made or used a false record or statement to get a false claim paid or approved by the
City; (¢) conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly’
makes, uses, or causes to be made or used a false record or statement fo conceal, avoid, or decrease an
obligation to pay or transimit woney or property to the City; or (¢) 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 APPLICA_BL’E
10, Taxes
10.1  Payment of any taxes, iuciudiﬁg possessory iﬁterest taxes and California sales and use taxes,

“levied upon or as a result of this Agreement, or the services dehveled pursuant herete, 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, ot use of City property for puvate gain, If such a possessory
interest is created, then the following shall apply:

10.2.1 Con(ract'or, on behalf of itself and any permitted successors and assigns, recognizes and
undexstands that Contractor, and any permitted successors and assigus, may be subject to real property tax
asséssments 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 tazes, 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.
' 1equued by Revenue and Taxation Code section 480.5, as amended fmm 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 permitted successors and assigns
to report any change in ownership to the County Assessor, the State Boatd of Equahzatlon 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 ate
imposed by applicable law.

11 Payment Does Nat 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, atthough the unsatisfactory character of such work, equipment or materials _
may not have been apparent or detected at the -time such payment ias made. Matetials, equipment,
components, or workmanship that do not conform t6 the requirements of this Agreement may be rejected
by City and in such case must be replaced by Contractor withott delay.

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

13, Rcsponsibility‘ for Equipment. City shall not be responsible for any damage to persons ot
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. Independeﬁt Contractor; Payment of Taxés 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
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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 ifs agents, Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,

FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor ot 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 perforins work under this

Agreement, Contractor agrees to maintain and make available to City, upon request and during regular

business hours, accurate books and accounting records demonstrating Contractor’s compliance with this

section. -Should City determine that Contractor, or any agent or employee of Contractor, is not

performing 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,

watrants iminediate remedial action by Contractor, City shall contact Contractor and provide Contractor

in wutmg with the reason for 1equestmg such m1med1ate 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 faxing authority defermine a liability for past services performed by
* Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due witbheld 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 {o the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Confractor shall not be considered an employee of City, Notwithstanding the foregoing,
Contractor agrees to indemnify and save harmless City and its officers, agents and employees from, and,
if requested, shall defend them against any and all claitns, losses, costs, damages, and expenses, including
attorney’s fees, arising from this section, ‘

15, Insurance

15.1 - Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section of
this Agreement, Contractof, 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 Employers’ Liability Limits nof less’
than $1,000,000 each accident, injury, or illness; and

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

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 plOVldC all app 1cable pohcles
for verification of coverage.

152 Commercial General Liability and Commelclal Automobile Llablllfy Insurance policies must be
endorsed to provide:

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

1522 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 whoin 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 réason, 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 c¢laims-made form, Coniractor shall
maintain such coverage continuously 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 coniraél 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+, VIII or higher, that
are authorized to do business in the State of California, and that are satisfactory to City, in form
evidencing all coverages set forth above. Approval of the insurance by City shall not relieve or decrease
Contractot's lability hereunder. :

157 The Workers’ Compensation policy(ies) shall be endorsed with a waiver of subrogation in favor
of the City for all work performed by the Contractor or any Joint Venture Partner, their employees, agents
and subcontractors, :
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15.8  If Contractor or any Joint Venture Parther will use any subcontractor(s) to pi'ovide 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 hatmless City and its officers, agents and
employees from, and, if requested, shall defend them against any and all loss, cost, damags, 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 tetroactive to the date of this Agreement, and except where such
loss, damage, injury, Hability or claim is the result of the active negligence or willful misconduct of City
and is not contributed to by any act of, or by any omission to perform some duty imposed by law or
agreement on Contractor, its subcontractors or either’s agent or employee, The foregoing indemnity shall
include, without limitation, reasonable fees of attorneys, consultants and experts and related costs and
City’s costs of investigating any claims against the City. In addition to Contractor’s obligation to
indemnify City, Contractor. specifically acknowledges and agrees that it has an immediate . and
independent obligation to defend City from any claim which actually or potentially falls within this
indemmnification provision, even if the allegations are or may be groundless, false or fraudulent, which
obligation arises at the time such claim Is tendered to Contractor by City and continues at all times
thereafter, Contractor shall indemnify and hold City harmless from all loss and liability, including
attorneys’ fees, court costs and- all other litigation expenses for any infringement of the patent rights,
copyright, trade secret or any other proprietary right or trademark, and all other intellectual property
claims of any petson 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
Agreerent shall constitote 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. . Liguidated Damages, NOT APPLICABLE
20. Default; Remedies

20.1  Each of the fonowmg shall constitute an event of default (“Event of Default™) under tlns
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 Infmmatton of City 57. Protection of Private Information
30. Ass1gnment o : :

20.1.2 Contractor fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a peuod of ten (10) days after written notice
of an Event of Default fiom 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 bankruptey or for liquidation or to take advantage of any bankruptey, insolvency.or
other debtors’ relief law of any jurisdiction, (c) makes an assigninent 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 pxopel ty or {e) takes actlon for the purpose of any of
the foregoing. : .

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

20,2  On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
perforiance 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 incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law, City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Contraclor pursuant fo the terms of this Agreement or any other agreement,

203 All remedies pxowded for in this Agreement may be exercised md1v1dually or in combination
with any other remedy- available under this Agxeement 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, Terntination for Convenience

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

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. All
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 servxces and othel work under this Agreement on the
date(s) and in the manner specified by City. .

2122 Not placing any further orders or subcontracts for materials, services, equipment or other
items, '

21.2.3 * Terminating all existing ordexs 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 assigoment, City shall have the right, in its sole
discretion, to settle or pay any or all claims arising out of the terminaﬁon of such orders and subcontracts.

21.2.5 Subject to Clty s approval, settling all outstandmg habxlmes and all claims arising out of
~ the termination of orders and subcontracts.

21.2.6 Completing performance of any sexvmes ot work that Cxty designates fo be completed
prior to the date of termination speclﬂed by City.

21.2.7 Takmg such action as may be necessaty, or as the City may direct, for the protection and
preservation of any pr operty related to this Agneement which is in the possession of Coxmactor and in
which City has or may acquire an interest.

213 Within 30 days after the specified terimination date, Contlactox shall submit to Cxty an invoice,
wluch shall set forth each of the followmg 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 [0% of Contractor’s direcl costs for services or other work., Any overhead
allowance shall be separately itemized. Contractor may also recover the reasobable 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 satisfaction of
City, that Confractor would have made a profit had all sexvices and other work under this' Agreement been
completed, and provided further, that the profit allowed shall in no évent exceed 5% of such cost,

21.3.3 The reasonable cost to Contractor of handling material or equipment returned to the
vendot, delivered to the City or otherwise dlsposed of as du ected by the City,

) 2134 A deduction for the cost of materials to be retained by Contractor, amounts realized from
the sale of materials and not otherwise recovered by or credited to City, and any other appxopx fate credits
to Caty against the cost of the services or other work,

214 Inno event shall City be liable for costs incurred by Contractor or any of its subcontractors after
the termination date specified by City, except for those costs specifically enumerated and described in the
immediately preceding subsection (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).

AIR-500 (4-15) Page 9 of 27 Contract No, 10511.41, Sepfember [, 2015

718



21.5  Inarriving at the amount due to Contractor under this Section, City iay 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 between the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirements of this Agr eement,

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

22. Riglits and Duties upon Termination or Eipiration. “This Section and the foliowing Sgctions
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

{1, 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 Consequenttal 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' termn specified in Section 2, this Agreement shall terminate and be of no fuither 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.

123, Conflict of Interest. Thiough its execution of this Agreement, Contractor acknowledges that it is

familiar with the provision of Section 15.103 of the City’s Chaster, Article III, 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 ewned 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 fo Contractor shall be held
in confidence and used only in performance of the Agreement. Contractor shall exercise the same

~ AIR-500 {4-15) Page 10 of 27 Contract No. 1051141, September 1, 2015

719



standald 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
- Désign & Construction
San Francisco Iuternational Airport
P. 0. Box 8097
San Francisco, California 94128
Email: ryan.kuss@flysfo.com.
FAX: 650-821-7799

To Contractor;  Wendy Wilke
© Principal
Faith Group, LLC
930 N, McKnight
St, Louis, MO 63132
‘Email; wendy@faithgrouplle.coin
FAX: 314 991-2268

Either party may change the address to which notice is to be sent by giving writlen notice thereof
to the othef party, If e-imail 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 Subconhactols, in drawings, plans,
specifications, bluepiints; studies, reports, memoranda, computation sheets, computel files and media or
other documerits prepared by Coniractor or its subcontractors in connection with services to be performed

- under this Agreement, shall become the property of and will be transmitted fo City. However, Contiactor
may retain and use copies for reference and as documentation of its experience and capabilities.

271, Works for Hire., If, in connection with setvices perforimed 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 authoxslnp shall be works for hite 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
woiks created by Contraclor or its subcontractors under this Agreement aré 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 referehce and as documeéntation of its
e\pel ience aid capabilities,
. .

28. Audlt and Inspection of Records. Contraclor agl ees to maintain and make avaxlable {o the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreeiment, Contractor will permit City to audit, examine and make excerpts and transcripts from such
books arid 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 furided 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 malter of this Agreement shall have the same rights conferred upon City by this Section.

29, Subeontracting, 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 piovision shall confer no ugh!s on any mn ty and shall be null and void.

-30. Assignment, The séivices 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 ternis, covenants, or provisions hereof by the other
party at the time designated, shall not be a waiver of any such default or right to which-the party is
entitled, nor shall it in any way affect the right of the party to enforce such.provisions thereafler. -

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 Ciiminal History in Hiring and Employment Decisions,”
of the San Francisco Administrative Code (Chapter 12T), ihicluding the remedies provided, and
implementing regulations, as may be amended from time to timé. 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 wwwisfgov.org/olse/feco,” A p‘uti'\l listing of some of
Contractor’s obligations under Chapter 12T is set forth in this Section, Contractor is 1equued to comply
with all of the applicable provisions of 12T, mespectlve 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 emplayment is or would be in whole or in substantial part physnmlly located in the
City and County of San Francisco, which excludes Airport propeérty.

32.2.1 Applicants or employees who would be or are performing work in futlherance of this
Agréement may be required to be screened by the U.S. Department of Homeland Security for security
badging. A rejection by the U.S, Départinent of Homeland Security of an applicant’s or eniployee's

_security badging application, and the resulling 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
obhg,allons in tlus subsection shall constitute a material breach of this Agxeemem :

324 Contlactm or Subcontractor shall not inquire about, require dlsclosmc 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 undexgomg an active pending.
criminal investigation or trial that has not yet been resolved; (2) participation in or completion of a
diversion or a deferral of judgment program; (3) a Conviction that has been judicially dismissed,

expunged, voided, invalidated, of 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 infiaction,

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, unresolved 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 advertiseients 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 2 manner consistent with the requirements of Chapter 12T, :

32.7  Contractor and Subcontractors shall post the notice prepared by the Office of Labor Standards
Eunforcement (OLSE), available on OLSE’s website, in a conspicuous place at every workplace, job sile,
or other location under the Contractor or Subcontractor’s control al 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 Janguage spoken by. al least 5% of the employees at the workplace, job site, o other
location at which it is posted. ,

328  Contractor understands and agrees that if it fails to comply with the requirements of Chapter (2T,
. the City shali have the right fo pursue any rights or remedies available under Chapter 12T, including but

. not limited to, a penally of $50 for a second violation and $100 for a subsequent violation for each .
employee apphcam or other person as to whom a violation occurred or continued, telmmatmn or
suspension in whole or in part of this Agreement,

33. Local Business Enterprise Utilization; Lignidated Damages

331 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 Ordinance
is a material breach of Contractor’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 othenwise available at law or in equity
which remedies shall' be cumulative unless this Agreement expressly provides that any remiedy is
- exclusive, In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiting equal opportunity in contracting, including subcontracting,

332  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 Hable 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 Moniforing Division (“CMD™) or
any other public official authorized to enforce the LBE Ordinance (separately and collectively, the
“Diregtor of CMD”) may also impose other sanctions against Contiactor authorized in the LBE
Ordinance, including declaring the Contractor o 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 Ditector of the CMD shall be
payable to City upon demand. Contractor further acknowledges and agrees that any liguidated 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 Requn'ement Goals. The LBE subcontracting participation goal for this
contract is eighteen percent (18%)." Contractor shall fulfill the subcontracting commitiment 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 fo 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 http://www.sfgov.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 1mplementmg .
' 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 subconfractor 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
subtontractor 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 vse the LBE subcontractor- -

as specified in the bid or proposal, unless Contractor received advance approval fiom the Director of
CMD and contract awarding authority fo substitute subconmtractors or to otherwise modify the
commitiments 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
subcantractor's cotpliance 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 upor request,

33,24 Payment of Subcontyactors. Contractor shall pay its subcontractors within three
working days after receiving paynient.from the City unless Contractor notifies the Director of CMD in
avriting within ten (10) working days prior to receiving payinent from the City that thete is a bona fide
dispute between Contractor and its subconfractor and the Direcior waives the ihree-day payment
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requirement, in which case Contractor may withbold 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.

333 LBEUTS, The Controller is not authotized 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 e‘{plained to CMD's satisfaction,
Controller may withhold 20% of the payment due pursuant to the invoice until Confractor enters the
information info LBEUTS. :

34, Nondiserimination; 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 organizatiosis, 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), ot association with members of such protected classes, or in retaliation for
. opposmon fo d:scnmmat(on against such classes. A :

342  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Puschasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obhgatxons in this subsection shall constitute a material breach of
this Agreement,

343 Nomliscrimiuation 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 pattners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been repistered 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 Flanmsco
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 forn by the San Flanmsco Contract Monitoring
Division.

34.5 Inéorporation‘-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 12C.3(g) of the San Francisco Administrative Code, a

penalty of $50 for each person for each calendar day during which such person was discriminated against
" in violation of the provisions of this Agreement may be assessed against Contractor and/or deducted from
any payments due Contractor,

35, MacBride Principles—Northern Ireland, Pursuant to San Francisco Administrative Code,
§12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
‘business with cotporations 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, puichase,
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. Contiactor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful maaufacture, 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 assigus will be deemed a material breach of this
Agreement, ‘

38.  Resource Conservation, Chapter S of the San Francisco Environment Code'(“Resource
Conservation™) is incorporated in this Agreement by reference. Failure by Contractor to comply with any
of the applicable requirements of Chapter 5 will be deemed a material breach of confract,

39. Compliance with Aniericans with Disabilities Act, Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entily to the public, whether directly or through a contractor, must be accessible to the disabled public.
Coniractor shall provide the services specified in this Agreement in a mannet 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, sliall be open to inspection immediately: after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person o1 organization’s net
worth or ofher proprietary financial data submitted for qualification for a contract or other benefit unil
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 manner set forth it §§12L.4 and 12L.5 of the Administrative .
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the imanner set forih in §12L.6 of the Administrative Code. The Contractor
acknowledges that its mater fal failure to coniply with any of the provisions of this paragtaph shall
constitute a material breachi of this Agreement. The Contractor further ackiowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement
pat nally or in its entirety.

42, Limitations on Confributions, Thr ough execution of this Agreement, Coritractor dcknowledges:
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 setvices, for the furnishing
of dny material, supplies or equxpment for the sale or lease-of any land or building, or for a grant, loan or
loan guaraitee, fiom 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 comimiftee 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 thie 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 Contractoi’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; s any person with ati ownersShip interést 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, Add1tlonally, Contractor acknowledges that Contractor must inform each of
the’ peisons desctibed in the.preceding senténce of the prohibitions contalned iri Section 1.126,

Contractor funher agrees to provide fo City the names of each person, entily or conimittee descubed
above.

43, Re',quiriug*Mininium 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 (MCQ), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules: The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated in this Agreeient 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,sfoov.orglolse/meo . A paltial listing of seme of Contractor's obligations under the MCO s sef
forth in this Section. Contractor is required to comply with all the provisions of the MCO, irrespective of
the llstmg of obllg’tuous in this Section.

43.2 The MCO requires Coniractor to pay Contractor's einployees a minimum hourly gross

: compensatlon 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 subcontiact entered into by Contractor shall require the subcoitractor to
comply with the requiremerits of the MCO and shall contain ¢ontractual 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 purstie any of the remedies set forth in {his Sec(xon ‘against
Contractor,
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43,3 -Contractor shall not take adverse action or otherwise discriminate against an employee or other
person for the exercise or attempled exercise of rights under the MCO.  Such actions, if taken within
ninety (90) days of the exércise or atfempted exercise of such rights, will be rebutfably presumed to be
retaliation prohibited by the MCO,

434 . Confractor shall maintain employee and payroll records as required by the MCO. If Contractor

fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage required
under State law.

435 The Cxty is authorized to inspect Conuactm s jOb sites and conduet interviews with employees
and condut audits of Contractor. .

43,6 Contractor's commitment to provide the Minimum Conipensation is a material elemesit of the
City's consideration for this Agreemient. The Cily in its sole discretion shall determine whether such a
breach has oceurred. 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 liguidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will-incur for Contractor's noncomphance
The mocprhnpg governing the assessment of Irquldafed damages shall be those set forth in Section

12P.6.2 of Chapter 12P. -

43.7  Conlractor 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 confract, and under applicable law. If, within 30 days after
receiving written notice of a breach of (his Agreement for violating the MCO, Contractor fails to cure
such breach.or, if such breach cannot reasonably be-cured within such period of 30 days, Contractor fails
to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in co’mbination with any oflier rights or remedies available to the Cily.

43,8  Contractor represents and warrants that it is not an enmy 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, Requmng Health Beneﬁts for Covered Employees.

44,1  Contractor agrees to comply fully thh and be bound by '111 of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Adminisirative 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.sfzov.org/olse . Capitalized terms used in this Section and not defined in this Agreement
shall have the meanings assigned fo such terms in Chapter 12Q.
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442 For each Covered Employeé, Contractor shall provide the appllopriate 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,

443  Notwithstanding the above, if the Contractor is a small business as defined in Secnon 12Q. 3(e) of
the HCAOQ, it shall have no obligation to comply with part (a) above.

444  Contractor's failure to comply with the HCAO- sha Il constitute a material breach of this
agreement, City shall notify Contractor if such a breach has occurred. If; within 30 days after receiving -
- City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
-breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
cominence efforts fo cure within such period, or thereafter fails diligently fo pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5()(1-6). Each
of these remedies shall be exercisable individually or in combmat;on with any other rights or remedies
available to City.

44,5  Any Subcontract entexed into by Contractor shall require the Subcontiactor to comply with the
requirements of the HCAO and shall contain contractual obligations substantially the same as those set
forth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subconiract, 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 patticipating
in proceedings related to the HCAO, or for seeking fo asselt or enforce any rights under the HCAO by
any lawful means,

44,7  Conlractor repr esen‘rs and warrants that it is not an entity that was set up, or is bemg used, for the
purpose of evading the intent of the HCAO, .

44,8  Contractor shall maii\tain employee and payroll records in compliance with the California Labor
Code and Industrial Welfare Comunission orders, including the number of homs each employee has
worked on the City Contract,

_ 44.9 Conttactox shall keep itself informed of the current 1equnements of the HCAO.

44,10 Conuactox shall plovxde reports to the City in accordance with ‘any reporting standards
promulgated by the City under the HCAO, includmg reports on Subcontractors and Subtenams, as
applicable.

-44.11  Contractor shail provide City with access to records pertaining to compliance with HCAO after
receiving a written request from City to do so and being plOVlded 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 HCAO,
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44.13  City may conduct random audits of Contractor to ascerlain” its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

44.14  If Contractor is exempt from the HCAO when this Agreenient is executed.because its amount is
fess than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO, This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

45, First Source Hiring Program, This. Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (entitled “First Source Hiri ing
Program™). Contraclor agrees {o participate and comply with the provisions of the First Source’ Hiring
Program. As part of the Contractor’s Agreetent 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 miain
contact for the First Source Hiring Program. For more information regarding First Sotwce Hiring
Program, please go to: http://www, warkforcedevetopmentsf.ore/

45.1  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 app]y 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 def‘ ned in this Agreement shall have tlie
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 tio years training or spemﬁc o

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 'wallable Entry -
Level Position specified by the Contractor,

452  Pirst Source Hiring Goals.
45.2.1 Over the life of the Agreemenit, 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:

Minimum Number of Trainees
to be Hired (over the life of the contract)
$0 —$499,999 - ' 0 '
$500,000 — $899,999
$900,000 - $1,999,999
$2,000,000 — 34,999,999
$5,000,000 — $7,999,999 .
$8,000,000 — $10,999,999
$11,000,000 —$13,999,992
(> = $14M, for each additional $3 1mlhon in Contractor fees, add one additional Trainee)

Contractor Fee Schedule

OV | B ] L DD |
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452.2 Contractor may decline fo hire a Trainee if the Conttactor considers the Trainee in good
faith and deems the Tralnee is not quahf ied. 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 ba51s for at feast 12 months or on
part-time basis for 24 months.

4524 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 may count toward the total number of Trainees
hited,

45,3  Procedures.

~453.1 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 mfozmanon on Entry 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 still meet with the First Source Hiring Program and present a workforce plan of
good faith efforts towards the First Source Hiring Goals,

4532 Contractors are required to notify the Firs! Somce Hiring Program of all available Entry
Level Positions.

. 453.3 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 recor ds supporting good faith efforts toward
the First Source Hiring Programn,

45,4  As-Needed Contracts. Contractors awarded As-Needed contracts shail follow the provisions of
the First Soutrce Hiring Program. However, the First Source Hiring Goals will not be. based on each
individual Contract Service Order (CSO) 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 annc:sco Administrative Code Chapter 83, '

46, thlbmon on Political Actmty with City Funds. In accordance with San Flancxsco
Administrative Code Chaptet 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor agrees fo-comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated 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 Agresment, and (ii)
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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 nse of profit as a violation of this section.

47, Preservative-treated Wood Containing Arsenic. Contractor may not purchase preservative-

_treated wood products containing arsenic in the performance of this Agreement unless an exemption from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Enviromnent 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, incliding, but not limited to, chromated copper arsenate preservative, -
ammoniacal copper zihc arsenate preservative, or ammoniacal copper arsenate preservative. Contractor
may purchase preservative-treated wood products on the list of envuonmentally preferable alternatives
prepared and adopted by the Departiment 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
Tacilities that are partially ot 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, modification, supplement or change order that would result in a cumulative increase of the -
original amount of this Agreement by more than 20% (CMD Contract Modification Form 10).

49, Administrafive Rcme’dy for Agreement Interpretation,

491  Negotiation; Alternative Dispute Resolution. The parties will altempt 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 dispufe or coritroversy notwithstanding, Contractor shall proceed
diligently with the performance of its obligations under this Agteement 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 alternative dispute resolution process. Nelther par ty will be entitled to legal fees or
costs for matters resolved under this sectlon

49,2 Government Code Claims, No suit for money or damages imay 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 performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
formation, interpretation and performance of this Agreement shall be in San Francisco.

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

52,  Lntire Agreement, This contract sets forth the entire Agreement between the parties, and’
supersedes all other oral or written provisions, This contract may be medified only as provided in Section
48, “Modification of Agreement.”

AIR-500 (4-15) - Page22of27  Contract No, 10511.41, September 1, 2015

731



53, Compliance with Laws, Contractor shall keep- itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such focal codes, o:dmauces and
‘egulat(ons and all applicable laws as they may be amended from time to time.

54, Services Provided by Attorueys. Any services to be plovided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney, No invoices for services provided by
law firms or attorneys, including, without limitation, as subconiractors 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 atiy provision of this Agreement to any particular facts or
circnstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this A’greement 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 pames 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 xequinement’s of Section 12M.2 of this Chapter shall be a material breach of the Contract,
In such an event, in addition to any other remedies available to it under equity or law, the City' may
terminate the Contract, bring a false claim action against the Contractor pmsuant to Chapter 6 or Chapter
21 of the Administrative Code, or debar the Contractor, . p

58. Graffiti Removal. Intentionally emitted.

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 Agreetment by reference and made a part
of this Agreement as though fully set forth. This provision is a material term of this Agreement. By
entering into this Agreement, Contractor agrees that if it breaches this provision, City will suffer actual
damages that will be impractical or extremely difficult to determine; further, Contractor agrees that the
sum of one hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200)
liquidated damages for the second breach-in the same year, and five hundred dollars ($500) liquidated
damages for subsequent breaches in the same year is reasonable estimate of the damage that City will
incur based on the violation, established in light of the circumstances existing at the time this Agreement
vas 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

61. Cooperative Dr di‘tlng This Agreement has been drafted through a coopexatlve effort of both
parties, and both parties bave had an opportunity to have the Agreement reviewed and revised by legal
counse!, No party shall be considered the drafter of this Agreement, and no presumption or tule that an
ambiguity shall be construed against the party drafhng thie 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
Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD desigus, and copyrighted publications. All
proposers, bidders, contractors, fenants, permiitees, and others doing business with or at the Airport
(including subcontractors and subtenants) may not use the Airport intellectual propexty, or any intetlectual
- property confusingly similar to the Airport intellectual properly, without the Alrport Director’s prior
consent,

64, Laboy 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
Alrport’s Labor Peace / Card Check Rule, adopted on Februaty 1, 2000, pursuant to Airport Commission
‘Resolution No. 00-0049 (the “Labor Peace / Card Check Rule”). Capitalized terms not defined in this
provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Contractor shall, atnong 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 Jess than thirty (30) days prior to the modification of this Agreement, Contractor
shall provide notice by mail fo any Labor Organization or federation of labor organizations which have
registered with the Airport Director ot his / her designee (registered {abor 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 léss than thirty (30) days prior to entering into any Subcontract,
Contractor shall provide notice to .all registered Labor Organizations that Contractor is seeking to enter
into .such Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor
performing setvices 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
viclated 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,
. successots in interest, and assigns, as patt of the consideration hereof, does hereby covenant and agtee
that Contractor shall maintain and operate the Alrport 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 Depariment of
Transpostation — 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 Airporl, 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 Alrport 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 ot 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 VT 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. Coniractor agrees to include the above statements in any
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ubsequent contract that it enters into with subcontractors and cause those agreements to similarly include
the statements, and cause those businesses to mclude the statements in further agreements..

Failure by the confractor fo comply with the requirements of this section is a material breach of this
contract, which may result in the ter mlmnon of thls 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 Bmployment and Quality Standards (EQS) office oversees the Airporl's Quality
Standards Program (QSP) which is applicable to Service Providers at the Airport whose employees are
involved in perforiming services that have an impact on Airport security and safety. More information
- may be found at: http:/wvivw.flysfo. comlabou(~sf0/the organization/rules-and-regulations . EQS may be
contacted at (650) 821-1003,

67. Non-Disclosure Agreement. This Plogn am involves exposure to Sensitive Secuuty Information,
governed and protected nnder 49 CFR Part 1520, the Contractor must be prepared and willing to sign a
non-disclosure agreement ‘with the City and Counfy of San Francisco prior to ¢ontract award and
subsequently as additional Contractor team membeis are assigned to this Program. Non-disclosure
‘agreements must be signed by an 'mthouzed representative of the Confractor’s firm, and individual non-
disclosure agresments must e sigined by each individual who will be assigned to the \Jcmxact{).’s team
during the life of the Program. '
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IN WITNESS WHEREOF, the parties hereto have e\:ecuted this Agreement on the day first mentioned

above.

CITY CONTRACTOR

AIRPORT COMMISSION : .
CITY AND COUNTY OF ‘By signing this Agreement, I certify that [ comply

SAN FRANCIS CO

o »A‘ ) / [ .
7"
Jol i'/u'a“'n, “Airport Ditector

By:

A"ttest:

\& 4 Ml ., oy ./Lv-{“t

- w)*‘v/ Lo U P R EALTE
Jeau Cimamattl Seoretary
Adrport Commission

A

15 -1 3D

Adopted on: September 1, 2015

Resolution No:

Approved as to Form:

Dennis J, Hetrera
City Attorney

By _
eather Wolnick
‘Deputy City Aftorney

with the requireinents of the Minimum
Coripensation 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
stateinent 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.

Lo ) Vs - '*A
,/, A f .

AL L, f el KA

Authm ized Signature
{

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 D Numbex
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_Appendices

As ‘Services to be provided by Contractor

B: Calculation of Charges

C Strategic Plan

D: Parinering Requirements

E: First Source Hiring Agreement

F: Non-Disclosure Application, Corporations

G: 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 it the Agreement made on September 1,
2015 between the City and County. of San Francisco, acting by and through its Airport Commission
(“Comunission”), and Faith Group, LLC (“Contractor”) to provide Program1 Management Support
Servites (“PMSS”) for Confract No. 10511.41 — Alrpott Security Infrastructure Program (“Program”) for

ree &

the San Francisco Internationat AllpOI[ { AilpOl[ ).

Undet the direction of the Airport Project Manager, Contractor will provide overall management expertise
and oversight of the Program and each security initiative Project (“onlect”) mcluded in the Program
thxoughout the Program lifecycle. o ) .

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 followmg descnpt&on of services is’ as complehensxve as possible at the outset of the P1og1am.
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 tnay be required at any time throughout the Program and each Project. Dming
the contract, all work to be performed by Contractor will either be included in 2 description of servrces
below or in mutually-agreed- upon, contract modifications.

