File No. 200(957 , Comrﬁittee lfem No.- 6
o - Board Item No. 57

COMMITTEE/BOARD OF SUPERV[SORS
| AGENDA PACKET CONTENTS LIST

~ Committee: Budget & Finance Committee Date_Ja Mm\{ 27, 2020

- Board of SupeNisors Meeting , ~ Date .\‘W\MYE{ 25,2020

Cmte Board

Motion
Resolution
Ordinance _
Legislative Digest
. Budget and Legislative Analyst Report :
Youth Commission Report
Introduction Form
' DepartmentlAgency Cover Letter and/or Report
Mou -
-Grant Information Form
Grant Budget
Subcontract Budget .
Contract/Agreement
Form 126 — Ethics Commission.
Award Letter
Application
Public Correspondence

e
DDDQ@DDDD@DDEDDED

OTHER " (Use back side if additional space is n_eeded)

Pﬂ\(‘%?m/«" (‘ MW\( i Resolerfians

¢
1

Completed by Linda Wong _ Date_Jdanuaw (72020
Completed by:_LindaWong - Date_ f\gngg#\g 2%, 2620

2403



-

Ol AN WON A, OO N Y oD, N AN

FILE NO. 200007 ’ RESOLUTION NO.

[A|rport Professional Services Agreement - T1 Cubed a Jomt Venture - Project I\/lanagement
Support Servroes for Termlnal 1 New Boarding Area B Project -Not to Exceed $38,500 OOO]
Resolutien approving Modifieation No. 9 to Airport ('Iontractv.N,o. 10010.41, Project'
M‘anagem'ent Support Services for the San Francisco International Airport, Terminal 1,
New Boarding Area B Project, with T1 Cubed, a Joint Venture consisting of WSP USA
Inc. and AGS, lnc.; ro increase the contract amount by $9,000,060 for a new not to -
exceed amount of $38,500,000 for-se.rvices, and extending the term by one year from

May 31, 2'021, to May 31, 2022, pursuant to Charter, Section 9.118(b).

- WHEREAS, Through the implemenfation of the Terminal 1/Boarding Area B
Redevelopment Program (“Program”), the Airport demolished aging infrastructure,
constructed a temporary boarding area, and is renovating the existing terminal and boarding
area.structu\res all while maintaining Airport operations; the Pngram Wiil result in a new 1.1
million square foot facility; and . | |

WHEREAS, Two of the significant pro;ects in the Program are thé Terminal 1 Cen’cer

: Renovatlon (“T1 Center”) PrOJect and the New Boarding Area B (“BAB”) Project; and -

WHEREAS, The BAB Project includes the Construotlon ofa boardmg area to replace
the existing 40-year old facility; the board.mg area will have flexible gates to accommodate up
to a 28—gate conﬂguration, depending,on aircraft size and a Conces}sion and amenity program

ConSIStent with Terminal 2 and Termmal 3 Boarding Area E; several of the new gates will be

. conﬂgured to aocommodate mternatlonal arrlvals the BAB PrOJect will also include new

passenger boarding bridges, pre~cond\tloned air, 400 Hz power systems ‘and a new aircraft

apron and jet fuel hydrant system; and ,
WHEREAS, On January 20, 2015, by Resoluﬁ'on No. 15-0004, the Cpmmiss10n

awarded Contract No. 10010.41, Project Manage‘ment Support Services for the San Francisco

Airport Commission A : ‘
BOARD OF SUPERVISORS : ) Page 1
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International Airport New B.oard‘ing Area B Project (“Contract”), to T1.Cubed - a Joint Ventufe
consisting of Parsons Brinckerhoff, Inc: and AGS,.Inc;, in thie not to exceed .amount of
$.4,’300,000 and for the first year of services; and ‘

WHEREAS, The Contract scope of work includes program-level fnanagement, design
and cqnstructién management services, project controls; contract adminis’fration; cost
estimating services, and field inép_ection for the Program; and o |

WHEREAS, On March 31, 2015, by Resolution No. 102—;15, the Board of .Supérvisors
approved the Contract for é term df up to six years of services and a final cdnfract value up to
$29,000,000; and ,

WHEREAS, On January 19, 2016, the Airport Director executed Modification No. 1
updating labor rates with no 6hanges to the Contract amount or term; and '

© WHEREAS, On March 15, 2016, by Resolution No. 16-0078, the Commission |
approved Modification No. 2, ’increasing the Contract not to exceed‘ amount to $11,8040,»000 for
services and extending the term through May 4, 2017; and R

WHEREAS, On July 1, 2016, the Airpor’c' Director executed Modification No. 3 adding :

. new subcontractors and update billing and labor rates with no changes to the Contract

amount or term; 'and ,

WHEREAS, On March 21, 2017, by Res‘olutiovn No. 17-0059, the Commission
approved Modification No. 4, increasing the Contract not to exceed amount to $16,900,000 for
services and extending the term through May 4, 2018; and

WHEREAS, On May 1, 2017, Parsons Brinckerhoff, Inc., changed its name to WSP
USA Inc., this name change did not chahge the Contract services, amount or term; and'

WHEREAS, On November 1, 2017, by a mémorandum o the Commission, the Airport
Director described a new delivery plan for the Program that brought forward various elements

from Phase 2 of the Program into Phase 1 and adds scope to accelerate delivery of

Airport Commission
BOARD OF SUPERVISORS _ ' ‘ Page 2-
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international—oapable gates, reduces the impact to airline operations, and delivers significant
benefits to the passenger experience; and |

WHEREAS, The new delivery plan causéd the‘BAB‘Project’s budget-to increase to
$80_8,322,000, as a result this Contract’s Abudget_increased ’cé $38,500,000 and the time
needed to complete the Contract services increased by 6ne year, for seven years of services
through May 31, 2022; and. |

| WHEREAS, On January 1, 2018, the Airport Director executed Modification No. 5 -
adding a new subcontractor and upda’ung labor rates with-no change to the Contract amount
orterm; and | | o
- WHEREAS, On February 20, 2018, by Resolutibn No. 18-0041, the Commission

approved Modification No. 8, increasing the Contract not to exbeed amount to $25,350',OOO for
services and extending the term through May 4, 2019; and '

WHEREAS, On December 4, 2018, by Resolution No. 18-0390, the Commission
approved Modification No. 7, increasing the Contract not to excéed amount to $38,500,000 for
services, ex‘cehding the term through May 31, 2022, and directing the Commission Secretary
to seek Board of Supervisors approval of the proposed increase to the Contract's not to
exceed amount and extensfon of the Contract term; and |

WHEREAS, On May 1, 2019, the Airport Director executed Modification No. 7,
increasing the Contract not to exceed amount to $29,000,000 and exfending the term for
services through May 31, 2021, bécause Modification No. 7, 'as executed, did not exceéd the
Board of Supervxsors prior approval granted through Resolut:on No. 102-15 the Commtssron
Secretary did not seek Board of Supervisors approval of Modification No. 7 and

| WHEREAS, On December 3, 2019, by Resolutlon No. 19-0294, the Commission

approved Modiﬁcaﬁo’n No. 8, inoréasing fhe Contract not to exceed amount o $29;500,000 for

services with no changes to the Contract term; and

Airport Commission

BOARD OF SUPERVISORS ‘ B . Page 3
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WHEREAS, On December 3, 2019, by Resolution No. 19-0295, the Commission

" approved [\/lodxﬂcatlon No. 9, increasing the Contract not to exceed amount to $38,500,000 for

services and extending the term through May 31, 2022; and
 WHEREAS, Charter, Section 9.118(b), proVides that modifications exceeding $500,000

for agreements entered into by a department, board, or commission requiring anﬁcipated

expenditures of ten million dollars or mofe, shall be subjeet to approval by the Board of

Supervisors by resolution; and

WHEREAS, By Resolution No. 283-14 dated July 22, 2014, incorporated hereinl by this

reference as though fully set forth, the Board adopted findings under the California

Environmiental Quality Act (Public Resources Code, Section 21000, et seq.) for the Program; .
and

" WHEREAS, There have been no substantial Program ohanges and no ‘subs’[antial
changes in Program circumstances that would require major revisions to the ~ﬁndings edepted

in Resolution No. 283-14 due to the involvement of new significant environmental effects or an

increase in the severity of previously identified significant impacts, and there is no new

inf'ormation- of substantial importance that.would change the findings addpted in Resolution
No. 283-14; now, therefore be it

RESOLVED That the Board of Supewlsors hereby approves Modification No 9to
Airport Contract No. 10010.41, Project Management Support Services for the New Boarding.
Area B Project, with T1  Cubed - a JOinf\/ent"ure, ihcreasing the Contract amount by
$9,000,000 for a total not to exceed amount of $38,500,000 for services through May 31,
2022; a copy of Modification No. 9 is contained in the Board of Supervisors’ File No. 200007

along with the Centraot and all previously executed modifications; and be it

Airport Commission :
BOARD OF SUPERVISORS : ‘ Page 4

2407




—

© o ~N o oo b~ oW N

[@)] N w N - (@] © o] ~J (@] (@)1 RN w N - (@)

FURTHER RESOLVED, That within thirty (30) days of Modiﬁcétion No. 9 being fully
executed by all parties, the Commission shall provide a copy to the Clerk 6f the Board of

Supervisors for inclusion in‘the official file.

Airport Commission .
BOARD OF SUPERVISORS ’ Page 5
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BUDGET AND FINANCE COMMITTEE MEETING ’ JANUARY 22, 2020

‘ltem 3 Department:
File 20-0007 San Francisco International Airport (Airport) =

EXECUTIVE SUMMARY

Legislative Objectives

"e The proposed resolution would approve Modification No. 9 to the project management
support services contract between San Francisco International Airport (Airport) and T1
Cubed {a joint venture of WSP USA, Inc. and AGS, Inc.), increasing the not-to-exceed
amount by $9,000,000, for a total not to exceed $38,500,000, and extending the term by
one year through May 2022, ’

Key Points -

|  The Ajrport’s Terminal 1 Redevelopment Program includes construction of a new 550,000

" square foot facility at Boarding Area B. In 2014, the Airport conducted a Request for
Proposals (RFP) for project management support services for the Boarding Area B project
and awarded a contract to T1 Cubed. In March 2015, the Board of Supervisors approved a
contract with T1 Cubed for a term of one year, from May 5, 2015 through May 4, 2016,
and an amount not to exceed $4,300,000, with five one-year options to extend through
May 4, 2021 and a total not to exceed $29,000,000. The contract has since been modified |
eight times.

e In November 2017, the Airport announced a new delivery plan for the Terminal 1
Redevelopment Program, necessitating the Airport to increase the amount and duration
of the T1 Cubed contract. The new delivery plan brought forward various elements -of

. Phase 2 of the program into Phase 1 to accelerate the delivery of international-capable
gates, reduce impact to airline operations, and improve the passenger experience. The

" plan also expanded the scope of the Boarding Area B, including adding four new aircraft
parking positions and concourse and corridor-expansions. The new delivery plan increased
the Boarding Area B project budget by approximately $154 million, from approximately
$748 million to approximately $902 million, and increased the total Terminal 1

- Redevelopment Program budget by approximately $300 million, from apprOXImately $2.3
billion'to approx1mate!y $2.6 billion.

Fiscal Impact

» The proposed Modification No. 9 would increase the not-to-exceed amount of the
contract be $9,000,000, for a total not to exceed $38,500,000. Sufﬁment funding is
available in the Airport’s FY 2019- 20 Capital Budget

Recommendation

o Apprave the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
: 21 :
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BUDGET AND FINANCE COMMITTEE MEETING | JANUARY 22,2020

MANDATE STATEMENT

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

BACKGROUND

The San Francisco International Airpart’s (Airport) Terminal 1 Redevelopment Program includes
construction of a new 550,000 square foot facility at Boarding Area B. The project includes: up
to 28 aircraft parking positiohs, including seven swing gates for international flights;. a new
architectural building envelope; complete electrical, mechanical, and special systems
replacement; interior architecture; a new concessions program; new passenger boarding
bridges; a new aircraft apron; a new fuel hydrant system; new taxilane pavement; other
support systems; and public art installations. The scope also includes the renovation of moving
walkways in Tunnel D, the replacement of five passenger boarding bridges and upgrades to
associated infrastructure at Terminal 1 Boarding Area C, construction modifications necessary
to achieve a base level WELL Building Certification for the Project and pavement reconstruction
in the alleyway between Boarding Area A and Boarding Area B.

In 2014, the Airport conducted a Request for Proposals (RFP) to select two project management
contracts for the Terminal 1 Redevelopment Program: one for the Terminal! 1 Center
Renovation project, and the other for the Boarding Area B Project. T1 Cubed, a joint venture of
WSP USA, Inc.! and AGS, Inc., was deemed the second highest scoring responsive and
responsible proposer and was awarded the Boarding Area B contract. The initial contract was
for term of one year, from May 5, 2015 through May 4, 2016, and an amount not to exceed
$4,300,000, with five one-year options to extend through- May 4, 2021, and a total not to
exceed $29,000,000. In March 2015, the Board of Supervisors approved the contract,
authorizing the Airport to execute the options up to the $29,000,000 not-to-exceed amount
(File 15-0107, Resolution 102-15). ' ‘

The contract has since been modified eight times, as shown in Exhibit 1 below.

! At the time of the initial contract, WSP USA, Inc. was known as Parsons Brinckerhoff, Inc,

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
' ‘ 22 ~ o
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 22,2020

Exhibit 1: T1 Cubed Contract Modifications -

No. Date Approval Type , Description
1 1/19/2016 Administrative Adjusted labor rates
2 3/15/2016 Airport Extended term by one year through May 4, 2017 and
Compmission " " increased not-to-exceed amount to $11,800,000 .
3 7/1/2016 Administrative Adjusted labor rates and added subconsultants
"4 3/21/2017 Airport Extended term by one year through May 4, 2018 and
’ . Commission . increased not-to-exceed amount to $16,900,000
5 1/1/2018 Administrative Adjusted labor rates and added subconsultants
6 .2/20/2018 Airport Extended term by one year through May 4, 2019 and
Commission increased not-to-exceed amount to $25,350,000
7 12/4/2018 Airport Extended term by approximately two years and one month
Commission . through May 31, 2021 and increased not-to-exceed amount to
©$29,000,0002
8 12/3/2019 Airport ‘Increased not-to-exceed amount to $29,500,000
Commission '

On December 3, 2019, the Airport Commission approved Modification Nos. 8 and 9.
Modification No. 8 allowed services to continue-while the Airport sought Board of Supervisors -
approval for Modification No. 9, the subject of the proposed resolution. ’

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve Modification No. 9 to the Airport’s contract with T1
Cubed, increasing the not-to-exceed amount by $9,000,000, for a total not to exceed
$38,500,000, and extending the term by one year through May 2022,

The original contract end date was May 2021, based on a project completion date of July 2020, .
as advertised in the original RFP. The contract extension through May 2022 extends the
contract by one year beyond the original contract end date. According to Mr. Victor Madrigal,
. Airport Principal Contracts Analyst, the contract-amount and duration need to be increased
because of a new Terminal 1 Redevelopment Program delivery plan announced in November
2017. The new delivery plan brought forward varicus elements of Phase 2 of the program into
Phase 1 to accelerate the delivery of international-capable gates, reduce impact to airline
operations, and improve the passenger experience. The plan also expanded the scope of the
Boarding Area B by adding four new aircraft parking positions, expanded concourse width for
additional concessions, expanded mezzanine level to support additional lounge space,
extension of a sterile corridor to support additional international flights, high density wi-fi, and
an enhanced wayfinding program. The new delivery plan increased the Boarding Area B project
budget by approximately $154 million, from approximately $748 million to approximately $902
million, and increased the total Terminal 1 Redevelopment Program budget by approxnmately
$300 million, from approximately $2.3 billion to approximately $2.6 billion.

2 The resolution approved by the Airport Commission increased the not-to-exceed amount to $38,500,000.
However, that amount exceeded the not-to-exceed amount of $29,000,000 approved by the Board of Supervisors,
so the actual executed Modification No. 7 only increased the not-to-exceed amount to $29,000,000.

SAN FRANCISCO BOARD OF SUPERVISORS o BUDGET AND LEGISLATIVE ANALYST
23 '
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BUDGET AND FINANCE COMMITTEE MEETING : ' JANUARY 22, 2020

FISCAL INIPACT

The proposed Modification No. 9 would increase the not-to-exceed amount of the contract by
$9,000,000, for a total not to exceed $38,500,000. According to Mr. Madrigal, the Airport had
spent $28,287,645 of the. $29,500,000 not-to-exceed contract authorlty, as of November 2019,
Contract expenditures by year are shown in Exhibit 2 below.

Exhibit 2:T1 Cubed Contract Expenditures by Year

Task : Year 1 Year 2 Year 3 Year4d  Year5 Year6  Year 7 (Est) “Total
(Actual)  (Actudl) (Actual) (Actual)  (Est) (Est)

Construction = 31 003 1,735,646 1,804,883 2,066,076 2,565,380 2,914,512 1,028,609 13,849,310

Management

Project Controls 747,843 1,648,360 1,648,951 1,153,573 616,296 407,870 206,025 _ 6,548,917
Oversight of ' .