The Program includes the following Projects:

1. Access Control System Migration, The Airport cursently utilizes two access control systems:
MDI SAFEnet and Lenel OnGuard. This project will decommissien all MDI access portals and -
convert to the Lenel OnGuard product, resulting in a singular campus-wide access controf
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 cametas
Alrport-wide in areas of known deficiency as well as replace of all legacy analog cameras with
the new IP based system.

3. Perimeter Intrusion Détection System (PIDS). This project would enhance securily 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

l

Appendix A :
Services to be provlded by Connactor Page | of 11 Contract 10511.41, September 1, 2015

137



suppott 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 tequired by the San Francisco Planning Departinent, 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 I - Field Surveys,

e Phase II includes Task Il — Master Security Infrastructure Test Plau (M’I‘P) Task -
Overall Program-Level Management Sexvxces, and Task IV — Proj ect Level Management
Support 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
envirommental review under CEQA is complete; the Commission determines to proceed with the
PIDS Project by Resolution; and the Commission authorizes the PIDS Project Phase II 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, elevatoxs, conveyors,
etc.) monitored by the currently instalied Monitor Dynamics Incorporated security access control.
system, including supporting infiastructure and life safety components within the Airport’s
property boundary lines, Contractor will also performn a physical inspection and audit of rooms
secured by cipber 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 jnformation 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 litited to doors, gates, exit portals, checkpoints and

turnstiles. The locations with estimated number of access points to be mspected are as.
follows:

a. International Terminal Central:
1) Access Pomts (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 (Doars, duress alaims, any entty 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 monitored) - 200 :

1) Special Systems Roomns ~ 15
2) Other (Mechanical/Electrical) — 40

d. Selected locations within Domestic Terminal, garages, outlying aveas, doors with cipher
lock (To be identified by Airport) - 200 -

2. Site survey of selected doors with Air pmt Fire Marshall to develop a data base of access
points of doors requiting 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 copditions, 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, Contractor will update existing
drawings, input cutrent data into AIRPORT telecommunication database and place utility locators in
the field per AIRPORT standards. : .

1L 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 diiven,
activation phase document used for the commissioning and user accepfance of all technology
infrastructure and systems for all Projects. Contractor is responsible fm reporting.on the status of
MTP during the commissioning. .
11 OVERALL PROGRAM-LEVEL MANAGEMENT SERVICES:
A, PROGRAM COORDINATION
Contractor will provide program coordination services in the following manner:
1. Assist Airport staff with Program and Project coordination and development efforts with
related Airport Security Contiactors, Airposrt operations, airlines, agencles, Stakeholder

Engagement Teams (SETs) and other stakeholders, as’r’equired and directed by the Airport.

2, Coordinate, lead, and document appropriate weekly ngram/?m;ect meetmgs tluoughout
each phase of the Ploglam/PrOJect lifecycle. '

Appendix A : » .
Services to be provided by Contractor - Page 3 of 11 Confract 10511.41, September 1, 2015

739



10.

Coordinate and document stakeholder programming and design review input.

Coordinate P1 oject work with all ongoing Airport activities, mcludmg but not limited, to the
concurrent Terminal | Program projects and other adjacent or coordinated Projects.

Implement and’ suppott an Action Ttem system fo track key Program/Project activities and

_provided to Airport as requested.

Develop and monitor a 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, envuonmental issues, off-hours woxk utility cutovers and associated

’ acnvmes

.- Coordinate any hazardous material survey, repor tmg and abatement work to ensure Airport

compliance with appropr late entmes

Provide technology gmdelmes, ovemght coordination, and review for the development of
the MTP,

Adhere to Airport risk managetment 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 management 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. i

Utifize systems that are compatible with current Airport Project control software, These
include, but are not to be limited to, Primavera P6 EPPM (scheduling), CIP Planner (Program
financial planning), OpenText eDocs (document control), Turner EDocs (close-out
documentation), Microsoft Outlook (email), AutoCAD, and Revit.

Perforin monthly data entry into Unifier 1o ensure that real-time data is readily available.
Contractor will perform quality control to reduce input exror, thus enhancing consistency and
accuracy in the reporting of all information,

Allow for Project contractors, pianners, designers and builders to uniformly exchange
information relating to budget, costs, estimates, risk, and schedule using the Stakeholder
Engagement Process. :

Produce reports and deliverables 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 followin 2

Appendix A

- Services to be provided by Contractor ’ Pape 4 of 11 Contract 10511.41, September 1, 2015

740



a,

h.

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 wiil
report on its progress and any problems it performing the ka of which Contractor
becomes aware, - :

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 fo Airport Security Contractors, planners, designers and builders, and
Ajrport 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 1ecove1y recominendations on a monthly '
basis and anticipated schedule phases

A monthly cash flow and uend reports and additional reports as may be 1equested by the
Adrport.

Anticipate and report all potential Piogram and Project risks and issues. Provide cost
recovery- lecommendatmns on a monthly basis.

Report on quality assurance and quallty control processes and how these are being
engaged on a monthly basis.

As requested by the Arport, 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.

A monthly safety n:eport.

. 6. Assist the Airport Project Managet with presentations to alt stakeholders.

C. PROGRAM SCHEDULING SERVICES

Contractor will support Alrport Program and Project scheduling and analyses in.the following
. manner:

I, 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 divected by the
Airport and will include, at a minimmn, the following activities: duration and timing for
permitling, timing to. 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 performmance,
shows major milestones, including contractual milestones, deliveries, and other major
Program phases. 1t may also show milestones that interface with other Programs within
the Program or adjoining Programs.

b. The Level 2, or Intermediate 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, contractually required deliveries of
critical Jong lead items, hardwate, software, and performance requirements.

. ¢. 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
coordmatlon of those schedules with other Airport Programs,

3. Identify and analyze dependencies, controls, and interfaces among uuhty Programs, with
' othier Alrport 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
-during all Program phases as directed by the Airport Program Manager.,

D, PROGRAM BUDGET AND ESTIMATING SERVICES

Contractor will suppont Airport financial anaiyses by performing the followmg

1. Prepate and review Program and Project hard and soft cost budget estimates, resulting-in tlle
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
COJIStl aints,

3, Provide Program and Project level cost and trend management setvices,

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

5. Establish, review, and support An port staff in makmg appropriate budgetary contingencies
- and 1ev16wmg Program and Project risks. :

6. Provide budget and funding :epot“t services, documemmg sources of funds and cash flow
projections for the Pr o am 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 réview lifecycle costs including operations and maintenance costs.
9. Prepare and review cost benefit analyses,
10. Recongile the Program and each Project scope with appropriated budgets.

11. Prepare preliminary estimates of constr ucuon 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 mtegnated accessible electronic format in a
.reirievable system as dnected by the Airport,

2. Maintain status logs of Program documents: such as de51gn activities- and status, requests for
infor mation, submittals, substitution requests, ete.

3. Develdp 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 Aupont Strategic Plan which will be provided by
Airport Aviation Security.

4

G. PARTNERING

Contractor will participate in and provide for formal Par tnering facilitation. Refer to Appendix D,
Paxmermg Requn ements, of this Agreement,

3 STAK_EHOLDER 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.Airportconstiuction. comm’ :

IV. I’ROJECT—LEVEL MANAGDML‘NT SUPPORT SERVICES:
A, PROJECT PROGRAMMING PHASE
The intent of the Programming Phase of each Project is to 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, Coritractor will:
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1. Provide Plogxam~leve1 oversight, coozdmahon, and review in all aspects of each PlO_]eCt
progt ammmg effort.

2. Ensure information is accurately assembled from the Airport Security Consultant and
. designer for each Project into a comprehensive natrative report to be used as the Basis of
Design, which wﬂl include, but is not limited to: :

a. - Project Description:

1) A comprehensive nauatwe of the scope of work and progranuning requitenients for
“the Project; Requirements will incorporate input from the Stakeholder Engagement
Process, which will be led and codrdinated 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 mclude but is not limited fo:

1} “Identification of preliminaly architectural, engineering, security and speecial 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 modeis based on the proposed Basxs of Des:gn

3. Reconcile the Program and each iject with the Al pmt’s budget. Advise the Alrpoﬂ if the
Programn and/ot Project budget are not in compliance and recommend potemlal solutions.

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

5. ldentify, analyze and conform to the requirements of govemmental and private authorities
having jurisdiction to approve the design of the Project and participate in consultations with
such authorities.

B, PROJECT DESIGN PHASE

The Desngn Phase for each Project commences upon the completxon and apploval of
programming phase. As part of the DeSIgn Phase, Contractor will: -

{. Provide admir}istration and ovemight of the Project’s design team, - o :

Appendx\ A : '
Services to be provided by Contractor Page § of 11 Contract 10511.41, September 1, 2015

144



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, momtm design progress and dehverables, and recommend
cotrective action when required. - :

4. Review construction documents for construetability, impact to Airport operations, and
consistency with the Program and/or Project schedule, Provide 1ep01 ts at each stage of the
process including 50%, 90% and 100% d:awmgs

5. Coordinate proposed design elements and phasing in conjuziction with all components of the
Program and all other affected Alrport activities and stakeholders.

6. Supporfthe Airport’s bidding process for construction contract(s).

7. Coordinate and review with the designer and builder regarding testing proced{lres and
 documentation as identified in the MTP.

C. PROJECT CONSTRUCTION PHASE

Contractor will act as the Constmctxon Manager for all construction actmtxes for each Project. As
part-of the Construction Phase, Contr actor will;

1. Provide management, administration and oversight of the Project construction coniract.

2. Perform as the Construction Madager during the entire Project lifecycle. At a minimum,
~ Contractor will provide the following constru_ction marnagement services:

a. Establish a job specific safety program with the builder(s) and provide competent safety
professional(s) to enforce jobsite safety.

b. Review COHStl uction work and phasing plans and make lecommendatlons to minimize
disruption o Airport operations,

c. Ensuxe construction activities/shutdowns/closures aré propexly 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. Ensm‘e that the builder has scheduled all formal code inspections with the Airport’s
Building Inspection and -Cods Enforcement (BICE) Division once a pre-inspection has
been performed with the builder, Prior to the format 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 wilf 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
cotrects all non-conforming or otherwise deficlent 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.

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, Contlacton will maintain a log of all submittals.

k. Identify pxoblems encountered in accomplishing the construction wmk and recommend
appropriate action to the Airport in order to resolve pxoblems 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 Alirport Commission. Contractor will coordinate and/or procure the services

- of certified testing laborataries 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
ligquire’addiﬁonal testing based on final code requirements and interpretation,

m. Maintain a log of any requests for information and manage responses for approval by the
Alrport Project Manager and/or the Englneer-of-Record.

n. Review progress pay requests for accuracy and recommend approval. Contractor will

prepate all supporting documentation for progress pay requests, including but not limited

- to, certified payroll tracking forms. All payment documentatmn wxll utilize Airport
standard templates

o. Review builder reports, as-built drawings, and other consnuctlon documentatxon and
etisure 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 fequirements, cettified payroll, fabor 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 facitity and its systems, As part of
the Activation Phase, Contractor will (if applicable):

I Assemble the Activation SETs to facilitate and coordinate the activation activities priot to the
completion of constryction, :

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, opexated
and maintained to meet the Project’s requirements.

" 4, Coordinate the various entities requiled fo successquy'implement the Activation Plan

mcmamg representatives from fhe Airport, ammes SETs, TSA, designers, builders, etc.
E. PROJECT COMMISSIONING PHASE

Commissioning is the process of verifying and documenting that all systems and assemblies are
planned, designed, installed, tested, operated, and maintained to meet the Airport’s Project
requivements. This process uses planning, documentation, and verificafion 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. ‘Coordinat.e and conduct final’ iﬁspections prior to Project acceptance, and adsinister
.acceptance procedurés and tests for each phase of the Project per the MTP,

2. Review and repott on progress of training or operation and maintenatice of new systemns as
required by the Airport and/or individual Project specifications.

F. PROJECT CLOSEOUT PHASE

Closeout will commence at the completion of Activation and Commissioning, As part of the
Closeout Phase, Contractor will:

1. Suppmt closeout activities for each security project under this program, AH plocedwes and
_ documentation will uuhze Airport standards for the closeout process.

2. Suppm“t 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 1,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(“Comnission”), and Faith Grounp LLC (“Contractor”) providing for Program Management Support
Services for Coniract No. 10511.41- Airport Security Infrastructure Program at the San Flancmco
International Airport (“Airport™). :

1. General

1.1 Compensation for complete and satisfactory performance of the sgrvicés 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 requited 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 undet this Agreement will be on a time and materials basis,
Such compensatlon 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

Regulazzons, 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 thitty (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 include 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 pe&foxmed in conformance with procedures approved by the
Commission.

2.2.1  Such invoices will segregate current costs from previously invoiced costs.
222  Costs for ind ividual labor will be segregated by task and subtasks, if any.

223 Notwithstanding the above, in no case will Contractor invoice include costs which
Airport 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 supported and (jii) in compliance with generally accepted accounting principles.

2.4 Contractor will also certify, for each invoice, that (i) the hourly rates for direct labor, whether for
Contractor or its subcontractor(s), to be reimbursed under this Agreement are not in excess of the-
actual hourly rates in effect for Contractor or subcontractor employees engaged in the
performance of services under this Agreement al that time, and (1i) that such houtly rates are in
conformance with the Agreement, ’

2.5 The fee for Contractor and any of its subcontracfors 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 matetial non-compliance with any of the provisions of -
this Agreement, including, but not limited to, the requirements. imposed upon Contractor in
Article 15, Tnsurance, 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 Airpott as follows:

By US mail: Ryan Kuss
Airport Project Manager . .
Design & Construction
Airport Commission Building
San Francisco International Afvport
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, McDoinell Road, 2* Floor
San Francisco, CA 94128

3. Direct Salary Rate and Dircct 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 multiple Projects will be paid on a pro-rata share of a forty (40)
hour week. Signed time cards will be provided showing all assigned Projects and the shared
calculation. : ’

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 Alrport, this is a multi-year contract, the Airport may
approve an annual adjustment to the direct howrly labor rates effective July 1st, based on an -
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increase in the Consumer Price Index for the preceding twetve (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: “Setvices 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 aind County of San Francisco and the labor
organization representing those classifications, whichever is lower. Such adjustinent 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 adjustment is made pursuant to other specific terms of this contract or
is necessary to meet the 1eqmrements of prevailing or minimum wage legislative mandates.

4, Approved Overhiead Rates

4.1 The following Approved Ovethead Rates are included in the approved Bllimg Rates stated in

Paragraph 6:
Firm Name S N Overhead Rate
Faith Group, LLC . = 129.8%
Coopet Pugeda Management, Inc. 110%
Saylor Consulting . 125.97%
Chavez & Associates S ' 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 subcontraciars 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 (6verhead and Fee included) Billing Rates are as follows:

CLASSIFICATION BILLING RATE
FAITH GROUP, LL.C
Project Manager - $227.50
Subject Matter Bxpert - - $240.14
Stakeholder Manager- - $197.17
Design/Technical Manager : $145.96
MEP Engineer - ‘ $182.30
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Sr. Business Analyst o $182.30

Sr. IT Systems Analyst - $164.31
Operations Analyst $164.31
Sr. Systems Designer : $157.99
Sr, 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 ST . $80.89
Cost Engineer : $75.83
CAD Operator : 369.01
Administrative | $66.84
Administrative 2 $60.77
Misc. Support 1 : : $75.83
Misc. Support 2 $88.47
CHAVES & ASSOCIATES

Doctiment Control Managet - ©$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 1 ' : $173.77
Inspector 2 $127.84

. CORNERSTONE TRANSPORTATION CONSULTING

MEP Project Engineer $151.43
Sr. Schedulér $214.29
Scheduler II1 - $185.72
Scheduler IF ~ $157.15
Scheduler I $128.58
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Sr. Estitnator . $214.29

Estimator III $185.72
Estimator 11 . ‘ - $157.15
Estimator I $128.58
St. Project Controls Manager o $214.29
Project Controls Manager I1I ‘ $185.72
Project Controls Manager 11 . $157.15
Project Controls Manager [ ' $128.58
Project Controls Engineer IIT $185.72
-Project Controls Engineer Il . . $157.15
Praject Controls Engineer I . $128.58
Sr. Field Engineer » $200.01
‘Field Engineer 11 ‘ $171.44
" Field Engineer 11 $142.86
Field Engineer I $114.29
Office Engineer I o %1852
Office Engineer 11 ‘ $157.15
Office Engineer 1 ' _ $128.58
Document Control Spec. II $114.29
Document Control Spec. $85.72
Admin. Assistant 11 ' $114.29
Admin, Assistant | . $85.72
Inspector - : . : $128.58

SAYLOR CONSULTING GROUP

St. Mechanical Estimator $188.04

Principal Estimator $185.23

".. Chief Estimator - $184.04
Sr. Electrical Estimator < $176.98 .
Sr, Estimator . $105.74 - $176.23 .
Estimator 1 : C o $82.00
Estimator 2 $137.41

. Bstimates Coordinator $65.72 )

Estimator $80.66
Structural Estimator S SN

' STRONG ELECTRIC & SOLAR / BASS ELECTRIC

Project Manager » ‘  $140
Jourpeyman $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
contractor 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 fo or from other offices or
residences is not allowed. The Airport will not reimburse Confractor for deliveries, and fax, long
distance, and cellular telephone charges. Regional (remote) executive’s travel expenses to visit

- Appendix B : - Page 50f6 Contract No. 10511.41, September 1, 2015
Calculation of Charges -

7152



the local job office are not reimbursable and part-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
Altport Project Manager. :

END OF APPENDIX B
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APPENDIX C
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City & County of San Francisco

Contract 1051141

PART 1 - GENERAL

PARTNERING LEVEL

APPENDIX D
PARTNERING REQUIREMENTS

i1
This Project shall incorporate the required partnering elements for Partnering Level 4.
Level | Bstimated Complexity Political Relationships
Construction Significance '
Amount .
. - T— P
: Highly techuical and High visibility/ | T\ project relationships; high
e N ; L potential for conflict (strained
5 $200 milkion + complex design & aversight; significant lationshi ious litieat]
) onstruction strategic project relationship, previous tigation,
° - or high probability of claims)
) High complexity — schedule ] . .
4 350.' .$200 constraints, uncommon Probable Nexw contractors or CM, new
million . - ) subs
imaterials, ete,
$20- $50 R Likely, depending on | Established relationships; nes
3 .]i. : Increased complexity the loeation and other . CM, subs, or other key
million Co project characteristics stakeholders
$5-820 T i Unlikely, unfessina | Established relationships; new
2 million_ Moderate complexily place of importance subs, new stakehalders
$100,000 - $5 . e Unlikely, unlessina | Established refationships; new
1 ) miilion Stnndgrd complexily place of importance subs, now 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 commumnication,
coordination, and cooperation are the norm, and to encourage resolution of conflicts at
the lowest responsible management level,
122 The parinering process is not intended to have any legal significance or to be construed as
denoting a legal relationship of agency, paxtncrshlp, or joint venture between the City and
Contractor.
1.2.3  This Section does not supersede or modify any other prbvisions of the Contract, nor does -
it reduce o change the respective rights and duties of the City and Contractor under the
Contract, nor supersede contractual procedures for the resolution of disputes.
‘11 PURPOSE/GOALS
[.3.]  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;
5/1/2014 AppendixD - Page 1 of 8
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City & County of San Francisco Contract 10511.41

4. Develop sirategies f01 using risk management concepts and identify potential plO_jth g
efficiencies;

5. lmplement timely communication and decxs:on makmg,
6. Resolve potential pxoblems at the lowest possible level to avoid negative impacts;

7, Hold periodic pattnering workshops ﬂn'oughout the life of the contract to maintain
the beneﬁls ofa partnered’relationship; and

8, Establish periodic }omt evaluatlons of the paltneung process and aﬁamment of
mutaal goals.

1.2 DEFINITIONS . : o .

1.4.1

(4.2

1.43

" Unless specifically defined in this Appendix D, .all terms liave the same meanmg as

defined in the Agreement.

Stakeliolders: 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 Contraotor organizations LeSpOIISlbIe 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

201

An Internal Facilitator or a Professional Neutral Facilitator shall be retained for projects
with a Partnering Level of | 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 frained employee or representative of the City who provides
partiiering 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 Facilitator shall have at least three (3) years’ experience in patnering facilitation

with a demonstrated track record, including public sector construction for a city or
other municipal agency;

5/1/2014 -
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2.2

2.1.5

2.1.6

221

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 plowdmg 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 Racilitator'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: (1) at the end of the Kick off

_ Partnering Workshop; and (2) at the Project close-out partnering session.

In the event that either Contractor or the City is not sétisﬁed by the services provided by
the Facilitator, a new mutually acceptable Facilitator shafl be chosen in a reasonable
amount of time in the same manner pursuant. to Subparagraph A above, and a new
agreement shall be executed by Contractor and the new Plofessxonal Neutral Famhtatm

pursuant to Subparagl aph D above.

PARTNERING ELEMENTS

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 Contractor 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
construction contract, Together, the combination of elements including the Partoering
Charter, Executive Sponsorship, parinering - 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 Chiarter 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 following elements;

5/1/2014
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)

2

3

4)

D

2)

Mutual goals, including core project goals and may also include project-specific ’
goals and mutuatly-supported individual goals. The required core project goals
relate to project schedule, budget, quality, and safety.

Partnering maintenance and close-out plan, including parinering session
attendees and frequency of workshops.

Dispute resolution plan that includes an Escalation Resolution Ladder.

Team commitment statement and signatutes..

. Partnéring Workshops. At a minimum, the following two workshops ate 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
Pattnering Workshop, the City, Contractar, and Facilitator shall meet to mutually
develop a strategy for a successful pattnering process and to develop their
Partnering Charter. . : '

Close-out Partnering Workshop. Prior to firal closeout, the City and
Contractor shall schedule the Close-out Partnering Workshop. At the Close-Out
Partnering Workshop, the City, Confractor, 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 to the Project Team. The

City and Contractor shall also evaluate the Facilitator,

The Project Team may parlicipate in additional workshops during the life of the
Project as they agree is necessaty .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 commiiments, attend joint training sessions, and perform other

tasks.

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

D

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

5/1/2014
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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 attyone who .
could potentially stop or defay the project,

2) Executive Workshap, Thie senior leaders of the City and Contractor may form a
Project Board of Directors. The iject Board of Duectms is charged with
steeting the project to suecess. :

3) Stakeholder kashop. As the Project progresses, various systems and

processes will be the focus, The Stakeholder Workshop is 2 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 on a particular issue or opportunity for the good of the overall project.

. Escalation Resolution Ladder. The City and Contractor shall muhally 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 af the lowest practical leve! 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 seitlement 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 E!evateA
" Department '
T Inspector or Resident Foreman/ Superintendent 1 day.
- Engineer :
11 Project Manager Project Manager 1 week
jitig Program Mabager Area Manager 1 week
I\ Division Manager Operations Manager 2 weeks
v Depll%.Depal:hiant Osvater; President . " 2 weeks
irectoy

. Project Scoreeards. The,City and Contractor shall participate in periodic partvering

evaluation surveys to measure progress on mutual goals and short-term key issues as
they arise, Project Scorecards are an accourntability tool that allows the City and the
Contractor to measure how well they are doing at following through on commitments
made to one another. Typically the Project Scorecards are confidential-surveys
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222

223

2.24

prepared. and submitted to the Project Team by the Facilitator. The Facilitator
typically then complles the responses info a report which is then sent out fo the
Pio_|ect Team for review.
Level 1 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:
o Executive Board Workshops — As Needed
o Stakehiolder Workshops — As Needed
* Core Team Workshops — As Needed
C. Ciose-OutWox‘kshop

D. No Project Scorecards are required, The City and Contractor may agree 1o par txcxpate
in partnering evaluation surveys,

Level 2 Projects requh'é all of the following elements:
A. Kickoff Workshop
B. Pattnering Workshops:
* Core Team Workshops — As Needed
e Executive Board Workshops — As Needed
¢ Stakeholder Workshops — As Needed'

C. Close-Out Workshop

D. 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. Kickoff Workshop

B. Partnering Workshops:

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

¢ Executive Bdard Workshops — As Needed

o Stakeholder Workshops — As Needed

Q

C. Close-Out Workshop

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

225 Leveld I’rbjects require all of the following elements:

A,

- B.

Kickoff Workshop
Partnering Workshops:

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

s Executive Board Workshops — Quarterty

o Stakeholder Workshiops ~ Quarterty

Close-Cut Workshop

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

Scorecards are recommended.

2.2.6  Level 5 Projects require all of the following elements:

A. Kickoff Workshop
B. Partnering Workshops:
¢ Core Team Workshops — Monthly, Additional workshops may be led by the
Professional. Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Team.
e Executive Board Workshops — Quax’rexly
+  Stakeholder Workshops ~ Quarterly
C. Close-Out Workshop
D, Monthly Project‘ Scorecards are required.
23 COSTS

2.3.1  The fees and expenses of the Internal Faciiitator, if any, shall be paid by the City.

232 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,

233  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 casl allowance included as an item in the Bid Prices. No

57142014
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234

mark-up, overhead or other fees shall be added to the partnering costs. If the total cost of
the pattnering is greater than the allowance amount, the Contract Sum shall be adjusted

- by Change Order and Contract Modification.

With the exception of the Facilitators fees and workshop site costs described in
subparagraph A above, all costs associated with the Partnering workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed fo be included in
the Bid Price(s). ’

"END OF DOCUMENT

5/1/2014
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SAN FRANCISCO

ngy Office ot economic and Warkforce Develapment

CITY AND COUNTY OF SAN FRANCISCO

FIRST SOURCE HIRING PROGRAM
PROFESSIONAL SERVICES

FIRST SOURCE HIRING AGREEMENT
FOR PROFESSIONAL SERVICES

Clty & Counly of San Franclsco  COntvAet NIBEr REq No. 1051141 PMSS for Alrport Securlly

Clty Agency: ' “and Name: Infrastuciure Program _
Consultant Name: Falth Group, LLC » Main Contaet: Wendy Wilke, Managing Principal
Phoné: 314.991-2228 Yernalls wendy@falthgroupllc.com
;7 . : _
o a(/& Wendy Wilke | 04/21/2015
Signature of Auth?lmd Representative® Name of Authorlzed Repregentative Date
Ry signing the First Source Hiring Agreement, the Constltant agrees to participate and camply with the provisions of the First Sotiree

Hiring Program pnrsuant fo San Francisco Administrative Code Chapler 83
“Tnstructions:

¢ All bidders must complete, sign and submit & Firss Sowrce Hiring Agreanent with bidder's Proposal. Afl Proposals without a
completed and signed First Source Hiring Agreement wili b rejested.

v In Secti§n 2, Hst the numberof Entry Level Postions forthe Prime Consultant and all sub-consultants, The Cbnﬂﬁlmnt shall make
good faith efforts 1o hire Trainees referred by the Firat Source Hiring Progrem to fulfill all available Entry Level Positions,

*  Roference specification section, First Sotrce Hiring Program for workforcs obligations. Questions and assistance, please contact
Kevin Feeney: Bmail: kevin feeneyf@sfiov.org Tel: (415)701-4878, '

Scction 1t Select all that apply

‘[0 Administrative Services - [ Pinancial Services [ MechaniosV/Elecirical Enginesring
[0 Architecture . Geotechnical Englrecring {3 Property Management
{1 Asbestos and Lead []  Green Building Consulting [ Resl Estate Services
[0 AsNeeded ‘ 0  Heslth/Medieal Services [ Sediment Analysis
1 cCivil/StrctumVHydmulic Enginesring [x]  YT/Technicol Sorvices [z]  Special Inspeotion angd Testing
[ Construction Management [ -Landscspe Architecture 1 Surveying
[1 Design Services [J Wil require an office or trailer near the project site
{1 Environmental Services - [T 1don't see my services (please describe),
Sectlon 2: List Entr'y Level Posltions
Job Title Job Descriptlon Number of Trajnee Hires
Fleld Englneer Support On-slle system survey documenlation ‘ 1l

_ Office of Econamlc and Workforce Developmen
30 Yan Ness Avenne, San Franelsco, CA, 94103
Tel, (415)701-4848 Fax (415)701- 4896

763




APPENDIX F.

NONDISCLOSURE AGREEMENT FOR CORPORATIONS

APPENDIX F ~ NON-DISCLOSURE APPLICATION, CORPORATIONS
Contract No. 1051141, September 1, 2015
: Page 1 of 1
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

. THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this /' _t dayof
5 < 77T v {‘?"K 20 /% (the "Effective Date"), by _/~«z ¢ i wr&&ﬁ s_e:u a LiriTED

LIAPILLTY c,mvﬁ%@i corporatiolr with a principal place of busiiiess af {Fer A, P A fet AT

e Loois, b8 G : ("Recipient™),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Conunission, the owner and aperator of
the San Francisco In(emahonal Alrport (the "Airport” or "DISC]OSGI")

RECIPIENT hereby agrees as follows:

1. - CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Remplent to perform services for the Airport as specified
under Airport Contract No. _{ (3 & 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 disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, eleclroic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
mcludmg but. not limited to Private Informalion as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infiastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information ot access to such information is supplied by the Airport or on behialfof 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 weilten or electronic material created from or with, or based on

Confidential Information (i.e., a report ahalyzing 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 cerfain
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
assumé the responsibility that suchi employees, agents and contractors will preserve the

confidentiality of such information as to third parties. Each employee, agent, aid 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 Discloset with a
copy of the executed Non-Disclosure Agl eements and a’master list of the employees, agents, and
contractors and their respeciive duties in connecuon with the services involving Confidential
Information.

San Francisco International Airport - ‘ Page { of 4 Nondisclosure Agreement
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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 Airpost 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. Recipienit 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, handiing and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, lheft, misuse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
divect 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 Ajrport; (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
Inforniation under this NDA. Recipient shall have no right, title, or inlerest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otlierwise 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 secrel, setvice mark or other
Jegally protected proprietary right is licensed, granted or otherwise conveyed by thls Agleement
with rvespect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential lnformation is mandated by a cowrt order or express
governmental directive, Recipient shail immediatsly notify Discloger 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 effots to oblain.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 competling the
disclosute 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 fo release information whete to do so would violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constilute a malerial breach of (his 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

San Francisco International Ajrport Page 2 of 4 . Nondisclosure Agreement
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Information. Violatioi of this NDA may also result in administrative debarment and/or civil or

crimiiial action. Disclosér 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 KNOWLI]DGE This NDA i imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession befoie receipt from
Discloser; or (b) is or becomes a mater of public knowledge thréugh o fault of Recipiént; ot ()
is received by Recipient from a third party without a duty of confi dentlahty, or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without

lefex ence (o Confidential Infox manon

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 lxablhty to Reclplent resulting
from afiy 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 failuve is not a waiver of the right or remedy for any other breach or falluae by
the Recipient.

11. - AGRDEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
and constiued in conformange 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
hefshe has the requisite power and authority to enter into this Agreement on behalf of the
Recipieiit cor p01 ate entity,

13, ENTIRE AGREEMDNT This Agieement: (a) 1ep|esents the eitire NDA with lespect
to the Confidential Information; (b) may be modified onl y by written amendment mgned 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 citcumstances be found by ‘a court of competent jurisdiction to be invalid or
‘unenforcéable, then (a) the validity of other provisions of tliis NDA shall not be affected or
iiipaired 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, 4 -

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT;
Faviy &HRSUP, o

)
/é {5»-— ’/ /ﬁ\_zl/-"""

/

ff{,;ﬁkf’"“’i (i ice

Print Name
M AR AL e R ‘L, I PP AL
Title
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NONDISCLOSURE AGREEMENT
: FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered itito as-of this 24th 24thday of._ August
2015 _ (the "Effective Date"), by Chaves & Assoclates g
sole propristor corparation with a principal place of business at
582 Market Street, Suite 1300 San Francisco, CA 94104 ("Recipient"),
concerning Confidential Iinformation to be providéd 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 Aitport (The “"Ajrpost" 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 firnishing of Confidential Iiformation (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 fechnology, computer, or data systems, processes, or procedutes,
including but not limited to Private Information as defined under San Fraficisco Adiinistrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Cfitical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
inforimation or access to such information is supplied by the Airport or on behalf of the Airpott to
the Recipiént or otherwise acquired by the Recipient dwing the cowse of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. *Devivative' means written or electronic matetial created from or with, or based on
Confidential Information (ie, a reporf analyzing Confidential Information shall also be
‘cousidered Confidential Information). Confidential Information shall also- mean proprietary,
trade secret or ofher protected information, identified as Confidential Infoimation by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
termy of this NDA. that Discloser has provided either directly, indirectly, or through access to

. Alrport systems or data. “Security Sensitive Information” means information deseribed in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Infoimation 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 cettain
individuals on a need-to-know basis, as reviewed by the Airport. Reonplent 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 confractor 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 Ag1 ecements and-a master list of the employees, agents, and
contractors and their respective duties in connection with the services mvolvmg 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 unauthotized 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 terms of this Agreement and the laws, 1egulanons, 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 compliatice with the condition for
access, dissemipation, handling and-safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser afy loss, theff, misuse, misplacement, unanthorized
disclosure, or other secuuty 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 durmg the term of this NDA upon the earlier of (a)

- request of the Airport; (b)the complenon of services to the Aitport; or (¢) two years from the date

~ of this Agreement,

5, OWNERSHIP OF - CONFIDENTIAL - INFORMATION AND SECURITY
SENSITIVE INFORMATION, The City and County of San Frangisco 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 conferting
any rights by license or otherwise in any Confidential Information. This Agresment shall be
binding upon the Recipient and its officers, ditectors, governing board, parent corporations,

. subsidiaries, affiliates, successors and assigns. In addmon, 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 Informatiof 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 Conﬁdentlal Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS, In
the event that disclosuie of Confidential Information is mandafed by a cowrt order or express
governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to énable permit Discloser to seek.a protective order or take other appropriate action,
Recipient will also, af no cost or expense to Discloser, cooperate in Discloset's efforts to obtain a
protective order or other reasonable assurance that confidential tieatment will be afforded the -
Confidential Information. If, in the absence of a protective order, Recipient is required as a
‘mattér of law fo disclose the Conﬁdentlal 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 requite Recipient to take
any action, or to refuse fo selease 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,.
Viclation of this NDA may be grounds for denying further access to any Airport Confidential .
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Tnformation. Violation of this NDA may also result in administrative debarment and/or civit or
criminal action. Discloser shall be entifled to specific performance and injunctive and other _
equitable retief, 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; ot (e) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or wartanty 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

Agieement, that failure is not a waiver of the right or.remedy for any other breach ot 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
re[at'we’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 info 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
lheadings have no effect ot any provision's meaning.

m
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SEX SEVERABILITY. Should (he application ol any provision of 1his NDA o any
particular facts or circunistances be found by a court of competent jurisdiction to be invalid or
unenlorceable, then () the validity of other provisions of this NDA shall not be affected or
inipaired thereby, and (b) such provision shall be-enforced to the maximum extent possible so as
‘(o cffeol the intent of thé Discloser and Recipiernit and shall be reformed without further action by
the Discloser or the Recipient to the extent necessary lo moke such provision valid and
enforceable. . :

THIS AGREEMENT 1S EXECUTED by the Recip"lcm as of the Effective Date,
RECIPIENT:
Chaves & Assotiates

v ety

/

Arlene Chaves
Print-Name

President
Title
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NONDISCLOSURE AGREEMENT

FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of f} n&‘f éy of ALO MUS?‘
20 Al (the “Bffective Date"), by & CoopeA, [fMe-ered &R
CALIFORA. /‘4 corporation with a principal place of business at 4% é?cdo/‘“(’/ A 97
SHAA ZRANCTSC D, % ¢P ("Recipient®),”
concexning Confidential Information to be provided by the City and County of San Francisco, a
numnicipal corporation, acting by and through its Anport Commission, the owner and operator of*
“the San I‘ranmsco International Airport (the "Alrport” or "Discloser™).

RECIPIENT hereby agrées as follows:

1 CONFIDENTIAL INFORMATION, The Airport will provide cerfain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airport Contract No, /) Y/ )) . 41:/ . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as defi ned 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, electlomc, or

- oral, relating to Airport technology, computer, or data systems, processes, or procedures,
inchuding but not limited to Private Information as defined undexr. 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 Ajrport to
the Recipient ot ofherwise acquired by the Recipient during the course of dealings with the
Airport and regardless of whether such information is in its original forni, a copy, or a derivative
product. "Derivative' means written or ¢lectronic material created from or with, or based on
Confidential Information (i, a report analyzing Confidential Information shall also be.

" considered Confidential Infonnanon) 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 Infor! matmn” means information dcscubed in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
 INFORMATION. Recipient agrees to gecept Discloser's Confidential Inforination 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 Agxcemeuts and a master list of the employees, agents, and
contractors and their respective duties in connection with the services mvolvmg Confidential
information,
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3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manmner that affords sufficient protection to prevent the umauthorized disclosure of or
inadvertent access to such information, The Airport has placed special confidence and trust in
Reciplent and Recipient is -obligated to protect Confidential Information from unauthotized
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 Adwport 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 infoimation under this Agreement, Recipiesnt
shall promptly report to the Discloser any loss, theft, misuse, misplacement, unanthorized -
disclosure, or other secuuty violation Recipient has knowledge of, whether or not Recipient has
divect involvement in such circumstances. Recxplent's anonynuty w1ll be kept to the extent
possible when 1eport1ug security vxohhons

4, RETURN.OF CONFIDENTIAL YNFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall xetun or, with the express permission of the Discloser,
destroy all tangible infoimation obfained during the teim 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 ﬂllS Agreement.

5, OWNERSHIP OF CONFIDENTIAL H\IFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential:
Information under this NDA. Récipieut shall have no riglht, title, or interest in any Confidential
Information, - Nothing contained in this Agreement shall be constried as granting or conferring
any rights by license or otherwise in any Confidential Informatmn This Agreement shall be
binding npon the Reciplent 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 riglits, by license or
othenwise, 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 Conﬁdenhal 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 pemmit 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 4
matter of law to disclose the Confidential Information, it may disclose to the patty 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 connsel as to such disclosure). Nothing in this Agreement shall require Recipiert to take
any action, ot to refuse to release information where to do so would violate applicable law.

T RDMDDIES 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 aud 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 Aiwport Confidential
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Information, Violation of this NDA may also result in administrative debarment and/or civil ox -
criminal action. Discloser shall be enitled to specific performance and injunctive and other
equiitable 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: () was in Recipient's possession before receipt from
Discloser; or (b) is or becomes a matter of public knowledge throughi 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 Reclplent without

- reference to Conﬁdentlal 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 Recxpzent resulting
from any access to or use of the Confidential Information.

10, NO WAIVER. K the Discloser fails to enforce any right or remedy under this
Agreement, that failure is not a waiver of the ught or remedy for any other breach or faxlule by
the Recipient.

11, AGREEMENT MADE' IN CALIFORNIA; VENUE. This NDA. shall be governed by
and construed in conformance with tlie 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 fo be invalid or
unenforceable, then (a) fhie vahdlty of other provisfons of this NDA shall not be affected or
impaired therely, and (b) sich provision shall be enforced to the maximum extent poss1ble 50 as
to effect the intent of the Disclosér 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
enforeeable. :

THIS AGREEMENT IS BXECUTED by the Recipient

Ceepes, )aahe%;k ACHT x’-‘UC.

Print Name
. ARESHENT
Title 7
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is enteled into as of tlns 24th éiay af August

2015 _ (the "Effective Pate"), by ne e b
GZE#? corporation with a prmclpal place of business at_%4 M"“‘g“m'?’y Sleer S 300
San F(ancwco‘ CA 94104 ("Recipient"),

concerning Confidential Information to be provided by the City and County of San Francisco, a
1municipal corporation, -acting by and through its Airport Commission, the owner aid operator of
 the Sani Francisco Inferriational Airport (the "Airport” or "Discloser"). :

RECIPIENT hereby agrees as follows:

1. © CONFIDENTIAL INFORMATION. Tlhie Airport will provide certain ‘Confidential
Inforination to Recipient in order for Rcmplent to perform services for-the Anport as specified
under Airport Contract No, 1051141 . The Discloser and the.
Recipient intend that the furnishing. of Confidential Information (as defi ned below) to Recipient
will not render. such information subject to public disclosure or disclosure to any third patty.
"Confidential Inforination" mieans 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 Infiastructure
Information as defined under the Homeland Secufity 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 A1rport to
the Recipient or otherwise acquired by the Rec1p1ent during the course of dealings with the
Afrport and regardless of whether sich inforimation is in its original form, a copy, or a derivative
product. "Derivative" means written ot electronic inaterial created from or with, or based on
Confidential Information (i.e, a report analyzing Coufidential 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 accéss 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 fo 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, dgents 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 conmection with the receipt, review or
‘evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the sdme 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 respecnve duties in co1mect10n 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 Tnformation
in a manner that affords sufficient protection to prevent the vnaufhorized disclosure of or
inadvertent access to sueh inforynation, The Airport has placed special coufidence and frust in -
Recipient and Recipient is obligated- to protect Confidential Information from unauthorized
disclosure, in accordarice with the terms-of this' Agreement and the laws, wgulanons, and
directives applicable to the specific categories of information to which Recipient is granted
access. Reécipient understands that the Airport or other governmental estities mdy conduct
inspections, at any time or place, for the purpose of ensuring compliance with fhie condition for
access, dissemination, handling and safeguarding information under this Agreeiment. Recipient
shall promptly report to the Discloser dny loss, theft, misuse, misplacement, unauthorized
~ disclosure, or other sccunty violation Regipient has kiowledge: of, whether or not Recipient has
direct involvement in such cixcumstances. 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 tanglble information obtained duriixg the term of this NDA upon the eatlier of (a)

request of the Airport; (b) the completion of services to the Adrport; or {¢) two yeats from the date

of this Agreement

5.  OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
" SENSITIVE INFORMATION. The City and County of Sait Francisco owris all Confidential
" Toformation under this NDA. - Recipient shall have no right, title, ot 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,. directois, 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 fo 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 ot otherwise conveyed by this Agreement
with respect to the Confidential hnformation. :

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court ordér or express
governmental directive, Recipient shall immediately riotify 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 np 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 Infofmation, it may disclose to the party compelling the
disclosure only tlie 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 courisel as fo such disclosure). Nothing in this Agreement shall require Recipient to take
any actic‘)‘n, or fo 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 thé iise 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 {his NDA may also result in administrative debatment and/or civil or”
criminal action. Discloser shall be entitled fo 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 XNOWLEDGE. 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 of becomes a matter of public knowledge through no fault of Recipient; or (¢) -

is recexved by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by

Recipient with Discloser’s prior written apploval or (e) is developed by Recipient without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser-makes no representatwn
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
' Agmement that failure is not a waiver of the right or wmedy for any other breach or failure by
lllU L\Cpxpxéut .

‘1. AGREEMENT MADE IN CALII‘ORNIA VENUE. This NDA shall be governed by
and conistrued 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 represenfative of Recipient represents and warrants
he/she has the requisite power and authority to enter info this Agreement on behalf of the
Recipient corporate entity.

13, ENTIRE AGREEMENT, This Agreement: (a) 1epresents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officets or aut honzcd designees; and (c) contains headings for reference only; these
headings have no effect on any pxovmons meamng

i
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14, SEVERABILITY. Should the application of any provision of this NDA to any
particular: facts of circumstahces be found by a court of cofpetent 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 intént of the Discloset and Recipient and shall be reformed without further action by
the Discloser or flie. Recipient to the extent necessary to rhake such provision valid and
enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.
RECIPIENT:

Cornerstone Transportatioh Consulling, Inc.

BY:

S Prift Name :

President and CEO

Title -
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NONDISCLOSURE AGREEMENT

FOR CORPORATE ENTITIES
THIS NONDISCLO AGREEMENT (NDA) is entered into gs of this gtday of {%ﬁ 2
" (the "Bffective Date"), by ¢ %ﬁ( o LonSuldm j‘d :
5 ; é (@2 ﬁ f:% corporation with apunclpal plaé of business at _ <3/ Vet o cien ‘S
C&£ _gd[i5™ ("Recipient"),

concerning Confidentfal Information to be p:ov1ded by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and Opel ator of
the San Francisco International Alrport (the "Airport" or "Discloser™),

RBCIPIENT hereby dgrees as follows: _
1. CONFIDENTIAL INFORMATION, The Airport will provide ceitdin Confidential

Information to Recipient in oxder for Re01p1en to performn services for the Airport as specified
under Airport Conifract No. (05 f Ff The Discloser and the

Recipient intend that the furnishing of” Conﬁdenual Information (as defi ned below) to Regipient

will not render such information subject to publxc disclosuie of disclosure to any third party.
*Confidential Iiformation’ ingans any and all nonpublic information, wiiiten, electronic, or
oral, relating to Airport technology, computer, or data systems, plocesses, of 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 régardless 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 alse be
considered Confidertial Information). Confideniial Information shall also mean propriefary,
trade secret or other protected information, identified as' Confidential Information by the
Discloser, This NDA shall govern all Confidential Information proyvided to Recipient during the
term of this NDA that Discloser has provided either directly, inditectly, or through access to
- Alrport 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 Discloset's Confidential Information solely for use
in connection with Reclplent'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 hature 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 coniection 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 execnted Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Conﬁdentxal
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 Aitport has placed special confidence and frust-in
Recipient and Recipient' is obligated to protect Confidential Information fiom unauthorized
disclosure, in accordance with the terms of this Agreemient and the laws, regulations, aid
directives applicable to the specific categories of information to which Recipient is granted

‘access: Recipient undeistands that the Airport or other governmental entities may cotduct

ifispections, at any time or place, for the puipose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding iliformation under this Agreement. Recipient
shall promptly report to the Discloser any loss, thefi, misuse, misplacement, unauthorized
disclosure, or other secutity violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipierit's anonymity wﬂl 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 éxpress perihission. of the Discloser,

destroy all tanglble information obtairied during the term of this NDA upon the earlier of (a)
request of the-Airport; (b) the complenon of services to the Ajrport; 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. ReCLplent shall have no right, title, or interest in any Confidential
Tnformation. Nothing contained in this Agreement shall be construed as granting or confetring
any rights by license or otherwise in any Cotifidential Informiation. - This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporatiotis,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
emiain the exclusive property of Discloser, and Recipient shall have no rights; by license or
otherwise, to have access to or usé the Confidential Information except as expressly provided
under this Agreemedt. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agleement
with-respéct to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosuwre of Confidenfial 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 dction,

. Recipient will also, at no cost or expense to Discloser, cooperate in Discloset's efforts to obtaina

protective order or other reasonable assurance that confidential freatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of lawto disclose the«Conﬁd'entiai Information, it may disclose to the party-compelling the .
disclosure otily the part of the Confidential Information required by law to be disclosed (in which
case, whete 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 ackinowledges 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 otber remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes 1o obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloset; or (B) is or becomes a matter of public knowledge through no fault of Reolplent; or (¢)
is received by Recipient from a third patty without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Reclplent without
reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or wartanty 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 warran{s
he/she has the requisite power and authouty to enter into this Agreement on behalf of the
Recipient corporate enfity.

13.  ENTIRE AGREDMENT 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 des:gnees, and () contains headings fox reference only, these
headings have no effect on any provision's meamng

"
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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
uneriforceable, then (a) the validity of othet 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 forther action by
the Discloser or the Recipient to the extent necessary to make such p10v1smn valid and

enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

San Francisco International Airport

RECIPIENT:

BEFYES Lﬁ{fw%k( (? o

Naks e Saq \ow_-
Print Nariie J x
’/——Qa S M
Title -
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES ’

TI—HS 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 pr incipal 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 agtlecs as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide ceitain Confidentjal
Information fo Recipient in order for Recipient to perfoim 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 Recipieiit
will not render such information subject to public disclosure or disclosure to any third party.
*Confidential Tnformation” medns any and ail nonpublic infonmation, written, elecironic, or
oral, relating to Airport technology, computer, or data systems, processes, or proceduses,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Tufrastructuré
Tnformation as dsfined under the Homeland Security Act of 2002 and 6 CEFR §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 Recxplent 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 amalyzing 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 Confideitial Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Aifrport 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 Aifrport. 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 laving a "need-to-know" in connection with the receipt, review or
evaluation of the Confidenfial Information shall be required to execute a Non-Disclosure .
Agreement under the same terms as statéd in this NDA. Recipient shall provide Discloser ith a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their Lespebtwe duties m comu,ctxon with the services involving Confidential
Infounanon
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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, jegulations, and
ditectives “applicable to the specific categoties of information to which Recipient is granted
‘access. Recipient understands that the Alrport or other governmental entities may conduct
inspectians, at any time oy 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, unaythorized -
dxsclosme, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumsfances. Recipient's anonymity will be-kept to the extent
posslble when. réporting secur 1ty violations.

4. RETURN OF CONT IDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained dwing the term of this NDA upon the eatlier of (a)
. request of the Adiport; (b) the completion of setvices to the Alrport; or (¢) two years from the date
of this Agn eement . '

5. OWNERSHIP OF = CONFIDENTTAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential -
Infortiiation 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 Conifidential 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
remairi the 'exolusiva' 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 pateut copyright, tiademark, 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 euable permit Discloser fo seck a protective order or take other appropriate action.
Recipient will also, at 1io cost or expense to Discloser, cooperate in Discloser's efforts to obfain a
. protective order or ofher reasonable assurance that confidential {reatment 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 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 Disclosex
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 terniination of this and any

underlying or related contract for services jvolving 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 dainages available at law of in equity.

8. INDEPENDENT KNOWLED GE. This NDA imnposes no obligation upon Recipient
with respect to-information which: (a) was in Recipient's possession before receipt from
Discloset; or (b) is or becomes a matter of public knowledge through no fault of Recipwnt or (¢)
is recejved by Recipient from a third party withont a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior wriitén approval; or () is developed by Rcc1p1ent without
reference to Confidential Information. :

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or wartanty as to the accuracy or completeness of the Confidential Information and Recipisnt
agrees that Discloser and its employees and agents shall have 1o hab111ty to Recipient resulting
fmm 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 Rempwnt

1L AGREEMENT MADE IN CALII‘ORNIA, VENUE. This NDA. shall be goveried 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
Reoipient corporats 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 of authorized dcmgnees and (c) contains headings for reference culy; ’these
headings have no effect on auy provision's meaning.

7
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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, theén (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 Rec:1plent and shall be reformed without further-action by
the Discloser ‘or the Recipient to the extent necess'uy to make such provision V’lh(l and

enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient us of the Effective Date,
RECIPIENT: '
STRONG ELECTRIC

. ADAM LARNER

Print Name

_OWNER
Title
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- NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

. THIS NONDISCLO URE AGREEMENT (NDA) is entered into as s of this rLday of’ SEPTEM g R
L2005 (the "Effective Date"), by _F2h e \AE WL -
an individual employee of ' .
("Recipient"), concerning Conﬁdentxal 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 I‘lanclsco International Airport (the "Airport" or "Discloser”).

RECIPIENT he‘reby agl‘eEs as follows:

1, CONFIDENTIAL INFORMATION. The Airport will provide certain anﬁdential
Information to Recipient in (ndex for Regipient to perform services for the Airport as speci ified under-
Alrport. Contract No. 105 ) m) . The Discloser and the Recipient

" intend thiat the furnishing: 3f Conﬂdcntlal Information (as defined below) to Recipient will riot render
such information” subject to public disclosure or disclosure to any third party. "Confidential
Inforination" means any-and all nonpublic information, written, electronic, or oral, relating to. Airport
technology, computer, or data syslems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and - Critical
Infrastructure Inforniation or Protected Cuitical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airport or on behalf of the Airport to the Recipient or othenwise 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 elecfronic
.material created from or with, or based on Confidential Information (e, a report analyzing
Confideiitial 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 dafa. “Security Sensitive Information” means
information described in 49 USC § 1520.5. :

2 USE OF CONFIDENTIAL INFORMATION - AND SECURITY SENSITIVE
INFORMATION. Recipient agrées to accept Discloser's Confidential Itiformation solely for use in
connecllon with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or dissemninate Confidential Information to anyone othex than certain individvals 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 coniractors will preserve the confidentiality of such information as to ’rhird_
parties. Each employee, agent, and contractor of Recipient identified as having a "need-toknow" in
conngction 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 Agleements and a master list of the
employees, agents, and contragtors and their |espechve duties in connection with the services
involving Conﬁdent1a1 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 tnauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated fo protect Confidéntial Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulafions, and directives applicable to the specific categories
of inforination to which Recipient is gianted access. Recipient understands that the Airporl 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
ihis 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 repoiting security violations,

4, RETURN. OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permissiori of the Discloser, destroy all
tangible information obtained duling'lhe term of this NDA upon the earlier of (a) réquest of the
Airport; (b) the- compleuon 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, T his Agreement shall be binding upon the Rf-mmpnf and
its. officers, dxrectors, governing board, parent corporations, subsidiaries, afﬁhatcs, successors and
assigns, Iu 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 of 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 Agreemeit 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
iinmediately notify Discloser and shall take all réasonable steps to enable permit Discloser to seek a
profective order or fake other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's effots 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
shali require Recipient to take any action, or to refuse to release information whore to do so would
violate applicable law, :

-7 REMEDIES. Reciplent 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, Vielation 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 Iaw or in equity.

8. INDEPENDENT KNOWLEDGY, This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient’s possession before receipt from Discloser; or () 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 fo the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and ils employees and agents shall have no Hability 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 Agreemetit on behalf of the Recipient corporate
entity.

13,  ENTIRE AGREEMENT, This Agieement: (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
headmgs have no effect on any provision's meaning.

14 SEVERABILITY. Should fhe applicalion of any provision of this NDA to any parlicular
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 eiforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without finther 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
. o s .2}/// /Z/L ’LV fy
(/

FA(?T( K/ P G

Print Name

o C’mxxf}
Employer K

‘ (ine LR
Title

Q% R VN G WT 3\, U\a 1S IO WAL )‘3

Busmess Address

314 -4 AN

Telephone

‘ AT, ?l\\ﬂ\{;\’ Juph&, C,.Com
E-mail Address
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NONDISCLOSURE AG‘—REEVIDNT
FOR INDIVIDUAL PERSONS

“THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 18 day of _August
,2015 _(the "Effective Date™), by Nathaniel Klnq i

an individual employee of Faith Group LLC

("Recipient”), concerning Confidential Information to be provided by the City 'md 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

Inforntation fo 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 infornmation 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
‘technalogy, 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
Tnfiastructure Tnformation or Protected Critical Infiastructure 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 {o the Recipient or otherwise acquired by the
Recipient during the course of dealings- with the Airport and regardless of whether stoh information is
in its otiginal form, a copy, ot a derivative product. . "Derivative' means written or electtonic
material created from or will, or based on-Confidential Information (fe., a report analyzing
Confidential Information shall also be corisidered 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 tor 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 agteés to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Anpoﬁ 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 aid 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. Bach emplayee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Inforntation shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in fhis NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agxeements and a master list of the
employees, agents, and contractors and theu respective duties 'in connectlon with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in & manner that
affords sufficient protection to prevent the )umuthorized disclosure of or inadvertent access to suclh
information. The Airport has placed special confidence and trast in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the

San Rrancisco Tnternationsal Atrport Page 1l of4 Nondisclosure Agreement

793



terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient js granted access, Recipient understands that the Afrport or other
governmental enfities may conduct jnspections, at any time or place, for the purpose of ensuting
comipljance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall prompily report fo the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvernent in such circumnstances. Rcmpmnt's anonyxmty will be

Jept to the extent poss1ble when reporting security violations.

4.~ RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSI’I‘IVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA uvpon the earlier of (a) request of the

© Aidrport; (b) the completion of services fo the Aiwport; or (¢) two years from the date of this

Agreement,.”

5. . OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of Sen Francisco owns all Confidential Information under
this NDA. Recipicnt ‘shall have no right, title, o‘r interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granling or conferring any xights by license or
otlierwise in any Confidential Information. This Agrecmcnt shall be binding upon the Recipient and
its officers, directors, governing board; parent corporations, subsidiaries, affiliates, successots 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
Infonnaﬁon'except as expressly provided under this Agreement. No patent, copyright, tradematl,

_trade secret, setvice mark or other legally profected proprietary right is licensed, granted or othelwisa

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
immuediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take ofher appropriate action, Recipjent will also, at no cost or expense to
Disclosér, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. 1If, in the absence of a
protective oxder, Recipient i§ required as a matter of Jaw to disclose the Confidential Information, it .
may disclose to the party compelling the disclosure only the paxt of the Confidential Informafion
required by law to be disclosed (in which casé, where possible prior to such diselosure, 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 xofuse to release information whete 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 he grounds for denying fiurther access to any Airport Confidential Informatios, 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 otber equitable relief, in addition to any other
remedies or money damages available at law orin equity

8. INDEPENDENT. KN OWLED GE. ThisNDA j inposes no obligation upon Recipient with
respect to juformation which: () was in Recipient's possession before receipt from Discloser; ar (b) is
or becomes a matfer 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 conﬁdentlahty, or (@) is disclosed by Recipient with Discloser’s
prior written approval; or (8) is developed by Recipient without réference to Conﬁdgntlal Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation ot
warranty as to the accuracy or completéness of the Confidential Inforination and Recipient-agrees that
Discloser and its employees and agents shall have no liability to Recipient resul‘ung from any access.
to of use of the Confidential Inforination.

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreeiment,
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 govemned by and
construed in conformance with the laws of the State of California. Venue for all litigation relatwe to
the formation, interpretation, and pérformance 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 authonty to eniter into this Agreement on behalf of the Recipient corporate

entity.

13. ENTIRE AGREEMENT, This Agreement: (a) 1epiesents the entire NDA with 1espect to
the. Confidential Information; (B) may be medified only by written amendment signed by the

Recipient's officers or aithorized destgnees' and (¢) containg headings for reference only; these
headmgs have no effect on any provision's meaning.

1, . 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 fo the maximim 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 neceéssary to maks such provision valid and enforceable.