Trade / A :

o etion - 1016590 1594381 1473,154 1292727, 419,776 661316 6,457,944
_Contractors

/S\l:;}::::t”ra' 853214 1350292 635919 492685 430,909 319776 661316 6457944
Contract - 135,836 205957 288,872 318,146 ~ 243361 177,913 106896 1,476,981
Administration : . .
Inspection - 218421 1,972,054 1241,177 568,648 775621 - 4775921
Subtotal 3,471,09 6,175266 7,945,061 6,744,811 5717321 5015469 2,123,283 37,192,308
Contingency Ny - : - - 100,000 100,100 200,000
Subtotal 3,471,096 6,175,266 7,945,061 6,744,811 5,717,321 5115469 $2,223,283 $37,392,308
Sf,:fsr Direct 5560 87127 " 122,251 89,570 459,507 197,702 - 58975 1,107,632

Total 3,523,656 6,262,393 8,067,312 6,834,381 6,216,827 5,313,171 2,282,259 38,500,000

*Totals may not add due to rounding

Accordmg to Mr. Madrigal, sufficient funding for current year expendltures is available in the
Airport’s FY 2019-20 Capltal Budget

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
‘ 24 '
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City and County of San Francisco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Modification No. 9

Contract 10010.41
Progect Management Support Services for
New Boarding Area B Pro;ect

THIS MODIFICATION (this “Modiﬁcation”) is made effective February 1, 2020, in San Francisco,
California, by and between T1 Cubed - a Joint Venture (“Contractor”), and the City and County of San
Francisco, a municipal coxpom‘aon (“City”), acting by and through its Airport Commission, heremafter
referred to as “Commission.”

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

B On January 20, 2015, by Resolution No. 15-0004, the Commission awarded this Agreement to the
Contractor in a not-to-exceed amount of $4,300,000 for the first year of services; and :

C. “On March 31,2015, by Resolution No. 102- 15, ‘the Board of Supervisors approved the Agreement
under San Francisco Charter Section 9.118 in an amount not to exceed $29,000,000 and for a term of six
years to May 31,2021; and :

D. On January 19, 2016, the City and Contractor administratively modified the Agreement to amend
Appendix B, Calculation of Charges, and update standard contractual clauses through Modlﬁcatlon No. 1;
and

E. On March 15, 2016, by Resolution No. 16-0078, the Commission approved Modification No. 2 to
_the Contract to increase the contract amount, extend the term of the contract, and amend Appendlx B,
Calculation of Charges; and

F. On July 1, 2016 the Clty and Contractor administratively modified the Agreernent to amend
Appendlx B, Calculation of Charges, through the Modification No. 3; and

G. On March 21, 2017, by Resolution No. 17-0059, the Commission approved Modification No. 4 to
the Contract to increase the confract amount, extend the term of the contract; amend the Appendix B -
Calculation of Charges, and make other administrative changes; and

H. On January 1, 2018, the City-and Contractor administratively modified the Agreement to include a
new sub-consultant and to update labor rates, through Modification No. 5; and

L On February 20, 2018, by Resolution No. 18-0041, the Commission approved Modification No. 6
to increase the contract amount by $8,450,000 for a new contract aimount not to exceed $25,350,000 and to
extend the term of the coniract through May 4, 2019; and

AIR-550 (8-15) ) 1of4 - Contract 10010.41, Modification No. 9
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J. OnDecember 4, 2018, by Resolution No. 18-0390, the Commission approved an increase to the
contract amount of $13,150,000 for a new contract amount not to exceed $38,500,000 and to extend the
term of the contract through May 31, 2022; and

K. Bffective May 1, 2019, and within the authority granted by the Commission through Resolution
No. 18-0390, City and Contractor executed Modification No. 7 to increase the contract amount by
$3,650,000 for a new contract amount not to exceed $29, 000 000 and to extend the term of the contract
through May 31, 2021; and :

" L. OnDecember 3,2019, by Resolution No. 19-0294, the Commission approved Modification No. 8
to the Agreement to increase the contract amount by $500,000 for a new- to-exceed amount of $29 500, 000,
and

M, On December 3, 2019, by Resolution No, 19-0295, the Commission approved Modification No. 9
‘to the Agreement to increase the contract amount by $9,000,000 for a new total not-to-exceed amount of
$38,500,000, extending services through May 31, 2022, and directed the Commission to seek Board of
* Supervisor’s approval of Modifcation No.9; and .

N. On [insert datel, by Resolution No. [insert resolution number], the Board of Supervisors
approved this Modlﬁcatlon No. 9 to the Agreement under San Francisco Charter Section 9. 118; and

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

P. Approval for this Agreement was obtamed when the Civil Service Commission approved PSC
No. 47898-13/14 on May 19, 2014 and

NOW, THEREFORE, Contractor and the Clty agree as follows:
1. Definitions. The followmg definitions shall apply to thls Modification:

a, Agreement, T he term “AgTeement” shall mean the Agreement dated January 20, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated January 19, 2016, and
Modification No. 2, dated March 15, 2016, and
Modification No. 3, dated July 1, 2016, and
Maodification No. 4, _ dated March 21, 2017, and
Modification No. 5, dated January 1, 2018, and
Modification No. 6, dated February 20, 2018, and
Modification No. 7 dated May 1, 2019
Modification No., 8 dated December 3, 2019

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

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract fora
new ending date of May 31, 2022, :

AIR-550 (8-15) 20f4 Contract 10010.41, Modification No. 9
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3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Nine Million Dollars (§9,000,000) for a new total not-to-exceed amount of Thirty-
Eight Million Five Hundred Thousand Dollars ($38,500,000).

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

"AIR-550 (8-15) 3of4 Contract 10010.41, Modification No. 9
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IN WITNESS WHEREQF, Contractor and City have executed this Modification as of the effective date

first referenced above,

Ty R
AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

By:
Ivar C. Satero, Airport Director

Attest:

By

C. Corina Monz6n, Secretary
Airport Commission

_Resolﬁtion No: 19- 0295

Adopted on: December 3, 2019-

Approved as to Form:

Dennis J. Herrera
City Attorney

By

Daniel A. Edington
Deputy City Attorney

CONTRACTOR

Authorized Signature

Bart Littell
Vice President

Authorized Signature

Bahram Khamenehpour
Senior Principal -

T1 Cubed - a Joint Venture
425 Market Street, 17" Fioor

San Francisco, California 94105

0000010037
City Supplier Number

472256316
Federal Employer ID Number

AIR-550 (8-15)
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ATRPORT COMMISSION -

GITY AMD COUNTY OF SAN FRANCISCO
: O 590 E
RESOLUTION [!OlJ,Ud_QS_

' APPROVAL OF MODIFICATION NO. 9 TO PROFESSIONAL SERVICES CONTRACT
NO. 10010.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE NEW
BOARDING AREA B PROJECT, WITH T1 CUBED — A JOINT VENTURE BETWEEN -

- WSP USA INC., AND AGS, INC,, INCREASING THE CONTRACT AMOUNT BY"

$9,000,000 FOR A NEW CONTRACT AMOUNT NOT TO EXCEED $38,500,000 FOR

SERVICES THROUGH MAY 31, 2022, AND DETERMINATION TO PROCEED WITH

THE TAXILANE PAVEMENT REPAIRS BY BOARDING AREAS A AND B SCOPE,

WHEREAS, on November 3, 1992, by Resolution No. 92-0284, the Commission approved the
San Francisco Master Plan (Master Plan) and adopted findings, including a -
Statement of Ovenriding Considerations and a Mitigation Monitoring and Reporting
Program, as required by the California Environmental Guality Act (CEQA); aud

WHEREAS, the Master Plan was the subject of a Program Environmetital Impact Report (EIR)
. prepared by the City and County of San Francisco Office of Environmetital Review
and certified by the San Francisco Planning Commission on May 28, 1992, by Motion
No. 13356, in accordance with the requirements of CEQA, Cal. Public Resources Code
Sec. 21000 et seq.; Title 14, Section 15000 ef séq. of the Code of California
Regulations (CEQA Guidelines); and Chapter 31 of the San Francisco Administrative
Code; and ‘ ) '

WHEREAS, the Terminal 1 Boarding Area B Redevelopmen't (Project) is a project included in the
Master Plan, and is described generally in the Master Plan and analyzed in the EIR;
and

WHEREAS, Section 15168 of the CEQA Guidelineé requires subsequent activities in a program
: that are covered by a program EIR be examined in light of the EIR to determine
whether additional environmental documentation must be prepared; and

WHEREAS, after reviewing the information regarding the Project, the San Francisco Planning
Department — Environmental Planning Division prepared an addendum to the Master
Plan EIR, dated October 24, 2007 (Addendum), to address the changes to the Project
to specifically evaluate the impacts of the modifications; and

WHEREAS, the San Francisco Planning Department — Environmental Planning Division has
, concluded that the Project, as modified from its description in the EIR, is within the
. scope of the Master Plan Program, that the environmental impacts of the Project
have been adequately analyzed in the EIR, that the modifications to the Project
would not cause new significant impacts not identified in the EIR nor require new
mitigation measures, and that no supplemental EIR or negative declaration is
required; and : '

Page 1 of 4
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WHEREAS,;
WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

AIRPORT COMMISSION

CITY AN COURTY OF SAN F H/\NOSCO

Y g
RESOLUTION N(‘),“_;,& 0290 o

the New Boarding Area B Project, as part of the overall Terminal | Redevelopment
Program, will provide for a néw boarding area to accommodate up to 28 parking
pasitions with all associated aircraft and building systems; and.

on January 20, 2015, by Resolution No. 15-0004, the Commission awarded this
Contract to T1 Cubed — a Joint Venturé for Project Management Support Services
for the New Boarding Area B Project for a Contract amount not to exceed
$4,300,000 for the first year of services; and

on March 31, 2015, by Resolution No. 102-15, the Board of Supervisors approved
the full estimated Contract cost of $29,000,000 for services up to six years; and

various administrative Modification Nos. 1, 3, and 5 were executed to adjust labor
rates and/or add new sub-consultants; and "

on March 15, 2016, by Resolution No. 16-0078, the Commission approved
Modification No. 2 in an amount of $7,500,000 for the second year of services -
through April 30, 2017; and

on March 21, 2017, by Resolution No. 17-0059, the Commission approvcd
Modifi¢ation No. 4 in an amount of $5 100,000 tor the third year of services through
April 30, 2018; and

onF ebrualy 20, 2018, by Resolution No 18-0041, the Commission approved
Modification No, 6 in an amount of $8,450,000 for the foullh year of services
through April 30, 2019; and

on December 4, 2018, by Resolution No. 18-0390, the Commission approved
Modification No. 7 increasing the Contract amount by $13,150,000 for a new
Contract amount not to exceed $38,500,000, extending the term of the Contract
through May 31,.2022, and directing Staff to seek approval of the Board of
Supervisors for Modification No. 7; and

. Modification No. 7, as executed by T1 Cubed - A Joint Venture,'a'ctually only

increased the Contract amount by $3,650,000 and extended the Contract duration to
May 31, 2021, and therefore Staff did not seek Board of Supervisors approval of
Modification No. 7; and’ -

Page 2 of 4
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WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

'RESOLVED,

RESOLVED,

AIRPORT COMMISSION

CITY AMD COUMTY OF SAM FRANCISCO

19-0295

on December 3, 2019, by Resolution No. | 01-*02%% , the Commission approved -
Modification No. 8 to increase the Contract amount by $500,000 for a total Contract
amount not to exceed $29,500,000, with no change to the Contract terms; and

RESOLUTION NQ.____

this Modification No, 9 increases the Contract amount by $9,000,000 for a new total
Contract amount not to exceed $38,500,000, and extends the Conh act forservices
ﬂnough May 31, 2022; and

the City’s Contract Monitoring Division approved a Local Business Enterprise
subcontractor participation goal of 20% for this Contract and T1 Cubed ~a J omt
Venture has committed to meeting that goal; and

on November 14, 2019, the San Francisco Planning Department, Environmental
Planning Division determined that the Taxilane Pavement Repairs by Boarding Areas A
and B scope is categorically exempt from review under the California Environmental
Quality Act (CEQA) (Public Resources Code section 21000, ef seq.), CEQA Guidelings
§15301 (Class 1 exemption — Existing Facilities), and Chapter 31 of the San Francisco
Administrative Code -(Planning Department F ile No. 2019-021100ENV); now, therefore,
be it

that the Commission hereby affirms and incorporates ‘by reference the Planning
' Department’s determination that the Taxilane Pavement Repairs by Boarding Areas A
and B scope is categorically exempt from review under CEQA; and be it further

.that the above recitals are true and correct; and be it further

that the Commission hereby determines to proceed with the Taxilane Pavement Repairs
by Boarding Areas A and B scope; and be it further

the Commission has reviewed and considered the EIR, Addendum, and record as a
whole, finds that they are adequate for its use as the decision-making body for the
approval of Modification No. 9 to Contract No. 10010.41, and incorporates the
CEQA findings contained in Resolution No. 92-0284, including the. Statement of
Overriding Considerations, as though set forth 1n this Reésolution; and be it ﬁuthex

the Commission further finds that since the EIR and Addendum were finalized, there
have been no substantial project changes and no substantial changes in project
circumstances that would require major revisions to the EIR or Addendum due to the
involvemeit of riew significant environmental effects or an increase in the severity
of previously identified significant impacts, and there is no new information of
substantial importance that would change 1he coriclusions set forth in the EIR or
Addendum; and be it further :

Page 3 of 4
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RESOLVED,

RESOLVED,

AIRPORT COMMISSION

. CITY AND COUNTY OF SAN FRANCISCO
o T U 2 GO
RESOLUTION NO.

that the Commission hereby approves Modification No. 9 to Professional Services
Contract No. 10010.41, Project Management Support Services for the New Boarding
Area B Project, with T1 Cubed —a Joint Venture between WSP USA Inc. and AGS,
Inc., in a Contract amount of $9,000,000 for a new Contract total amount not to
e*«:eed $38,500,000, and to extend the Contract for services thlough May 31, 2022;
and be it further

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

- Supervisors approval of this Contract consistent with San Francisco Charter Section
9,118(b) and an authorized not-to-exceed amount equal to the amount of
$38,500,000 for services through May 31, 2022,

Page 4 of 4
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City and County of San Francisco
Airport Commission
"P.0. Box.8097
San Francisco, California 94128

Modification No. 8

Contract 10010.41
Project Management Support Services for
New Boarding Area B Project -

THIS MODIFICATION (this “Modification”) is made effective December 3, 2019, in San Francisco,
California, by and between T1 Cubed - a Joint Venture (“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 January 20, 2015, by Resolution No. 15-0004, the Commission awarded this Agreement to the
Contractor in & not-to-exceed amount of $4,300,000 for the first year of services; and '

C. OnMarch 31,2015, by Resolution No. 102-15, the Board of Supervisors approved the Agreement
under San Francisco Charter Section 9.118 in an amount not to exceed $29,000,000 and for a term of six
years to May 31, 2021 and

D. On January 19, 2016, the City and Contractor adfmmstrahvelj modified the Agreement to amend
Appendix B, Calculation of Charges and update standard contractual clauses through Modification No. 1;
and

E. On March 15, 2016, by Resolution No. 16-0078, the Commission approved Modification No. 2 to
the Contract to increase the contract amount, extend the term of the contract and amend Appendix B,
Calculation of Charges; and

F. On July 1, 2016; the City and ‘Contractor administratively modified the Agreement to amend
Appendix B, Calculation of Charges, through the Modification No. 3; and

G. On March 21, 2017, by Resolution No. 17-0059, the Commission approved Modification No. 4 to
the Confract to increase the contract amount, extend the term of the contract, amend the Appendix B -
Calculation of Charges, and make other administrative ohanges, and

H. On January 1, 2018, the City and Contractor administratively modified the Agreement to include a
new sub-consultant and to update labor rates, through Modification No. 5; and

- L ‘On February 20, 2018, by Resolution No. 18-0041, the Commission approved Modification No. 6 A
to increase the contract amount by $8,450,000 for a new contract amount not to exceed $25,350,000 and to
extend the term of the contract thr_ough May 4, 2019; and

AIR-550- (8-15) ' 1of4 Contract 10010.41, Modification No. 8
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L. On December 4, 2018, by Resolution No. 18-0390, the Commission approved an increase to the |
contract amount of $13,150,000 for a new contract amount not to exceed $38,500,000 and to extend the
term of the contract through May 31, 2022; and

K. Effective May 1, 2019, and within the authority granted by the Commission through Resolution
No. 18-0390, City and Contractor- executed Modification No. 7 to increase the. contract amount by
$3,650,000 for a new contract amount not to exceed $29,000,000 and to extend the term of the contract
through May 31, 2021; and

L. On December 3, 2019, by Resolution No. 19-0294, the Commission approved this Modification to
the Agreement to increase the contract amount by $500,000 for a new-to-exceed amount of $29,500,000,
and recognize T1 Cubed — a Joint Venture’s joint venture member Parsons Brmkerhoff Inc. changed its
name to WSP USA Inc.; and

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

N. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 47898-13/14 on May 19, 2014; and

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

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 Januvary 20, 2015
between Contractor and Clty, as amended by the:

Modification No.. 1, . dated January 19, 2016, and
Modification No. 2, - dated March 15, 2016, and
Modification No. 3, ~ dated July 1,2016, and
Modification No, 4, dated March 21, 2017, and
Modification No. 5, " dated Janvary 1, 2018, and
Modification No. 6, ~ dated February 20, 2018, and
Modification No. 7 dated May 1, 2019

b. Other Terms. Terms used and not deﬁned in th1s Modification shall have the meanmgs
agsigned to such terms in the Agreement.

2. Section 5. Compensatioh is hereby amended to increase the total compensation payable by an .
amount not to exceed Five Hundred Thousand Dollars (8500,000) for a new total not-to-exceed amount
of Twenty Nine Million Five Hundred Thousand Dollars ($29,500,000).

3. Joint Venture Member Name Change. The Agreement is hereby modified to recognize that on
May 2, 2017, T1 Cubed — a Joint Venture’s joint venture member, Parson Brinkerhoff, Inc., changed its
corporate name to “WSP USA Inc.”

. AIR-550 (8-15) 2 of 4 " Contract 10010.41, Modification No. 8
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4. . Legal Effect. Except as expressly changed by this Modiﬁcatfon, all of the terms and conditions
of the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) - ~ 3 0f4 Contract 10010.41, Modification No. 8
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IN WITNESS WHEREOF, Contractor-and City have executed this Modiﬁcation as of the effective date

first referenced above.

CITY
ATRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCIS

' By:

IVWOW Director

Attest

(L=

/M@ (o) S&retaxy
Anpo nimission

Resolution No: 19- 0294

| Adopted on: December 3, 2019

Approved as to Form: ‘

Dennis J. Herrera
City Attorney

By ff"%

Daniel A. Edmgton
Deputy City Attomey

CONTRACTOR

V2,
Authorized { gnatule
Bart Littell

Vice President

Authorized Sigrature

Bahram Khamenehpour
Senior Principal

| T1 Cubed - a Joint Venture

425 Market Street, 17" Floor
San Francisco, California 94105

0000010037
City Suppliei Number

47-9256316 .
Federal Employer ID Number

AIR-550 (8-15)
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AIRPORT COMMISSION
CITY ARD COUNTY OF S AM )’5152\!5( 5C0

M’HDLUHOH No._

" APPROVAL OF MODIFICATION NO. 8 TO jPROFES'SIONAL SERVICES CONTRACT

- NO. 10010.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE NEW

BOARDING AREA B PROJECT, WITH T1 CUBED ~ A JOINT VENTURE BETWEEN

WSP USA INC., AND AGS, INC. INCREASING THE CONTRACT AMOUNT BY

$500,000 FOR A NEW CONTRACT AMOUNT NOT TO EXCEED $29.500,000

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,

WEHEREAS,

on November 3, 1992, by Resolution No. 92-0284, the Comnnssmn approved the
San Francisco Mastet Plan (Master Plan) and adopted findings, including a
Statement of Overriding Considerations and a Mitigation Monitoring and
Reportirig Prograrn, as 1equued by the California Environmental Quahty Act

 (CEQA); and

the Master Plan was the subject of a Program Environmental Impact Repoft (EIR)
prepared by the City and County of San Francisco Office of Environmental Review
and certified by the San Francisco Planning Commission on May 28, 1992, by
Motion No. 13356, in accoidance with the requirements of CEQA, Cal. Public
Resources Code Sec. 21000 ef seq.; Title 14, Section 15000 ef seg. of the Code of
California Regulations (CEQA Guidelines); and Chapter 31 of the San Francisco
Administrative Code;-and

the Terminal T Boarding Area B Redevelopment (Project) is a project included in
the Master Plan, and is described generally in the Master Plan and analyzed in the
EIR; and :

Section 15168 of the CEQA Guidelines requires subsequént activitiesina
program that are covered by a program EIR be -examined in light of the EIR to
determine whether additional environmental documentation must be prepared,

and

after reviewing the information regarding the Project, the San Francisco Planning
Depaitment — Enivironmental Planning Division prepared an addendum to the
Master Plan EIR, dated October 24, 2007 (Addendum), to address the changes to
the Project to specifically evaluate the impacts of the modifications; and

the San Francisco Planning Department — Environmental Planning Division has
concluded that the Project, as modified from its description in the EIR, is within
the scope of the Master Plan Program, that the environmental impacts of the
Project have been adequately analyzed in the EIR, that the modifications to the

Project would not cause new significant impacts not identified in the EIR nor

require riew mitigation measures, and that no supplemental EIR or negatwe
declaration is required; and

- Page 1 of 3
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'WHEREAS,
WHEREAS,
WHEREAS,

'WHEREAS,

WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

AIRPORT COMMISSION

CITY AND COUNTY DF SAN FRANCISCO
19~-0294

RESOLUTION NO

the New Boaldmg Area B Project, as patt of the overall Terminal 1

- Redevelopment Program, will provide for a new boarding area.to accommodate

up to 28 parking positions with all associated aircraft and building systems; and

on January 20, 2015, by Resolution No. 15-0004, the CommissidhaWarded this
Contract to T1 Cubed - a Joint Veénture for Project Management Support Services
for the New Boarding Area B Project for a Contract amourit not to exceed
$4,300,000 for the first year of services; and’

on March 31,2015, by Resolution No. 102-15, the Board of Supervisors approved
the full estimated Contract cost of $29,000,000 for services up to six years; and

various administrative Modification Nos. 1, 3, and 5 were executed to adjust labor
rates and/or add new sub-consultants; and

on March 15, 2016, by Resolutmn No. 16 0078, the Commission approved
Mod1ﬁcat10n No. 2 in an amount.of $7,500,000 for the second year of services
through April 30, 2017; and :

on March 21, 2017 , by Resolution No. 17-0059, the _Corhmission approved
Modification No. 4 in an amount of $5,100,000 for the third year of services -
through April 30, 2018; and

on February 20, 2018, by Resolution No. 18-0041; the Commission appfoved
Modification No. 6 in an amount of $8,450,000 for the fourth year of services
through April 30, 2019; and -

on December 4, 2018, by Resolution No. 18-0390, the Commission approved
Modification No. 7 increasing the Contract amount by $13,150,000 for a new
Contract-amount not to exceed $38,500,000, extending the term of the Contract
through May 31, 2022, and directing Staff to seek approval of the Board of
Supervisors (BOS) for Modlﬁoanon No. 7; and

Modiﬁcaﬁon No. 7, as executed by T1 Cubed - A Joint Venture, actually only
increased the Contract amount by $3,650,000 to the not-to exceed total of
$29,000,000 and extended the Contract term to May 31, 2021, which was the full
extent of the authority granted by the BOS through Resolution No. 102-15, and
therefore-Staff did not seek BOS approval of Modification No. 7; and

Page 2 of 3
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WHEREAS,

WHEREAS,

WHEREAS, t

RESOLVED,

RESOLVED,

AIRPORT COMMISSION

CITY AMD COUNTY OFilé\l F RG’ Q)C(IS(;O
te of 6

RESOLUTION NO.

this Modification No. 8 increases the Contract amount by $500,000 for a new
Contract amount not Lo exceed $29,500,000, wnh no change to the Contract term;
and

San Francisco Charter Section 9.11 8(b) permits modifications up to $500,000
without approval by the Board of Supervisors by resolution; and

the City’s Contract Monitoring Division approved a Local Business Enterprise
subcontractor participation goal of 20% for this Contract and T1 Cubcd a Joint
Venture has committed to meeting that goal; now, therefore, be it

the Commission has reviewed and considered the EIR, Addenduni, and record as
a whole, finds that they are adequate for-its use as the decision-making body for
the approval of Modification No. § to Contract No. 10010.41, and incorporates
the CEQA findings contained in Resolution No. 92-0284, including the Statement
of Overriding Considerations, as though set forth in this Resolution; and, be it

- further

the Commission further finds that since the EIR and Addendum were finalized,
there have been no stbstantial project changes and no substantial changes in
project circumstances that would require major revisions to the EIR or Addendum
due to the involvement of new significant environmental effects or an increase in

+ the severity of previously identified significant impacts, and there is no new

RESOLVED,

information of substantial importance that would chanve the conclusions set forth
in the EIR or Addendwmn; and, be it further

that the Commission hereby approves Modification No. 8 to Professional Services
Contract No. 10010.41, Project Management Support Services for the New
Boarding Area B Project, with T1 Cubed — a Joint Venture between WSP USA
Inc. and AGS, Inc., in an amount of $500,000 for a new Contract amount of
$29,500,000.

~ Page3 of3
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San Francisco International Airport

MEMORANDUM
December 3, 2019

TO: AIRPORT COMMISSION.

’ Hon, Larry Mazzola, President
Hon. Linda S. Crayton, Vice Plesxdcnt
Hon. Eleanor Johns , - 19-0294
Hon. Richard J. Guggenhime ‘

. : ) T} o P
| Hon. Malcolm Yeung | e LZ’EC G;Bé) 20 9
FROM: Airport Director

SUBJECT: - Approval of Modification Nos. 8 and 9 {o Proféssional Services Contract
' " No. 10010.41, Project Management Support Services for the New Boarding Area
B Project, and Determination to Proceed with the Taxilane Pavement Repairs by
Boarding Areas A and B scope :

DIRECTOR’S: RECOMMENDATION: APPROVE MODIFICATION NOS. 8 AND 9 TO
PROFESSIONAL SERVICES CONTRACT NO. 10010.41, PROJECT MANAGEMENT
SUPPORT SERVICES FOR THE NEW BOARDING AREA B PROJECT, WITH T1 CUBED,
A JOINT VENTURE BETWEEN WSP. USA INC., AND AGS INC., TO INCREASE THE
CONTRACT AMOUNT BY $9,500,000 FOR A NEW TOTAL CONTRACT AMOUNT NOT
TO EXCEED $38,500,000, TO EXTEND THE CONTRACT FOR SERVICES THROUGH
MAY 31, 2022, AND DETERMINE TO PROCEED WITH THE TAXILANE PAVEMENT
REPAIRS BY BOARDING AREAS A AND B SCOPE,

Executive S,ummari

The Project is constructing a New Boarding Area B that can accommodate up to a 28 aircraft
parking positions, including seven international swing gates; a new architectural building
envelope; complete electrical, mechanical, and special systems replacement; - interior
architecture; new concessions program; new passenger boarding bridges; new aircraft apron;
new jet fuel hydrant system; and all other support systems, along with public art installations,
This Project also includes the consttuction of taxilane pavement to address existing deficiencies
ad jacerit to Boardmg Area B,

This Contract provides Program Management Suppoit Services (PMSS) for the Project, which
includes cost/schedule controls, construction management, special inspections, document
control, cost estimating, commissioning services, and other administrative support functions.

This proposed acuon approves increasing the full not-to-exceed Contract amount to $38,500,000
and extending the full Contract duration through May 31,.2022. -

AIRPORT COMMISSION‘ CITY AND CO'UNTY OF SAN FH;\.NCISCO T’H[S P‘RINT COVERS CALENDAI{ ITEM NO —8

LONDON N, BREED = LARRY MAZZOLA LINDA 5, CRAYTON ELEANOR JOHNS RICHARD J, GUGGENHIME MALCOLM YEUNG IVAR C, SATERO
MAYOR PRESIDENT VICE PRESIDENT . ARPORT DIRECTOR

Post Ofﬁce Box 8097 San Francisco, Cahfornla 94128  Tel 650.821,5000 Fa‘< 650.821.5005 www. ﬂysfo com
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Membets, Airport Commission N 2-  December 3,2019

The addition of scope and duration of the Project’s design-build contract created the need for
additional PMSS services. Modification No. 8 increases the Contract amount by $500,000 for a
new Contract amount not to exceed $29,500,000. Madification No. 9 increases the Contract -
amount by an additional $9,000,000 for a new total Contract amount not to exceed $38,500,000
and extends the Contract duration for services through May 31, 2022. If the Commission .
approves Modification No. 8, the blank in the proposed Reésolution approving Modification No, 9
will be filled in with the appropriate Resolution number.

Modification No. 9 canses the Contract to exceed the current Board of Superv1sor§ (BOS) -
authorization and will be submitted to the BOS for the Contract amount and the extended
Contract duratlon

Background

On January 20, 2015, by Resolution No. 15-0004, the Commission awarded this Contract to T1
Cubed —a Joint Venture in an amount not to exceed $4,300,000 for the initial year of services.

On March 31, 2015, by Resolution No. 102-15, the Board of Supervisors approved this Contract
and authorized a not-to-exceed amount of $29,000,000 for a term of six years.

Modification Nos. 1, 3, and 5 were administrative modifications to adjlisf labor rates and add
new sub-consultants.

‘The Commission previously approved Contract Modification Nos. 2, 4, and 6 to increase the.
total Contract not-to-exceed amount to $25,350,000 and extend the Contract duration through
May 4, 2019.

On December 4, 2018, by Resolution No. 18-0390, the Commission approved Contract
Modification No. 7 increasing the Contract amount by $13,150,000, for a new not-to-exceed
total Contract amount of $38,500,000, extending the Contract duration through May 31, 2022,

and directing Staff to seek BOS approval of Modification No. ’7 consistent with San Francisco
Charter Section 9.118(b). :

However, Modification No. 7, as executed by T1 Cubed - A Joint Venture, actually only
increased the Contract amount by $3,650,000 and extended the Contract duration to May 31,
12021. Modification No. 7, as executed, did not exceed the authority granted by the BOS on
March 31, 2015 through Resolution No. 102-15, and therefore Staff did not seek BOS approval
. of Modification No. 7. Refer to Attachment A — Summary of Commission Actions for this
Contract.

The addition of scope and duration of the Project’s design—build contract (Contract No. 10010.66) '
has created the need for additional PMSS services. Together, Modification Nos. § and 9 increase -
the Coniract to the full not-to-exceed amount of $38,500,000 for services through May 31, 2022.

Modification No. § to ﬂﬁs Contract would increase the Contract amount by $500,000 for a new
total Contract amount not to exceed $29,500,000, with no change to the Contract duration. San
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Members, Airport Commission -3- : - December 3, 2019

Francisco Charter Section 9.118(b) permits modifications up to $500,000 without approval by
the BOS. Modification No. 8 will extend the Contract amount to allow the Airport to compensate
T1 Cubed while Staff seek BOS approval of Modification No. 9.

Modification No. 9 would increase the Contract amount by an additional $9,000,000, for a new
total Contract not-to-exceed amount of $38, 500 000, and increases the Contract duratlon for
services through May 31, 2022.

Because Modiﬁcation No. 9 would cause the total Contract amount to exceed the BOS
authorized Contract value by more than $500,000, pending Commission approval, Staff will seek
BOS’s approval to increase the authorized not-to-exceed amount as required by the San
Francisco Charter Section 9.118(b) for the full estimated Contract amount of $38,500,000,

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 bi-annually on the

performance of this consultant team through off-calendar memoranda. Staff will evaluate

performance based on retention of key pﬂreonnﬂ and the proficiency of the team to provide

project management support services to assxst in the delivery of the Project on budget and on
schedule.

The full not-to-exceed Contract amount of $38,500,000 is equal to the budget for this Contract
funded from the Ascent Program — Phase 1 under the Airport’s Capital Improvement Plan.

The forecast amount for this Contract is $38,500,000 for seven years of services, and falls w1thm
the Contract budget with the appropriate levels of contingency,

The City’s Contract Monitoring Division has approved 20% Local Business Enterprise sub-
consultant participation requirement for this Contract and T1 Cubed — a Joint Venture has
committed to meeting this requirement. '

Environmental Review

On February 18, 2014, by Resolution 14-0026, the Commission determined to proceed with the
New Boarding Area B Project. The Airport subsequently proposed the Taxilane Pavement
Repairs by Boarding Areas A and B scope.

On November 14, 2019, the San Francisco P]annmg Department, Environmental Planning
Division, determined that the Taxilane Pavement Repairs by. Boarding Areas A and B scope is
categorically exempt from review under the California Environmental Quality Act (CEQA)
(Public Resources Code Section 21000, ef seq.) and Section 15301 of the CEQA Guidelines as a
Class'1 exemption, which applies to repair and maintenance of existing facilities. This exemption
determination is available from the Planning Department under File No. 2019-021100ENV. This
. action constitutes the Approval Action for the Taxilane Pavement Repairs by Boarding Areas A
and B scope for the purposes of CEQA, pursuant to Sectlon 31.04(h) of the San Francisco

. Administrative Code.
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Members, Airport Commission o -4- ' : ~ December 3, 2019

Recommendation

I recommend the Commission approve Modification Nos. 8 and 9 to Professional Services
Contract No. 10010.41, Project Management Support Services for the New Boarding Area B
Project, with T1 Cubed — a Joint Venture between WSP USA Inc. and AGS, Inc., to increase the
Contract amount by a combined total of $9,500,000 for a new Contract not-to-exceed amount of

- $38,500,000 for services through May 31, 2022, and determine to proceed with the Taxilane
~ Pavement Repairs by Boardmg Areas A and B scope.

Aifport Director

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

Attachments
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Aftachment A

 ATTACHMENTA
' SUMMARY OF COMMISSION ACTIONS
* December 3, 2019

Contract No. 10010.41 - Project Manégement Support Services for New Boarding Area B Project

~ Contractor: T1 Cubed - a Joint Venture
Modification No. 8 & 9

‘Modifi

'| Resolution

Projeét‘approved in the 1992 Master Plan Environmental
impact Report (EIR) and subsequent 2007 Addendum to the

2/18/2014 14-0026 |Environmental Review Master Plan EIR. No new m'rﬁgaﬁon measures required.
. Authorization fo proceed with implementation of Terminal 1
project.
1/20/2015 - 15-0004 |Award of Contract Program Management Support Services $4,300,(500
) . " |Board of Supervisors approve Agreement under San Francisco
3/31/2015 - 102-15 [Board of Supervisors Approval Charter Section 9.118 - $0
. . e Amend Appendix B, Calculation of Charges, and update .
3/31/2015 1 - Admxnlstratsve Modification standard contractual clauses. A - $0
) . . . . : Increase contract amount, extend the term of the contract, and X
3/1( 52016 2 16-0078 Conﬁad Modification amend Appendix B - Calculation of Charges. $7,500,000
7/1/2016 3 - Administrative Modification Amend Appendix B - Calculation of Charges $0
) e Increase contract amount, extend term of contract, amend the
3/21/2017 4 17-0059 [Contract Modification Appendix B - Caleulation of Charges - $5,100,000
_ . - - Modified Agreement to included new sub-consultant and :
171/2018 5 - Administrative Modification updated labor rates. $0
2/20/2018 6 18-0041 [Contract Mod‘iﬂcati'on Increase contract amount, extend term of contract. $8,450,000
12/4/2018 7 Contract Modification Increase contract amount, extend term of contract. Modification

18-0390

No. 7 as executed was less than Resolution authorization.

$3,650,000

Page 1 of 2
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- ATTACHMENT A
SUMMARY OF COMMISSION ACTIONS
December 3, 2019
Contract No. 10010.41 - Project Management Support Services for New Boarding Area B Project
Contractor; T1 Cubed - a Joint Venture ’
Modification No. 8 & 9
Modification!