THIS. AGREEMENT IS EXECUTED by the Recipient as of the Effecti\-(e Date,

RECIPIENT:
4 e

N
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@fail thgroupllc com
E-mail Address
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NONDISCLOSURE AGREEMENT
. . FORr INDIV]])UAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of fhis 0\ day of SQQ&"& ‘C)«’—\"

2015)_ (the "Effective Date"), by _Meadw P G e evvonan
an mdlvldual employee of - BeadsN Grewwg 4 el é=~

" ("Recipient"), concerning Confidential Infoimation to Be provided by the City and County of Sau
Francigco, a muuicipal corporation, acting by and through its Airport Commmission, the owner and
opérator of the San Flancxsco Tnterpational Airport (the "Airport” or "Discloser”).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION, The Aupon will provide certain Confideitial
Information to Recipient i order for Recipieit to perform services for fhie Airpoit as specified under
Aitport Contract No, 4 O 5\\, 4\ . The Discloser and the Recipient

intend that the firnishing of Confidential Information (as defined b‘e’lc')w‘) to Recipient will fiot render

- such information subject to public disclosure or diselosure to any third party. - "Confidential
Information' meatis any and all nonpublic information, written, electronic, or oxal, relating to Airpart
techriology, compater, or data systems, processes, or procedures, including but not limited to Private -
Information as defined wider San Francisco Administrative Code’ Chapter 12M; ‘and Critical
Infrastrueture quulmuuu or Protested Cittical xiluaStFuClult; Information as defited under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such jnformation is
supplied by the Airport.or on behalf of the. Airport to the Recipjent or otherwise acquired by the
Remp]ent during the cowse 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
inaterial created fiom 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 Confidennal Information
provided to Recipient during the term of this NDA. that Discloser. has provided either directly, -
indirectly, or through access to Alrport systems or data. “Sceurity Sensitive Information” means

- information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
]NFORMATION Recipjent agrees to. accept Discloser's Confidential Iaformhation solely for uss in
connegtion with Recipient's-duties in performing services for the Airport. Recipignt shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-knoiw basis, as reviewed Uy the Aixport. Recipient shall inform individuals having access to
Discloser's Confidential Informatioi of the confidential nature of this information and tlie restrictions
on its use, dissemitiation, duplication and disclosure, and shall assume the responsibility that such
ehiployees, 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 -
conitiction with the receipt, review or evalation of the Confidential Infonnation shall be required to
execute a Non-Disclosute Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Ag1eements and a master list of the
employees, agents, and contractors and their respective duties in connectxon W1ﬂ1 the servwes
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 Afrport has placed special confidence and twust 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 gtanted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the pupose 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, thelt, misuse,
misplacement, unauthorized disclosure, or other secwrity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in suchi civeumstances. Recipient's anonymity will be
kept to the extent possible when teporting security violations.

4. RETURN OF CONFIDENTIAL TNFORI\'IATION AND SECURITY SENSITIVE

" INFORMATION. Recipient shall veturn or, with the express permission of the Discloser, déstoy 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 Altport; 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 oﬂicers, 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 maik ot other legally protected proprietary xight is lcensed, 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 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 iatter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
requited 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 requite Recipient to take any action, or to refuse to yelease mfonmatmu 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 aiy undetlying or
related contract for sexvices involving the use of Confidential Information. Violation of this NDA

may be grounds for denying futher access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/er civil or criminal action. Discloser shall be-
entitled to specific performance.and injunctive aid other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. ThisNDA imposes no obligaﬁon upon Recipient with
respect ta information 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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ﬁom a thivd party witliouta duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s’
prior written- appxovai or (e) is developed by Recipient without reference to Confidential Informaiion,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no mplesentaﬁon or
warratity 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. Remplent xesultmg from any access
to or use of the Confidential Information. . .

10.. NO WAIVER If the Discloser fails to enforce any rxght or remedy under this Agreement,
that failure ismot a waiver of the right orremedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed b,y 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 1ep1cseniahve of Recipient represents and waitants he/she
has the 1equlslte power and authonty to enter into this Agreement on behalf of the Recipient dotporate
entity.

13. ENTIRE AGREEMENT_. This .Agreement: () 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 authonzed desigiees; and (c) contains headmgs for 1efe1ence only; these
headings have no effect on auty pr ovision's meaning.

14.  SEVERABILITY. Should the applicatioix 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 inpaired thereby, and ()
such provision shall be énforced to the miaximum extent possible so as to effect the intent of the
Discloser and Retipient and shall be reformed without further action by the Discloser or the Reclplent
to the extent necessaty to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effectlve Date.

RECIPIENT'

\f\'ﬁ\é\ JB‘- 6‘&3\‘(’\0\\1\:_\.\

SO, 6"3\3*)\

- Print Name
\"‘-«\X\\ Cu‘(u\_u(a . L, L C_
_Employer
9?0\ z_c,\- /U\cw'\c\\ z;,(\
Title
6\50 N N\L\an\\\sv (ao\ 5—5( LO-J\S
Business Address '
503-3v0 304
Telephone

\{\e\c}\.\. @ Qm\\v\\ o\vc ) 0 \\L, @u\"\m

E-mail AddICSS
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NONDISCLOSURE AGREEMENT
FOR lNDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) s entered into as of this 1 __ day ofSEPTEMBER '
,20.15_ (the "Effectivé 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 municipal cotporation, dcting 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 Reclpxe{gﬁ orqer for Rec:pxent to perform services for the Airport as specified under
Aiport Contract No, . The Discloser and fhe Recipient
intend that the furnishing of Confidential Informatxon (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 ihformation, written, electronic, or oral, relating to Airport
‘technology, computer, or data systems, processes, or procedures, including but not limited to. Private
Information as defined' undér San’ Francisco Administrative Code Chapter 12M, and Critical

Infrastructure Information or Protected Critical Infrasiructure Information as defined wnder the
Homeland Security Act of 2002 and 6'CFR §29.2, which information or access to such information is
supphed by the Airport or oh behalf of the Aitport to. the Recipient or otherwise acquited by the
Reoxpmnt durinig the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or 2 derivative product. "Derivative" mcans written or electronic -
material- created from or with,. or based on Confidential Information (e, a report analyzing
Confidential Information shall also be consideted 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 Discloger 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 Airpert. Recipient shall inform individuals having access to
Discloser's. Confidential Information of the confideritial 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 receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Distlosure Agreement under the same teims as stated in this NDA. Reocipient shall
provide Discloser with a copy. of the executed Non-Disclosure Agreemients afid a master list of the
employees, agents, and contractors and their respective duties in connection with the services
mvolvmg Confidential Information,

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manher that

affords sofficient 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
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terms of thig Agreement and the laws, regulations, and directives apphcable 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, foi the purpose of ensuring
compliance with the condition for access, disseminatlon, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other scourity violation Recipient has knowledge of,
whether or not Recipient has dircct involvement in such circumstances, Recipient's anonymxty will be
kept to the extent possible when reportmg securify vmlatlons ‘

4, RETURN OF CONFIDDNTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the tenin of this NDA upon the eatlier of (a) request of the
Airport; (b) the completion of services to the Auport 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, Recipiént shall have no right, title, or inferest in any Confidential Information, Nothing
confained in this Agreement shall be construed as granting or conferting 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 tights, 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 seoret, 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 DISCLOSURD LAWS AND
SECURITY SENSITIVE INI‘ORMATION In the event that disclosure of Confidential
Information is mandated by a court order or express governmental dircctive, Recipiént shall
immedintely notify Discloser and shall take all reasonable steps to enable permit Discloser to scek a
protective order or take other appropriate action, Recipient will also,. at no cost or expense to
Disoloser, 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, Reciplent is required as a matter of law to disclose the Confidential Inforpaation, it .
miay 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 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 ot
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 .
remedics or money damages available at law or in equity.

8 INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipieht wilh
respect to information 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 (a) is disclosed by Recipient with Discloser's
prior written approval; or (e) is dcvcloped by Reclpxent without reference to Confidential Information, -

9. NO REPRESDNTATIONS AND WARRANTIES Dlscloser 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 hablhty to Recipient resultmg from any access
1o or use of the Confidential Information,

10. NO WAIVER, If the Discloser fails to enforce any rlght ot remedy under this Agreeinent,
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 warraats 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 ot authorized designees; and (¢) 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 circurnstances 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 Reoxpmnt
to the exfent necessary to make such prowsu)n valid and enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Eﬁ‘ecuve Datc

CIENT'

DEBF(A A SCHNUTH

-Print Name
FAITH GROUP, LLC

Bmployer
PROJECT MANAGEMENT ASSISTANT

Title
930 N MCKNIGHT RD, ST. LOUIS, MO 63132

Busmess Address
314-091-2228

Telephone
DEBBIE@FAITHGHOUPLLC COM

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this dﬁ'day of ﬁ F'femb ey
2015 (the “Effecnve Date"), by _ Britn Seherrer '

an fndividual employec of il Gra U2, & LtC

("Recipient"), concerning Confidential Inforniation to be prov1ded by the City and Cotinity of San
Francisco, a municipal corporation, acting by and throtigh its Airport’ Commission, the owner and
operator of the San Francisco International Alrport (the "Airport" or “Disclosei"),

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION, The Airport will provide ¢ertain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No. (oS, "’// . The Discloser and the Recipiesit
intend that the furmshmg of Confidéntial Information (as defined below) to Recipient will not render
such information subject to pubhc disclosure or disclosure to ady third party, "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, rélating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited 1o Private
Information as defiied under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined wunder the
Honeland Security Act of 2002 and 6 CFR §29.2, which information or acéess to such tiformation 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, rade secret oy 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 {o Alrport systems or data, “Security Sensitive Information” means
information deseribed 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 disgeininate 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, disseminatioh, duplication and disclosuve, 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 "ieed-to-kriow" in
contiection with the receipl, 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 4 master list of the
employees, agents, and confractors and their respeciive 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 frust 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 speeific categories
of information to which Recipient is granted access, Recipient understands that the Airport or other
governmental entities may. conduct inspections, at any litie or place, for the purpose of ensuring
coinpliance with the condition for access, dissemination, handling and safeguarding information under
this Agrcement. Recipient shall promptfy report to the Discloser any’ loss, thefi, misuse,
misplacement, unauthorized disclosure, or other securily violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such ¢ircumstances. Reclpxem s anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN O CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during fhe term of this NDA upon the earlier of (a) request of the
Airporly (b) the completion of services {o 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 constried as granting or conferring any rights by license or
otherwise in any Confidential informatioh, This Agreement shali be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiavies, affiliates, successots and
assigns. In addition,-all Confidential Information shall remain the exclusive property of Discloser, and -
Recipient shall have no rights, by license ot otherwise, to have access to or use the Confidential
Information except as ex pressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprictary right is licensed, granted or othexwlse
conveycd by this Agreement with respect to the Confidential Information,

6. ACOMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential

~ Inforination is mandated by a court order or express governmenfal directive, Recipien( shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriale action, Reclptenl will also, at sio 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
prolective order, Recipient is required as a matter of law fo disclose the Confidential Information, it
may. disclose {o the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior (o such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient {o lake any acuon or to refuse fo release information where lo do so would
violate applicablé 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 adniinistrative debanment and/or civil or criminal action, Disclogser shall be
entitled to specific performance and injunctive and other equitable |el|ef‘ in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT I(NO\VLEDGE. This NDA imposes no obligat‘ion‘ 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 pblic knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third patty 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 lnformation. -

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 aiy 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 Rec¢ipient.

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/shc ‘
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
emity. .

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
-the Confidential Triformation; (b) may be modified only by written amendment signed by the
Recipient's officefs or authorized designees; and (e¢) 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 compétent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired theteby, and (b)
such provision shall be enforced to the maximuni exfent possible so as to effect the intent of the
Discjoser and Recipient and shall be reformed without further action by the Discloser or the Recxplent
to the extent necessary to make such provision vahd and enforceable,

THIS AGREEMENT IS EXECUTED by the Rccipient as of the Effective Date.

RECIPIENT‘ //

%man - Ceherrer

Print Name

Faith Group, cLe
Employer

Cm ﬁf [feen F

" Title

930 /l/ malim,[qf' /20) o Lou,ﬁ//vo 63)35

Business Address

314 =99/~ 2228

Telephone

br'ar)s (7 % H’\qlbuo//c 6058

E-mail A ddxf’ss
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NONDISCLOSURE AGREEMENT
. FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this ;_L_ day of S Ggfgm b~
,20 5 _(the "Effective Date"), by __nfAesnss Mot
an individual employee of Lasdh Geoap s '
("Recnplen(“), 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
operaton of the San Francisco International Airport (the "Aiiport” or "Discloser"). -

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION., The Airport will ‘provide certain Confidential
Information fo Recipient in order for Recipient to pelform services for the Alrport as speeified under
Airport ContractNo. __ Q5 /1 1/ : : . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Rec,xpxent will not render
such information subject to public disclosure or disclosure to any third party, "Confidential
Infoxmation' means any and all nonpublic information, written, electrotiic, of oral, relating to Airport
technology, computcr, or data systems, processes, or procedmes, mcludang but not fimited to Private
information as defined under San Francisco Adminisiraiive Code Chapier i2M, and Critical
“Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Sectirity Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Alrport 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 informyation is
in its oripinal form, a copy, or a derivative product. "Derivative' means written or electionic
material created from or with, or based on Confidential Information (iz., a rteport .analyziig
Confidential Information shall also be considered Confidential ln{‘orm'mon) Confidential
Information shall also mean proptietary, trade secrel 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 Infonnatnon” means
information described in49 USC § 1520.5.

2 USE O CONFIDENTIAL INFORMATION -AND SECURITY SENSITIVE
INFORMATION. Recipient agiees 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 réviewed 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 fo
execute a Non-Disclosure Agreement under the same lorms 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 respecuw, duties in connection Wlth the services
Involving Confidential Infor mahon -

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safegnard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
information, The Airporl has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordaice 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 Airpoit or other
governmental entities may conduct inspections, at any {ime or place, for the purpose of ensuring
compliance with the condition for access, disseniination, handling and safeguarding information under
this Agreement. . Recipient shall promptly report to the Discloser dny 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 anonymnity 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 complehon of services to ‘the Auporl, or (e) two.years from the date of this
Agreement,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
"INFORMATION. The City and Couity of San Francisco owns all Confidential Information under
this NDA, Recipient shall have. no right, title, or inferest 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 Informatiop. This Agreement shall be binding 'upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiari ies, aﬁihates, successors and
assigns. In addition, all Confidential Information shall rémain the exclusive propesty 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, frademark,
trade secrel, service mark or other legally protegted proprictary right is licensed, granted or otherwise
conveyed by this Agreemeirt with respect to-the Canfidential lnt‘oxma(lon.

6. COMPLIANCE WITH COURT ORDER OR PUBLlC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the eveiit that disclosure of - Confidential
Information is mandated by a court ofder or .express govermmental directive, Recipient shall
imimediately 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 fo
- Discloser, cooperate in Discloser's efforts to obtain a profective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, 1f, in the absence of a
protective arder, Recipient is required as a matier of law to disclose the Confidential Information, it -
may disclose to the party compelling the disclosure only (he pan( of the Confidential Information
required by law to be disclosed (in which case, where possible prior to sucli 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
viotate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall coristitute
a material breach of this NDA and may be grounds for termination of this and any underlying o
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 debatrmen{ 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
yespect 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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. froma thn‘d party without a duty of confidentiality; or (d) is disclosed by Recxpxent 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 fo enforce any right or remedy under this Agleement
that failure is not a waiver of the right or remedy for any other breach oy 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 alf litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

1. 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 fnformation; (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. Sheuld 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 affecled 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: )
W /M,%
/4 \'\’} )’\o Ny ‘} c\

Print Name

/Zar/)\ 6“»»"0\419 Lé_(
Employer k
‘g) /I,/le}r} -Z:V\r
Title

O30 )'J, fwl(déhlq}ﬂ" :
Business Addiess

31 991 233K
Telephone '

7L0m1 (e - ﬂ\tﬂxg\mwﬂ//c Lem
B-mail Address . ©
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NONDISCLOSURE AGREEMENT
TOR INDIVIDUAL PERSONS ’

THIS NONDISCLOS URE AGRIZEMIINT (NDA) is entered into as of this ) f day of

» w2015 (the "Effective Date™), by <54 lua 'i[“tj he Ma 2 e fc

. an mdlwdual employee of_Fa\ Gawe up LL ¢,

("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acling by and through its Afrport Commission, the owner and
operator of the San Francisco International Airport (the "Airport" or "Discloser"),

RECIPIENT hercby agiees as follows:

1. CONFIDENTIAL INFORMATION. The Airpon will provide certain Confidential
Information fo Recipient in order for Recipient to perform services for the Airport as specified under’
Airpost Contract No: / (O 5 || — 4 . The Discloser and the Recipient
intend that the furnishing of Confidential Information.(as defined below) to Recipient will not render
such mformatlon subject fo 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 l"ranglcnn Administrative Code Chapter 12M, and ("rmnal

A0NNANNT RS URIES WREw SEASLL el (UASLEL =R W §

Jufrastructure 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 Alrport 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 jts orlginal form, a copy, or a detivative product, "Derivative' means written or electronic
. maferial credted from or with, or based on” Confidential Information (f.e; a.reporl 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 alf Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either direotly,
indirectly, or through access to Aliport 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 Confidenitial 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 eontractors 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 orevaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same tenms 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 respccnve dunes in connection with the services
involving Confi denﬁal Informatio,

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
inforination. The Alrport has placed special confidence and trust in Recipient and Reciplent is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terins of this Agreement and the laws, regulations, and directives applicable to the specifi¢ categories
of Information to which Recipient is granted access. Recipient understands that the Airport or other
governmenlal entities may conduct inspections, al any tie 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 possib]e when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SLCURlTY SENSITIVE
INFORMATION, Recipient shall retuim or, with the express permission-of the Discloser, destroy all
{angible information obtained dusing the term of this NDA upon tlie earlier of (a) request of the
Airport; (b) the completion of services to the Axrport, or (¢) two years from the date of this
Apgreement,

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 granfing 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 corpordtions, subsidiaries, affiiiates, 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 nccess to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade seotet, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with vespedt to the Confidential Information,

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the evenl that disclosure of Confidential
Informatlon is mandated by a court order or express govérnmental directive, Recipient shall
immediately iotify Discloser and shall take all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriate aclion, Recipient will also, at no cost or expense (o
Discloser, cooperate in Discloser's efforts lo obtain a protective order or othér 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 lo disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential [nformation
required by law to be disclosed (In which case, where possible prior to such disclosure, Recipient will
advise and consull with Discloser and ils counsel as (o such disclosure). Nothiiig in this Agreement
shall require Recipient o take any action, or to refuse fo release information where o do so would
violate applicable law.

1. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a mateiial 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 crfminal action, Dlsc103er shall be.
entitled to specific performance and injunctive and other equitable relief; in addition to any other
remedies or money damages available af law or in equ:ly

8. !NDEPDNDENT KNOWLFDGE 1!us NDA imposes no obhg,'umn upon Recipient with
respect to information whiieh: (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 Recipien

San Francisco lnternational Airport Page 2 of 4 Nondisclosure Agreement

1812



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 WATVER. 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,

11, AGREEMENT MADE IN CALIFORNiA; VENUE, This NDA sliall 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 \lndel'signcd representative of Recipient represents and warrants he/she
has the requisite power and authorify to enter into this Agreement on behalf of the Recipient corporate
entity, ‘

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entife NDA with respect 1o
the Confidential . Information;. (b) may be modified only by wiitten amendment signed by the
Recipient's officers or authorized desngnees, 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 (his 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 impalred thereby, and (b)
shch provision shall be enforced to the maxinmum extent possible so as to effect the intent of the
Discloser and Reciplent and shall be refonned 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 Effcctive Date,

RDC IDNT' ‘]/} r}

C ,
éa lvatoce M.qzz @-h

Plflllt Name
E ﬁ&“_"\”‘i/\. é ho U L L C
Employer i
Se. S b 42?5'”1 3 \‘D_Qﬂiﬁ hen
“Title U
930 . \\[\a\(]\\\\ g\_{% St Zav Mo (3 %ZL
Business Address
4. GG ) 33\3\ %
Telephone ’
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this . __day of - \)9
20_}5)_(the "Effective Datc"), by Loteny P l_c"i

an individual employee of art Guea 50, WAL i

("Recipient"), concemming Confidential Informaticn 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 1ntemauonal Airport (the "Anpoﬁ" or "Dlsclosel")

RECIPIENT hercby agrees as follows:

1. CONFIDENTIAL INI‘ORMAT!ON The Anport will provtde cettain Confidential
Information to Recipient in order for Rccxpxcnt to peifonn services for the Airporl as specified under
Aitpost Contract No. ___[& S & . The Discloser and the Recipient
intend that the furnishing: of Conﬁdentnal 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 plocedmes, including but not limited to Private
information as defined under San Francisco Administrative Code Chapier i2M, and Crificai

~ Infrastructuré Information or Protected Critical Infrastruciure Information as defined under the

" Homeland Security Act of 2002 and 6 CFR §29.2, which information or access lo such informafion is
supplied by the Airport or on behalf of the Adrport to the Retipient or otherwise acquired by the
Recip’ient duting the cowrse of dealings with the Alrport and regardless of whether such information js
in its original form, a copy, or a derivative product, "Derivative” mecans writlen or clectronic
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 lo Recipient during the terin of this NDA that Discloser has provided eitlier directly,
indirectly, or through access to Airport systems or data, “Secnrity Sensitive Infox mution” 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 disseminaté Confidential Information to anyone other than certain individuals on a need-
to-kriow basis, as reviewed by the Aimport, Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this informalion and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the conﬁdennamy of such information as to third
paities. Bach employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confi dential 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 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 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 Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terins of this Agreement and the laws, regulations, and directives applicable to the specific categoties
of information to which Recipient is granted access. Recxpjcm undesstands that the Airport or other
govcmmenlal entitles may conduct inspections, at any time or place, for the p\upose of ensuring

" compliatice with the condition for access, dissemination, handling and safeguarding information under
this Agrcement.  Recipient shall promptly report to the Discloser any loss, thefl, misuse,
misplacement, unauthorized disclosure, or other securily 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. Recipicnt shall retirn or, with the express permission of the Discloser, destroy all .

{angible information obtained during the term of this NDA upon the earlier of (4) request of the
"Airport; (b) the completion of services to the Alrport; or (€) two years ﬂom lhc 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 Agreenient shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon (he Recipient and
its’ officers, directors, governing board, parent corpo;atlons subsidiaties, aff liates, successars and
assigns. In addition, all Confidential Information shall temain the exclusive property of Discloser, and
Recipient shall have 1o rights, by license or otherwise, {o have access to or use the Confidential
Information cxccpl as expressly pravided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or otherlegally protected proprictary right is licensed, granted or otherwise
conveyed by this Agreement with respéct to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, Iu the event that disclosure of Confidential
Information- is mandated by a courl order or express governmental directive, Recipient shall
immedialely 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 (o

Discloser, cooperate in Discloser's efforts to obtain a proteclive order or other reasonable assurance’

that confidential (reatment will be afforded the Confidential Information. If, in the absence of a
“protective order, Recipient is.required as a matler of law to disclose the Confidential Information, it
may- disclose to {he parly compelling the disclosure only the part of the Confidential Information
" required by law to be disclosed (in which case, whete 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 fake any action, or to refuse lo release information where (o 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 (his and any andetlying or -
related contract for services involving the use of Confidential Information,” Violation of this NDA
may be grounds for denying further aceess 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 lo specifie performance and iijunctive and other equilable relief, in addition to any other
remedies or money damages available af law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respeel to information which: (1) was in Recipient's possession before feceipt 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 10 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 Recxplenl resulting from any access
to or use of the Confidential Information,

10, NO WAIVER. If the Discloser fails to anforce any right or remedy under this Agreement,
{hat failure is nol a waiver of the.right or remedy for any other breach or fajlure by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governéd by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
{he formation, interpretation, and performance of this NDA shall be in San Fraumsco

12, . AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
hag the 1eqmslte power and authority to enfer into this Agreement on behqlf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represets the entire NDA with respect to
the Conﬁdential Ixxfotlllatioxl, (b) may be modiﬁcd' only by written amendment signed by the.

hcadmgs 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 () 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
1o the extént necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

Jwomp o
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAT, PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entereg\mto as of this ¥ day of Se p&;m hep
4 ,20 1S (the “Effecnve Date"), by . mn

an mdmdualemployee of _Futh Croup LLC
“("Recipient™), concerning Confidential Information to be provided. by the Cily and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and
operalor of the San Francisco International Anpon (the "Airport" or "Dlscloser“)

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. __{ 0511 . H 1 . . The Discloser and the Recipient -
intend that the ﬁnrmshmg 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 Iimited to Private

Information as defined under San Francisco Administrative Code Chapter 12M, and. Critical

Infrasteucture Information of Protected Critical Infrastructure Information as defined under the -
Homeland Secwrity Act of 2002 and 6 CFR' §29.2, whiclr information or access (o such information is
supplied by the Airport or on behalf of the Airport to the Recipient or atherwise 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 meain proprietary, trade secret or other protected information, identified. as
Coifidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the teim of this NDA that Discloser has provided either ditectly,
indirectly, or through access to Airport systems or data, “Secunty Sensitive Information” means
information described in 49 USC § 1520, 5

2. USE OF CONFIDDNTIAL INFORMATION .AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Iniformation solely foi use in
connection with Recipient's duties int performing services for the Airport. Recipient shail not disclose,
publisly, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reyiewed by the Airport. Recipient shall inform individuals having access.lo
Discloser's Confidential Information of the confidential nature of this informatjon and the restrictions
on its use, dissemination, duplication and disclosure, and shall assuine 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
contiection with the receipt, review or evaluation of the Confidential Information shall be required to
exscute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the execuled Non-Disclosure Agreemients and' a masler 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 anauthorized 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 aiy 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 secwiily violation Recipient has knowledge of;
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kepl to the extent possible when reporting security viofations.

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 o the Airport; or (€) two years flom 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. Reeipient 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 exelusive property. of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or-use the Confidential
Information exccpt as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, glanted 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 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
piotective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the parly compelling the disclosure only the pant 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 whexe 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 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 wrilten 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 hablhty to Recipient resulting from any access
ta or use of the Coufidenfial Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreenent,
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 ino this Agreement on behalf of the Recipient corponate
entity.

13, ENTIRE AGREEMENT. Th'is Agreement: (a) represents the entire NDA with respect to
the Confidential Infonmation; (b) may be modified only by written amendment signed by the
Recipient's officers or authotized destgnees, and (c) contains headings for reference only, these
headmgs 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 /@‘I
[ L

%ML\W‘\/ D ¢ /Varwm

Print Name )

Fﬁ\”ﬂ- éV‘OW) ‘/LO
Employer

g\lﬁ"'@/"l AWA\IS'}/
Title/

930 1, MKV\M\AJFQJ g\,omﬁ N\OMSO

Business Address \)

214-q9]-2228

Telephone

70(6 {/I/OD ’(\aul'lnmf()\/()\\ ¢.Com

E-mail Adare/s

B
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREBMENT (NDA) is éntered info as of thxs\i day of Segiema:
. ,201> (the "Effective Date™), by Reand - Richaer
an individual emp!oyee of_Fauth [SV‘DJ{\, LLC
- ("Recipient"), concerning Confidential Informauon 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 An‘port will provide certain Confidential-
" Information to Recipient in order-for Recipient to perform services for the Airport as specified under
Airport Contract No. _J D&Y The Discloser and the Recipient
intend that the furnishing of Confidential Infermation (as defined below) 1o 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, electranic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, incfuding but not limited to Private

. Ond A Mdés
Information as defined under San Frapoisco Administrative Code Chapter 12M, and Ciitical

Infrastructure Information or Protected Critical Infrastructure Information as defined wnder the
Homeland Security Act of 2002 and 6 CFR §29.2, which inférmation or access to such information is
supplied by the Airpost or on behalf of the Alrpmt to the Recipient or otheiwise 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 derivafive product, "Derivative" means written of electronic
materfal 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 meai proprietary, trade secret or other protécted 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 fo Airport systems or data, “Security Sensifive 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 Airporl. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cerlain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inforim 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 liaving a "need-to-know" in’
“comection 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 Agreemen!s and a master list of the
employees, agents, and confractors and their respective duties in conneclxon with the services
involving Confidential Information, -

3, PROTECTION OF CONFIDENTIAL INFORVMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Inforination in a mauner 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 Reciplent 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
governmendal entities may conduct inspections, al any time or place; for the purpose of ensusing
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient sliall 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 cireumstances, 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 Aijiport; or (¢) two years from the date of this
Agreemcn( .

5, OWNERSHIP OF CONI‘IDENTIAL 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 conferting any rights by ficense ot
G:hw wise in any Confidential Infor lﬂatlﬁﬁ. TulS nglv&‘l‘lCl‘lt shall be uhldmg hpG'} the RC\JPI\:M‘L and
its officers, directors, governing board,- parent corporations, subsidiaries, affiliates, successors and
assigus, In addition, all Confidential Inforination 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 expréssly provided under this Agresment. 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 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 express goverimental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable pernit Discloser to seek a
profective order or take other appropriate action. Recipient will also, at no cost or expense lo
Discloser, cooperate in Discloser's efforts to oblain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, [£ in the absence of a
proteciive order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party coinpelling the diselosure 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 mformaﬂon where to do so would-
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees lhat violation of this NDA shall constitute

~ a material breach ofthis 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 administralive debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addmon fo any other

remedies or money damages avallable at law or in eq\uly .

8.  INDEPENDENT KNOWLEDGE This NDA imposes 1o obllgahon tipon Recxplent 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 wriiten approval; or (e} is developed by Recipient without refererice 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 ifs employees and agents shall have no liability to Recipient resulting from any aceess
to or use of the Confidential Information, ‘

10, NO WAIVER, If the Discloser fails to énforce 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 CALIFORNJA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all ]mgauon relative to
. the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warr: ants he/she
‘has the requisite power and authority to enter into this Agreement on behalf of'the Rempxent corporate
entify.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with réspect to -
the Confidential Information; (b) may be modiﬁed only by written amendment signed by the’

antnly aatln A fanun o oathiasdens potrmaan:

Rowplwua Oriicers Of authorized d uvmsuuva, and (\,} coitaing lneadings for reférence vnx_y, these
headings have no eff'ect on any provisiori's meaning,

14, SEVERABIL]TY 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 {n) the vahdlty of other provisions of this NDA shall not be affected or iimpaired thereby, and (b)
such provision shall be enforced to the maximum exten! 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 Recipieht as of the Effective Date.

RECIPIENT:
rel r&z 1//
/'Brc\é R'\(J’\erf’
- Print Name
}’om(\’\ CﬂrDOD L
Employer

: CA‘“ mﬁs\a ne(
b

Title

920 N, M. Qmo\\/\‘« Ry Sﬂauas y

Business Address

34 44) QAAY

Telephone

bee A ot oup L Lo

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAIL PERSONS

THIS NOND!SCLOSURE AGREBMENT (NDA) is entered into as of this_/_day of S EPTEMBER.

2045 _(the "Bffective Date"), by DAV (D ECAPUTO

an individual erployec of Fhltit GReOP | L C

("Recipient"), concerning Confidential Information fo be provxdcd by the City and Couity of San
Francisco, a municipal corporation,. acting by and through -its Airport Commission, the owner and
operator of (he San Francisco International Aupoxl (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows

1. CONI‘H)ENTIAL INFORMATION. . The Anpon \wll provide ceriain Confidential
Informiation to Recipient in order for Recipient to perform services for the Airport as specified under
Airpott Conlract No, __ /054 4/ . The Discloser and the Recipient
intend that the furnishing of Confidential Inforniation (as defined bclow) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Cenfidential
Information" means any and all nonpublic information, wriften, electronje, or oral, relating to Airport
technology, compitter, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative. Code Chapter 12M, and Critical
Infrastruchire 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 acquited by the
Recipient during the course of dealings with the Airport and regaidless of whether such information is
in ifs-original form, a copy, or a derivative produet, "Derivative' means writlen or eleclfonic
maferial created fiom 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 sceret or ofher 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, “Secuﬁty Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's dufies 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 restriclions
on iis use, dissemination, duplication and disclosure, and 'shall assume the responsibility that such
employees, agenfs and contractors will preserve the confidentiality of such informalion as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "nced-to-know" in
connection with (he 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 execuled Non-Disclosure Agrccmcms and a master list of the
employees, agents, and conlractors and their respective duhes in comnection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard 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 Recxp:ent and Recipient is
obligated. to protect Conf' dential Information from unauthorized disclosure, in accordance with the
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ferms 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 entities may conduct inspections, al any time or place, for the purpose of ensuring
compliarice 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 ofher security violation Recipient has knowledge of,
whether or nof Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporling security violations,

A 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 (he
Airport; (B) the completion of services to (he Aidrport; 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 bodrd, paren! corporations, subsidiaries, affiliafes, 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
Inforination except as expressty provided under this Agreement. No patent, copyright, tradeinark,
trade secret, service mark or other legally protected proprietary right is licensed, granled or otherwise
conveyed by this Agreament 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 efforls’to obtain a protective ordei or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in (he absence of a
proteclive 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 disclosire). Nothing in this Agreement
shall require Recipient to (ake any action, or to refuse to release infonmation 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 {his NDA
may be grounds for dcnying 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 ofher equitable relief, in addition to any other
remedies or money damages avmlable at law or in equity. .

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with:
respect to information which; (8) was in Recipiend's possession before receipt from Discloser; or (b) is
or Becories a ntatter of public knowledge through no faull 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 Confideéntial Information,

9. . NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
watrranty as to the accyracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no hablhty fo Recipient resulting from any access
to or use of the Confidential Information.

10.©  NO WAIVER, If the Discloser fails to enforce any right ot remedy undér 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 govemned by and
construed in conforimance with the laws of the State of California, Venue for all litigation relafive to
the formalion, inferpreétation, 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 corporatc
entlty ‘

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respecl fo
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-haveno effect on any provision's meaning.

4. 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 wnenforceable,

~then (n) the vahdxty of ofher provisions -of {his 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 fusther 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:

Zavw PYZ0
Print Name
Y rouP, LLC
Enployer 4
Sl g = JEER.
Title
93 Norad Mol WUT, ST LouS, 0.
Business Address
31t-991-22.0.8
Telephone
dave e pa.ri: Lg reup le. con

. E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteled into as of this 2 day of St cpeem hes”
2045 (the "Effective Date"), by J1 M HE 112

an individual employee of __FA TH GREvD  Lil

("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 Airport will provide certain Confidential
Information to Recipient in order fot Recxplent to perform services for the Airport as specified under
Airport Contract No. o5l . The Discloser and the Recipient

intend that the furnishing of Confidential Infonnanon (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 nenpublic information, written, electronic, or oral, refating to Airport
technology, computer, or data systéms, processes, ot procedures, including but not limited to Private
" Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Profected 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 Airporf or on behalf of the Airport 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 wtitten or electronic
material created from or with, or based on Confidential Information (e, a repori analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secrel 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 eithey 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 fo accept Discloser's Confidential Information solety 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 individvals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on ifs use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such infotmation 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 lst 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 1his Agreement and the laws, regulations, and directives applicable fo 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 inforination under
this Agreement. Recipient shall promptly report to the Discloser any loss, theff, 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 obfained during the term 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 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 corporanons, 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, 1o have access to or use the Confidential
Information except as expressly provided under this Agreement, No patenf, copyright, tradematk,
trade sectet, 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 LLAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express govemmental 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 fo disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Tnformation
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 Agréement

- shall require Recipient to take any action, or o refuse to release information where to do so would
violate applicable Jaw. .

7. REMEDIES, Recipient ackiowledges 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 undertying 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, i in addition to any other
remedles or ;money damages available at law or m 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
* warranly as to the accuracy or completeness of the Confidential Information and Recipient agrees that

Discloser and its employees and agents shall have no habnhty to Recipient resulting from any access
to or use of the Confidential Information, ‘

10. NO WAIVER. If the Discloser fails 1o enforce any right or rémedy 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 governied by and
- constraed 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 representanve of Recipient represents and wartrants 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) tay be modified only by written amendment signed by the
Recipient's officers or authorized desngnees, 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 o circumstances 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 affecied 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 veformed 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: _
G A et

James D Hette

Print Name

Faith Grove Lic.
Employer

Sealpr Svgtems Dmaoff
Title /

930 M ME Knsght R, st Lowss MD 63732

Business Address

31 <99) - 2229

Telephone

Jim @ £al th Cmun /. /u Lom
E—maﬂ Address
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'NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into Saséf)f this & oy of %@ L%&

0/5 (the "Effective Date"), by - Kﬂ'ZU

an individual emp]oyee of__FRITH eLded )i o

("Reclplent"), concerning Confidential Tnformation to be provided by the C1ty and County of San
Fraiicisco, a municipal corpotation, acting by and tliiough its Aitpoit Comnission, the owner and
operator of the San Francisco Inferhational Aitport (the "Adrport” or "Discloser"),

RECIPIBNT hereby agrees as follows:

L CONFIDENTIAL INFORMATION. - The Anport will p1ov1de certain Confidential
Infovmation to Recipient in order for Recipierit to petform services foi the Airport as specified under
Airport ContractNo. _ /051/, /. . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such inforationi subject to public disclosure or disclosure to any third party. "Confidential
Tnformation" means any and all nonpublic information, wiitién, elecironie, ot oral, relating to Adrport
technology, computer, or data systems, processes, or pfocedures, including but not liraited to Pijvate
Ioformation 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 belialf of the Airpoit 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 detivative product. "Derivative" means writfen or electronic
material created from or with, or based on Confidential Information (ie, a repoit analyzing
Confidential Information shall also be considered Confidential Info1ma’cmn) Confidential

. Inforination shall also mean proprietaty, trade sectet or ofher protected information, identified as

Confidential Information by the Discloser. This NDA. shall govern all Confidential Tiformation
provided to Recipient during the term of tlis NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Informaiion” 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 fot 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 Anpmt Recipient shiall inform individuals having access to
Discloser's Confidentjal Inforination of the confidential nature of this information and the restrictions
on its use, dissemination, duphqahon and disclosure, and shall assume the responsibility that such .
employees, agents and contractors will preserve the confidéntiality 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 réceipt, review ot evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agresment under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Apreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Cenfidential Information. .

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall hiandle and safeguard Corifidential Information in a manner that
-affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Aifrport has placed special confidence and trust in Remplcnt and Reciplent is
obligated to protect Confidential Information from vnauthorized. disclosure, in accordance with the -
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terms of this Agreement and the Ia'WS, regulations, and directives applicable to the spéeific categoties
of Information to which Recipient is granted access. Reocipient understands that the Afrpot or other
govetnmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, haudling and safeguarding infoimation under
this Agreement. Recipient shall prompily 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 involvemént in such circumstances, Recipient's anonymlty will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Reécipient 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 Adfiport; 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 owis all Confidential Information under
this NDA. Reclpient shall have no right, title, or interest in-any Confidential Informiation. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by licénse or -
otherwise in any Confidential Infonmation, 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 Disclose, 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 oﬂxerwxse
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 fo seek a
protective order or take other appropriaté action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order ¢1-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 thie 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 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 terminatioh of this and any undexrlying 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 1may algo 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 avéilable 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
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from a third party without a duty of confi dentiality; or (@) 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 1o representation or
warranty as fo the accuracy or completeness of the Cenfidential 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 (his Agxeement
that failure is not a waive of the right or xemedy for any othier breach or failure by theRecipient. -

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 indersigned representative of Recipient represents and watrants he/she
has the requisite power and authonty to enter into this Agreement on behalf of the Recipient corporate

entity.

13, ENTIRE AGREEMENT. This Agreement; (a) 'represents the entire NDA with réspect to
the Confidential iformation; (b) mdy be modified only by written amendment signed by the

. Recipient's officers or authorized desxguees‘ and (¢) contalus headings f01 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 fo be invalld 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 fucther action by the Discloser or the Reclplent
_to the extent necessaly to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

REC- : ENT:

Ka7Hed i) . oSzl

Print Name ,
2T Ao L O
Bmployer ’ -

HZR7 0SS .

Titl .
T30 L0, maroless RO
N7 LowlS mo 63432

Business Address !

3% 9G1 224%

Telephone
K@ andSoL1opreds, 27
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (WDA) is entered into as of thisp4th day of _August
20_15_ (the "Bffective 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 Intetnational Airport (the "Airport" or "Discloser"),

_ RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION. The Afrport will piovide certain Confidential
Tnformation to Recipient in order for Recipient to perform services for the Airport as specified onder
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 of discloswre to any thixd party. "Confidential
Information’ means any and all nonpublic information, wrilten, eletironic, or oral, relating to Airport
technology, computer, or data systeths, processes, or procedures, including but not limited to Private
Information as -defined under San Francisco Administrative Code Chapter 12M, and Critical
Tnfrastructure Information or Protected Critical Infrastructure Information as “defined under the
Homeland Security Act of 2002 and 6 CEFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Alrpon to the Recipient or otherwise acquired by the
Reclplcnt during the course of dealings with the Airport and regardless of whether such information is
in'its original form, a copy, or a deriyative product. ‘"Derivative means written or.electronic
matexial created from or with, of 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 Tnfonmation
previded 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 tiiis 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 sich 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
éxecute 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
itivolving 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 infonmation to which Recipient is granted access. Recipient understands that the Ajport of 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 Agréement. Retipient shall promptly report' to the Discloser any loss, thefl, misuse,
misplacement, unauthorized disclosute, ot other securify violation Recipient hias knowledge of,
whether or uot Recipient has diréct involvément in suchi ¢itcunistances, Recipient's anonynnty 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- Aitport; or (c) two years from the date of this
Agleement .

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 it any Confidential Inforination. 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 ofﬁccxs, difectors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall rentain the exclusive:property of Discloser, and
Recipient shall have no rights, by license or otherwise, fo have access to or use the Confidential
Tiiformation except as expressly provided under this Agreement, No patent, copyfiglit, trademarlk,
trade secrét, service matk or other legally profected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect t6 the Confidential Information. .

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. I the evenf that disclosure of - Confidential
Tiformation is mandated by a court order or express governmental directive, Recipient shall
nnmedxately notify Discloser and shall take all reasonable-steps to enable perriit Discloser to seek a
protective order or take other appropiiate dction. Recipient will also, at no cost or expeiise to
Discloser, cooperate in Discloser's efforts. to obtaiii a protective order or other reasonable assurance
that confidential tteatment will be afforded the Confidential Information, If, in the absence of a
protective ordex, 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 tlie. Confidential Information
requiied by faw 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 actlon, or to refuse to release inforination where fo 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 ox
related confract for services involving the use of Confidential Information. Violation of this NDA
‘may be grounds for denymg 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; () was in Recipient's possession before receipt from Discloset; or (b) is
. or becomes amatter of publicknowledge through:ito fault of Recipient; or (c) is received by Recipient
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from a third party without n duly of coufl dcnlmmy. ar (1) is-disclosed by Rectpten! with Piscloser's
prior written appraval; or (c) is developed by Recipient without reference to Conﬁdemml Information.

9. - NO REPRESENTATIONS AND WARRANTIES, Diseloser mitkes no represenyion or
warranty as to the accuracy or compleieness of the Confidentint Informntion and Recipient agrees that

Discloser and its employees and agents shnll have no fiabllity to Recipient resulting from any access

to or use of the Contidential Information,

10. NO WAIVER, If the Discloser falls 1o etiforce my. l‘lghl or rethedy under this Agreemint,
that ﬁllure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

H, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governied by and
construed in conformance with the laws of the State of Californja. Venue (or all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

2. AUTHORITY. The undersipned representalive 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 Aﬂrwménl ] Tepresents the entire NDA with respect to

ihe Coniideniial Jaformaijon; () mwy be modificd only by writien amendment signed by ihe
Recipient’s officers or authorized designees; and (2) contains headings for reference only; 1heec
hemhm_s have no-effect on any provision's memning,

14, SEVERABILITY. Should the application of aity provision of titis NDA 1o any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforecable,
then (o) the validity of other provisious ol this NDA shall not be affected or impaired thereby, and (b)
sucl 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 ar the Recipient
ta the estent neeessary 1o make such provisian valid and enforceable,

THIS AGREEMENT 1S EXECUTED by the Reeiplent as of the Effective Date.

RECIMENT:
//\rlene Chaves

Print Name

Chaves & Associcales
Employer

Prosident
Title

' 582 Market Streef, Sulte 1300 San Francisco, CA 94104
Busmcss Address

610-206-3590
- Telephone

arlene@chavas-associates.com
E-mail Address
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NONDISCLOSURE AGREEMENT
A FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entex ed i ))to ag of this Aﬁ_ day ﬁ&(ﬁ ,l;)g,f’

, 2045 (the "Effective Date"), by _ & 5 @ VM@
an individual employee of CondNEr S {‘mV\ S b nag
("Recipient”), concerning Confidential Information to be provided by Tie City and County of San
Francisco, a municipal corporation, dcting by and through ifs Aliport Comumission, the owner and
operator-of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION,  The Axrport will provide certain Confidential
Information to Recipient in order for Recipient to perform seivices for the Airport as specified under
Airport Confract No, . The Discloser and the Recipient
intend that the fumxshmg of Confidential mformation (as defined bclow) to Recipient will not render
sich information subject to public disclosure or discloswe to any thivd party. "Confidential
Information' means any and all nonpublic information, writteri, electronic, or oral, relating to Airport
technology, computer, or dafa systems, procésses, ot 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 undsr 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 Ailport fo the Recipient or otherwise acquired by the -
Recipient during the course of dealings with the Afrport and regardless of whether sych information is
in its original form, a copy, or a derivative product, "Derivative' means written ot electronic
material created from or with, or based on Confidential Information (ie, a report analyzing
Confidential Informiation shall also be considered Confidential Information).  Confidential
Information shall alsb mean proprietary, trade secret or other protected information,. identified -as
Confidential Information by the Discloser: This NDA shall govern all Confidential Inforination
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Alrport systems or dafa, “Security Seusitive Information” meais
information described in 49 USC § 1520. 5

2. USE Or CONFIDDNT[AL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential TInformation 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 Dbasis, 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, aud 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 Agreeruent under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreemenls and a.master list of the
employees, agents, and contractors -and. theii respective duties in connection with the servxces'
mvolvmg Confidential Information. o

3. - PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential hiformation in & manner that
affords sufficient protection to prevent the wnauthorized disclosure of or inadvertent aceess to such
information. The Airport has placed special confidence and frust in Remplcnt and Recipient is -
obligated to protect Conf dentfal Information from unauthorized disclosure, in aceordance with the

San Traucisco International Airport Page 1 of 4 . Nondisclosuie Agreement

836



terins of this Agreement and the laws, regulatioris, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other .
governmental enfities may conduct inspections, at any time or place, for the puipose of eusyring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement, Recipient shall promptly report fo the Discloser amy loss, theft, misuse,
migplacement, wnanthorized disclosuie, or other secutity violation Recipient has khowledge of,
whether or not Recipient hag divect involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when veporting security violations. .

4., RETURN. OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloger, destroy all
tangible information obtained durmg the term of this NDA upon the eatlier of (a) request of the
Airport; (b} the completion of services fo ‘the Airport; or (c) two years from the date of this
Agreement, ) A

5. OWNERSHIP OF CONFIDENTIAYL, 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 Jnformation, Nothing
confained in this Agreement shail be construed as granting or confeming any rights by license or
ofherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officess, directors, governing board, patent corporations, subsidiaties, 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 exccpt as expressly provided under this Agreement. No patent, copyright, trademark,

trade secret, service mark or other legally protected proprietary right is Lcensed, granted or oﬂmlwse‘
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 disclosute 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 enabls 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 fo 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 disclosute 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 ifs 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 wonld
violate applicable law. : '

7. REMEDIES, Reciplent acknowledges and agrees that violation of this NDA shall consntute
a material breach of this NDA. and may be grounds for termination of this and any undetlying or
related confract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access fo any Airport Confidential Information. Violation of this
NDA may also result in adpainisirative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition fo any other
wmedles or money damages available at Iaw or in equity.

8. INDEPENDENT KNOWLED GE This NDA i imposes 1o obligation upon Reczplent with
tespect to information which: (a) was it Recipient's possession before receipt from Discloser; or (b) is
or hecomes a mattet 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 stcloser 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 hablllty to Recipient resulting from any access
to or use of the Confidential Information.

140, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure s 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 thie requisite powm and authority to enter into-this Agy cement on behalf of the Reclpxent 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 refsrence only; thése
headings have no efféct on any provision's meanitg,

14, SEVERABILITY. Should tlie application of any provision of this NDA to any particular
facts-or civcumstances be found by a court of competent jurisdictiori to be invalid or unenforceable,
then (a) the vah(hly of ofher provisions of this NDA shall not bg affected or impaired ther eby, and (b)
such provision shall be enforced to the maximum extent possible so as to efféct 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 Recipient as of the Effective Date. ,

“W///%M/

T s e g gel

Print Name

Covterstone T’w’bsf’of&dw% s, %\AQ

Employer

Proye o é)’b&'w/l eef/zxzsaﬂﬂegqu

Title £ 1. M&wioameﬂl 2, Hul b 3360
S \,,ravx,cxs(;v €A TS 94 L(t“c

Busmcss Address

(415) 05— 7800

Telephone

mag

E-mail Address

San Francisco [nternational Airport Page 3 of 4 Nondisclosure Agreement

838



NONDISCLOSURE AGREEMENT
TFOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24th 241 day of A“QUSl .
,20.15_(the "Effective Date"), by Wayng H. Perry

an individual employee of Comerslone Transpodanon Consulling, Inc.

("Rec1p1ent"), concerning Confidential Infonnatlon to be provided by the City and County of San

Francisco, a municipal corporation, actiig by and through its Airport - Comnnssmn, the owner and

operator of the San Francisco Interhational Airport (the"Airport" or "Discloser"):

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Aupoxt will, provide certain Confidential
Information to Recipient in order for Recipient to pexfonn services for the Alyport as specified under
Alrport Contract No. - 10511.41 . The Discloser and the Recipient -
intehd that the furnishing of Confideritial Information (as defined below) to Recipient will not render
such information subject to public disclosute or disclosure to any third party. "Confidential
Tnformation" means any and all nonpublic information, written, electronic; or oral, relating to Airport
technology, computet, ov data systems, processes, or proc‘edm'cs, 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 0f 2002 and 6 CER §29.2, which information or actess 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 infoimation is
in its origital form, a copy, or a derivative product; "Derivative" means written or electionic
material ciéated from or with, or based on Confidential Information (le, a report analyzing
Confidential Information. shall also be considered Confidential Information).  Confidential

. Information shall-also mean propiietary, trade secret or other protected information, identified -as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Regipient during the term of this NDA that Discloser lias provided either directly,
indirectly, or through access fo Aitport systems or data. “Secuuty Sensitive Inforimation” meais
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
conhection with Recipient's duties in peiforming services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone otlier than cetfain individuals on a need-
to-kriow basis, as reviewed by the Airport. Recipient shall infoym 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 assue- 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 evatuation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recjpient shall
provide Discloser with a copy of the executed Non-Disclosure Agteements and a master list of the
employees, agents, and contractors and their respechve duties in-connection with the services
involving Conﬁdenttal Information; ‘

3; PROTECTION OF CONFIDENTIAY, INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Tnformation 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 ptotect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the Jaws, regulations, and directives applicable to the specific ¢ategories

of information fo which Recipient is granted access. Recipient understands that the Airport or other
govemnmental entities may conduct inspections, at any time or place, for the purpose of ensuring

“compliance with the condition for access, disseimination, handling and safeguarding information under

this ‘Agreement, Recipient shall promptly report fo the Discloser any loss, theft, misuse,
misplacement, unanthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipjent has direet involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting secwrity violations:

4. RETURN  OF CONI‘]])ENTIAL ]NI‘OKMATION 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 earliet of (a) request of the
Airport; (b) the completion 6f services to the Airport; or (c) two years from the ‘date of this

" Agreement,

5. . OWNERSHIP OF CONFIDENTIAL INFORMATION ANDSECURITY SENSITIVE;
INFORMATION. The City and County of San Francisco owas all Copfidential Information under

" this NDA. Recipient shall have no. right, title, or interest in any Confidential iforniation, Nothing
- contained in tlis Agreement. shall be construed as granting or conferring any rights by license or

otherwise in any Cotfidential Information, This Agreement shall be Binding u pon, e Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, sugcessors and
assigns, In-addition, all Confidential mformation 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 exccpt as expressly provided under this Agreement. No patent, copyright; trademark,

trade secret, service mark or cther legally protected propiietaty right is licensed, gradted or otherwise
conveyed by this Aguecment with respect to the Confidential Informatlon

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 sesk a
protective order. or take other appropriate action. Recipient will also, at no cost or expense to
Discloset, cooperate in Dis¢loser'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
protcctwc otder, Recipient is required a5 a matter of law fo 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 Agreenient
shall réquite Recipient to take any action, or to refuse to 1e1casa mformation iwhere. to do so would
violate apphcable law.

7 REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a indterial breach of this NDA and may be grounds for termination of this dnd any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be prounds for denying finther access to any Airport Confidential Information. Violation of this
NDA miay also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance aind injunctive and other equitable relief, in addition to any other *
remedies or money damages available at Iaw or in eqmty

8. INDEPENDENT KNOWLEDGE. This NDA i 1mposes 1no obhgauon upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matiér 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 Rccxplent with Discloser’s
przm written approval; or (€) is developed by Recipient without reference to Confidential Information. -

9 . NO REPRDSEN‘I‘ATIONS AND WARRANTIES. DlSCIOSBL makes no representation or
watranty as to the accuracy or completeness of the Confidential Information and Recipient agtecs 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 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 Sfate of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12. AUTHORITY. The undetsigned representative of Reclplcut represents and warrants he/she
has the requisite power and authorify to entef into this Agreement on behalf of the Recipient cotporate
entity.

13. ENTIRE AGREEMENT: This Agreement: (a) represenfs the enlire NDA. with respect to
the Confidential Information; (b) may be modified only by written amendment signed by. the
Recipient's officers or authorized designees; arid (c) contams headings for reference only; these
headmgs have no effect on any pmwsnon‘s ineatiing,

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a courf of competent jurisdiction to be invalid or unenforceable,
then (a) the véhdlty 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 reforined without further action by the Discloser or the Rec1p1ent
to the extent nécessary to-make such provision valid and enforceable. :

THIS AGREEMENT IS EXECUTED by the Recipient as of the .Eﬁ"e.ctivé Date.
RECIPI

Prinf Naie

Comerstone Transportation Consulling Inc.

Employer

. President and CEO
Title

44 Montgomery Streel, Sulle 3360, San Franclsco
Business Address

(415)705-7800 x 235
‘Telephone

wperty@cornersloneconciliuni.com
~ B-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered iiito as of this 24‘hday of August
20_15_(the "Effective Date"), by _ Minig F. Ng

an individual employcc of Corneisione Tmnspouauon Consuifing Inc,

("Recipient"), conceming Confidential Information to be provided by the City and County of San

Francisco, a municipal corpoxation, acting by and (hrough its Alxport Commission, the owner and

opetator 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 pmfoml services for the Airport as specified under
Airport Contract No. _ 1050141 . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not yender
such information subject to public discloswe or disclosure fo any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating fo- Ajrport
technology, computer, or data systems, processes, or procedures, fucluding but not limited to Private .
Information as defined under San Francisco Administrative Code Chapter 1ZM, and Critical
Infrastiucture Information or Protected Crifical Infiastiicture Information as defined under the
Homeland Seourity 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 Auport to the Recipient or otherwise acquired by .the
Reclpxent during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, ox a derivative product, "Derivative" means written or electronic
material created fiom or with, or based on Confidential Information (ie., a repott analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall* also mean proprietary, trade secret or other protected information, identified as
Confidential Infotmation by the Disclosexr. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either difcctly,
indirectly, or through accéss to Airport systems or data. “Security Sensitive Information” means
information described it 49 USC § 1520.5.

2, USE OF . CONFIDENTIAL . INFORMATION AND SECURITY - SENSITIVE
INFORMATION. Recipieiit agrees to dceept Discloser's Confidential Tnformation solsly 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 cexfain 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 assnme the responsibility .that such
employecs, agents and contractors will preserve the confidentiality of such information as to third

- parties. Bach 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 xespechve duties in connection with the services
involving Conf' dential Information,

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Inforiation in 4 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 unautliorized disclosure, in accordance with (he
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categotios
of information to which Recipient is granted access. Recipient understands that the Airport or other
govenmmnhl entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handlmg,and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Reecipient has knowledge of,

- whethet or not Recipient has direct invalvement in such circumstances. Recipient's 'monynuty will be

kept to the extent possible when repoxting security violations,

E 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
Afrport; (b) thie 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 Agrecment shail be binding upon the Recipient and
its officets, 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 bave 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, tradermark,
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 mendated by a court ovder or express governmental directive, Recipient shall
immediately notify Discloser and shall take ajl reasonable steps to enable petmit Discloser to seek a
profective order or take ofler 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 freatment will be afforded the Confidential Information. If, in the absence of a
profective 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 consulf with Discloser and its counscl as to such disclosue), Nothing in.this Agreement
shall require Recipient to take any action, or to refuse to release information \vhere to do so would
vxolatc applicable law, :

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a maferial breach of this NDA and may be grounds for termination of this and any underlying or -
related contract for services involving the use of Confideniial Information. Violation of this NDA
may be grounds for denying. further access to any Airport Confidential Information. Violation of {his
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be -
entitled to specific performance and injunctive and othef equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. - INDEPENDENT KN OWLEDGE This NDA i imposes 1o obhgatlou upon Recipient with
respect to information which: () was in Recipient's possession before receipt from Discloser; or (b) is.
or becomes a matter of public knowledge through no fault of Recxplent' or (¢) is received by Rec1pxeut -
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Trom a third party without a duty of confidentiality; or (d) i$ 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 ot 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 Ag1eement
that failure is not a waiver of the right or remedy for ary other breach or failure by the Recipient.

C 1L AGREEMENT MADE IN CALII‘ORNIA' VENUE. This NDA. shall be governcd 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 representalive of Recipient represents-and warcants he/she
has the requisite power and authority to.entet into this Agreement on hehalf of the Recipient corporate
entity. . .

13, ENTIRE AGREEMENT. This Agreement: (a) represents. the entire NDA. with respect to -

the Confidential Inforsation; (b) may be modified only by written amendment signed by the
Recipiont's officers. or authorized designees; and {¢) contains headings for referencs only; these
headings have no effect on any provision's fneaning,

14, SEVERABILITY. Should the application of any provision of this NDA, to any particular
facts or circumistances 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 impdired thereby, and (b)
such provision shall be enfoiced to the inaxinmm 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,

/%\/Lf%f %ﬁ/
7

RECIPIENT:

Ming F. Ng
Print Name

Conmerstone Transportation Consulting, Inc,

' Employer
Vice Preseident
- Title

44 Montgomery Street, Sutte 3360, San ancxsco, CA 94104

Business Address

(415)(705-7800 x 234
Telephone

nmng@cornerstoneconcilium.com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS :

THIS NONDISCLOSURE AGREEMENT (NDA) is ent/\? ,12“" % Z’r %ﬁ Tay of 7’4&( zwe/
20 /4 (the "Effective Date") by

an mdmdual employee of %Om @ca‘f Vil %UA%W SAIC,
("Recipient”), concerning Confidential Informatlon to be provided by the City and County of San
Trancisco, a municipal coxpmatmn, acting- by and through its Aitport Commission, the owner and’
operator of the San Fr: ancisco Tnternational Airport (the "Airport” oi "Discloser").