Resolution®.
Né o

Contract As-Modified to Date $29,000,000

Proposed Confract Modification No. 8 Amount $500,000
P}oposed Contract Modification No. 9 Amount §§ 000,000
Propnsed Modified Contract Amount $38,500,000

Attachment A Page2of2 Contract 10010.41
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

. Modification No. 7

Conitract 10010.41 '
Project Management Support Services for
New Boarding Area B Project ’

THIS MODIFICATION (this “Modification”) is made effective May 1, 2019, in San Francisco, -
_ California, by and between T1 Cubed - a Joint Venture (“Contractor”), and the City and County of San -

Francisco, a municipal corporatxon (“City™), actmg by and through its Airport Commission, hereinafter
" referred to as “Commission.” A

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

B. On Janvary 20, 2015, by Resolution No, 15-0004, the Commission awarded this Agreement to the
Contractor in a not-to-exceed amount of $4,300,000 for the first year of services; and

C. On March 31, 2015, by Resolution No. 102—15, the Board of Spipervisors approved the Agreement
under San Francisco Charter Section 9.118 in an amount not to exceed $29,000,000 and for a term of six
years to May 31,2021; and

D. . OnJanuary 19, 2016, the City and Contractor admmlstratlvely mod1ﬁed the Agreement to amend
Appendix B, Calculation of Charges, and update standard contractual clauses through the First
Modlﬁcatlon and .

E. On March 15, 2016, by Resolution No. 16-0078, the Commission approved the Second
Modification to the Contractor to increase the contract amount extend the term of the contract, and amend
Appendix B, Calculation of Charges; and

F. . On July 1, 2016, the Clty and Contractm admlmstratlvely 1nod1ﬁed the Agreement to amend
Appendix B, Calculation of Charges, through the Third Modification; and

G On March 21, 2017, by Resolation No. 17-0059, the Commission approved the Fourth. Modfﬂcation
to the Contractor to increase the contract amount, extend the term of the contract, amend the Appendix B -
Calculation of Charges, and make other adniinishrative changes; and

" H. On January 1, 2018, the City and Contractor administratively modified the Agreement to include a
new sub-cohsultant and to update labor rates, through the Fifth Modification; and

L On February 20, 2018, by. Resolution No. 18-0041, the Commission approved the Sixth
Modification to increase the contract amount by $8,450,000 for a new contract amount not-to-exceed.
$25,350,000 and to extend the term of the agreement to May 4, 2019; and

AIR-550 (8-15) 1 of3 Contract 10010.41, Modification No. 7
. May 1, 2019
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J. City and Contractor desire to modify the Agreement on the tetms and conditions set forth in this
Modification No. 7 to increase thé contract amount by $3,650,000 and to extend the term of the
Agreement to May 31, 2021 and A

K, On December 4, 2018, by Resolution No. 18-0390, the Commission authorized this Modification;
and _ . .

L. -Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No, 47898-13/14 on May 19 2014; and -

NOW THEREFORE, Contlactor and the City agree as follows
1. - Definitions. The followmg definitions shall apply to this Mod 1ﬁcat10n

4 a. Agreement The term “Agreement” sha[l mean the Agreement dated January 20, 2015.
between Contractor and City, as amended by the:

First Modification, " dated Jamiary 19, 2016, and

. Second Modification, . dated Miarch i5, 2016, and
Third Modification, dated July 1, 2016, and
Fourth Modification, dated March 21, 2017, and
Fifth Modification, dated January 1, 2018, and

Sixth Modification, " dated February 20, 2018.

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

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

3. Section 5. Compeﬁsation is hereby amended to increase the total compensation payable by an
amount not to exceed Three Million Six Hundred Fifty Thousand Dollars ($3,650,000) for a new total
not to exceed amount of Twenty-Nine Million Dollars ($29,000,000).

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

AIR-550 (8-15) 2 0f 3 Contract 10010.41, Modification No, 7
' May 1, 2019
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TN WITNESS WHEREOF Contractor and Clty have executed this Modlﬂcatlon as of the effective date

first referenced above.

/ o

» e e

S e
el T

//C/ ConnaW nzonjecretany

Airpott Commxssmn

B

Resolution No: 18-0390

Adopted on: December 4, .20 18

Approved as to Form;

Dennis J. Herrera

City Attorney
S o0 N
Sheryl Bregman <

Airport General Counsel

CITY : CONTRACTOR
AIRPORT COMMISSION .
CITY AND COUNTY OF
SAN FRANCISCO
e X
yd
( f“ U
}
o LS ot A o/ 77
IvapCe Saterd, Auport Dxrector Authorized E/lgnatme ‘
%f Bart Littell
Attest:

Vice President

%WWWQ«@Q{/&»

Authorized Signature

Bahram Khamenehpour
Senior Principal -

_T1 Cubed - a Joint Venture
425 Market Street, 17" Floor
San Francisco, California 94105

0000010037
City Supplier Number

47-2256316
Federal Employer ID Number

AIR-550 (8-15)

May 1, 20
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AIRPQRT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 18 =390

APPROVAL. OF MODIFICATION NO. 7 TO PROTESSIONAL SERVICES CONTRACT

NO. 10010.41 PROJECT MANAGEMENT SUPPORT SERVICES FOR THE NEW

BOARDING AREA B PROJECT, WITH T1 CUBED — A JOINT VENTURE,

INCREASING THE CONTRACT BY $13,150,000 FOR A TOTAL NOT~TO~EXCDDD

AMOUNT OF $38,500,000 AND EXTENDING THE CONTRACT FOR SERVICES
THROUGH MAY 31, 2022

WHEREAS, the Project is constructing a New Boarding Area B to accommodate up to a 28
gate configuration, including seven international swing gates; a new architectural
building envelope; complete electrical, mechanical, and special systems .
1ep1acement interior architecture; a new concessions program; new passenger ‘
hoarding bridges; new aircraft apron; anew jet fuel hydrant system; and all other
supp01t systems along with public art installations, :

- WHEREAS; on January 20, 2015 by Resolution No. 15~ 0004 the Commission awarded this
. ~ Contract to T1 Cubed — a Joint Venture for project management support services
. for the New Bomdmg AreaB Project for a Contlact amount not-to-exceed -
$4,300,000 for the first year of services; and

WHEREAS, on March 15,2016, by Resolution No. 16-0078, the Commission apploved
' Modlﬁcatlon No. 2 in an amount of $7 500,000 for the second year of services
through April 30, 2017, : .

"WHEREAS, onMarch 21,2017, by Resolution No. 17-0059, the Commission approved
»  Modification No. 4 in an amount of $5 100 000 for the third year of services
‘through Apnl 30, 2018.

WHEREAS, on February 20, 2018, by Resolution No. 18- 0041 the Commission approved
' Modification No. 6 in an amount of $8,450,000 for the fou1th year of services
through April 30, 2019,

'WHER.EAS various administrative Modification Nos. 1, 3, and 5 were executed to adJust Iab01
rates and/01 add new sub- consultants and :

.'WHEREAS on Mmch 31, 2015 by Resoluuon 102-15, the Board of Supervisors appmved the:
full estimated Contract amount of $29 000,000 for services through April 30,
2020; and

WHEREAS, tlﬁs Modification No. 7 increases the Contract to the full estimated Contract
amount and extends the Contract to the full duration; and :

Page 1 of 2
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AIRPORT COMMISSION -

CITY AND COQNTY OF SAN FRANCISCO

RESOLUTION NO.. i 8:"039@ '

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise subcontractor participation goal of 20% for this Contract and T1 Cubed
—a Joint Ventu;'e has committed to meeting that goal; now, therefore, be it

RESOLVED, that the Commission hereby approves Modification No. 7 to Proféssional Services
Contract No, 10010.41, Project Management Support Services for the New
Boarding Area B Project, with T1 Cubed — a Joint Venture, in an amount of
$13,150,000 for a new not-to-exceed amount of $38,500,000 and to extend the
Contract duration through May 31, 2022 for seven years of services; and, be it -
further

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

Supervisors approval of this Modification consistent with San Francisco Charter
Section 9.118(b).. ' : )

~ Page2of2

I hereby certify that the foregoing vesolution was a ﬁﬁ; by the Airport Comimission
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" San Francisco International Nrp‘ort

MEMORANDUM
December 4, 2018

TO:  AIRPORT COMMISSION | 180390
Hon. Larry Mazzola, President o
Hon. Linda S. Crayton, Vics President ,@::
Hon. Elearior Johns , ‘ : DEG le 20 8
Hon. Richard 7, Guggenhlme
Hon. Peter A. Stetn

FROM: Airpott Dnector

SUBJECT:  Approval of Modification No. 7 (Full Amount) to Professional Services Contract
~ No. 10010.41, Project Management Suppott Setvices for 1he New Boarding Area
B Project

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 7 TO
PROFESSIONAL SERVICES CONTRACT NO. 10010.41, PROJECT MANAGEMENT |

- SUPPORT SERVICES FOR THE NEW BOARDING AREA B PROJECT, WITH T1 CUBED
'— A JOINT VENTURE, TO INCREASE THE CONTRACT AMOUNT BY $13,150,000 FOR A:
NEW TOTAL NOT-TO-EXCEED AMOUNT OF $38,500,000 AND TO EXTEND THB
DURATION FOR SERVICES THROUGH MAY 31, 2022,

Executive Summarv

Transmitted herewith for-your approval is a p.ropo_sed Resolution approving Modification No. 7
to Professional Services Contract No. 10010.41, Project Mandgement Suppoit Services for the
New BoaLdlng Atrea B Project, with T1 Cubed, a joint venture of WSP and AGS (T1 Cubed),
inct easmg the Contract amount by $13, 150 000 fora new not~to~e*<ceed amount of $38,500, OOO
for services t}uough May 31, 2022.

Th1s proposed action approves: the full not-to-exceed Contract amount of $38,350,000 and the
full Contract duration of seven yeats of services, Because the Contract exceeds $10,000,000; this
Modification will require approval by the San Francisco Boatd of Supervisors. .

The Project is cohstiucting a New Boarding Area B that can accommodate up to.a 28 gate
~ configurations, including seven international swing gates; a new architectural building envelope;
. complete electrical, mechanical, and special systems replacement; interior architecture; a new
concessions program; new passenger boarding bridges; new aircraft apron; a new jet fuel hydrant
system; and all other support systems, along with public art installations.

This Contract provides project management support services for the Project, The Contract
includes design and construction management services, project controls, contract administration,
cost estimating services, LEED Commissioning, field inspections, and matexial testing,

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCIS(;O THIS PR]NT COVERS CALENDAR ITEM NO. %

LONDON N. BREF;D LARRY MAZZOLA LINDA 5, CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN (VAR C. SATERO
-MAYOR ’ PRESIDENT VICE PRESIDENT ) AIRPORT DIRECTOR.. .

Post Office Box 8097 San Francisco, California 94128 Tel 650,821.5000 Fax 650.821.5005 wwwiflysfo.com
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'Members, Airport Commission - 24 7 December 4, 2018

Background

On January 20,2015, by Resolution No. 15-0004, the Commission awarded this Contract to T1
Cubed in & Contract not-to-exceed amount of $4,300,000 for the initial year of services, At the

time of award, the total contract forecast was $29,000,000 with a fmecasted duration of five
years. '

_ The Comimission previously approved Contract Modification Nos, 2, 4, and 6 fo increase the not-
to-exceed amount to $25,350,000 and extend the duration to four years. Modification Nos. 1, 3,
and 5 administrative modification(s) to adjust labor rates and add new sub consultants with no
change to the contract amount or duration.

On March 31, 2015, by Resolution No. 102—15 the Board of Supervisors approved this Contract
f01 a not—to~exceed amount of $29,000,000 fOl services through April 30, 2020.

- This Modification No. 7 incteases the Contract amount to the full not—to—exceed amount of
$38,350,000 and extends the Contract to the full duratjon of seven years of services. The
Contract budget was increased due to the addition of scope and duration to the associated Design
Build contract, as approved on November 21, 2017, through Resolution No. 17-0290.

Staff and Consultant have reached agreement on scope, staffing and fee. Negotiations included
an evaluation of team performance. The Contract team is performing well in all categories
including cost and schedule control, collaboration with stakeholders, quahty contlol and
retention of key personnel.

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 bi-annually onthe
performance of this consultant team through off-calendar Memoranda. Performance will be
evaluated based on retention of key pelsonnel and the proficiency of the team to p10v1de project -
management supp01t services to ass1st in the delivery of the Project on budget and on schedule,

Because th1s Contract exceeds $10 million, pending Commission approval, Staff will seek Board
of Supervisot’s approval of this modification as required by the San Francisco Cha1te1 Section
9.118(b).

The full not-to-exceed Contract amount is equal to the budget amount for this Contiact and is
funded from the Ascent Program — Phase 1 under the Airport’s Capital Improvement Plan.

The City’s Contrédct Monitoting Division has approved 20% Local Business Enterprise sub-
~ consultant participation goal for this Contract and T1 Cubed — a-Joint Venture has committed to
meeting this goal, :

Environmental Review

The San Francisco Planning Department, Environmental Planning Division, has determined that
the New Boarding Area B Project is categorically exempt from the California Environmental

2441



Menibers, Airport 'Com'mission : 3 December 4, 2018

Quality Act (CEQA; Public Resources Code Seqﬁon 21000, et seq.) as a §15332 (Class 32) -
exemption (Planning Department File No. 2015-002670ENV). The Commission determined to
proceed with this Project on April 7, 2015, by Resolution No, 15-0071,

Recommendation

T recommend the Commission approve Modification No. 7'to Professional Services Contract No. -
10010.41, Project Management Support Services for the New Boarding Area B Project with T1
Cubed — a Joint Venture, to increase the Coniract amount by $13,150,000-for a new not-to-
exceed amount of $38,500,000 and to.extend the duration of setvices through May 31, 2022,

af C, Satero
Airport Director

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

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

Modification No. 6
~_ Contract 1001041
Project Management Support Services for. |

New Boarding Area B Pr 0]ect

TH'[S MODIFICATION (thls “Modlﬁcatlon”) is made as of Februaly 20, 2018 in San Franulsco,

California, by and between T1 Cubed ~ a Joint Venture (“Contractor”), and the City and County of San -

" Francisco, a municipal corporation (“Clty”), acting by and through its Airport Commlssmn, heremafter
referred to as “Coxamission.”

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

B.  OnJamuary 20, 2015, by Resotution No. 15:0004, the Commission awarded this Agreement to the
- Contractor in 4 not-to-exceed amount of $4,300,000 for the first year of services; and

C.”  OnMarch 31,2015, by Resolution No 102-15, the Board of Supervisors approved the Agreement
“under San Francisco Charter Section 9.118; and

- D. On January 19, 2016 the City and Contractor administratively modified the Agreement to amend
Appendix B, Calculatxon of Charges and update standard contractual clauses through the First .
Modification; and

E. - On March 15, 2016, by Resolution No, 16-0078, the Commission approved the Second
Maodification to the Contractor to increase the contract amount, extend the term of the contract, and amend
Appendix B, Calculation of Charges and

F, OnJuly 1, 2016 the City and Contractor adrmmstratwely modified the Agreement to amend
" Appendix B, Calculatlon of Charges, through the Third Modification; and

G, OnMarch 21,2017, by Resolution No. ]7-0059 the Commission approved‘the Fourtﬁ Modification

. 1o the Contractor to increase the contract amount, extend the term of the contract amend the Appendix B -
: Calculatmn of Charges, and make other administrative changes; and 4

H. On January 1, 2018, the City and Contractor adrmmsh atively mod1ﬁed the Agteement to include a
new sub-consultant and to updatc labor rates, through the Fifth Modification; and

L Clty and Contractor desire to modify the Apreement on the terms and conditions set forth herein
to increase the contract amount and to extend the term of the agreement; and

1. On February 20, 2018, by Resolution No. 18- 0041 the Commission approved this Modification
to the Contractor to increase the contract amount by $8,450,000 for a new contract amount dot-to- exceed
$25, 350 ,000 and to extend the term of the agreement to May 4, 2019; and '

AIR-550 (3-15) c 10f3 " Contract 1001041, Modification No. 6
. 4 : : Febroary 20, 2018
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K. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No 47898-13/14 on May 19, 2014; and

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

1 Definitions. The following definitions shall appfy to th'is Medification:

a. Agreement. The term “Agreement” shal] mean the Agieement dated January 20, 2615
bctween Coniractot and City, as amended by the;

Flrst Madification, dated January 19, 2016, and
Second Modification, -, dated March 15, 2016, and

- Third Modification, dated July 1, 2016, and .
Fourth Modification, dated March 21, 2017, and
Fifth Modification, < dated Jaruary 1, 2018.

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

2.  Section 2. Térm of the Agreement is hercby amended to extend the tetm of the contract for a

. new endmg date of May 4, 2019. i

3. Section 5. Compensation is hereby amended to iricrease the total compensation payable by an
amount not to exceed Eight Million Four Hundred Fifty Thousand Dollars ($8,450,000) for a tew
total not to exceed amount of Twenty-Five Million Three Hundred Flfty Thousand Dollars
($25,350 000)

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

5. Legal Effect, Except as expréssly changed by thts Mochﬁcatmn all of the terms and conditions.
of the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) ' : 2 of3 Contract 10010,41, Modification No. 6
. - ‘ February 20, 2018
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IN WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first

referenced above.

Attest:

Y
AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO
\,4\7L 4 %7 e
By: N /%/’ )

. CQWn Director

eah Caramatti, Secretary
irport Commission

Resolution No:  18-0041

Adopted on: February 20, 2018

Approved as ‘fo Fotm;

Dennis J, Herrera
City Attorney

By
Feather Wolnick
Deputy City Attomey

CONTRACTOR

Authonzed Signatmé

Bart Littell
Vice President

(7

Authonzed 1gnaturc

Bahram Khamenehpour
Senior Principal

T1 Cubed - a Joint Ventute
425 Market Street, 17 Floor
San Francisco, California 94105

96000
Vendpr Number

0000010037
City Supplier Number

| 472256316
Federal Employer ID Number .