RECIPIENT lereby agrees as follows:

1 CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient to peiforriv services for the Airpost as specified under
Airport Contract No. / B/ LS . "The Discloser and the Recipient
intend that the furnishing of” Confidential Tnformation (as defined below) to Recipient will not render
such’ information subject to public disclosure or disclosure to any third party. "Confidential
Tuformation® means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or progedures, including but not limited fo 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 Secutity Act 0f 2002 and 6 CFR §29.2,-which information or'access to such infoxmation is
supplied by the Airport or.on behalf of the Airport.to the Recipient.or otherwise acquited by the
Recipient during the course of dealings with the Aitport and regardless of whethet.such information is
in its original form, a copy, or a derivative product. "Devivative" means written ot electronit
material created from or with, or based on Confidential Infounation (ie., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall alsa mean propriefary, 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 terny of this NDA that Discloser has provided either directly,
indirectly, or through access to Alrport systems or data. “Securify Sensitive Information” means
mfounatxon described in 49 USC § 1520.5.

2. USE OF CONI‘IDDNTIAL INFORMATION AND SECURITY SENSITIVE
"INFORMATION. Recipient agrees to acceptDiscloser's Confidential Information solely for uge in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish; or disseminate Confidentia} Information {o anyone other than cerfain individuals on a need-
-to-know basis, as reyiewed by the Airport. Recipicnt shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use; dissetnination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preseive the conﬁdentlahty of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "meed-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 satie terms as stated in this NDA. Regcipient shall
provide Discloser with a copy of the executed Non-Discloswe Agneements and a master list of the
employees, agents, and contractors .and theit respective duties in connection with the selVlces
mvolvmg Confidenitial Information,

3. PROTECTION OF CONFIDENTIAL INI‘ORMATION AND SI‘CURITY SENSI TIVE
INFORMATION. Re_mpxent shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access 6 such
- information, ~ The Airport has placed special confidence and trust in Recipient and Recipient is .
obligated to protect Confidential Information from unauthorized disclosurs, in accordaiice with the

. San Francisco International Airport Page 1 of 4 Nondisclosure Agreement
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" terms of this Agreement and the laws, regulations, and directives applicable fo 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 fo the Discloser any loss, theft, misuse,
misplacement, unauthotized disclosure, or other secutity violation Recipient has knowledge of,
whether or not Reeipient has direct involvement in such circumstances. Recipient's anonymity wﬂl be
kept to the extent possible when reporting security violations,

4, - RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall refusn o, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) requiest of the
Atrport; (b) the completion of services to the Airport; or (c). two years from fthe date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and Cowiity 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’
othetwise in any Confidential Information. This Agreement shall be binding upon the Reoipierit and
its officers, directors, governing board, parent copporations, subsidiaries, affiliates, successors and

- assigns. In addmon all Confidential Information shall rémain the exclusive propetty of Discloser; and
Recipient shall have no-rights, by license or otherwise, fo hiave access to or use the Confidential
Information except as expressly provided under this Agresment. No patent, copyright, trademark,
{rade secref, sexrvice mark or other legally protected proprietary right is licensed, granted ot other\wse
conveyed by this Agreement with respect to the Cojifidential 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 count order or express governmental directive, Recipient shall
imniediately notify Discloser and shall take all reasonable steps to enable permit Discloser fo seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloset's efforls to obtain a protective order or other reasonable assurance
that confidential freatment will be afforded the Confidential Information, If, in the absénce 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 iis counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to {ake any 1ctlon, or to refuse to release mfoxmahon where to do so would
violate applicable law. :

7. REMEDIES. Recipient acknowledges and agrees that violatiof 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 forservices involving the use of Confidential Information. Violation of this NDA
may be grounds for denying firther access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Disclosershall be
entitled to specific performance and injunctive and other equitable relief, in addltlon 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 () is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient

San Francisco Infernational Airport © Page2of4 ' ‘ Nondisclosure Agreement
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fromn a third party without a duty of confidentiality; or (1) is disclosed by Recipient with Discloser’s
prior written approval; or (e} is developed by Recipient without reference to Confidential Information.

. - N N
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 1esultmg from any access
to or use of the Confidential Information.

10,  NO WAIVER. If-the Discloser fails {0 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 govemed by and
construed in conformance with the laws of the State of California, Venus for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San l'rancxsco

12, AUTHORITY. The undersigned representative of Recipient represents and warants he/she
has the requisite power and authority fo enter into this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entite NDA with respect-to

the Confidential Information; (b) may be- modified only by writien amendment signed by the
Recipient’s officers or authorized desngnees, and (¢) contains headings for letelencc only; these
headings have no effect on any provision's meaning,

14. SEVERABILI’I‘Y. 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 to the maximum extent possible so as fo 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 BXECUTED by the Rec1plent as of the Effective Date.

m:cm ' Q \g

0 W[ & PucedH

Print Name

Coppey, RUGEDA MEMT. 11

Employer

DBeEspedr

Title

Business Address

(4/8) 53 -£5/4”

Telephone |

Cmin(@. Cpmtervics.ca ””
T*—ma'I/Addr.ess :
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NONDISCLOSURE AGREEMENT
FORINDIVIDUAL PERSONS

THIS NONDISCLOSUREAGREBMENT (NDAY i entéred dnto as ofﬂuscl )l dayof_AvEUS T

. : VAN (the "Effeciive Date"), by D&l /2/\/ D/( &y .

an ndividual cmploycc of L phg KepJrcess -

{"Recipien("); .conceing. Confi dcnhal Infmmatlon o be provided” by ihe Cxly and Counly of San
Francisco; 'a municipal corporation,, acting by dfid firoiigh its Airport Cotmissiot, the oWIEL: and
operator.of the San anmsco Taternationial Afrport (the "Aiiport" of "Dmclose 1),

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL BFORMATION. The Airport will provide: cerain Conﬁdcntlal .
Informmton f0-Retipient in oxder for Rcc fent to perform services for tie Alrpm't a$ specified under
Airport Contract No, [5G 1L %) . The Discloser gnd, the Recipient
iténd that the firnishing of Confidential Tnformation (as. defined below) 0 Rempxent 1ill 6ot rénder
Such infonation ‘subject to public disclosure or dlsclosurc 1q. any ﬂurd patty. "Conﬁdcntral
Informatmn" nicas any add all nonpubhc Information, wriiten, clccﬁmuc ot oral, relating to. Adiport
techinology, computer, or dala” sysiéihis, processes, ox or procedures, mcludmg but nof [iiited o Private
Tnformation as: defingd undet Sen. Franokco Administrative Gode Chapter 12M, and Ciitical
Tnfeastractire Taformation, of Protected Crifical Infrastructure Tnformation -as, défined, inder. fhe

. Homeldnd Sccunty Act 0f2002 and 6 CFR §29 2, which information ot agtess-To svch information is
supplicd: by- 1he Alrport or on. behalf of® The Almport to the Recipiént of otherwise acquited by, the
Recipient dunng the caurse of dealings with the.Afrgort and regardléss of whether such uformation is
in ifs- original form, a. copy; oL & denvahv& pmduct "Derwatws" means written or electronic
mafeifal created fiom or with, or based on Confidential Tnformation (z.e a report analymng
Confidential Informatiosi shall a{so b consideréd Confideniial TIiformation).- Confidential
Informaiion shail .also mean prdpnetary, 1rside sedret or other proféeted. information, -identified -as
Corifidéntial Information: by the Discloses. | ’Ihis NDA. shall govém all Confidéntial Tnformation
. f)rovzdcd 10 Rempwnt during the termy of ﬂns NDA that, Dlscloser Hag provided either dxrecﬂy,
indirectly, or through access to Axrport systems or, dafd, “Sceiify Scnsmv&ﬂnformatmn” ingangs
information d&scnbed it 49 USC § 15203,

2 USE OF CONFIDDNTIAL INFORMIATION AND SECORITY SENSH‘IV]}
INFORMATION: Repipient agices to accept Discldser's Confidential Information: solely for use in.
coutection withRempxcnt's duities 1n pe,rformmg services for the-Alrpart. Reciplen shall not disglose,
pubhsh or-disseminats Conﬁdcnhal Tiformation to anyone biher (han cerfain mdmduals on.a heéd-
toskniow. basis; as feviewed, by tig Adrport. Recipicnt sBall nférm. indiviguals haviv access to
Discloser’s Conf denitial Information of the confidential nature of this mformanon and the Tesirictions
on:iis use, dxssemma(mn, duphcatmn and disclosive, and shall-assumo the responstb:h(y that $uch
. employees; agents aid contractors will presérye-the confi \denliality of sqch oformation.ds to ﬂmc}

. parties. Bach emplo}ce ageht, and epntractor; of Recipient identified as having a "necd' kapW” in
contheefion, witl the Iccclpt, eViEW or Svaluation of the Confidential Informatmn sha]l he requited fo
cxecuie a Non-Disclostge Agretment tindgr-the Samg termg as stated in fhis NDA. Recnpxcnt shall
provide Disclosér witha copy .of therexecyted Nox Disolosure Agrcamcnts dnd, a mwasfer list of the
employccq dgeils, add .confraclors. and ﬁmr respective ditles -in conneotion with the services
mvoIVmg Confidential Tnfoxmafion.

3: PROTECTION OF CONFIDENTIAL INFORMATION AN ‘SECURITY. SENSITIVE
]NFORMATION Recnpxent $hallhandle and safeguard Configential Jiformatiol in, & masner that
affoids ‘sufficient piaféctionto provent the mgythorized dlScLosure of or’Inadverient. acoess to such
information, The Alrport hds placed specinl confidence and trust m Recipierit, and. Recipient is
obligated, fo protect Confidential Iformation from unauthorzed disclotus, in accordance wwith the

Sen Franeisco Inteindtional Airpor! Page Lol4 Nogdisclogure Agréement
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govemmental antmcs may conduct n;sp;c,h,ons, at any nmc N piace, for Thc purposc of msunng
. comphance with the condmon for atoess, disseniinationy handl‘mg’ and safeguardmg iformation unilét.
fifs Agrecrment.  Reciplent shalf promplly Teport tor e Discluger anyy loss, st misuss,
misplacement, tnauthorized dLSCIOSI}IG or aithér secyrdfy vxoiauorx Rempient has: kiowledge of
whetherornot Recipicnt-has-direot fuvolvément inl such circvinistanices, Reoiplents dnonyimity #ill-be-

Xepttg the extent pOSSlble {vhientepoiting sccxmtywolauons

4 WETURN OF CONFIDENTIAL INFORVATION' AND. SECURITY SENSIIVE
INFORMATION; Recipient shall return or, with the express. permission of the Diséloser, destioy all
tangible’ information obtainedduring the term of this NDA upon the carlier of (a) request of the:
Ajrporty (b} the complotion of services fo the AJ:port or {¢). two years from the date of this
Kgtecment,

5.  OWNERSHIP OF CONFINENTIAY. INFORMATION ANT) SECYRITY SENSITIVE
INFORMATION. The Gify and- Coun{y of San Franciscg owps.all (fonﬁdcnhal Tiformation nnder
this NDA. Reojpient shall have no ight, 4ifle;-or inferest T i any: Cenﬂdennal Toforination.. Nolhmg:
confained in thix Agreemem: shall be construeé as grantmg or conf‘errmg any nghtq by- lidense or
ofherwise:in any Confidential Information. This Agreement shall be bidlng iipor thé Recipiontand,
its ~officers;. dxrcctors, governing board parent” corporations, ‘subsitifacips;. affiliates, sictessers and:
assigos. -In addition, allConﬁdenﬁal Tnfortsiation shall yeiaid the exclisiye property of Diseloser; and.
Rcmpmnt shalt hav nd tights, by Tictrse ok otligiwise; 10 hafe 4ctesdfo-on usé. the Confidential.
Information sxceptiay cXprcssly pmwdcd “inder {his, Apreeméiit. No patent, copyright, tradfetuatk,
tradle secret, service markiorother legally protegted” -propiletacy right i Hecnsed, grahtcd or; othcmase
conveyed by ihls Apreernent wiffidespsef, to the Coiideitial Informaixon

6. - COMPLIANCE WiTH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND:
. SECURI’FY' SENSITIVE, INFORMIATION, In the eveit that disclosure: of {onfidential
“Information g mandated ‘oy’ & cplut opder or -éxpresg ‘governmiental directivd, Recipicit, s
:unmcdlatcly notxﬁz D:scloszg antk stiall Take all xeasonablesteps to. enable pcrmlt Discloser ta seck a:

protective: order-4¢ teke othér appropriate action: Resiplent; will also, at no' cost or expanse 10
Diseloser, cobberats Discloger's. efforfs to obtain & protective order op otherveasoneble asstancs
that conﬁden‘aal treatment. \mll be affotded thy Confidentiak Informafon. £ id the abscioe:of &
proteetive ordets Reoipiert is ‘rcthhtd 45 pxiitter of Jaw- fo dlsclose the Confidential Tnformiation, it
wiay’ disclose: (¢ the patly compelling. {hi, disclosure. only the part of the. Conﬁdenual }anomjanon
rcqmred by IavitorBey disclosed (i which, casg, where possible'prior to suchidisclosurs, Rc:&xpxemwﬂl
© adyise. aitd condultwith Discloser and 115 counsel as 1o suchediselostre], ,N‘othmg in this Agreerdent

ball:eqwxc Recipwnt fo take any: action, orlo rcﬁise 1o relcasc infobgiativh, iwhiers ‘to de.so wonld
violats applicable Jawi o

7, REMEPDIES. R,coxplcniacknowlcdg@ and:Agrees | that: vzo]ahon ofFtHiS NDA shail consiiate:
i matepial bredely 6F thils NDA #iid may e gronnds-for fermination of this: and any uhdeslyiog oF
related:conteact foir servicss inolvihg the use of Confidestial Informahon\ onlat;on g thisNDA.
rhaybe groinds for. denymg further access ta. anyAltport Confic I]&lformanon, Vislation.of this
NDA piny- also resuli in, admm:shatwc debanment and!or cml or piimial setion. Discloser shall be
‘exifitled 1 Specific performance and injfinctive sud, otfterequitable relief, i addition fo- any other-
femedies of money damages-gvailable 4t favv of irt Cquity,

8, INDEPERBENT KNOWLEDGE, This NDA 1 mzposcs To- obhgaﬁonup on-Recipient with
respectio. mfoﬁnanon whiths: (a} as it Recxpxcnt‘s Possession befors receipt front, Discloser;. or{b) is
orbecomes a matterofpublic Imowlcdgq Urongh g fallt of Reciient « ot (6} 1s tegeived by Rcclplcnt'

Sarf Brantisco, Infernational Alrport. Page'2 bfd' b{bndisclosumAgyeemexxt‘ :
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from a third pasty without 2 duly of conﬁdcnhahty, ot (@):is disclosed b}"ReDlplenﬁ with Discloser’s
prios written approval; or (¢) Is dcvelopcd hy Reciptent without reference to Confidential Tnforiation..

9, NO REPRESENTATIONS AND WARRANTIES. Disclosér midkes no. rcprcsentauon or
~Warranty as to the 4ecuiacy or cordpleteriess of the Confidential Tnformation-and Reciplent agrees that
Discloser and its employees and agents shall have po Hability: 16 Recipient resultmg from. dnly access
1o_or iise of the Confidential Information.

10, NO WAIVER. If the Discloser fails to enforce any tight or remedy tnder this Agreement,
that failure is not a waiver of the nght or remedy for any other breach.or faifure by the Recipieat.

11 AGREEMENT MADE IV CALIFORNIA; VENUE. This NDA shall be governed by and
constiued in confortmance with the laws of the:State of California, Venue forall litigation relafive to
the formation, interpretétion, ahd performance:of this NDA. shall be in San Francisco.

12:  AUTHORITY. The undersigned representative of Recipient represents and warrants hc/shc
hag the requisife powcr and authorify to entet into.this Agreemcnt on-behalf of the Recipiént dorporate:
cnuty

13. DNTIRE AGREENHZNT This Agréement; (a) fepresents’ th entife NDA. ‘with respect.to
* the Confidential Tnformation; (b) may- ‘ba modxﬁed ‘oply by writfen améndment sighed. by, the
Recipient's officers or autborized dcslaue;es, gmd () containg headings for roferencé only: fhese
hcadmgs have no effect onany provxsmn S meaning, -

14, SEVERABEIIY Should the application of any provzsmn of this NDA to any pal‘tlcuia}:
facts or. cmcumstances be fonhd by a court of competent jurisdiction fo bé invalid ox nnenforceable; .
thcn, (a) the validity of.other provisions of this NDA shall not be affecteéd or tmpaired. thereby, and )
such provision shall be enforced o the makimii. extent possible so-as to effect: the:intent of the
Discloser and Reciplent and shall b reformed withontfurther, action by the Disoloscx: or the. Recipieni

to the extent ncccssary to fnaké such i prov:smn valid and enforceable. :
THIS AGREEMENT IS EXECUTED by ths: chlgi,cm_as of the Bffestive Date, y _,Q, Q\DQ

Ded vpnes

"Print Nante -
CPM S &Q V/CGS

I‘mployex -

Senpere g//qfwaL/,«/g gﬂ@/u@.t& .
Title. . :
6y /% ﬂpﬂ?f/\/ 5 SF CA G103
Business' Address.

g ST é@f

_ “Felephone

DANDRES @, c’//?/f 924 w/:eg caM

b—maxl Address

‘ $anF:(anciéc,o I;itc_q]a.ﬂ.t‘)nal»Ajilpor? .. Page3ofd ’ &QndisélﬁﬁflrﬁAgrcﬁulént
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NONDISCLOSURE AG‘REDMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this _24day of _August .
,20_15_(the "Effective Date"), by _Willlam Sorflaet

an individual etmiployée of _Cooper. Pugeda Management, Inc.

("Recipient"), conceming Confidential Information to be provided by the City and County of San

Fran¢isco, a municipal corporation; acting by and through its. Airpoit Commission, the owner and

op'erator of the San Francisco Infernational Airport (the "Aiport” or "Discloser™),

RECIP]ENT hereby agrees as follows

1. CONFIDENTIAL INFORMATION. The Anp01t will p1ovxde certain  Confidential
Tuformation to Recipient in order for Recipient to perform. services for the Airport as specified under
Airport Confract 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 publio disclosure or disclosure to any third party. "Confidential

Information' means any and all nonpublic information, written, electronic, or oral, relating to Ajrport
technology, compnter, or data systems, processes, ot procedures, including but no't limited to Pyivate
Information’ as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Crifical Infiastructure Information as defined under the
Homeland Secutity Act of 2002 and 6 CEFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Aiport fo the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and :egardless of whether such information is
in its origindl forin, a copy, or a derivative: product. "Derivative" means viriften or electronic
material created from or with, or based on' Confidential Information (e, a report analyzing
Confidential Information shall. also bé considered . Confidential Information).  Confidential
Tnformation shall also mean proprietary; frade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
piovided to Recipient dutitg the termn of this NDA that Discloser has provided either directly,
indirectly, or through access to Aiiport systeins or data, “Security Sensitive Tnformation” means
information described in 49 USC § 1520.5. .

2. _USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipietit agrees to accept Discloser's Confidential Infoxmation solely for use in
connection with Recipient's dirties in performing setvices for the Aitport. Recipient shall not disclose,
publish, or disseminate: ‘Confidential Information to anyone ofher than certain individuals on a neéd-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Disclosei's Confidential Information of the confidential nature of this information and the réstrictions
on its use, dissemination, duplication and disclosure, and shall assume thie responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to {hird
partics. Each employee, agent, and cositractor 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 Agteement under the same tetins 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 Inforination 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 froin unauthorized disclosure, in accorddnce with the
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_ terms of this Agreement and the Yaws, 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 thev purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding informationi undey
this ‘Agreement.  Recipient shall prompily report to the Discloser any loss; theﬁ misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledgc of,
whether or niot Rgeipiént has direct involvement in such circumstances. Reciplent's anonymity will be
kept fo the extent possible when 1eportmg security vxolanons

4, RETURN OF CONFIDENTIAL INI‘ORMATION AND SDCURII‘Y SENSITIVE
INFORMATION. . Recipient shall return or, with the éxpress pexmision of the Discloser, destroy all
tangible informationi obtained dmmg the term of this NDA upon the eardier of (a) request of the
Airport; (b) the completion of services to the Alwpoit; or (c) two years ﬁom the date of this
Agreement,

. 5, OWNERSHIP OF CONIFIDENTIAL 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 Aprecment shall be constried as granting or conferring any rights by license or
otherwise in any Confidential Informgétion, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, patent 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, rademark,
ttade seeret, 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 DISCLOSURB LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Tnformation is mandated by a cowmt order or express govemnmental directive, Recipient -shall
immediately notify Discloser and shall take all reasonable steps fo enable permit Discloser to scek a
protective order or take other approprate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a profective order or ather 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 disclosuré only the part of the Confidential Information

required by law fo be disclosed (in which case, where possible piior to such disclosure, Recipientwill
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement

shall require Recipiént to take any action, or to refuse to release information where to do so would

violate applicable law. :

7. REMEDIES. Recipient acknowledges aiid agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any undetlyingor -
refated contract for services involving the use of Confidential Information, Violation of this NDA.
may be grounds for denying further access to any Airport Confidential Infoxmation. Violation of this

"NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
éntitled to specific performance and injunctive and other equitable relief, in addxtlon to any other
remedies or money damages available at law or in equity. .

8. - INDEPENDENT KN OWLEDGE, This NDA imposcs 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 tlirough no fault of Recipient; or (c) is received by Recipient
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from a thivd party without a duty of confidentiality; or (d) is disclosed by Recipient witly Disclosex’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Infoxmation.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
wartanty as to the accuracy ot completeness of the Confidential Information and Recipient agrees that
Discloset and its employees and agents shall have io liability to Recipient resulting from any access
-to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any 1'ight»l or remedy under thiis Agreémcnt,
that failure is not a waiver of the right or remedy for any other breach or failure by tlie Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be govetned by and
construed in conformance with the laws of the State of California, Venve for all litigation relative to -
the formation, hlterp'retation, and performance of this NDA shall be in San Francisco, '

12, AUTHORITY. The uhdersigned sepresentative of Recipient 1cpxescnts and warrants he/she
has the requisite power and authority to enter into thls Agreemient on behalf of the Recipient corporate -
entity.

13, DN‘I‘[RE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the CnanPhha} Information; (h) mav be modified only bv written amenidment signed by the

Recipient's officets or authonzed desxgnccs, and (e) contains headings for 1efe1e:nce only; these
headings have no effect on atiy 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 possiblé so as to effect the intent of the
Discloser and Reoipierif and shall be reformed without further action by the stclnser or the Reclpxent :

. to the extent necessary to make such provision valid and enforceable.

i THIS AGREEMENT IS EXECUTED by the Recqnent as of the Effective Date.

RECIPIENT: N\ .
William Sorfleet “

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
FORTNDIVIDUAYL PERRSONS

© THISNONDISCLOSURE AGREEMENT (NDA) is entered into ag of this 24 day of_ Aee ;m’i‘
,20.15 " (the “Effective Date"), by __ Havk . Craid o
an Individual cmployec of &P Seivies
("Recipient!), concerning Confidential Information to be provided by the Clty and County of San :
Francisco, a municipal corporation; dctiiig by and through its Axrpmt Commission, -the owner and
operator of the San Franoxsco Intematlonal Alrpait (the "Airport” 6r "Discloger™), .

RECIPIENT h_p;eby a giees as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide gerlain Confidential
Infortiiation o Recipient i order for Recipient-to pcrform serviges for the Alrpott as specifi cd ader

Airport,,ContractNo 1051441 . "The Diséloser and the Récipient

Trifend that the furaishing of Corifidential Tnforihation (as definéd below) to Regipient wil) not render

such information subject to public disclosure or. disclosure to .any third party. “Confidential
Thformation mieans any and all nonpublic mfmmatmn, written, slectronig, or oral, relatmg to Alrport
" technology, coinpiiter, or data systems; procesges, or procedures 1nc1udmg but tiot limitéd to Private
Information s defined nder San Francisco Administeative Code Chapter ‘12M, and Cirltical
Infrastrusture Inforination or Protevted Critical Infrésfructure Fiformation as defined under the
Homeland Security Act of 2002 and 6 CFR.§29.2, which informétion or access fo such information is

supplied by the. Auport or on behalf of the A1rport to the Recipient or otherwise acquired by the =

Reclplent during the gourse of dealings with the- Airpoit and régardless of whether suchmformatton is
in ifs otigindl form, a copy, 6 4 defivative product "Déifvative! -ineatis wrilten or slactronic
mateiial creafed from, or with, or based on Confidential Tnformation (e, a report -analyzing
Confidential Information shall also be considersd Confidential Information). Confidential
Information shall also mean proprietary, trade secrel or oftier protécied information, identified a8
Cotifidential Inforiation by the Diseloser; This NDA ghall govern all Confi dentla,l Informatior:
provided to Recipight during the térm of this NDA, ihit Discloser has provided either directly,
indiréctly, of throught access 16 Adrport Systéms or dafa, “Security Sexsitive Information” means
information desctibed in 49 USC § 15205,

2. TSE OF CONKDENTIAL INFORMATION AND SECURITY SDNSITIVE
INFORMATION. Rec1]5ienl Afress o dcoBpt Digcloger's Corifidential Infofination Solely for ysg in
‘sonnection with Recipient's dutiés in petfoiming services for the Aitporl. Reclpxent shall not disclose;
publish, or disseminate Confidential Information o anyone other than cerfain individuals on a ‘need-
‘to-know basis; as reviewed Dy the Afrport: Reolpient shall inform individuals having acdess to
Discloser's. Conﬁdanhal Informgtion of the copfidential Mature of lifs information and the réstrictioiis.
an its use, disgeniiiation, duplication and disclogue, aiid shiall -asvitms thie 1esponsxbihty thaf such
- employees, agehts and coniractors. will preserve the confidentiality of such infotmation as to third
‘parties: Eaoh employee, agent, and coniractor of Recipient identified as having & "need-to-know! in
connection with the recsipt, review or evaluation of the Confidential Infoxmation shall be Tequired to
gxecnts a Non-Disclosure Agresrient under thie sanie terms 4s stated in this NDA. Rebvipient shall
provide Discloser with.a copy of the exectifed NOn-DJSClOSlue Agreements and a magter list of the
employees, Apents, and contiactors and their respective duties in- connecnon with the serwces

mvolvmg Confidenitial Information,

3. PROTECTION OF CONI‘IDDNTIAL INFORMATION AND SECUR]_TY SENSITIVE
]NI‘ORMATION Recipient ghall handle and safegiard Conf idential Tiiformation. in & mariner that
affords sufficient protection to prévert ‘rhe unauthofizéd disclasure of of inadvertent access 4o 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 wiih the
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teiins of this Agréement-and {hie laws, régulations, and divectives applicable to the specific cafegories
“of information to which Rccspxent is granted access. Rcclplent undeistarids that the Airport ot other
governmental entifies may conduct inspections, at any time or place, for the purpose of ensuring
sompliance with the condition for access, dissemination, handling-and safeguarding information under
this Agreement.  Regcipient shall p1on1ptly report to the Discloser any loss, theff, misuse, :
1msplaccment unautharized lsclosuro or ofher secuiify violation Recipient has kiowledge of,
Whether or not Recipient has direct involyement in such circninstaices. Recxpxent's anonymity will be -
kept to the extent possible when reporting secunty yiolations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Récipient shall rétyrn or, with the expiess pefmission of the Discloget, destroy all
tanglble information obtained dhiting the term of this NDA wpon the eatlier of (a) request of the
Afrport; (b) the completion of services to the Airport; or (e) two years from the date of this
Apgreement,

5 OWNERSHIP OF CONI‘IDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and Cotity of San Franciséo owns-4]l Confideitial Tnformation under
this NDA, Recipient shall have no right, title, or interest in any Confidential Information, Nothing
‘contained in this Agreement shall be conshued as granting or confetring any nghts by licesise or
: otherw;se in any Confidential Information. This Agregment shall be bivding upon the Remptent and
its officers, diféctors, goveriing bodrd, patent corporanons subsidiaries, affiliates, guctessors and
assigbs, Tnaddition, all Confidential Informatmn shall reinain the exclusive property of Discloser, and
Recipient shall have no xights, by license o ofherwise, to have access to or use the Confi dential
Information exccpt as cxpressly provided under this Agreement, No patent, copytight, trademiark,
trade secret, service mark or-other legally protected proprietary, nght is Heeiged, pranted or otherwxse
conveyed by this Agreement with réspect 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 tnandated by # court order of expioss govertimental dueotwe, Recipient shall
imimediately nohfy Diselosér and shall take ail reasonable steps 10 énable pemiit Discloser to seek 4 |
protectivé order or fake 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 Infotmation, If in the absente of a
protective order, Recipisnt is requived as a matter of faw to, discloge the Conﬁdentlal Tnforiation, it
imay disclose to the parly compellmg the disclosure only the pait of the Confidential Taforination
réguired by law 1 be disclosed (in which casé, where possible priof 1o such disclosure, Recipient.will
advise and consult with Discloset and ifs counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to fake any action, or to refuse fo release information where to do so would
violate applicable law.

7. REMED]]]S Recipient ackiowledges and agrees that violation of this NDA shall constitute
amaterial breach of this NDA and may be grounds for terminafion of this and any undeslying or
related contract for services involving the use‘of Confidential Information, Violation of thiis NDA
inay he grounds for denymg frther-ageess to any Alrpoit Confidential Tnformation. leatmn of fliis
NDA. miay also resuftin admlmstratwe debanierit and/or elvil or erirnipal action. Dlscloser shall be
entitled to spécific perforthance and injunetive-dnd other équitable Félief, in addmon to any other
remedies or money damages avatlable atlaw or in eqmty ' .

8: ]NDEPENDDNT KNOWLEDGE, This NDA- nnposes 1o phligation upoi, Recxplent with
tespet to information which: (#) was in Recnpxent’s posséssion befors teceipt from Discloser; or (b) is
or beéomes a attér of public knowlédge through no fault 6f Reclpient or (c) is teceived by Rccxpxent
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from a third party without aduly of confidentjality; ot (d) is disclosed by Recipient with stcloser s
priot writteti approval; or (e) is developed by Recipient without reference to Confidential Infoxmatxon '

9, NO REPRESENTATIONS AND WARRANTIES. Disclogar inakes no fepreseitation or
warranty as to the acéuracy or completeneéss of the Confidential Information and Recipjent agrees that
Discloser and ifs employces and agcn’rs shall have no ]1abth:y to- Rcmpxent resultmg from dny access
fo oruse of the Confidential Tnforroation.

10. NO WAIVER. If fhs Discloser failsto giifores any mght of rémedy undcl this Agreeiment,

- that fathife is not-4 waiver of the rlght or remedy for ahy othex brexch, or faifure by the Reczpmnt

11, - AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be govcmed by and
constryed in confortiiance with the laws of the State of Califorpia. Venie for all litigation relanve to
thie orination, mterpretanon and performarice. of thxs NDA.shall be in San Eianeisco.

12 AUTHORITY, Tl undersighed representatlve of Rcmpxent represents and Watrants he/she
has the requisite power and authonty to entef mto this Agreement on behaIf of the Recipient corporate
entily.

13. DNTIRE AGREEMDNT. This Agreement (a). repieseiits the éntite. NDA Wlth réspect to -

- the Coijifidential Inforination; (b) wiay bé modified only by wriften ameridinent signed by ‘the

Recipietils officers or authonzed desxgnees and (¢) contains headmgs for referénce only; these .
headings have no effect on any provision's meaning; -

14. SEV.ERABILITY Should the application of any pmv1s1on of this NDA 6 any particular
facts or dircumataricés be fourid by a court of compétent junsdu:tlon to. be fnvalid or uiiénforceable,
then (a) the vahdlty of ofher provisiofis of this NDA. shall not be affected or impaited tht_a_re,by, and (b)
such provision shall be enforced {o-the maximiim extent possible so as to éffect the infent of the
Discloset and Reciplent and shall be reforined without fisrther action by the Discloser or the Recipient
to the éxternit hecessary fo make such proyision valid and enfoiceable

THIS AGREEMENT IS EXECUTED by the Recipient ag of the Effebtivc Date,

REC‘D?IENT:

-

/\/{avl:. (3\ Arc(o

PrintName
M Services
. Einployer ,
(oS- hanager
Title -

¢5 ﬁ&db}’pfn S{‘ SF ¢a. 64/03
Buisiness Address

415 < 643 (515

Telephone
M,ﬁ} 4, rdo @ c;ﬁdv\s_éf\dic.\o_g . ovias
E-mail Address
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" NONDISCLOSURE AGREEMENT
FOR INDIVTDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24 day of __ATIGIIST
., 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, 4 municipal corporation, acting by and through its Airport Commission, the owner and
operator of the Sai Francisco International AnpoxT (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 Aiiport as specified nnder
Alrport Contract No. ___10511.41 - : . The Discloser and the Recipient

" intend that the furnishihg 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 nionppublic information, wiitten; eléctronic; or oral, relating to Airport
technology, computer, or data systemns, processes, or procediyes, including. but not liniited 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 CER. §29.2, which information or access to such information is
supplied by the Adrport or. on behalf of the Ajrjort to the Recipient or otherwise acquired by the
Recipient duting the course of dealings with the Airport and regardless of ‘whethet such information is
in its original form, a copy, or a deuivative product. "Dexivative'" means wtitten or electronic
material created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shdll also be consideted Confidential Information).  Confidential
Information shall also mean proprietary, trade secret of other protected information, identified ag
Confidential Information by the Discloser. This NDA shall gover all Confidential Information

. provided to Recipient during the term of this NDA that Discloser has provided either directly,
‘indirectly, or thipugh access to Alirport systems or data “Security Sensitive Information” means
information described in 49 USC § 1520.5. - .

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Repipient agrees to accept Discloser's Confidential Information solely. for nse 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-kniow basis, as reviewed by the Airpoxt. Recipient shall inform individuals having access to
Disclosér's Confidential Information of the confidential nature of thiis information and the restrictions’
on s use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such jnformation as to third

" parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-kiow" in
connedtion with the receipt, review of evaluation of the Confidential Information shall be fequired to |,
execute a Non-Discloswre Agreement under the samé 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 CONFIDENTIAT: INFORMATION AND SECURITY SENSITIVE"
INFORMATION. Recipient shall handle and safegnard 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 unanthorized 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.
governmental entities may conduct inspections, at any fime or place; for the purpose of ensuring
compliaice. with the condition for aceess, dissemination, handling and safeguiiding inforthation vnder
this Agreement, Remplent shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other scowrity violation Recipient has knowledge of,’
whether or not Recipient has direct involvement in such circumstances. Recipient's anonynnty will be
kept 16 the extent possible when repoiting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall returmn ot, 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 fhe
Airport; (b) the completion of seivices to the Alrport; 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 NIDA. Recipient shall have no right, title, or intetést in any Confidential Inforiation, Nothing
contained in this Agreement shall be constred as graiting or confenmg any nghts by license or

‘otherwise inn any Confidential Information, This Agiéement shall be binding upon the Recipient and

its officers, directors, govérning board, parent corporations, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Infonuation 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, fradémark,
trade seoret, sérvice mark ot other legally protected proptietary right is licensed, grarited or otherwise
conveyed by this Agreement with respect to the Conﬁdential Information

6. COMPLIANCE WITH COURT ORDER OR PUBLIC. DISCLOSURE LAWS AND

S]JCURITY 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 redsonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of a
protective ordet, 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 Corifidential 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 iir this Agreement
shall reqbire Recipient to take any action, or fo tefuse 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 undeslying 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 Information, Violation of this
NDA.may also result in administrative debatment 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 imposes no obhgahon upon Recipient with

respect to information which: (a) was in Recipient's possession before recefpt ﬁom Discloser; or (b) is -
or becomes a mattet 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. Ifthe Discloser fails to enfofce any right or réinedy under this Agreement,
- thiat failure is not a waiver of the right or remedy for ariy other breéach or failure by the Recipierit. )
11 AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and

construed in conformance with the faws 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 represeitative of Recipient represents and warrants he/she

has the requisite power and authiority to enter inrfo this Agreement on behalf of the Recipient cor porate
entity.

13, ENTIRE. AGREENLDNT This Agreemént: (a) wplesents the entire NDA. with 1espect to
the Confidential Information; (b) may ‘be modified only by wiitten amneidinent signed by the

L\cwpwuta officers or authorized (L&Slgncca, and { U‘) coiitains ut:ddmgb luf reference omy, these
_headings have no effect on any p10v1310ns meaning.

14, SEVERABILITY. Should the application of ahy provision of thls NDA to any particular

facts or circumstances be found by a court of competent juisdiction to be invalid or unenforceable,

then (a) the validity of other provisions of this NDA: shall not be affécted or impaired ther eby, and (b)

such provision shall be enforced to the miaximum .extent possibie so as to effect the intent of the
" Discloser and Recipient and shall be reformed withiout further action by the Discloser or the Recxplent
“ to the extent necessary to make such-provision valid and enfomeabie .

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

ADAM LARNE

Print Name

STRONG ELECTRIC
Employer

PROJECT MANAGER
- Title

1381 UNION STREET
Business Address ’

__415-612-7251

Telephone
: ADAMLARNER@STRONGELECTRIC.COM
B-mail Address :
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N ONDISCLOSURE AGREEMENT
OR INDIVIDUAL PERSONS

THIS NONDISCLOS AGREEMENT (NDA) is entcled injo as of thxsé{ day of Li 7 %/
(the " ffccu © Date"), by f@n jxe‘%!/t A

an mdwndual employee of varnd »

("Recipient”), concetning Confide: 1a1 Information to be provi cd by the Cityf and County of San

Franoisco, a municipal corporation, acting by and through its Aiport Conunission, the owner and

opoeratok of the San Francisco International Alirport (the "Alrport” or "Discloser”).

RECIPIENT hereby agrees.as follows:

1. CONFIDENTIAL INFORMATION, The Aimort will provide cerlain Confidential
Information to Recipient in order for Recipien to perform services for the Airport as specified under
Airport Contract No. f (}(D(p _ . . The Discloser and the Reeipient
intend that the furnishing of Confidential quommuou (as defined below) to Recipient will not render
soch information subject to public disclosure or disclosure to any third patty. - "Conlidential
Information' means any and all nonpublic information, written, electronic, or oral, relating to Afrport
technology, compuler, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Tufiastructure Information or Protected Critical Infrastructure Information as defined under the
Honieland. Secutity Act of 2002 and 6 CFR §29.2, which infonnation or access to such information is
supplied by the Ajrport or on behalf of the Airport to the Recipignt or otherwise acquived 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 detlvative product. '"Derlvative" means written or electronic
material oreated 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, idenlified as
Confidential Information by the Diseloser. This NDA shall zovetnt all Confidentinl Information
provided to Recipient duting the temm of this NDA that Discloser has provided either directly, -
indirectly, or through access to Afmport systems or data. “Secuuty Sensitive Information” means
inforniation described in 49 USC § 15205,

2, , USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. Recipient agrees to accept Discloser's Copfidential Information solely for wse in
conncotion with Recipient's dutles fn performing services for the Airport, Reciplent 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 resirictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibifily that such .
employees, agents and contractors will preserve the confidentiality of such information as to third
patties. Each employce, agent, and contractor of Recipient identificd as having a “need-to-know" in
conneetion with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same termis as stated in this NDA., Rccxpxcnt shall
provide Discloser with a copy of the executed Non-Disclosure Agreemen(s and a masler list of the
cmployess, agents, and contractors and their respective duties in cozmecuon with tlie services

_ involving Confidential Information,

3, PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a imanner that
affords sufficient protection to prevent the unauthosized disclosure of or inadvertent access to such
information, The Aitport 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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tetns of this Agreement and the laws, regulations, and directives applicable to the specific categotles
of information to which Recipient is granted access, Recipient understands that the Airport or other
governmettal entities may conduct inspections, at any time or place, for- the. purpose of ensuving
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, unsuthorized disclosure, or other security violation Recipient has knowledge of)
. whether or not Recipient has direct involvement in such circumstances. Recipient's anonymxly will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTYAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy ail
tangible information obtaited during the fenm of this NDA upon-the earlier of (a) request of the
Alrporty (b) the completlon of services to the Airport; or (¢) two years from e dafe of this
Agreement

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SDNSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA, Recipient shall have no right, title, or fnferest 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 npon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliates, swccessors and
. assigns, In addition, all Confidential Information shall remain the exclustve property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have aceess to or use the Confidentiat
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 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 penmit Discloser 10 seek a
protective order or take other appropriate action, Reciplent will also, at no cost or expense to
Discloser, coopetate in Discloser's efforts to obtein a protective order or other reasonable assusance
that confidential treatment will be afforded the Confidential Information. 1If, 4n the absence of a
protective. order, Recipient is required as a matter of law to disclose (he Conﬁdantml Information, it
may disclose 1o the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (it which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosute), Nothing in this Agreement
shall requirs Recipieat to take atiy action, ox: fo refuse to release information where to do o would
violate applicable Jaw. - .

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 o
rolated contract for services involving the use of Confidential Infornwation, Violation of this NDA
may be grounds for denying forther access to any Airport Confidential Information.. Violation of this
NDA may also result in administrative debannent and/or ¢ivil or eriminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable reflef, in addition to any other
remedies ot money damages available at law or in equity.

8,  INDEPERDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with
respect (o information which: (a) was in Reeipient's possession befors receipt frorm Discloser; or (b) {s
or begolnes a matter of public knowledge throughno fult of Reciplent; 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 (o) is developed by Recipient without reference to Confidential Information,

9 NO REPRESENTATIONS AND WARRANTIES, Disclosér makes no representation or
tvarranty as to the accutacy o completeness of the Confidential Information and Recipient agrees that *
Discloser and its employees and-agents shall have no-liability to Rec1plent resulling from any access
to oru use of the Confidentlal 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 othey breach or failure by the Recipient,

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall bs governed by and
constried in coriformance with the Inws of the State of California, Venue-for alf litigation relative to
the formation, intetpretation, and performance of this NDA shall be in San Francisco, )

12, AUTHORITY. The undersigned represenfative of Recipient represents and warrants he/sle
has the requisite power and authority to enter into this Agteement on behalf of the Recipient corporate
entity. 4

13, ENTIRE AGREEMENT. This Agreement: (a) fepresents the entire NDA with respeot to -
the Confidential Information; (b) may be modified only by wrilten amendment signed by the
Recipient's officers or authorized desxgnecs, and (c) contains headmgs for mf‘crcnce only; these
headings have no effect on any provision's meaning,

14. SEVERABILITY, Should the application of any prévision of this NDA to any partioulat
facts ov circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the vahdtty of other provisions of this NDA shall not be affected oi 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 reforined.without fiirther action by the Dlscloser or the Recipient
fo the extent necessary fo make such provision valid and enforccable.

THIS AGREEMENT 18 EXECUTED by the Recipient as of thc Effective Date.

RECIPIENT; Z@LW

Ve Sléli

Print Name

Aok gopsson rm.// érieuy

Ewmployer
#%Q“ﬁgé3?ﬁﬂ*7ﬁﬁk
itle
e Yieyobov ST
Business Address & e s
e A g0+ 994
Uts Vg

Telephone

. Emait Adfiress
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- NONDISCLOSURE AGREEMINT
FOR INDIVIDUAL PERSONS -

THIS NONDISCLOSURE AGREEMENT (NDA) is entesed jnto as of this may of /%“'5 AT
52045 (the "Effecuvc Date"), by /& TnJ % AJ{ cho

an individual employee of__S W S

("Recipient"), conceming Confidential Information to be provided by the Clty and County of San

Francisco, a inunieipal corporation, acting by and throigh its Airport Commission, the owner and

operafor of the San Francisco Intexiational Airport (the "Airport” or "Discloser"),

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. . The Airport will provide certain Confidential
Information to Recipient in orde, for Rccx on erform services for the Airport as specified under
Airport Confract No. ____ l?] R‘{) r . The Discloser and the Recipient
intend that the furnishing of Conﬂdenual 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 afl nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limijted 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 Aiwport 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

" Confidéntial 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 lnfol mation” means
information described in 49 USC § 1520.5, .

2, USE OF CONPIDENTIAL 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, Recxpxent shall not disclose,
publish, or disseminate.Corifidential Information to anyone other than-cerfain 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 sucl: information as to third
parties. Each employes, 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 Adrport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential- Information fom unauthorized disclosure, in accordance with the
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terms of this Agréement and the Jaws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Aitport or other
govemmental entilies 1ay 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 Agreemeint. 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 circutnstances. Recipient's anonymity will be
kept to the extent possible wlen 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. fo the Airport; or {€) two years ﬁom the date of this
Agreement, ' -

-5 OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION, The City and County of San Prancisco 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 shail be binding upon the Recipient and
its officers, directors, goverming board, parent corporations, subsidiaries, affiliates, succossors 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, tradeinark,
trade seoret, 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. 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 redsonable steps to enable permit Discloser to seeka”
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 Informnation. If, in the absence of a
protective order, Recipient is required as a inatter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosuré 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 ifs counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release mformatxon where to do so would
violate apphcable Taw.

7. REMDDES. 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 acoess 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 addmon 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 whicl: (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 thnd party without a duty of conﬁdeutlahty, or (d) is dxsclosed by Recnplent with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRA.NTIES‘. 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 shiall 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 wnder this Agreement,
that failute is niot a watver of the right or remedy for any othex breach or failure by the Recipient,

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conforniance: with the laws df the State of California. Venue for all litigation relative to
the formation, interpretation, and perfor’m‘anc‘e of this NDA shall be in San Francisco.

12, AUTHORITY The undemgncd representative of Recipient represents and warrants he/she
has thie requisite power and authonty to enter into this Agreement on behaif of the Reoxplent corporate

entxty

13, ENTIRE AGREEMENT. This Agreement: (a) 1'cp1‘escnts the entire NDA. with respect to
the Confidential Information; (b) may be modified only by written amcndmc'nt signed by the

wn liaad

vafa.

Recipients officers or aw Hsnzcd dcslgnccs, 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.

RECIPLENT
M- Cé/

San Francisco International Airport

Prthame

)

- Employer

Erf"“&‘;hf

Title

=

Business Address

NS

(his) ~29; 3204

Telephone

4 E—mall Address
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N ONDIS CLOSURE AGREEMENT
FORINDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enfered into as of tlus&_ J_dayof é!fyug/ ¢
20L Y (the ‘%ctwe Date"), by, DAMITE 12N T8 L AUAT Y

an ndividual employee of (sl AT« WIA fﬂ{zf@db"

("Recipient”), conceriing Coﬁdcnhal Information ta bé provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Adrport Cormmissios, the owner and

operator of the San Francisco International Afrport (the "Airport” or "Discloser™), .

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL..INFORMATION, The Aixport will provide cerfain Confidential
Tnformation to Recipient in 01d for Recipient to perform services for the Afrport as specified undeér
Airport Confract No, _ 7@3 { (i ('H . The Discloser and the Repipient
intend that the famishing of Confidenitial Information (as deﬁned below) to Recipient w111 not render
such information sybject to public disclosure or disclosuié fo any third party. "Confidential
Inforniatien" means any and all nonpublic information, written, electronic, or oral, relating to Afiport
tcclmology, computer, or data.systems, processes, or p10cedures, including butmot limited fo. Private
uu.O"inﬁf;OI‘x as defined under San Francisco ndﬁ"ﬁﬁlefallVe Code Cbaptm 1z.uf[ and Critical
Infrastructure Information or Protected Ciitical Infrastructure Information as defined under the
Honteland Security Act of 2002 and 6 CFR §29.2, which information. or: access to such mfonnatxon is
supplied by. the Airport or on behalf of the Anport to the Recipient or otherwise acquired by the
Recxplent during the course of dealings with the Airport and regardless of whether suclh information is
in its original form, a copy, or a derivative product. "Derivative" means wrilten or electronic
material created [rom or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be copsidered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret ot ofher protected information; identified as

* Confidential Tnformation by the Discloser, This NDA shall govern all Confidential Tnformation
provided to Reeipjent during the term of this. NDA that Discloser hag provided either direptly,
indirectly, or through access to Airport systems or data. “Secuuty Sensitive Information” means
information described in 49 USC § 1520.5.

2 USE OF CONI IDE‘]TIAL INFORMATION AND SECURITY SDNSITIV ]
- INFORMATION. Recipient dgrees to accepthsclosers Confidential Tnformation solely for wse in
connection with Recipient's duties in performing services for the Ajrport. Recipient shall not disclose,
‘ publish, or disseminate Confidential Information to anyone other than, cenam‘ihdividuals on a need-
to-know basis, as reviewed by the Airpoit, Reecipient shall iiformi individuals having access to
Discloser's Confidential Information of the confidential nature of this iformation and the restrictions
" on its 1use, dissemination, duplication and disclosure, and shall-assume the responsibility that sach
employees, agents and contractars will preserve the confidentiality of such information as to third
partiés, Each employes, agent, and contractor of Recipient identified as having a "need-to-lmow" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
executs 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 confvactors and iheir 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 Informiation 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 Regipient is
obligated to protect Confidential Information from unanthorized disclosute, 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 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 involverment in such circumstances. Reeipient's anonylmty will be
kept to the extent possible when reporting security violations,

4, RETURN. OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATYION. Recipient shall return or, with the express permission of the Discloser, destroy alt
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of setvices to the Airport; or (c) two years from the date of this
Agreement. .

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURTTY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Reoipient 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 Informnation. This Agreement shall be hinding upon the Recipient and
its officers, directors, goveming board, parent corporatlons subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
" Reoipient 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 nght is licensed, granted or otherwxse
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 conrt 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 fo
Discloser, cooperate in Discloser's efforts fo 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 Tnformation
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient wilf
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agresment
shall require Recipient to take any action, or fo 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 Tnformation, 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 andfor civil or criminal action. Discloser shall be *
entitled to specific performance and injunctive and other equifable relief, in addition to any other
remedies or monsy damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respeot 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; o (¢) is received by Recipient

San Francisco Infernational Airport Page 2 of 4 . "~ Nondisclosure Agreement

867




fom 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 represenfation or
warranty as to thie 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 Confideutial Information.

10. NO WAIVER. If the Discloser fails to enforce any riglit or remedy under this Agteement,
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 sliall be governed by’and
construed i 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 ipto this Agreenient on behalf of the Recipient corporate
entily. ' ‘ : :

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
Regipient's officers or anthorized designess; and () contains headings for reference only; these

headings have no effect on any provision's nieaning.

14, SEVERABILITY. Should the application of any provision- of this NDA to any pariicular
facts or circumstances be.found by a court of competet 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 5o 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
,J{/_,_, ” . U[, —t .

DL{.&-«'&'{E H ul"( CL\.;MOV\

Print Name

Scf.qfiw (:am‘v‘-‘ HM, 6%‘0@\{1

Empsloyer ™ '
Es jn‘ma"fo i~

Title

T Shevenson St
. Busiitess Address

(415) 794 -3200
_ Telephone

Aﬁm‘?ct\{mm ey 6&4; (48 comu! t‘{mq cLopa
E-mail Address Y : PR :

San Francisco International Airport Page 3 of 4 Nondisclosure Agreement

868




NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

_'THIS NONDISCLOSURE AGREEMENT (NDA) is enfergd i to as of thi &}iday of [/ t! vsT

,20 15 (the "Effective Date"), by 22 on
an individual employec of Q/%f‘{ &34 &O/\/j V (957 (/‘-7" AN W
("Recipient™), concerning Confidentlal Information to be provided by the City and County of San

. Franeisco, 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 fm RCCI ient fo perfonn services for the Airport as specified under

Aljrport Contract No. \f . The Discloser and the Recipient

intend that the fornishing of Confi denhal 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 nosipublic inforsiation, written, electronic, ororal, relating to Airport .
tech‘nology, comp'uter, or data systems, processes, or pfocedurcs, moluding bitt not limited to Private

uuon“uauuu as defined uwider San Francisco Aduidnisirative Code \Jndplcr i2M, dnu Critical

Infiastructure Information or Protected Critical Infrastructore Information as defified under the

Homeldnd Secuirity Act of 2002 and-6 CER: §29:2, which inforination of access to such information is

supphcd by the Airport or on belnlf of the Airpoit to the Recipient or otherwise acquired by the

Recxpxeut during the course of dealmgs witle the Airport-and regardless of whether such inforiation 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 Informatiori shall. also "be considered Confidential Information).  Confidential *
“Information shall also mean propriefary, trade secret or other protected information, identified ds
Confideniial Information by the Discloser. This NDA shall govern all Confidential Information
provided fo Recipient during the texm of this NDA that Discloser has provided either direetly,
indirectly, or through access to Airport systems or-data, “Security Sensitive Information™ means
information descnbed in 49 USC § 1520.5. .

2. USE OF CONFIDENTIAL INF ORMAI‘ION 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,
publisl, or disseminate Confidential Information to anyone other than certain individuals on a need-
toknow basis, as reviewed by the Aiiport. 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; apd shall assume the responsibility that such
employees agents and contiactors will ‘preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient ideritified as having a "need-to-know" in
conuection With the receipt, review or evaluation of the Confidential Information-shall be required to
execute a Non-Disclosure Agreement undet the same terms as stated in this NDA. Recipient shail
provide Discloser with a copy of the executed Non-Disclosute Agreements and a master list of the
employees, agents, and contractors and ‘their 1espect1ve dutfes in connection with the' services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shail handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unguthorized 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 Informdation 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 putpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agteement. Recipient shall promptly report to the Discloser any loss, theft, misuse,

misplacement, unanthorized disclosure, or. other securify violation Recipient has knowledgb of,

whether or not Recipient has direct involvement in such circumstances. Reclpxent’s anonymtty wxll be

kept to the extent possible when teporting security v1olat10ns.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall refurn 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 complenon 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 vnder
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 mo rights, by license or otherwise, fo have access. fo 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 4 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. Tf, 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 fo 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. Vielation of this NDA
may be grounds for denying further access fo any Airport Confidential Information. Violation of this

- NDA may also result in administrative debatment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition fo any other
remedies or money darages available at law or in equity.

8. "INDEPENDENT KNOWLEDGE. This NDA imposes nio 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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ffom a third party without a duty of confidetitiality; or (d) is disclosed by Recxp!ent with stclosex $
prior written approval; or (e) is developed by Recxpwnththout referetice to Confidential Information.

9, - NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representa‘tion ‘or

warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that -

Discloser and its smployees and agents shall have no liability to Recipient resulting from any access
fo or use of the Confidentiaf 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 tight 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 alt Litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Fratcisco.

12, AUTHORITY. The undersigned representafive of Recipient represenits and warrants he/she
has the requisite power dndauthority to enter mto this Agreement on behalf of the Recipient corporate

entity. -

13.. ENTIRE AGREEMENT. This Agreement: (a) represesits the entire NDA with respect to

the  Confidential hlfonnation, (b) may be modified only by written ameénduient si’gncd by' the
______ N o Lot o Loaan

_l\l:biPiGuLb officers of authprized chxg‘iccb and (¢ contains ucadmgb 107 IGICIEnCS Omy', umSc
headings have no effect oh any provision's nieaning,

14. SE‘VERABILI'TY.' 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 Gther provisions of this NDA shall not be affected or impaired thereby, and (b)

such provision shall be enforced to the maximum extent possible sa as fo effect the intent of the
Discloser and Recipient and shall be reformed without further action by the stcloser 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:

Print Name

S’é’({@/@ﬁ é@u&uv(ﬂ’“/ C;&?\f

Employer

Title ) .
7 StTEUEANSoAS ST
Business Address

Vi~ 28t - 3re=
Telephone

E-mail Address

Er LR T TR RCAATER

R otzond () 9@7} (&rwﬂiwéﬁﬁ
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

‘THIS NONDISCLOSURE AGREEMENT (NDA) is enfered jio. 2\3 og this Zfday ofAV X7

20)Y_ (the "Effective Date"), by L
an individual employee of Coll /_/GUS"L“’T% CESAL

("Recxpxent"), conceriiing Confidential: Information to be provided by the City and County of San
Francisco, a munisipal corporation, acting by.and through its Airport Commission, the owner and
opeiator of the San Francisco International Aitport (the "Airport" or "D1scloser") '

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL, INFORMATION, The Airport will provide cértain Confidential
Tnformation to Recipient-in order for Reg Jex\t,(t perforni services for the Afrport as specified unider
Airport Contract No. f,‘)f 3 ' . 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, of oral, relating to Airport
technology, bomputer or data systems; processes, ot procedures, includi'ng but»not limited to Private
Tnformation 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 dealingswith the Airport and regardless of whether snch information is
in its original form, a copy, or a derivative product, "Derivative" means written or electronic
material created froin 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 Confidenfial Information
. provided to Recipient durng the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Aixport systems or data. “Security Sensitive Information” means -

mfomlatlon described in 49 USC § 1520.5,

.2 USE OF CONFIDENTIAL INF: ORMATION AND S]JCURITY SENSITIVE

INFORMATION. Recxpxent agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in pésforming services for the Airport. Recipient shall not discloss,

publish, or disseminate Confidential Information fo anyone other than certain indjividnals on a need-

‘to-kunow basis, as reviewed by the Airport. Recipient shall inform individuals having access to

N Discloser’s Confidential Information of the confidential nature of this information and the restrictions

on. its use, dissemination, duplication and disclosuré, and shall 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 Agreenient under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the exccuted Non-Disolosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the scmces
involving Confidential Information.

3. PROTECTION OF CONIIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information it a manner that
affords sufficient protection to prevent the unautliorized disclosure of or inadvertent access to such
inforniation. The Airpoit has placed special confidence and frust 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, ard directives applicable to the specific categories
of information to which Recipient is granted access. Reciplent 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 reporfing 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

Afrport; (b) the completion of services to the An:port or (c) two years from the date of tlus
. Agrcement

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
othsrwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its ‘officers, directors, governing board, patent corporations, subsidiaries, affiliates, successors and .
assigns. Inaddition, 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 othermse
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 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
mey 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 whcre to do so would
Violate applicable law,

‘A 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 fox 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 admainistrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any ofher
remedies or money damages avaﬂablc atlaw or in equity.

8.  INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
. tespect fo information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becormes 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 diaty of confideritiality; or {@is dlsclosed by Remplent with Dlsclosex $
prior written approvaly ot (e) is developed by Recipient without reference to Confidential quormatlon

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 ard its employccs and agents shall have no liability to Recipiernt resulting from any access
to or use of the Confidential Informatxon :

10.. NO WAIVER. If the Discloser féi[s_to enforce any right or remedy under this Agreement,
that failure 1s not a waiver of the right or remedy for any other breach or failure'by the Reciplent. .