ATR-550 (8-15)

303 Contraist L0010, 41 ModxﬁcatxonNo 6
' February 20, 2018
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCIS(‘O

RESOLUTION NO.__. H *"i 1) *! 3

- APPROVAL OF MODIFICATION NO. 6 TO PROFESSIONAL SERVICES CONTRACT.
NO. 10010.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE NEW : S
BOARDING AREA B PROJECT WITH T1 CUBED — A JOINT VENTURE, IN AN S
AMOUNT OF $8,450,000 FOR A NEW CONTRACT AMOUNT NOT TO EXCDED ‘ :
$25,350,000 FOR SERVICES THROUGH MAY 4,2019

WHEREAS, this Projeot will construct a New Boarding Atea B that will include international

s arrival swing gates to accommodate up to a 28 gate configuration, a new :
architectural building envelope; complete electrical, mechanical, and special
systems réplacement; interior archifecture; a new concessions program; new
passenger boarding bridges; new aircraft apron; a new jet fuel hydtant system;
and all othel support systerns, along with public art installations; and

.WHEREAS, onl/J anuary 20, 2015, by Resohstion No, 15-0004, the Comnnsswn aWalded a
Contract to T1 Cubed — a Joint Venture of WSP and AGS, Inc, for Project’
Management Support Services for the New Boarding Area B Project in the
amount not to exceed $4,300,000 for the first yeat of services; and

WHEREAS, onMarch 31, 2015, by Resolution No.: 102-15; the Board of Supervisors approved
the full estimated Contract armount of $29 000,000 for services through May 4, ;
2021; and : :

WHEREAS, onMarch 15, 2016, by Resolution 16-0078, the Commission approved
: Modification No. 2 to this Contract for a new total amount not to exceed
$11,800,000 for services through May 4,2017; and

WHEREAS, on March 21, 2017, by Resolution 17-0059, the Comm1ss1on approved
‘ Mod1ﬁcat10n No. 4 to this Contract for a new total amount not to exceed
© $16,900,000 for services through May 4, 2018; and

WHEREAS, by various administrative Modifi¢ation Nos. 1,3, and 5,the Contract V\;as
: amended to adjust labor rates and add new subconsultants; and

WHEREAS, this Modification No. 6 incteases the contract amount by $8,45 0,000 fof anew |
- Contract amount not to exceed $25,350,000 for services through May 4, 20 19
and

WHEREAS, the budget for this Contract has been increased to $38,500,000 for eight years of
services; and

WHEREAS, the City’s Contract Monitoring Division has approved a Looal Business
' Enterprise (LBE) subcontracior participation requirement of 20% for this Contract
and T1 Cubed - a Joint Venture has committed to meeting that requirement; now,
therefore, be it

Page 1 0f2
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO v

- RESOLUTION NO -0 ‘i

RESOLVED, that the Commission hereby approves Modiﬁcaﬁon No. 6 to Professional Services
Contract No. 10010.41, Project Management Support Services for the New -
Boarding Area B PrOJect with T1 Cubed ~ a Joint Venture, in an amount of
$8,450,000 for a new Contract amount not to exceed $25,350, 000 for services
through May 4, 2019 and, be it further :

RESOLVED, that this Commission hereby dlreofs the Commission Sccretary to seek Board of

Supervisors approval of this Contract required by San Francisco Charter Section
8.118(b).

Page 2 of 2

1 hereby cortify that the foregoing resolution was adopted. by the Airport Commission

- FEB 2@ 2018

" at ifs meeting of-

/(Jh M,fﬁ,;’?( z/;uﬁﬁ f

{/ /i Secretary
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BY

San Francisco International Alrport

 MEMORANDUM
February 20,2018 -

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

FROM: ‘Airport Director

- SUBJECT:  Approval.of Modification No. 6 (Annual Renewal) to Professional Services - '
~ Contract No, 10010.41, Project Management Support Services for the New - '
: Boarding Area B Project. :

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 6 TO
PROFESSIONAL SERVICES CONTRACT NO. 10010.41, PROJECT MANAGEMENT

- SUPPORT SERVICES FOR THE NEW BOARDING AREA. B,PROJECT WITH T1 CUBED —
A JOINT VENTURE, IN AN AMOUNT OF $8,450,000 FOR ANEW CONTRACT NOT-TO-~ . .
EXCEED AMOUNT OF $25,350,000 FOR SERVICES THROUGH MAY 4, 2019, - ‘ 5

" Executive Swimarxy

Transmitted herewith for your approval isa proposed Resolution approving Modification No. 6

. to Professional Services Contract No. 10010.41, Project Management Support Services for the
New Boarding Atea B Project with T1 Cubed — a Joint Venture, in an amount of $8,450,000 for
anew Contract amount not to exceed $25,350,000 for services through May 4,2019.

This i is the annual renewal of the Contract for the fourth year of services. T ' :

- The Project consists of constructing a New Boarding Area B that will include 1ntemat10nal
- arrival swing gates o accommodate up to a 28 gate configuration, a new architectural bmldmg
envelope; complete electrical, mechanical, and special systems teplacement; intetior .
architectute; a new concessions program; new passenger boarding bridges; new aircraft apron; a i
. new jet fuel hydrant system; and all other support systems, along with public art installations, !

This Contract provides Project Management Support Sexvices for the Project. The Contract
includes design and constriiction management, project controls, contract administration, cost
_estimating services, LEED commissioning services, field inspections, and material testing. |

Background

On January 20, 2015, by Resolution No, 15-0004, the Commission awarded this Contract to T1-
Cubed — a Joint Venture in an amount not to exceed $4,300,000 for the initial year of services:

' AIRPORT COMMISSION  CITY AND COUNTY OF sAN FRatctsco  THIS PR]NT COVERS CALENDAR ITEM NO. g '

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

Post Office Box 8097  San Francisco, California 94128  Tel 650.821.5000 Fax 650.821.5005 wwwiflysfo.com
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Members, Airport Commission 2- February 20, 2018

On March 31, 2015, by Resolution No. 102-15, the Board of Supervisors approved this Contract
and authorized a not-to-exceed amount of $29,000,000 for services through May 4, 2021,

The Comuission previously approved Contract Modification Nos. 2 and 4 to increase the
Contract not-to-exceed amount to $16,900,000 and extend the Contract duration to three years.
Modification Nos. 1, 3, and 5 wete administrative modifications to adJust labor rates and add
new sub- consultants :

This Modification No. 6 is for the fourth year of services. Staff and T1 Cubed—a J oint Venture
have reached agteement on scope, staffing, and fee for the fourth year of services. This
modification increases the Contract amount by $8,450,000, for a new Contract not-to-exceed
amount of $25,350,000. :

The current budget for this Contract is $38,500,000 with an anticipated duration of eight years of
services. The Contract is funded from the Ascent Program — Phase 1 under the Airport’s Capital
Improvement Plan, The contract budget has increased due to the addition of scope and duration

' to the associated Design Build contract, as apploved on NOVembe1 21, 2017 through Resolution

No. 17-0290.

The forecast for this Contract is $38,000,000 for eight years of services, and falls within the
Contract budget, with the appropriate 1evels of contingency.

Since this Contract will now exceed the Board authorized value, pending Commission approval,
Staff will seek Board of Supervisor’s approval to increase the authorized not to exceed amount
as required by the San Francisco Charter Section 9.1 18(b) for the full estimated amount of the
Contract.

The City’s ContLact Monitoﬂhg Division has approved 20% Local Bﬁsiness Enteq)risésubQ '
consultant partmpatxon requirement for this Contract and T1 Cubed — a Joint Venture has
commltted to meeting this requirement.

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 6 to
Professional Services Contract No. 10010.41, Project Management Support Services for the New
Boarding Area B Project with T1 Cubed —a Joint Venture, in an amount of $8,450,000 for a new
contract amount not to exceed $25,350, 000 forServices through May 4, 2019,

1rport Director

Plepaled by: Geoffrey W. Neumayr
: Chief Development Officer
Attachments Planning, Design & Construction
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Controller No.:

’ . . . . Department:
CITY AND COUNTY OF SAN FRANCISCO - Original , 27 Airport Commission DPAC15001600
. ’ Modification - I ‘ « | Department Contact: Tel. No:
CONTRACT ORDER ocrtication - fncrease KRISTIN ALLEN (650) 821-5372
. PS Contract PSPO. Date: 06/13/2019
CONTRACT WITH: : S - Decrease - 1000006411 0000247241 Page 1 of 1
Date Change +« | Category Code Supphg:r D Job No.
T1 CUBED — A JOINT VENTURE . 95877 0000010037 CT 10010.41
303 SECOND STREET, SUITE 700 Period Covered: - Amount:
FROM NTP 05/04/1 05/31/2 347,976.
SAN FRANCISCO, CA 94107 /I5TO 05531721 $2,347.976.86
FOR THE PURPOSE OF: MODIFICATION NO.6 FOR CT 10010.41 PROJECT WSP AGS
MANAGEMENT SUPPORT SERVICES FOR NEW BOARDING AREA B PROJECT Tnorance Expization Amount | Expiration ey
: . : Required i Date Date
) PROVIDE PROJECT MANAGEMENT SUPPORT SERVICES FOR NEW BOARDING AREA B —
#ROJECT IN AN AMOUNT NOT TO EXCEED $25,350,000. MODIFICATION NO.6 INCREASED Worker's Comp. | 04/01/2020 | $2,000,000 | 10/10/2019 | $1,000,000
THE TOTAL COMPENSATION PAYBLE BY $3,650,000 FOR NEW TOTAL NOT TO EXCEED Comp. Gen. Liab. | 04/01/2020 | $2,000,000 | 10/10/2019 | $2,000,000
AMOUNT OF §$29,000,000.00 Automobile 04/01/2020 | $2,000,000 | 10/10/2019 | $1,000,000
PSC NO: 47898-13/14, PSC FORM 2 APPROVED AMOUNT: $29,000,000 Excess/Umbrella WA MWA | 107102019 | 33,000,000
BOS APPROVAL AMOUNT: $29,000,000 - RESOLUTION NO. 102-15; FILE NO. 150107 ‘Professional Liab. | 10/31/2019 | §1,000,000 | 10/10/2019 | $1,000,000
-PREVIOUS ENCUMBRANCE: = $9,791,539.30 (DPAC15001600)- .
PREVIOUS ENCUMBRANCE: 2,044.203.70 (0000054553) Mail Invoice to:
PREVIOUS ENCUMBRANCE: 9,056,999.00 (0000111049) ' ) —
PREVIOUS ENCUMBRANCE: 4,447,976.86 (0000247241) KRISTIN ALLEN — DESIGN & CONSTRUCTION
| THIS ENCUMBRANCE: : 1,952.,023.55 (0000247241)
TOTAL ENCUMBRANCE: $27,292,742.41 San Francisco Airport Commission
: : P.O. Box 8097
"CONTRACT PERIOD: FROM NTP 05/04/15 TO 05/31/21. San Francisco; CA 94128
"'ONTRACT AWARD: $4,300,000 PER COMMISSION RESOLUTION NO. 15-0004.
{ODIFICATION NO.2 FOR TOTAL CONTRACT AMOUNT OF $11,300,000 PER COMMISSION
RESOLUTION NO. 16-0078. MODIFICATION NO.4 FOR TOTAL CONTRACT AMOUNT OF .
$16,900,000 PER COMMISSION RESOLUTION NO. 17-0059. MODIFICATION NO. 6 INCREASES
| CONTRACT AMOUNT TO NOT TO EXCEED $25,350,000 FOR SERVICES THROUGH MAY 4,
2019 PER COMMISSION RESOLUTION NO. 18-0041. MODIFICATION NO. 7 INCREASES
CONTRACT TO TOTAL NOT TO EXCEED AMOUNT OF $38,500,000 AND EXTEND SERVICE
THROUGH MAY 31, 2022 PER COMMISSION RESOLUTION 18.0390.
RECOMMENDED AND APPROVED
IV . SATERO ' . Chief Administrative Officer, -+ Materials, Supplies & Services Certification Date:
Aj Director - Board of Supervisor Purchaser Real Property Leases & Rents T wper
. / B : Director of Property ~
/By: . . ) .
Ln Nu;;{lber Amount. Accomnt © |- Fund Dept ~ Authority Project Activity
3. 1 0000747241]] 1,952,023.55 527990 18532 . -109722 19697 10004211 0009




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

Modification No. 5
Contract 10010.41
Project Management Support Services for

New Boarding Area B Project

THIS MODIFICATION (this “Modification™) is made as of January 1, 2018, in San Francisco,

California, by and between T1 Cubed - a Joint Venture (“Contractor”), and the City and County of San '

Francisco, a municipal corporation (“City™), acting by and through its Airport Commission, hereinafter
referred to as “Comumission.” - '

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

B. On Janualy 20 2015, by Resolution No. 15-0004, the Commission awarded this Agreement to the
Contractor in a not-to- exceed amount of $4,300,000 for the first year of services; and

C. On March 31, 2015, by Resolution No. 102-15, the Board of Supervisors approved thé Agreement
under San Francisco Charter Section 9.118; and .

-D. On January 19, 2016, the City and Contractor admimstratively'modlﬂed the Agreement to amend
Appendix B, Calculation of Charges, and update standard contractual olauses through the First
Modlﬁcatlon, and

E. On March 15, 2016, by Resclution No. 16-0078, the Commission approved. the Second -

Modification to the Contractor to increase the contract amount, extend the term of the contract, and amend
Appendix B, Calculation of Charges; and :

E’ On July 1, 2016, the City and Contractor administratively modified the Agreement to amend
Appendix B, Calculatton of Charges, through the Third Modlﬁcatnon and

- G. OnMarch 21, 2017 by Resolution No. 17- 0059 the Commission approved the Fourth Modification
to the Contractor to increase the contract amount, extend the tertn of the contract, amend the Appendix B -
Calcu]atlon of Charges, and to make other admmlstratl\/e changes; and

' H.' Cxty and Contractor desire to administr atlvely modxfy the Agreement on thc terms and ccmdltlons '

-set forth herein to add a new sub-consultant.and amend labor rates, and

L Apptoval for this Agreement was obtained when the Civil Service Commission approved PSC
,No 47898 13/14 on May 19, 2014; and :

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

1. Definitions. The following definitions shail apply to this Modiﬁcétion:

ATR-550 (8-15) : 10f7 Contract 10010.41, Modification No, 5
, : , : Ianuaryl 2018
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a. Agreement The term “Agreement” shall mean the Agreement dated January 20, 2015
between Contractor and City, as amended by the: .

First Modification, - dated January 19, 2016, and
Second Modification, dated March 15, 2016, and
Third Modification, . dated July 1, 2016, and
Fourth Modification, © dated March 21, 2017.

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

" 2, Section 25, Notices to the Pal ties is hereby replaced in its entuety with a New Section 25,
Notices to the Parties to read as follows:

" 25, Notices to the Parties. Unless otherwise indicated elsewhere in this Apgreement, 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: Kristin Allen
- Airport Project Manager

Planning, Design & Construction
San Francisco International ALrport
P.O. Box 8097

San Francisco, California 94128
Fax: 650-821-7799

Email: kr xstm allen@flysfo.com

To Contractor: -~ Bart Littell
Vice President / Area Construction Manager
‘Parsons Brinokerhoff, Inc. '
425 Market Street, 17“‘ Floor
San Francisco, California 94105
~Fax: 415-243-9501
Email: Littell@pbworld.com

Bahram Khamenehpour
Senior Principal
~ AGS, Ine,
" 5 Freelon Street
San Francisco, Califotnia 94107
Fax: 415-777-2167 .
Email: bkhamenehpout@agsinc.com

Any notice of default must be sent by registered mail.

3. Section 65. Federal Non-Discrimination Provisions is hereby deleted 1 its entirety and
replaced with the following:

AIR-550 (8-15) . . 20f7 Contract 10010.41, Modification No. §
' : . Janvary 1,2018
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Federal Nondiscrimination Requirements. During the performance of this

reement, Contractor, for itself, its-assignees, and successors in mterest her emafter

veferred 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 time to time, which are herem incorporated by refelence and
made a part of thls Agreement.

65.2 Nondxscnmmaﬂon Cottractor, wtth regard to the work performed by it durmg
the Agresment, will not discriminate on the grounds of race, color, or national origin in
the selection and retention of subcontractors, including ptocurements of materials and

~ leases of equipment. Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including
employment practices when the Agreement covers any activity, project, or pmgnam set
forth in Appendix B of 49 CFR §21. :

65:3  Solicitations for Subcontracts, Including Procaretnents of Materials and
Equipment: In ail solicitations, either by competitive bidding, or negotiation made by
Contractor for work to be petformed under a subcontract, including procurements of
materials, or leases of equipment, each potential subcontractor or supplier will be no'uﬁed
by Contractor of Contractor's obligations under this Agreement and the

* Nondiscrimination Acts And Authorities on the grounds of race, color, ot national origin.

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

65.5 Sanctioné for No ncompliance. In the event of a contractor's noncompliance
with the Non-discrimination provisions of this Agreement, the Adrport will impose such
" contract sanctions as it or the Federal Aviation Administration may detennme to be
approprlate, including, but not limited to:

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

(b) Cancelling, terminating, or suspending a contrabt, in whole or in paft.

65.6  Incorporation of Provisions. Contractor will include the provisions of -
paragraphs 12.6.1 through 12.6.6 in every subcontract, including procurements of °,
materials and leases of equipment, unless exempt by the Acts, the Regulations and
directives issued pursuasit thereto. Contractor will take action with respect to any
subcontract or procurement as the Airpott or the Federal Aviation Admiristration may
- direct as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if Contractor becomes involved in, or is threatened with litigation by a

AIR-550 (8-15)
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subcontractor, or supplier because of such direction, Contractor may request the Airport
. to enter into any litigation to protect the interests of the Airport. In addition, Contractor
may request the United States to enter into the litigation to protect the interests of the
United States.

65.7  Title VI List of Pertinent Nondiscrimination Acts and Authorities, During
the performance of this Agteement, 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 authorfties; including but not limited to: ‘

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

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

o The Umform 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);

® Section 504 of the Rehabilitation Act of 1973, (29 USC, §794 ef seq.), as
amended, (prohibits discrimination on the basis of disability); and 49 CFR §27,

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

e Airport and Airway Improvement Act of 1982, (49 USC §471 Seotlon
47123), as amended, (prohibits discrimination based on race, creed, color, national origin,
Or Sex); .
¢ The Civil Rights Restoration Act of 1987, (PL 100- -209), (Broadened the
scope, coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and contractors,
whether such programs or activities are Federally funded or not);

¢ Titles I and TUI of the Americans Wwith 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 Transpottation

regulations at 49 CFR §37 and 38 and the Department of Justice regulations at 28 CFR,
parts 35 and 36;

o The Federal Aviation Administration’s Non~d1sorlmmat10n statute (49 USC
§47123) (prohibits discrimination on the basis of race, color, national origin, and sex);

o Executive Order 12898, Federal Actions to Address Environmental Justice in -

Minority Populations and Low-Income Populations, which ensures non-discrimination
against minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

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

" personis have meaningful access to your programs (70 CFR at 74087 to 74100);

AIR-550 (8-15)
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e Title IX of the Education Amendments of 1972, as amended, which prohibits -
you from discriminating because of seX in education programs or acthltles (20USC
§1681 et seq.). :

Appendix B - Calculation of Charges, is hereby amended as follows:

2. Paragl‘aph 3.2, is hereby deleted in its entitety and replaced with the followmg

3.2 The approved labor rates stated Paragraph 7 of this Agreement shall remain in effect for

the first year of contract services. As, at the option of the Commission, this is a multi- -
year confract, the Airport may approve an annual adjustment to the direct hourly labor
rates effective on the anniversary date of this Agreement, based on an increase in the
Consumer Price Index for the preceding twelve (12) months for the San Francisco Bay
Area as published by the U.S. Department of Labor, Bureau of Labor Statistics, under
the title off “All Urban Consumers — San 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
incurted, unless the adjustment is made to meet the requirements of prcvaﬂmg or
minimum wage legislative mandates.

b. Paragraph 4.1, is hereby deleted.in its entirety and replaced with the following:

4.1 Labor rates and overhead rates shall be used for reimbursement of the cost portion of
this Agreement. Billing rates shall be the sum of approved hourly base rates as set forth -
in paragraph 7 below plus overhead rates. Approved overhead rates are as follows:

FIELD OFFICE

" HOME O¥FICE
FIRM OVERHEAD OVERHEAD
- . ) RATE RATE
Parsons Brinckerhoff 153.10% 111.20%
AGS, Inc. 165% 135%
CAGE, Inc. 161.26% 161.26%
CM Pros -169.43% - 158.27%

-| Faithful + Gould 129.7% 125%
Joseph Chow & Associates 160% 150%
NBA Engineering, Inc, 169% 167.50%
RES Engineers, Inc, - 166% 166%

_Dabri, Ine. 128.71% 128.71%
Meridian Surveying Engineering, Inc, 160% 135%
' Bay Area Consulting Engineers, Inc. 190% 125%

| Yolanda’s Constroction 137% 125%
Administration & Traff ic Control, Inc. "

BLC Partners 190% 135%

‘Ambient Energy 229% 209%

Barich, Ine, 96.30% - N/A
112.98%

3 aylor Consulting

112.98%

AIR-550 (8-15)
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¢,  Paragraph 7, The Appr oved Direct Base Labor Rates, is hereby amended to include new-

classifications as follows

CLASSIFICATION

RANGE OF RATES

Field Engineer

$35.00 - $60.00

Senjor Cost Estimator

$65.00'- $90.00

5, KEffective Date. Each of the changes Set forth in thls Modlﬁcatnon 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 donditions

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

AIR-550 (8-15)

6of7

2456

Contract 10010.41, Modification No. §
. Janum_y 1,2018




IN WITNESS WHEREOF, Contractor and City have executed ﬂus Modification as of the date ﬁ1 st

referenced above.

CITY }
AIRPORT COMMISSION
CITY AND COUNTY OF

By: | L

s Ivar aifero /ﬁn port l?rrecftor

‘| Approved as to Form:

Dennis J. Hetrera
City Attorney

eather Wolnick
Deputy City Attorney ‘

\

By .

Bart Litfell
Vice President

74N

'Authorxzed 1gna

Senior Principal

96000
Vendor Nutiiber

0000010037

47-2256316
Federal Employel

CONTRACTOR

Bahram Khamenelpourt

T1 Cubed - a Joint Venture
425 Market Street, 17" Floor
San Francisco, California 94105

City Supplier Number

ure

D Nurnber
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San Francisco lnternatlonal Airport

MEMORANDUM
November 1, 2017

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

FROM: Airport Directoi

SUBJECT: Summary of the Re-Phased Delivery of the Terminal 1 Pro gram and the Resultmg

Scope, Schedule, and Budget Changes to the New Boardmg Area B and Terminal
1 Center Projects

- The purpose of this memorandum is to describe the evolution of the Terminal. 1 Program
delivery plan, the merits of the resulting changes, the cost and schedule impacts, as well as the
decision-making process undertaken by Staff.

- The new delivery plan brings forward various elements from Phase 2 into Phase 1.to accelerate
delivery of international-capable gates, reduce impact to airline operations, and deliver
significant benefits to the passenger experience. The elements moved forward from Phase 2 to
Phase 1 are Terminal 1 North, Terminal 1 South, and the International Terminal Building
Connector.

Additionally, expanded scope of the New Boarding Area B and Terminal 1 Center projects
includes construction of infrastructure to support an additional four aircraft parking positions;
expanded square footage to support additional revenue-generating concessions; an upgraded
state-of-the-art baggage handling system; curbside roadway improvements; expanded mezzanine
level to support an additional passenger screening checkpoint; a separate employee screening
checkpoint; and other amenities such as high density wi-fi and an enhanced wayfinding program.

These changes in the Program phasing and scope have resulted in an increase of $306 million to
the overall Terminal 1 Program budget, from $2.3 billion to $2.6 billion. The budgets for the
New Boarding Area B and Terminal Center projects have increased $862 million, from $1.27
_billion to $2.13 billion. These changes were included in the Ascent Program — Phase I as part of
the Airport’s Capital Improvement Plan, which was adopted by the Airport Comrmssmn on
- September 5, 2017 by Resolution No.-17-0212.

" Original Phasing of the Terminal 1 Program
The original Terminal 1 Program delivery plan consisted of the following s1gn1ﬁcant program
phases:

o Preliminary or Adjacent Projects — To allow for construction of the new Boarding
Area B and the Terminal 1 Center Renovation, a series of adjacent projects were -

. AIRPORT COMMISSION CITY ANb COUNTY OF SAN FRANCISCO

EDWI{N M. LEE . LARRY MAZZOLA  LINDA S, CRAYTON ELEANOR JOHNS RICHARD J. GU.GGENHIME PETER A, STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT : AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel-650.821,5000 Fax 650,821.5005  www.flysfo.com
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completed. These projects included :

Interim Boarding Area B
Taxilanes H&M Real_.igmnént

Utility Infrastructure Improvements

Security Access Office Relocations

° Phase 1 - Included the following two projects:

New Boardny: Area B: A reconstruction of Boarding Area B to include international
arrival swing gates to accommodate up to a 24- gate confl gura’uon

Terminal 1 Center Renovatlon A reconstruction of the central portion of Terminal 1
providing for a complete replacement of the building envelope.

e Phase 2 — Included the following four projects:

Terminal 1 South: A recenstruction of the southern portion of Terminal 1 providing
for a complete replacement of the building envelope and expansion of the new

' Baggage Handling System installed in Phase 1.

Terminal 1 North: A reconstruction of the northern portion of Termmal 1 prov1d1ng
for a complete replacemerit of the building envelope and expansion of the new
Baggage Handling System installed in Phase 1.

International Terminal Building Connector: Construction of new sterile and secure
connectors to the International Terminal Building to support the expansmn of
international operations in Terminal 1. '

Renovation of Boarding Area C: Construction to bring this facility up to current -
Alrport standards and code requirements.

Revised Phasmg of the Terminal 1 Program ‘
The revised Terminal 1 Program delivery plan is still a mulh-phased approach and consists of the
following s1gn1ﬁcant program elements and added scope:

e Preliminary or Adjacent Proj ects — No Change

e Phase 1 - Includes the following scope:

New Boarding Area B: Original Scope and the Added Scope-as follows

o Additional Scope: Airside infrastructure to support an additional four aircraft
parking positions; expanded concourse width to support additional revenue-
generating concessions; expanded mezzanine level to support an additional

" airline lounge space and extension of a sterile corridor to support additional
international flights; and other amenities such as high density wi-fi and an
enhanced wayfinding program.

Termmal 1 Center Renovation: Original Scope and the Added Scope as follows
o Terminal I South: - Original Scope

o Terminal 1 North: Original Scope less the Boardmg Area C Pre—Secunty
circulation core
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o International Terminal Building Connector: Original Scope .

o Additional Scope: Building infrastructure to support an additional four -
aircraft parking positions; expanded square footage to support additional
revenue-generating concessions; state-of-the-art baggage handling system;
curbside roadway improvements; expanded mezzanine level to support an
additional passenger screening checkpoint; separate employee screening
checkpoint; and other amenities such as high density wi-fi and an enhanced

‘wayfinding program.

® Phase 2

o Renovation of Boarding Area C: Original Scope plus the Boarding Area C
Pre-Security circulation core, originally part of the Terminal 1 North Project

Merits of the Revised Program

The original Terminal 1 Program was developed in 2013 alongside the Airport’s mogt recent
long-term activity forecast. The Program phasing took into account the forecasted ﬂlght schedule
in the year 2023. Since 2013, growth has increased faster than originally forecasted. The
Airport is approximately three years ahead of the passenger forecast and two years ahead of the

operations forecast. This rapid growth due to additional flights and larger aircraft has resulted in

an earlier need for the facilities approved in the 2013 Program to support this demand. The
revised phasing and project scopes support the accelerated forecast demands.

The other'beneﬁts of the révised Program include:

» " Delivery of up to four addltlonal parking positions to accommodate natrow-bodied
aireraft .
* Earlier international operations in Terminal 1
*  More flexibility for future growth and operational changes
» Improved exiting from the boardmg area to the arrivals level and baggage carousels
» Additional passenger processing utilizing the latest technolog1es to allow greater
efficiency and flexibility
*  Enhanced revenue-generating concessions program that maximizes guest exposure
-+ Earlier connection to Boarding Area C
*  Minimized impacts to Airlines and passengers due to an overall shortened construction
duration for the Terminal 1 Program
-« A more contiguous guest experience die to reduced construction phases :
*  Reduced temporary construction barriers o
+ Consolidated passenger security screemng checkpomt on the departures level and an
additional passenger security screening checkpomt on the mezzanine level

Cost Impacts to the Program

The original Terminal 1 Program budget was $2.3 bllhon The revised budget, 1nclud1ng the

- additional scope, is $2.6 billion. Of this amount, $2.2 billion is included in the Ascent Program -
Phase I Capital Plan. A portion of the Program budget was included in previous Capital Plans.
The renovation of Boarding Area C is planned to be included in a future Capital Plan.
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The following table reﬂects the original and current budgets for the projects within the Terminal

1 Program.

' Program.Phase

s O‘riginal Budget " Revised éudget
Preliminary or Adjacent Projects
" Program Management Support $31,975,096 $31,975,096
Interim Boarding Area B $120,379,482 $131,800,000
_ Taxilanes H&M Realignment $38,138,080 $38,570,000
Utility Infrastructure Improvements $39,606,595 $3,387,561
. Security Access Office Relocations $6,770,619 $6,770,619
Subtotal Preliminary or Adjacent Projects $236,869,872 $212,503,276
Phase 1 '
New Boarding Area B (BAB) $747,814,617 $747,814,617
o Added Scope ‘ ' N/A $27.940,383
New Boarding Area B Subtotal $747,314,617 $775,755,000
Terminal 1 Center (T1C) $519,557,718 $519,557,718
« Terminal 1 South Included in Phase 2 $148,072,529
o Terminal 1 North lhcluded in Phase 2 $213,479,398
lntematlonal Termmal Building Connector Included in Phase 2 | - $169,318,740
« ‘Added Scope _ _ ’ N/A - $302,918.615
Terminal 1 Center Subtotal $519,557,718 $1,353,347,000
Subtotal Phase 1 $1,267,372,335 $2,129,1 02,000
Phase 2 h ' ‘
Terminal 1 South $148,072,529 . Moved to Phase 1
Terminal 1 North . $237,276,046 Moved to Phase 1
International Terminal Building Connector $169,318,740 Moved to Phase 1
Boarding Area C Redevelopment $279,098,076 $302,804,724
Subtotal Phase 2 $833,765,391 $302,894,724 |
Terminal 1 Program Total " $2,338,007,598 | $2,644,500,000

. Schedule Impacts to the Program

Originally, the Terminal 1 Program planned to deliver only the center portion of Terminal 1 to
support the opening of 17 aircraft gates in Boarding Area B in March 2019-and 7 additional

- aircraft parking positions in March 2020. The Program will now deliver 17 aircraft gates along
with the southern half of the terminal in February 2020 and will deliver the northern half of the
terminal in November 2022 to support all parkmg posmons throughout the Terminal 1 fac1hty in

Boardmg Area B and Boarding Area C.

The following table reflects the original and current planned dellvery dates for the projects

within the Terminal 1 Program.
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Members, Airport Commission o ‘—5,— ' ' November 1,2017

Complete Preliminary or Adjacent Projects ) Completé :

Deliver 9 Aircraft Gates N , N/A ' Jul-19
Deliver 17 Aircrafi Gates ‘ ' Mar-19 Feb-20
Complete Terniinal 1 South : Aug-22 * Feb-20
Deliver 24 Aircraft Gates ' ' Mar-20 . May-21

Complete International Terminal Building Connector '
- (Allows Intemational Flights in Terminal 1) . Aug22 : May-21

Complete Terminal 1 North
(Includes Boarding Area C Connector for Passenger

Jul-24 : Nov-22

Access fo the T1 Concessioris Program and all
remaining gates) : . : :
Complete Boarding Area C : Jul-24 TBD

Decision Making Process for Revised Terminal 1 Program '

The revisions to the Terminal 1 Program were thoroughly analyzed and coordinated with all
Airport Divisions before the changes were approved. Staff performed financial analysis on the
re-phasing of the Terminal 1 Program and on the addition of scope to the Program. Staff intends
to manage the revised Terminal 1 Program within the Cost per Enplaned Passenger (CPE) levels
committed to in FY16/17. Additionally, some of the added scope resulted in a redyction of the
CPE as the revenue forecasted to be generated by these project features would off-set financing
costs. :

Based upon the financial analysis results and the operational benefits of the revised program, and .

after receiving support from the Executive Committee and Executive Advisory Board, the

" Airport decided to proceed with the proposed re-phasing and additional scope of the Terminal 1 -

Program. Future agenda items for Terminal 1 Center will reflect a project budget of
$1,353,347,000 with a duration through 2022 and future agenda items for Boarding Area B will
reflect a project budget of $775,755,000 with a duration through 2021. :

Please let me kiow if you have any questi

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

Four'th Modification

Contract 10010.41
Pro;ect Management Support Services for
New Boarding Area B Project

THIS MODIFICATION (this “Modification”) is made as of Mar¢h 21, 2017, in San Francisco,
California, by and between T1 Cubed - a Joint Venture (“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.” '

REGITALS

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

B. On January 20, 2015, by Resolution No, 15-0004, the Commission awarded this Agreement o the
Contractor in a not- to—exceed amount of $4, 300,000 for the first year of services; and

C. On March 3 1, 2015 by Resolution No. 102-15, the ‘Board of; Superv1sms approved the Agreement "
under San Franclsco Charter Sectlon 9.118; and

D, On Januaty 19, 2016, the City and Contractor administratively modified the Agreement to amend '
Appendix B, Calculation of Charges, arid update standard contractual clauses through the First i
Modifi catlon and :

E.  On March 15, 2016, by Resolution Ng. .16-0078, the Commission approved the Second
Modification to the Contractor to increase the contract amount extend the term of the contract, and amend *
Appendix B - Ca]culatlon of Charges and

F. On July 1, 2016, the City and Contracfor administratively modified the Agreement to amend
Appendix B - Calculation of Charges, through the Third Modification; and

G. ley and Contractor desire to modify the Agn cement on the terihs and conditions set forth herein
to increase the contract amount, extend the term of the contract, amend the Appendlx B - Calculation of
Charges, and make other administrative changes; and

H. On March 21, 2017, by Resolution No. 17-0059, the Commission approved this Modification to
the Contractor to increase the contract amount by $5,100,000, for a not-to-exceed total contract amount of
$16,900,000, and extend the term of the contract to May 4, 2018; and

L Apptoval for-this Agreement was obtained when the Civil Setvice Commission apptoved PSC
No:47898- 13/14 on May 19, 2014; and

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

1. Definitions. The following definitions shéll abply to this Modification:

AIR-550 (8-15) : " 1of8 ContracthOlO 41, Modification No. 4
March 21,2017
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" a. Agreement. The term “Agreement” shall mean the Agreement dated January 20, 2015
between Contractor and City, as amended by the: '

First Modification, dated January 19, 2016, and
Second Modification, dated March 15, 2016, and
Third Modification, dated July 1, 2016.