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, inferpretation, and performance of this NDA shall be in San Francisco.

12.° AUTHORITY. The undersigned repres entativ‘e' of Recipient represents and warrants he/she

_ has the requisite power and authority to enter into ﬂus Agreement on behalf of the Recipient cotporate

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’ dcsxgnees; and (¢) contains headings for reference only; "wsp
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 circumistances be found by a court, of competent jurisdiction fo bé invalid or unenforceable,
then (a) the vahdxty 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 #sid Reoipient and shall be reformed without further action by the Discloser of the Reeipient
to the exterit necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective

RECIPIENT:

Pint Name

SAA_/QZ@ Canl Hinll, £ ggvf‘

Employér

Title )

! STEGS . &1

Business Address .

Yoy 29 oo

Telephone

E—maxl Address { (j
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteged !‘;to as oftm?zj E day of @&u‘ff

, 2005 (the "Effectwe Date"; by
an individual employee of A ASAY ! O
("Recipient”), conceming Conﬁdennal Informanon to be prowded by the City. and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the ownert and
operator of the San Francisco International Airport (the "Afrport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1 CONTIDENTIAL INFORMATION. The Aiport will provide certain Confidential
Information to Recipient in or?/ex for Recipjent to perform services for the Airport as specified under
Airport Contract No. g 71 . The Discloser and the Recipient
intend that the fuyrnishing of Conﬁdenhal Information (as defined beIow) to Recipient will not render
such information. subject to public- disclosure or disglosure to any third party. "Confidential
Information" means.any and all nonpublic information, written, electronic, or oral, relating to Airport,
technology, computer, or data systemns, progesses, or procedurss, including but not limited to Private
Taformation as defiied under San Fiancisco Administrative Code Chaptér 12M, and Critical
Infrastructore Information or Protected Critival Infrastructuie Information as defined upder the
Homeland Security Act of 2002.and 6 CER §29.2, which information or access to such information is
supplied by the Airport of on behalf of ‘the Alrport fo the Recipierit or otherwise acquired by the
Recipicint during tlie course of dealings with the Adrport and regardless of whether such information is
in its original formi, a copy, or a derivative. product, "Derivative" means written or electronit
material created from or with, or based on Confidential Tnformation (ie., & report analyzing
Confidential . Information shall also be considered Confidential. Infonmation),  Confidential
Inforination shall also mean proprietary, trade secret -or other protected information, identified ss
Confidential Information by the Discloser.” This NDA. shall govem all Confidential Information
provided to Recipient during the temm 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
TNFORMATION. 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 inforni individuals having access fo
Discloser's Confidential Information of the confidential nature of this information and the réstrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
" employees, agents and contragtors will preserve the confidentiality of such information as to third
parties. Bach employee, agent, and confractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidéntial Information shiall be required to
- execute a Non-Disclosure Agreement under the same tenns as sfated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosire Agrcements and a master list of the
employees, agents, and coritragtors and their respective duties i comnection with fhe 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 frust 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. Regipient understands that the Alrport 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 nnder
this Agreement. Recipient shall promptly repost fo the Discloser any loss, theff, misuse,
misplacement, unauthorized disclosure, or other securily violation Recipient has knowledge of
whether or not Recipient has direct involvement in such circuimstances. Recipient's anonymity wilt be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE -
INFORMIATION, Recipient shall returnt 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 SECURYTY 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
confained in this Agreement shall' be construed ag granting or confesring any rights by licenss or
otherwiso o any Confidential Information. This Agrecmont shall be binding upon the Recipicnt an
its officers, directors, governing board, parent corpotations, 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 Discloset's efforts to obtain a protective order or other reasonable assurance

that confidential treamment 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, whete possible prior to such disclosure, Recipient will
adyise-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 mfoxmatxon where to do so would
violate appllcable 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 critninal 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, Thig NDA imposes no cbligation upon Reqipient 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 s duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior writtent approval; or (e) is developed by Recipient withiout reference to Confidential Informiation.

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 eufprcé auy right or remedy under this Agrcement,
tliat failure is not a waiver of the right or remedy for atry other breach or failure by the Recipient.

L AGREEMENT MADE IN CALIFORNIA; VENUE, ThisNDA shall be governed by and
construed in conformancé with the laws of the State of California. Venue for all Jitigation relative to
the formatiofn, interpretation, and petformance of this NDA shall be in San Francisco

12 AUTHORITY. The undersigned representative of Recipient represeuts and warranis Lie/she
lias the requisite power atid authority to enter into this Agreerient on behalf of the Recipient corporate
eitity.

13. ENTIRE AGREEMENT, This Agieement: (a) 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 (€) 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 vahdlty of other provisions of this NDA. shall not be affected or impaired thereby, and (b)
such provision shell 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 Recxplent
to the extent necessary to'make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient ag of the

DEANS  ((Then JEEA
Print Name

SAMl Lokt Tk (—;ﬁe«f

'Employer

7 StEiEISv 4T

Business Address
s -
Telephone
Nectvens GeR B swlarmauéﬁ
“E-mail Address
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NONDISCLOSURE AGREEMENT

FOR INDIVIDUAL PERS()NS ’

20 LS (the "Effective Date"), by Y )
.an individyal cmploy_t;:% SAMe ol CopX UC,/( XTI P
("Recipient"), coticerning Conﬁcﬂantlal Information to be provided by the City and ‘Couity of San
Francisco, & niynicipal corporation, acting by and thirough its Adrport Comtnission, the owner and
operator of the San Francisco International Airport (the "Aiport” or "Discloset"),

‘RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Alirport- will provide certain Confidential
Information to Recipient in order /fOIf%_E(}I' ient tq perform services for the Airport as specified under
Airport Contract Ne. : j9aYs F ¢ Ie'l‘ (\ __. The Discloser and the Recipient
intend that the furnishing of Confidéntial Information (as defined below) to Recipient will not rendex
such information subject to public- disclosure or disclosure to any third party. "Canfidential
Information” means any and all nonpublic information, written, electronic, or oral, relating to Aitport
teclmology, computel or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francitco Administrative Code Cliapter 12M, and Critical
Tifrastiucture mfomlanon or Protected Critical Infrastructure Information as defined under the
Horiteland 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 othierwise acquired by the
Recipient during the course of dealings with. the Aitport and regardless of whether such information is
iiv its original fotm, a copy; or a deriyative product: "Derivative! imeans written or electionic
matetial créated from or with; 'or based on Confidential Information (ie., 4 report analyzing
Confidential Tnformation shall also be considered Conﬁdentlal Information),  Confidential
Information shall also mean proprictary, trade seéret of othei protected information, identified ds
Confidéntial Information by the Discloser, - This NDA shall govern all Confidential Information
provided to Rebipient diring the tenn of this NDA ' that. Discloser has provided eitfier directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information descnbed in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION, Recipient agrees to accept Discloser's Confidential Iuformation solely for use in
- connectionwith Recipient's duties in performing services for the Airport, Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certainn individuals on a need-
to-know basis, as reviewed by the Aitport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its yse, dissemination, duplication and disclosure, and- shall assume. the responsibility that such

) employees agents and contrdctors will preserve the confidentiality of such information as to third

parties: Each employee, agent, and confractor of Recipient identified as having a "need-fo-know" in
connection witli the receipt, review or evaluation of the Confidential Information shall be required to
execute a Noi-Disclosure Agreement under the sarie terms as stated in this NDA. Recipient shall
provide Discloser withi a copy of the executed Non-Disclosure Agreements and a muaster list of the
employees, agents, and confractors and then‘ respective duties in conuection with the services
involving Confidential Information.

3, PROTECTION OF CONFD)ENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a mhanner that
affords sufficient protection to prevent the unanthorized disclosure of or inadvertent access to such
information. The Airpoit 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 categoriss
of information. to which Recipient is granted access, Recipient understands {hat the Airport or other
governmental entities may eonduct inspections, af any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding inforation 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 extenit possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORVIATION, Recipient shall teturn 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 Alrport; or (€) two years from the date of this:
Agreement. :

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Fraucisco owas 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 Tnformation, This Agreement shall be binding upon the Recipient and
‘its officers, directors, governing board, parent corporations, subsidiaties, affiliates, successors and
dssigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or othenwise, 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 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 patt of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise aud consnlt with Discloser and its connsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release infortmation 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 undertlying 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 debarinent 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: () was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a raatter 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 oruse of the Confidential Inforination, .

10. NO WAIVER, If the Discloser fails to enfotce 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 thie 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 perforinance 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 Agrecment: (a) represents the entive NDA with respect to
the Confidential Iuformation; (b). may be wodified only by written amendment signed by the
Recipient's officers or authorized deslgnees, and (¢) confaing headings for reference only; these
headmgs have no effect on any provision's mcamng

14, SEVERABILITY. Should the application of any provision of tlus 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 intént of the
Diséloser and Recipient and shall be reformed without further gction 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: -

AN

' Print Name

SAYCAL @/\ngf;f?t/(—, 'éﬂm{’

Employer .

Stk Exte pmflal
Title

7t s/mf’wﬁﬁmf
Business Address

(éf . 2?6, - 3‘2/@‘9
Telephone

LKWM Ao {&Coz\isug:fwg &

E-mail Address
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NONDISCLOSURE AGREEMENT
© FORINDIVIDUAL PERSONS

sk
THIS NONDISCLOSURE AGREBMENT (NDA) is entered into. as of this L_l day of 6us .
20_Y5 (the "Effective Da "), by
an individual employee of ___ NA STEAN A
("Reclplent"), concerting Cor entlal Infomlanou to be prov1ded by the Clty and County of San
Francisco, a municipal cotporation, acting by aud through its Airport Coriunission, thc owner and
operator of the San Franciséo liiteriational Afrpost (the "Afrport" of "Discloser"),

RECIPIENT hereby agrees as follois:

1 CONFIDENTIAL INFORMATION. The Aiport will provide certain Confidential
Inforimation to Recipient in cnder for Reclpxent t{) erform services for the Afrport as specified under
Alrport Contract No. F . The Discloser and the Recipient
intend that the futnishing of Conﬁdcnnal Informanon (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, electranic; 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 Chapier 12M, and Critical
Infrastructure Information or Protected Critical. Infrastructure Information as defined yndexr 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 Ajrport to the Recipient or otherwise acquired by the
Recipient during the course of dealinps with the Airport and regardless of whether such itiformation 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 Informétion (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, Thig NDA shall govern all Confidential Information
provided to Recipient duting the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systenis or data. “Seeurity Sensitive Information” means
information described in'49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Resipient agtees to accept Discloser's Confidential Infoitnation solefly for use in
connection with Recipient's duties in performing setvices 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 Tnformation 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 havinga "need- to-know" in
connection with the receipi, 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 shiall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors dnd their respective duties in connection w1th the services
involving Confidential Information, .

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information it a manner that
affords sufficient protection to prévent the unauthorized disclosure of or inadvertent aceess to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Tnformation from unauthorized disclosure, in accordance with the
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~ terms of this Agrc_:ément 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 jnvolvement 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 retum or, with the express petmission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Afrport; (b) the completion of services to the Airport' or (¢) two years from the date of thls
Agreement. . .

5. OWNERSHIP OF CONF. IDENTIAL INTOR\TA;TION 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- rxghts by license or
otherivise it any Confidential Information. This Agreement shall be binding upon thé Recipient and
its officers; directors, govemning boaxd, 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 sectet, service mark or other legally protected proprietary right is licensed, granied 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
Tnformation is mandated by a court order or express governtental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit 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, Reoipient 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 jn 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, Rccipicnt 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 forther access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or crininal action. Discloser shall be *
entitled to specific performance and injunctive and ofhier equitable relief, in addmon to any “other

remedies or money damages available at law or in equnty

3. INDEPENDENT KNOWLEDGE. This NDA imposes 1o 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 teceived by Recipient

.
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from a third party without 4 duty of confidentiality; or (d) is disclosed by Recipient with Discloset’s
prior written approval; or (¢) is developed by Reeipient without refetence.to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no repfeselltafion or
warranty as fo the accuracy or compléteness 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 Inforniation.

10. NO WAIVER. Ifthe Discloser fails fo 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 TN 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; () may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) confains headings for reference only; these

headmgs have no effect on any provision's nmeaning.

- 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 vahdlty 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 reformied without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT I8 EXECUTED by the Recii)icnt as of the Effective Date.

RECIPIY NT -
L«J%@ND (/{/(@\J

Print Name
SAY ol C}ON‘ZUC’T:/\JQ GLlop
. Employer =
BT MATES Lo ROIMTA_
Title
,-7,7
Busginess Address .
YUY ) - Ryee
Telcphone )
WOCATNED SAUA o Tralto Lo
E-mad Address
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N ONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS ‘

THIS NONDISCLOSUBE AGREEMENT (NDA) is ent ed it
A

L2040y (th%?ﬁxji%fé)ate"),
an individual employee of

("Recipient"), corceining. Confidential Int‘om),at(on to be pxochd by thé Cft; and County of San
TFrangisco, a municipal corporation, acting by and through its Au-port Commission, the owner and
operator of the Sa Francisto International Airpoit (the "Airport" or "Discloser™). "

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION.. The Anporl: will provide cerlain Confidential
Inforimation to Recipient in order [‘or Rcmpxe tbtpexform services for the Airport as specified under
Airport Contract No, {n . The Discloser and the Recipient
intend- that the fumishing of Confidential Infonmuon (as defined belo\v) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and alf nonpublic information, written, electronic, or oral, relating to Aifport
technology, computer, or data systems, processes, or pmcedmes, including but not limited to Private
Information as defined under San Francisco Adminisirative Code Chapter 12M, and Criiical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of2002 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 agquired by the
Reclplcut 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. "Dexivative" means written or electronic
material created fom or with, or based on Confidential Information (f.e, a report analyzing
Confidential Information shall also "be consideted Confidential Information).  Confidential
Information shall also mean propriefary, trade secret or other protected information, identified as
Confidential Inforination by the Discloser. This NDA shall govemn all Confidential Information
provided to Recipient during the term of this NDA that Discloser bas provided either directly,
indirectly, or through access to Airport systems or data. “Secunty Sensmve Information” means
information desonbed in49 USC § 1520.5.

2. USE or 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 Airporf. Recipient shall not disclose,

publish, or disseminaté 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

mvolvmg Confidential Information.

3. PROTECTION OF CONI‘IDENTIAL INI‘ORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall haridie and safeguard Confidential Information in a manuer that
affords sufficient protection to prevent the unauthorized disclosure of or iradvertent access to such
information, The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Inforination from unanthorized disclosure, in accordance will the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information o which Recipient is granted access, Recipient understands that the Airport or other
governmental entities may conduct inspections, af any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination; handling and safeguatding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other sccurity violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anony:mty will be
kept to the extent possible when reporting security violatios.

4, RETURN OF CONTIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express penmission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Alrport; (b) the completton of services to the Airport; or (¢) two years fom 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 -
contaited in this Agreement shall be construed as granting or conferring any rights by license or
othervise Tn any Confidential Information. This Agrecmiont shall be binding upon the Recipiont and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successots and
assigns. In addition, all Confidential Information shalf 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 Apreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is ficensed, granted or otherwise
conveyed by this Agreement with respect 1o the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosme of Codfidential
Information is mandated by a court order or express governmental directive, Recipient shall
imnediately 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, £, 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 dlsclosure, Recipient will
advise and consult with Discloser and ifs 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 go 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 denyisig further aceess to any Alrport 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 eguitable 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 Discloset; or (b) is
or becomes a matier of public knowledge through no fault of Rccipie_nt; 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 writlen approval; or (e) is developed by Recipient without reference to Confidential Information,

9, NO REPRESENTATIONS AND WARRANTIES, Discloser makes no- represettation 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 resulfing from any access
to or use of the Confidential Information,

10. NO WAIVER, If the Discloser fails to enforce m{y 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 govered by and

construed in conformance with the Jaws of the State of California, Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Franeisco.

12, AUTHORITY. The undersigned representativé of Recipient reprosents and warratits helshe
has the requisite power and authority fo enter irito this Agreement on behalf of the Recipient corporate
entity. A

13, ENTIRE AGREEMENT. This Agrecment: (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 duthorized desxgnees, and (c) contains headmgs for reference only; these
headings have no eftect 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 éxtent 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 eiforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effeof

RECIFIENT:

Pnnt Nmne

5&@&;@@__&@4‘5’_6@“?“

Employer

Strsol__ @%“z’mmé@

Title
g/4 ’f‘%’;)”w\/ S
Business Address

$iy - 280 . e

Telephone -

ACHM@(@DO @Aaw( e S (b1

E-mail Address
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. ~ U1 7

AWARD OF PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM

MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT SECURITY

- INFRASTRUCTURE, PROGRAM, TO FAITH GROUP, LLC, INAN AMOUNT NOT TO

EXCEED $2.671,000 FOR THE FIRST YEAR OF SERVICES

 WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Program Management Support Services (PMSS) Consultant will provide
overall management expertise and oversight of the Airport Security Infrastrycture
Program, which includes the Fternet 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 wark for this

" Contract will include design and construction management services, project

controls, contract administration, cost estlmatmg services and field mspeotlon,
and

on January 20, 2015, by Resolution No. 15-0012, the Couﬁmission authotized the
Director to issue a Request for Qualifications/Proposals (RFQ/RFP) for PMSS for .
" the Afiport Seourfcy Infrastructure Pro gram and to negotiate with the hlghest~

ranked proposer; and

on March 19, 2015, Staff issued >a RF Q/RF P for Professional Services Contract

No. 1051 1.41, PMSS for the Airport Security Tnfrastructure Pro gram; and

on Apml 30, 2015, the Airport recelVed four proposals in response to ’the
- RFQ/RFP; and

WHEREAS,
WHEREAS,

WHEREAS,

the Airport convened a four-member Selsotion Pane] fhat thoroughly reviewed the
responsive proposals, interviewed the firms and key personnel, and determined

 that Faith Group, LLC is the highest-ranked proposer; and

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

the initial scope of setvices will include overall Program-level managemeént
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
telecommumca’aon duct bank utilization that is necessary for prehmmary '
planning for the PIDS Project; and

Page 1 of 2
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WHEREAS,

“WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

'AIRPORT COMMISSION
CITY AND CQUNTY OF SAN 6RANCISCO'
RESOLUT%ON~NO1__;_i

the Comumission has not determined to proceed with the PIDS Project and will not
make a determination until completion of any environmental review under the
California Bnvironmental Quality Act determined to be requited for the PIDS
Project by the San Francisco Plamung Department Environmental Rev1ew
Division; and

since the Pro gram will be a multi-year, multi-phased approach, Staff estimates

_ that the total contract not-to-exceed amount for Faith Group, LL.C 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 Contract and Faith

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

that the Commission hereby awards Professional Services Contract No. 10511.41,
Project Management Support Services for the Airport Security Infrastricture
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 herebj} authorizes the initial services including overall

Program-level management services, field surveys, and project management for

the Internet Protocol Camera Coverage Project and the Access Control System
Tmprovements Project; and Phase I worlk 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 authorize Phase II work for the PIDS Project to

proceed.

Page 2 of 2
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San Francisca Inteynational 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 Ditector

SUBJECT:  Award of Professional Services Contract No. 10511.41, Program Management
Support Services for the Aitport Security Infrastrusture Program

DIRECTOR’S RECOMMENDATION: AWARD PROFESSIONAL SERVICES CONTRACT
NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE ATRPORT.
SECURITY INFRASTRUCTURE PROGRAM, TO FATTH GROUP, LLC, IN. AN AMOUNT
NOT TO EXCEED $2,671,000 FOR THE FIRST YEAR OF SERVICES.

Executive Summary

Transmitted herewith for your epproval 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 amaunt not to exceed $2,671,000 for the first
year of services.

The. A@@Smr;@@ﬁaﬂmmﬁmgxam@wgm@-mﬂ snhanegih@%;;rpeﬁﬁseeuatysyste
based on a pno11t1zed 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 mcrease safety and security of the Airport's assets, operations, and
techriology. :

The PMSS Consultant (Consultant) will provide overall management expertise and oversight of
the Tnternet Protocol Cainera Coverage Project and the Access Control System Improvements
Projects under the Progtam, and prelimingry planning and environmental assessment services for
the proposed Perimeter Intrusion Detection Systern (PTDS) Project, with the potential for
management services for the PIDS Project should the Commission determine to proceed with
that ptoject. The scope of work for this Contract will include design and construction .
management setvices, project controls, contract administtation, cost estimating services, and
field inspection. »

 THIS PRINT COVERS CALENDAR ITEMNO. .

AIRPORT COMMISSION CiTY AND COUNTY OF SAN FRANCISCO —

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD 4. GUGGENHIME PETER A. 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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Adrport Commission : ~2- . - September 1, 2015

' Backgzound

The Airport and its consultants have developed a Security Implementation Master Plan (Plan) 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 prioritized recommendations for consideration for potential

implementation in the near-ferm. 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 Petimeter Intrusion Detection

Systen (PIDS) Project, moludmg telecommunication infrastructure expansion.

On January 20, 2015, by Resolution No. 15-0012, the Commission authonzed 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 Infrastructre |
Program and to negotiate with the hi ghest-ranked proposer.

On April 30, 2015, the Airport received four proposals. One of the proposers was a Joint Venture
with Local Busmess Enterprise (LBE) fitm. One of the proposers was deemed non-responsive
due to its failure to mest 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/REP. 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 firial rankings are as follows:-

Evaluation Score LBE Rating

e e ety amd et e s

~ - (550 max.) Bonus Final Score
1. Faith Group, LLC ' ' : 430,75 0% 430.75,
2. AECOM chhnical Services, Inc. 428 0% 428

- 3. Birdi/CM West/Dabri, a Joint Ventwre ~ 393.25 75% . 42274

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 Progtam-level management
sexvices, 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
planmng 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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Airport Commission -3- _ * September 1, 2015

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 inchude the PIDS Project in the overall Program-
level management and projéct management, would not be awarded and authorized to proceed
unless and until environmenta] 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
. measutes, 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 agteed-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 duradtion of 48 months. The total estimated construction amount of the Program is
$110,000,000.

The contract will be renewed sach year based on Faith Grbup, 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 attributable 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 ateas, and programmatic efforts of

" perimeter intrusion systems. Secondly, the stated delivery strategy for the Progxam has been
revised resulling in a greater managerlal effort

The Contracts Monitoring Divisioh (CMD) reviewed the RFQ/RFP documentation, proposals
and scormg, and has determined that the selection process fsin comphance with Chaptet 14B

requirenments, CV{D has approved an 8% LBE sub-consultant participation goal for this
. Contract, Faith Group, LLC has committed to meeting this goal.

"Recommendation

Based on the above, I recommend thet the Commission award Professional Services Conttact:
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. Martin
- Airport Director
Prepared by: Geoffrey W, Neumayr
Deputy Airport Director
Design & Construction -
Attachment
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San Francisco International Airport

October 24, 2019 | ' ‘ ‘ 4“
’ . . . . [y
Ms. Angela Calvillo &
Clerk of the Board ;;
Board of Supervisors . o
City Hall T o
1 Dr. Cartlton B. Goodlett Place, Room 244 =
San Francisco, CA 94102-4689 ' - f, ‘*5? T
i i Cp}
Subject: Contract Modification No. 11 — Faith Group, LL.C — Program Management é"? upporg;;
Services for the Airport Security Infrastructure Program — N. ot-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 Adrport 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 17-0154.0n 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. Modlﬁcatlon Nos. 2,5,7, 8 and 9 were administrative

in nature, executed by the Airport Director,

By Resolutmn 19-0254, dated October 1, 2019, the Commission approved Modification No. 11 to this
contract. The Commission authomzed 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;

+ Adopted Airport Commission Resolution No. 16-0045;

« Memorandum recommending Resolution No. 16-0045;

« Adopted Airport Commission Resolution No. 16-0210;

» Memorandum recommending Resolution No. 16-0210;

» Adopted Airport Commission Resolution No. 17-0154;

» Memorandum recommending Resolution No. 17-0154;

» Adopted Airport Commission Resolution No. 18-0054;

» Memorandum recommending Resolution No. 18-0054;

AIRPORT COCMMISSION  CITY AND COUNTY OF SANM FRANCISCO

LONDON N. BREED LARRY MAZZOLA LINDA 5. 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’
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‘San Francisco International Airport

+ 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 Prograrn Management Support
Services;
* Certified Modification No. 1;
* Certified Modification No. 2;
» Certified Modification No. 3;
+ Certified Modification No. 4;
~ » Certified Modification No. 5;
+ Certified Modification No. 6;
¢ Certified Modification No. 7;
* Certified Modification No. 8;
* Certified Modification No. 9;
* Certified Modification No. 10; and
* Modification No. 11;

Please contact Cathy Widener, Airport Governmental Affairs Manager at (650) 821-5023 if you have
questions or concerns regardmg this matter.

Very truly yours,

Commission-Secretary

. Enclosures

Ce: Cathy Widener
Tasso Mavroudis.
- Olga Perez
Katarina Sy

AIRPORT Commission  CITY AND COUNTY OF SAN ERANCISCO

LONDON N, BREED LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG IVAR C. SATERO
MAYOR : PRESIDENT VICE PRESIDENT : . AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, Califdrnia 94128 Tel 650.821.5000 Fax 650.821 .SOOS_ wwwi.flysfo.com
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DocuSign Envelope ID: 775CEDA2-4B90-48BD-8E6B-E01D10397E9B

Received On: .

. San Francisco Fthics Commission
~ 25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112 191098
ethics.commission@sfgov.org . www.sfethics.org Bid/REP #:
10511. 41

* Notification of Contract Approval

» SFEC Form 126(f)4.
5. Campaign and Governmental Conduct Code § 1.126(f)4)
" A Public Document

4

Each City elective officer who approves a coptract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Gominission within five business days of approval by: (a) the City elective
officer, {b) any board on which the City electiyeé officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Fo re information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers ' ‘

TYPE OF FILING

original i
AMENDMENT DESCRIPTION — Explain reason for amendment

| NAME OF FILER'S CONTACT

Angela Calvillo

TELEPHONE NUNMBER

415-554-5184

FULL DEPARTMENT NAME

office of the Clerk of the Board

EMAIL

Board.of.Supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT

Cathy widener

DEPARTMENT CONTACT TELEPHONE NUMBER

650-821-5184

FULL DEPARTMENT NAME

“AIR . San Francisco International Airport -

DEPARTMENT CONTACT EMAIL

Cathy.widener@flysfo.com

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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DocuSign Envelope ID: 775CEDA2-4B90-48BD-8E6B-E01D10397E98

TELEPHONE NUMBER

314-991-2228

EMAIL
, MO 63143

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 managemen
the Airport Security Infrastructure program (“
manner. The Program includes three projects for thel
of security infrastructure to increase safety and secy
operations, and technology. The projects are Internet Protoco]l Ccamera Coverage Project,
Access Control System Improvements Project, and the Perd
Specific areas of expertise required include: design and

coordination, program-level cost/schedule controls, cost esti
field inspection.

support services to assist the Airport for
rograml) in a coordinated. and methodical

ort-wide improvement and. expansion
ty of the Airport’s assets,.

r Intrusion Detection System.
onstruct1on management, program
ing, document control, and

Thi

= = = Sy
? RA ABPROVA = = S 4

s contract was approved by:

0

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

Fl

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S} SERVES

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
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DocuSign Envelope {D: 775CEDA2-4B90-48BD-8E6B-E01D10397E98

List the names embers of the contractor’s board of directors; (B) the contractor’s principal officers, i'nclud'mg chief
executive officer, ct financial officer, chief-operating officer, or other persons with similar titles; (C) any individual or entity
-who has an ownership“intefest of 10 percent or more in the contractor; and (D) any sgbcontractor listed in the bid or
contract. _ _

# LAST NAME/ENTITY/SUBCO t'RACTO FIRST NAME TYPE

1 wilke . 'Boar‘d ‘of pirectors .
2 varwig goard of Di re'ctors,

3 Nix CFo |

4 ACG Engineers, Inc. Subcontractor

5 BASS Electric . subcontractor

6 Chaves & Assaociates Subcont}ractor ‘

7 CHS consulting Group Subcontractor_

8 Cornerstone Transportation ntractor

9 CPM Associates , Inc . ) subcontractor

10 Inspi ;“ed Data solutions Subcontractor

11 PMA éonsu1 tants, 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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DocuSig Envelope ID: 775CEDA2-4BI0-48BD-BE6B-E01D10307E9B

members of the ontractor’s board of directors; (B) the contractor’s principal officers, including chief
ef financial officer, chief operating officer, or other persons with similar titles; {C) any individual or entity
interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or

executive office
who has an owner
| contract.

# | LAST NAME/ENTITY/S . FIRST NAME TYPE

20

21

22

23

24

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 - 4
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DocuSign Envelope ID: 775CEDA2-4B30-48BD-8E6B-E01D10397E9B

) members of the contractor’s board of directors; (B) the contractor’s principal officers, Including chief
-chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an owners
contract. . i

# LAST NAME/ENTITY/SU 1 FIRST NAME TYPE

39

4| :

41

42

43

44

45

46

47

48

49

50

D Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

I have.used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information I 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 OAFFICI.ER OR BOARD SECRETARY OR DATE SIGNED
CLERK ’

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 . 5

898