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

2. Section 2. .Terin of the Agreement is hereby amended to extend the tefm of the contract for one.

(1) year for a new ending date of May 4, 2018.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Five Million One Hiundred Thousand Dellaxs ($5,100,000) for a new total not to
exceed atmount of" Slxteen Million Nine Hundred Thousand Dollars ($16 900,000).

- 4, Appendix B, Calculation of Charges, is hereby amended as follows.

a. Section 4, Billing Rates, is hereby deleted in its entirety and replaced with the following:
4. BILLING RATES
41 B illing rates and overhead rates shall be used for reh,nbﬁ,rsement of the cost portion

of this Agreement. Billing rates shall be the sum of approved hourly base rates as set
forth in paragraph 7 below plus indirect cost. Indirect cost rates are as follows:

: HOME OFFICE FIELD OXFICE
FIRM OVERHEAD OVERHEAD
) : RATE RATE
Parsons Brinckerhoff - | _ o 153.10% 111.20%

. [ AGS, Inc. L ‘ 165% 135%
CAGE, Ine. - 181.23% © 181.23%
CM Pros C160% 145.10%.
Faithiful + Gould ' 129.7% 125%
Joseph Chow & Associates 160% 150%
NBA Engineering, Inc: : 4 169% 167.50%
RES Engineers, Inc. ' 150% _ 150%
Dabri, Inc, . . 126.88% . 126.88%
Meridian.Surveying Engmeermg, Inc. 160% 135%
Bay Area Consulting Engineers, Ine. 190% ‘ 125%
Yolanda’s Construction O 137% . 125%
Administration & Traffic Contlol an. . o
BLC Partners , 190% - - 135%
Ambietit Energy ‘ 229% 209%
Batich, Inc. 96.30% N/A

4.2  Commission shall pay the lesser of Contractor's curtent audited overheat rates, or -

the maximum approved overhead rates stated above.

AIR=550 (8-15) 4 . 20f8 Contract100104l Modification No. 4
. . March 21,2017
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43 Contractor shall submit to the Commission current certified reviewed financial

audit report(s) of overhead cost rates for home and/or field office rates prior to

award of the Contract and upon request for a change or addition to-the approved

overhead rates stated in this Paragraph 4.

4.4 The home office indirect cost rafe shall be used when staff works in an office

provided to the Centractor. The field office indirect cost rate shall be used when
staff is assigned full time to an office provided by the Commission. To qualify for
the field office indirect cost 1ate, the Commission shall provide office spaces
utilities, telephoue setvice, internet access, and computers.

45 Overhead rates shall only be applied to direct base labor rates, not to prermum‘

rates.

b. Section 7, The Approved Direct Base Labor Rates, is hereby deleted in its entnety and
replaced with the following: .

7.

THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION

RANGE OF RATES

Airsidq Manager

$70.00 - $85.00

Arch/Shell Packagé Manager -

$62.00 - $75.00

BHS. Construction Package Manager

$65.00 - $70.00

0 BHS Site Coordinator

$30.00 - $40.00

BIM/GIS/Modeling

$57.00 - $75.00-

Building Performance Team Leader

$55.00 - $75.00

Building Systems Manager

$75.00 - $80.00

CJ Line Interface Managet

$50.00 - $90.00

Commissioning Manager

$45.00 - $60.00

Commissioning/Energy Engineet

$35.00 - $52.00

Concessions Development

$60.00 - $79.00

Concurtent Project Facilitator

$75.00 - $90.00

Construction Manager

$70.00 - $90.00

Contracts/Change Control

$60.00 - $75.00

Conveyance Design Manager

$80.00 - $85.00

Cost Estimating $60.00 - $76.88
Cost Managst $50.00 - $90.00
Demo Package Manager $62.50 - $75.00
Deputy Project Manager $60,00 - $85.00

AIR-550 (3-15)
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Design Manager

$75.00 - $90.00

Document Controls

- $30.00 - $50.00

‘Electrical Engineer

$55.00 - $65.00. -

Electrical Sustainability Commissioning Engineer

$45,00.- $75.00

Energy/Sustainability Consultant.

$30.00 - $55.00

Inspectors/Res $45.00 - $70.00
Lead Package Manager $70.00 - $85.00
LEED/Enviro, $32.00 - $40.00
Loading Bridge Matiager $65.00 - $80.00
Materials Testing . $60.00 - $90.00
Mech/Plumbing/Bldg. Sys $70.00 - $80.00
Office Administration $30.00 - $50.00
Office Engineer $30.00 - $55.00
Package Manager - $62.00 - $80.00
Project Controls Manager * $60.00 - $86.70

Project Manager/Construction Manager

*.$90,00 - $106.00

QA/QC Manager

-$75.00 - $85.00

Resident Engineer $55.00 - $90.00
Safety Manager - $70.00 - $85.00
Scheduling $60.00 - $76.88
Security Special Systems . $58.00 - $65.00
Senior Office Engineer $55.00 - $75.00
Special Systems/IT Support . " $58.00 - $65.00
Stakeholder Engagemierit Managar $65.00 - $87.13
Surveymg $40.00 - $70.00

Sustainability Commissioning Team Leader

© $55.00 - $85.00,

Sustainability Project Manager

$60.00 - $65.00

Utilities Package Manager

-+ $60.00 - $75.00

5. Section 65. Federal Non-Discrimination Provisions is hereby deleted in its entirety and-
replaced with the following:

65. Federal Nondiscrimination Requirements, Durmg the performance of this Agreethent,
Contractor, for itself, its assignees, and successors in interest (heremaﬂer referred to as
“Contractor”) agrees as follows:

65.1 Comphance with Regulatxons Conttactor (hereinafter includes consultants) will
comply with the Title VI List of Pertinent Nondiscrimination Acts And Authicrities, as

. they may be amended from tirme to time, which are herein incorporated by reference and
made a part of this Agreement. .

65.2  Nondiserimination. Contractor, with regard to the work performed by it during
the Agreement, will not discriminate on the grounds of race, color, or national origin in

AIR-550 (8-15) A - 40f8 Contract 10010.41, Modification No. 4
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the selection and retention of subcontractors, including procurements of materials and
leases of equipment. Confractor will not participate directly or indirectly in the
discrimination prohibifed by the Nondiscrimination Acts and Authorities, including
employment practices whe the Agreement covers any aotmty, project, ot program set
forth in Appendix B of 49 CFR part 21.

65.3 - Solicitations for Subcontraets. Including Procurements of Materials and
. Bquipment: In all solicitations, either by competitive bidding, or negotiation made by
Contractor for work to be performed under a subcontract, including procurements of
matetials, ot leases of equipment, each potential subcontractor or supplier will be netified
by Contractor of Contractor's obligations under this Agreemert and the
Nondisctimination Acts And Authorities on the grounds of race, color, ot national origin.

654  Information and Reports, Conttactor will provide all information and reports

-required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its
facilities as may be determined by the Airport or the Federal Aviation Admiinistration to
be pertinent to ascertain complidnce with such Nondiscrimination Acts and Authotities
and instructions. Where any information reqmred of a contractor is in the exclusive
possession of another who fails or refuses to furnish the information, the contractor will
so certify to the Airport or the Federal Aviation Administration, as approptiate, and will
set forth what efforts it has made to obtain the mformatton

65.5  Sanctions for Noncompliance. In the event of a contractor’s noncompliance
with the Non-discrimination provisions of this Agreement, the Airport will impose such
contract sanctions as it or the Federal Aviation Administration may determine to be

: approprnate mcludmg, but not limited to:

(2) Withholding payments to the contractor under the conttact untll the
contractor complies; and/or

(b) Cancéﬂing, 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 Airpoﬂ or the Federal Aviation Administration may direct-as a means
of enforcmg such provisions mcludmg sanctions for noncompliance. Provided, that if
Contractor becomies.involved in, or is threatened with litigation by a subcontractor, or
supplier because of such direction, Contractor may request the Alrpot to enter into any
litigation to protect the interests of the Airport, In addition, Contractor may request the -
United States to enter into the litigation to protect the interests of the United States.

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

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et
seq., T8 stat, 252), (prohibits disctimination on the basis of race, color, national origin);

AIR-550 (8-15) ' 5of8 Contract 1001041, Modification No. 4
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6.

follows:

’

o 49 CFR part 21 (Non~ -discr rmmatron In Federally-Assisted
Programs of The Department of Tv ansportatron—Effectuatron of Title VIof The Civil
Rights Act of 1964);

s The Umform Relocation Assistance and Real Property
Acqmsmon Policies Act of 1970, (42 U.8.C. § 4601), (prohibits unfair treatment of

 persons displaced or whose property has been acquited because of Federal or Federal—ard

programs and p10Jects),
s Section 504 of the Rehabilitation Act of 1973,(29 US.C, §

794 et seq.), as amended, (prohibits dlscrrmma‘non on the basis of disability); and 49 CFR

pait 27;
» The Age Discrimination Act of 1975, as amended, (42 U.S.C.

86101 et seq.), (prohibits disciimination on the basis of age);

» Airport and Airway Improvement Act of 1982, (49 USC §

E 471, Sectron 47123), as amended, (proknbrts diserimination based on race, creed, color,

national origin, or sex);
e The Civil Rights Restoratron 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 5 04 of the Rehabilitation-Act of
1973, by expanding the definition of the terms “programs or activities” to include all of

* the programs of agtivities of the Federal-aid recipients, sub-recipients and contractors,

whether such programs or activities are Federally funded or not);

o Titles Il and 11! of the Americans with Disabilities Act of
1990, which prohibit disctimination on the basis of disability in the operation of public
entities, public and private transpottation systems, places of publi¢ accommodation, and
certain testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38;

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

» Executive Order12898; Federal Achons to Address
Envrronmental Justice in Minority Populations and Low-Income Populations, which
ensures nori-discrimination against minority populations by drscouragmg programs,

policies, and agtivities with disproportionately high and adverse human health or

environmental effects on minotity and low-income populations;
o Executive Order 13166, Improving Access to Services for

‘ Pexsons with errted English Proficiency, and resulting agency guidance, national origin

discrimination includes discrimination because of limited Enghsh proficiency (LEP). To
ensure compliance with Title VI, you must take reasonable steps to ensure that LEP

‘persons have meaningful access to your ptograms (70 Fed. Reg, at 74087 to 74100);

s 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 67. Airport Comimission Rules and Regulations is Ahereby Aadded to read as

© 67. Airport Commission Rules and Regulations. Contractor agtees to comply with the Airport
Commission’s Rules and Regulatiens for the San Francisco International Airpott 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-o‘rganization/rules-and—regula’cions.

‘AIR-550 (8-15)

60f8 . Contract 10010.41, Modlﬁcation No. 4
) ' March 21,2017

2468




8.
follows: , _
69. Occupational Safety and Health Act of 1970. This Agreement incorporates by reference

9 .
the date of this Modification.

10,

New Section 68. Federal Fair Labor Standard Act is hereby added to read as follows:

68. 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 fext, The FLSA sets minimum wage, overtime pay, recordkeeping,
and child labor standards for full and part timé workers. Contractor has full responsibility to

rmonitor cornpliance to the referenced statute or regulation. Contractor must address any claims or

disputes that arise from this requitement dn ectly with the U.S. Department of Labor — Wage and
Hour Division, ,

New Section 69, Occupational Safety and Health Act of 1970 is hereby added to read as

the requiréments 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 harin to the employee. Contractor retains full responsibility to monitoi
its compliance and their subcontractor’s compliance thh the apphcable requiréments of the
Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Contractor must address any
claims or disputes that pertain to a referenced requirement dlrecﬂy with the U.S. Department of

- Labor— Occupatlonal Safety and Health Administration.

Effective Date. Each of the changes set f01th in this Modification shall be effective on, and aftér

Legal Effect. Except as explessly changed by this Modification, all of the terms and condltlons '
of the Agreement shall 1emam unchanged and in full force and effect. :

'

AIR-550 (8-15) ' 7 of 8
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IN WITNESS WHEREOF, Contl agtor and City have executed this Mod1ﬁcat10n as of the date first
referenced above

CITY CONTRACTOR

AIRPORT COMMISSION ' ' ,
CITY AND COUNTY OF ‘
SAN FRANCISCO | 14 oML g/// ;
’ : : Authorized Signature
Bart Litteu
' Vice President
Attest;
. W Authorized Signature

By. gk { 48 el .

Jeqn Qaramatti, Secretary Bahram Khaimenehpour

Aitpoit Cornmission Senior Principal '
Resolution No: 17-0059 "~ | T1 Cubed - a Joint Venture

' | 303 Second Street, Suite 700
Adopted on: Match 21, 2017 : .| San Francisco, California 94107

| 96000
Vendor Number
Approved as to Form:
: | 472256316
Dennis J. Herrera : . Federal Employer ID Number
City Attorney ' .
eather Wolnick .
Deputy City Attorney : ‘
AIR-550 (8-15) . Bof8  Contract 10010.41, Modification No. 4
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AIRPORT COMMISSION
. -CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. __;. il ‘”JOQ

APPROVAL OF MODIFICATION NO. 4 TO PROFESSIONAL SERVICES CONTRACT
NO. 10010.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE NEW ‘

- BOARDING AREA B PROJECT,; WITH T1 CUBED — A JOINT VENTURE, IN AN

AMOUNT OF $5,100,000 FOR A NEW CONTRACT AMOUNT $16,900,000 FOR.

SERVICES T HROUGH' MAY 4,2018

 WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WEEREAS,

- WHEREAS,

RESOLVED,

on January 20, 2015, by Resolution No. 15-0004, the Commission awarded
Contract No. 10010.41 to T1 Cubed - a Joint Venture of Parsons Brinckerhofy, Inc.

. and AGS, Inc., for Project Management Support Services for the New Boarding

Area B Project in an amount of $4,300,000 for the first year of services; and

on Match 31, 2015, by Resolution No. 1 02-15, the Board of Supetvisors approved
this cotifract for an amount of $29,000,000 for six years of services; and -

Administrative Modification No. 1 was executed on Janvary 19, 2016 to update
labor cIassxﬁcattons, and made no change to the contzaot amount or dmatlon and

on Mamh 15,2016, by Resolution 16- 00’78 the Commission approved Modification
No. 2 for services t}n ough May 4, 2017 and increased the contract amount fo

-$11,800,000; and

Administrative Modification No. 3 was executed on September 15, 2016 to add
labor classifications, adjust overhead and Jabor rates, and made no change to the
contract amount of duration; and

this Modlﬁcation No. 4 provides for one additional year of services and increases
the contract amount by $5,100,000 for a new contract amount of $16 900,000 for
services through May 4, 2018; and

Staﬁ" and T1 Cubed - a Joint Ventme, have reached : agreement on scope, staffing

and fee for’ the third year of services; and

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

- sub-consultant participation requirement of 20% for this Contract and T1 Cubed - a

Joint Venture, has committed to meeting that requirement and is cunently pxmeotmg
20% par txcxpatmn, now, therefore, bc it -

that the Commission heteby approves Modiﬁcation No. 4 to Professional Services
Contract No. 10010.41, Project Management Support Services for the New
Boatding Area B Project with T1 Cubed ~ a Joint Venture, in an amount of
$5,100,000 for a new contract amount of $16,900,000 for sexvices through May 4,

.2018.

1 hereby certify that the foregoing resolution wwas (za’o ted /Jy the dirport Conmission

at ifs meeting 0}‘

| H/%méﬁa ng. ”7@

Secretary
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San Francisco International Airport

MEMORANDUM
March 21, 2017

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

FROM: ~ Airport Director

SUBJECT: . Approval of Modification No, 4 to Professional Services Contract No. 10010.41,
‘ Project Management Support Services for the New Boarding Area B Project

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 4 TO THE
PROFESSIONAL SERVICES CONTRACT NO. 10010.41, NEW BOARDING AREA B
PROJECT, PROJECT MANAGEMENT SUPPORT SERVICES WITH T1 CUBED — A JOINT
VENTURE, IN AN AMOUNT OF $5,100,000 WITH A NEW CONTRACT AMOUNT OI‘
$16, 900 000 FOR SERVICES THROUGH MAY 4, 2018.

Executive Summaly

Transmitted herewith for your appmval isa p1oposed RGSOIlItIOH approving Modification No. 4 to
Professional Services Contract No. 10010.41, Project Management Support Services (PMSS) for the -
New Boarding Avea B Project (Project) with T1 Cubed —a Joint Venture of Parsons Brinckerhoff, Inc. .
and AGS, Inc., in an amount of $5,100,000 for a new contlaot amount of $16,900,000 for services
through May 4, 2018. :

This Modification No. 4 provides for the third year of project management support sexvices.

Background

The New Boatding Area B Project includes construction of an approximately 550,000 square foot
boarding area with 24 gates to replace the existing 40-year old facility, provides for a concession and
amemty program consistent with Terminal 2 and Boarding Atea E, and helps the Airport serve thie’
increasing passenger forecasts, Several of the new gates will be configured to accommodate
international arrivals. The Project will also include Passenger Boarding Bridges, Pre-Conditioned Ait,
and 4()0Hz power systems; and a new aitcraft apron and jet fuel hydrant system,

On January 20, 2015, by Resolution No, 15-0004, the Commission awarded this contract to Tl
~ Cubed —a Joint Venture, in an amount of $4,300,000 for the first year of setvices. :

On March 31, 2015, by Resolution No. 102-15, pursuant to Charter Section 9.118, the Board of
Supervisors approved this contract for an amount of $29,000,000 for six years of services.

o THIS PR]NTYCOVERS CALENDARITEMNO. L}
AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M, LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD ), GUGGENHIME PETER A, STERN IVAR C. SATERQ
HMAYOR 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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" Members, Afrport Commission L 2 A March 21, 2017

Administrative Modification No. 1 was executed on January 19, 2016 to update labor classifications,
and made no change to the contract amount or duration.

On Match 15, 2016, by Resolution No. 16-0078, the Comumission approved Modification No. 2 inan
amount of $7,500,000 for the second year of services throvgh May 4, 2017 and mcmased the contract
amount to $11,800,000.

Admlmstratwe Modification No. 3 was executéd on September 15,2016 to add labor classifications,
adjust overhead and labor rates, and made no change to the contract amount or duration,

This Modification No. 4 is for the third year of services, The Consultant will continue to facilitate

the development of design and construction documents, and management of construction activities.

~ Staffand T1 Cubed - a Joint Venture have reached agreement on scope, stafﬁng and fee for the thitd
" year of services.

The Terminal 1 Program approved in the FY 16/17 Capital Plan includes muitiplc projects that wete
anticipated to be implemented over 10 years. As part of the Terminal 1 Center and Boarding Area B
projects, Staff has undertaken the programming.and schematic design efforts for the entire Terminal

1 facility, Through this effort, it became clear that work originaily deferred until later in the .
Program's implementation is necessary to mest forecasted passenger growth, gate capacity and othe; :
operational needs. This work is integral to the Terminal 1 Center and Boarding ALea B project

scopes.

The original budget for this contlact was $29 000, 000 Wlth the increased Project scope and
additional duration of one year, mote staff is needed to support the Project. The anticipated contract

“amount is now $35,000,000 for seven years of services. Additionally, this contract will provide
Enhanced Commissioning services for LEED cettification for both the Terminal [ Center and the
New Boarding Area B projects. The forecast amount for PMSS services, without Enhanced
Commissioning services, is 5% of the forecast of the design-build contract under T1 Cubed’s
managenent, which is within the Airport’s budget of 5% for PMSS services, The Pro ject remains in
budget within the Capital Program.

In 0011f01mance with Charter Section 9.118, Board of Supervisors appxoval will be 1cquned to
modify thlS contract beyond the approved $29,000,000 and term of six years.

The City’s Contract Momtormg Division has approved a 20% Local Business Enterprise sub-
consultant participation requirement for this Contract and T1 Cubed - a Joint Venture has committed
to meeting this requirement and is currently projecting 20% participation.

Recommendation

Based on the information provided above, I recommend that the Commission approve Modification
No. 4 to Professional Services Contract No, 10010.41, Project Management Support Services for the
New Boatding Atea B Project with T1 Cubed —a Joint Venture, in an amount of $5,100,000 for a new
total contract amount of $16,900,000 for sexrvices through May 4, 2018,

M;“\_—L-?
76/ Iyar C. Satero

Airport Director

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

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

Third Modification

Contract 10010.41
Project Management Support Sexvices for
New Boarding Area B Project

THIS MODIFICATION (this “Modification™) is made as of July 1, 2016; in San Francisco, California,
. by and between T1 Cubed ~ a Joint Venture (“Contractor”), and the City and County of San Francisco,
a municipal corporation (“City”), acting by and through its Airport Commission or the Comrmssmn 8
designated agent, hcrcmaﬁer referred to as “Comrmssmn »

RECITALS
A, City and Coniractor have entered into Lhe Agreu‘uedt (as dml‘lcd below); and

B. On January 20, 2015, by Resolution No. 15-0004, the Commission awarded this Agreement to the
Cotitractor for the duration of twelve (12) months with an amount not-to-exceed $4,300,000; and

C. On March 31, 2015, by Resolution No. 102-15, the Board of Supervxsors approved the Agreement
under San Francisco Charter Section 9.118; and

D. On Janyary 19, 2016, the City and Contractor administratively modified the. Agreemcnt to amend
Appendix B, Calculation of Charges, and update standard contractual clauses through the First .
Modlﬁoatlon, and

E. - On March 15, 2016, by Resolution No, 16-0078, the Commission approved the Second

Modification to the Contractor to increase the contract amount by $7,500,000, for a not-to-exceed total
~ confract amount $11,800,000, and extend the term of the contract to May 4, 2017; and

F, City and Contractor desire to adnumstraﬁvely modify the Agreement on the terms and conditions
set forth herein to amend Appendix B Calculatxon of Charges; and

G. Approval for ﬂns Agreement was obtained when the Civil Service Commlssmn approved PSC
No; 47898-13/14 on May 19, 2014; and

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

a. Agreement, The term “Agreement” shall mean the Agreement dated January 20, 2015
between Confractor and Cxty, as amended by the:

First Modlﬁcaﬁon,  dated anuary 19, 2016, and

Second Modification, dated March 15, 2016,
AIR-550 (8-15) o 1 of4 ~ Contract 1001041, Modification No. 3
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b. Other Terms. Terms used and not defined i in this Modification shall have the meanings

ass1gned to such tertos in the Agreement

2. Appendix B, Calculation of Charges Section 4,1 and 7 is hereby deleted in its entirety and

replaced with the followmg

4. BILLING RATES

4.1 Billing rates and ovethead rates shall be used for rembmseﬁent of the cost portion of this
Agreement, Billing rates shall be the sum of apptoved hourly base rates as set forth in pa:agraph
7 below plus mdxrect cost Ind:rect cost rates are as follows

FIRM HOME OFFICE FIELD OFFICE .
OVERAEAD RATE OVERHEAD RATE -
Parsons Brinckerhoff 153.10% 111.20%
AGS, Inc. 165% . 135%
CAGE, Inc, 181.23% 181.23%
CM Pros 160% 145.10%

" { Faithful + Gould 129.7% 125%
Joseph Chow & Associates "160% 150%
NBA Engineering, Inc. 169% 167.50%
RES Engineers, Inc. 150% 150%
Dabri, Inc, 126,88% 126.88%
Meridian Surveying Engineering, 160% 135%
Inc.

Bay Area Consulting Bngineers, 190% 125%
Ing, ' .

Yolanda’s Construction 137% - 125%

" | Administration & Traffic

Control, Inc.

BLC Partrers 190% 135%
Ambient Energy 229% 209%
Barich, Inc. 96.30% - N/A

7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION

Airside Manager

Arch/Shell Package Manager

$70.00 - $85.00

© $62.00 - $75.00

BHS Construction Package Manager

BHS Site Coordinator
BIM/GIS/Modeling
Building Systems Manager

- Commissioning/Energy Engineer

Commigsioning Manager
Concessions Developroent
Concurrent Project Facilitator
Construction Manager
Contracts/Chenge Control

.$65.00 - $70.00

$30.00 - $40.00
$57.00:- $75.00
$75.00 - $80.00
$35.00 - $52,00
$45.00 - $60,00

$60.00 - $79.00
$75.00 - $90.00 |

$70.00 - $90.00
$60.00 - $75.00

RANGE OF RATES

ATR-550 (3-15)
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3.

Conveyance Design Manager
Cost Estimating

Demo Package Manager
Deputy Project Manager
Design Manager

“ Document Controls

Electrical Engineer
Inspectors/Res

Lead Package Managet
LEED/Enviro.

Loading Bridge Manager

Mech/Plumbing/Bldg, Sys -

- Office Administration

Office Engineer .

Package Managet

Project Controls Manager

Project Manager/Construction Manager
QA/QC Manager .

Safety Manager

‘Scheduling

Security Special Systems

Senior Office Engineer

Special Systems/IT Support .
Stakeholder Engagement Manager
Surveying

Sustainability Project Manager
Utilities Package Manager

‘the date of this Modlﬁcatlon

4.

$80.00 - $85.00
$60.00 - $76.88
$62.50 - $75.00.
$60.00 - $85.00
$75.00 - $90.00
$30.00 - $50.00
$55.00 - $65.00
$45.00 - $70.00

" $70.00 - $85.00

$32.00 - $40.00
$65.00 ~ $80.00

$60‘00 ~$90.00‘...‘ Gttt s e A b ve ek wreet o senn sre 4 e sbesin ey

$70.00 - $80.00
$30.00 - $50.00
$30.00 ~ $55.00
$62.00 - $80.00
$60.00 - $86.70
$90.00 - $106.00
$75.00 - $85.00
$70.00 - $85.00
$60.00 - $76.88
$58.00 - $65.00
$55.00 - $75.00
$58.00 - $65.00
$65.00 - $87.13
$40.00 - $70.00
$60.00 - $65.00
$60.00 - $75.00

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

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

Legal Effect, Exccpt as expressly changed by this Modlﬁcatton all of the terms and conditions

ATR-550 (8-15)
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IN WITNESS WHEREOF, Contractor and Cxty have executed this Modification as-of the date ﬁrst

referenced above,
€ty CONTRACTOR
AIRPORT COMMISSION .
CITY AND COUNTY OF _
SAN FRANCISCO . )2 WA
Authomzed S1gnature L/ (6/
By: Arnold Rosenberg
| -Senior Vice President—---r-——mem :

Approved as to Fornn:

a*\IVWﬁrpoﬁ_Dhectop e e

s w

x

¥V Y l

Authorized Signature ' it 5/

Dennis J. Herrera .

City Attorney Bahram Khamenehpour
Senior Principal
T1 Cubed - 2 Joint Venture

By A 303 Second Street, Suite 700

eather Wolnick San Francisco, California 94107
Deputy City Attorney ‘ o
96000 :
‘Vendot Nutiber
472256316
Federal Employer ID Number
AIR-550 (8-15) 4 of4 . Contract 10010,41, Modification No,.3 -
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City and County of San Francisco
+ Airport Commission
P.O. Box 8097
San Francisco, California 94128

Second Modiﬁca‘tion
Contract 10010.41

Project Management Support Services for
New Boarding Area B Project \

THIS MODIFICATION (this “Modification™) is made as of March 15, 2016, in San Francisco, California, |

by and between T1 Cubed - a Joint Venture (“Contractor”), and the City and County of San Francisco, 2
municipal corporation (“City”), acting by and through its Airport Commission or the Commission’s
designated agent, hereinafter referred to ag “Commission.” :
RECITALS
A City and Contractor have entered into the Agreement (as defined below); and

B. On January 20, 2015, by Resolﬁﬁon Not 15-0004, the Commission awarded this Agreement to the
Contractor for the duration of twelve (12) months with an amount not-to-exceed $4,300,000; and -

C; On March 31, 2015, by Resolution No. 102-15, the Board of Supewmors approved the Agreement |

under San Francisco Charter Section 9.118; and

D. On January 19, 2016, the City and Contractor administratively modified the Agreement 1o amend

Appendix B, Calculation of Charges, and update standard contractual clauses through the First
Modification; and .

E. 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 contract, and amend the Appendix B, Calculatmn
of Charges; and'

F. On March 15, 2016, by Resolution Number 16-0078, the Commission approved this Medification
to the Contractor to increase the contract amount by $7,500,000, for a not-to-exceed total contraot amount
$1 1,800,000, and extend the term of the contract to May 4,2017; and

G. Approval for this Agreement was obtamed when the Civil Service Commission approved PSCNo, |

47898-13/14 on May 19, 2014; and -

H. Commission desues to modify the Agreement for admmmrauve ohanges required by recently
enacted San Francisco contracting ordinances; and

NOW THEREFORE, Contractor and the  City agree as follows:
1.  Definitions. T he following deﬁnmons shall apply to this Modiﬁcatwn

a. Agreement The tém “Agreement” shall mean the Agleement dated January 20, 2015
between Contractor and City, as modified by the:

AIR-550 (8-15) - ‘ 10f3 : Contract 10010.41, Modification No. 2
. ‘ March 15, 2016
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2.

First Modiﬁcation '

dated January 19, 2016

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

Section 2. Term of the Agreement is hereby amended to extend the term of the contract for a

new ending date of May 4, 2017.

3.
Seven Million Five Hundred Thousand DeHlars (37,500,000), for a new total not-to-exceed amount of

Section 5. Compensation is hereby amended to increase the total corhpensation payable by

Eleven Mﬂ}mn Eight Hundred Thousand Dollars ($11, $00,000).

4.

Appendlx B, Calculation of Charges, Sectmn 4.1 and 7 is hereby delcted inits etmrety and
replaced w1th the following: o
4, BILLING RATES
4.1 Billing rates and overhead tates shall 1l be used for reimbursemertt of the cost portion of this
Agreement. Billing rates shall be the sum of approved hourly base rates as set forthin pa1 agraph
7 below plus indirect cost. [ndirect cost rates are as follows
FIRM HOME OFFICE FIELD OFFICE
: . ‘ OVERHEAD RATE _OVERHEAD RATE
Patsons Brinckerhoff 153.10% 111.20%
T AGS, Inc. 165% 135%
CAGE, Inc. 153.63%  153.63%
CM Pros 160% 145.10%
Faithful + Gould 129.7% 125%
Joseph Chow & Assoclates 160% 150%
NBA Engineering, Inc. 169% 167.50%
RES Engineers, an 150% 150%
Dabri, Inc. ‘ 118.60% N/A
Meridian Surveying Engineering, 160% 135%
Inc, =
Bay Area Consulting Engmeers 190% 125%
‘Inc,
Yolanda’s Construction 137% 125%
Administration & Traffic ‘
Control, Inc. :
BLC Pariners 190% 135%
Ambient Energy 229% 209%
Barich, Inc. 96.30% N/A
7. THE APPROVED DIRECT BASE LABOR RATES ARE. AS FOLLOWS:
CLASSIFICATION RANGTY OF RATES
Airside Manager $70.00 - $85.00
Arch/Shell Package Manager $62.00 - $75.00
BHS Construction Package Manager " $65.00 - $70.00
AIR-550 (8-15) 20f3 Confract 10010 41, Modification No. 2
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5

BHS Site Coordinator
BIM/GIS/Modeling

‘Building Systems Manager .
Commissioning/Energy Engineer

Commissioning Manager
Concessions Development
Concurrent Project Factlitator
Construction Manager
Contracts/Change Control
Conveyance Design Manager
Cost Bstimating

‘Demo Package Manager

Deputy Project Manager
Design Manager
Document Controls
Electrical Engineer
Inspectors/Res

Lead Package Manager
LEED/Enviro,

Loading Bridge Manager
Materials Testing
Mech/Plumbing/Bldg, Sys-
Office Administration
Office Engineer

Packdge Manager

Project Controls Manager

Project Manager/Construction Manage1

QA/QC Manager
Safety Manager

" Scheduling
-+ Security Special Systems -

Senior Office Engineer

Special Systems/IT Support
Stakeholder Engagement Manager
Surveying :

Sustainability Project Manager
Utllmes Package Manager

the date of this Modification.

6L

* $30.00 - $40.00

$57.00 - $75.00
$75.00 - $80.00
$45.00 ~ $52.00

- $45.00 - $60.00
-$60.00 - $79.00

$75.00 - $90.00
$70,00 - $90,00
$60.00 - $75.00
$80.00 - $85.00
$60.00 - $76.88

© $62.50 - $75.00

$60.00 - $85.00
$75.00 - $90.00
$30.00 - $50.00
$55.00 - $65.00
$45.00 - $70.00
$70.00 - $85.00
$32.00 - $40.00

$65,00 - $80.00 .

$60.00 - $90.00
$70.00 - $80.00

- $30.00 - $50.00
- $30.00 - $55.00
© . $62.00 - $80.00

$60.00 - $85.00
$90.00 - $106,00
$75.00-- $85.00
$70.00 - $85.00
$60.00 - $76.88
$58.00 - $65.00
$55.00 - $75.00

$58.00 - $65.00-,

$65.00 - $87.13
$40.00 - $70.00
$60.00 - $65.00
$60.00 - $75 00

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

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

Legal Tiffect, Except as expressly changed by this Modification, all of the terms and conditions of

ATR-550 (3-15)
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IN WITNESS WHEREOF, Contractor and City have executed thls Modlf‘ cation as of the date first

referenced above.

CITY

ATRPORT COMMISSION
*| CITY AND COUNTY OF
SAN FRANCIS

y
{,&\ J ohw Alrpoi!r Director

Attest: - ~

Bhagy sl
Bsz[u ﬁM 7L’L

ardamatti, Secretary
rpo ‘Commission

Resolution No: 16-0078

Adopted on: March 15,2016

Approved as to Form:

Dennis J. Herrera
City Attomey

By %%& //MJ

1 T1 Cubed - a Joint Venture

andy Parent
Depitty City Attorney

CONTRACTOR

_Arnold Rosenberg
Senior Vice President

Authorized Signature ‘ //
Bahtam Khamenehpour

Senior Principal

303 Second Street, Suite 700

San Francisco, California 94107

96000
"Vendor Number

472256316 :
Federal Employer ID Number

AIR-550 (8-15) -
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 16-80 ?@

APPROVAL OF MODIFICATION NO. 2 TO PROFESSIONAL SERVICES
CONTRACT NO. 10010.41, PROJECT MANAGEMENT SUPPORT SERVICES
FOR THE NEW BOARDING AREA B PROJECT WITH T1 CUBED — A JOINT

© VENTURE (A JOINT VENUTRE OF PARSONS BRINKERHOFF, INC. AND
AGS, INC)), IN AN AMOUNT NOT TO EXCEED $7.500,000 FOR A NEW
CONTRACT AMOUNT OF $11 800,000 AND FOR SERVICES THROUGH MAY
4,2017 2017

WHEREAS, on January 13, 2015, the Commission awarded a contract to T1 Cubed -
a Joint Venture (a joint vehture of Parsons Brinkerhoff, Inc. and AGS,
Inc.), for Project Management Support Services for the New Boarding
Area B Project in an amount not to exceed $4,300,000 for the first year.
of services through May 4, 2016; and

WHEREAS, Staffhas obtained approval from the Board of Supervisors for the full
" estimated contract cost of $29 000, OOO for services through May 4,
2016; and

‘WHEREAS, Administtfativa Modification No. 1 was executed during the first yeaf of
services and made no change to the contract amount or duration; and

~ WHEREAS, Modlﬁca’uon No. 2 is for one addmonal year of service, and an increase
to the not-to-exceed amonnt of Contract No. 10010.41 of $7,500,000
through May 4, 2017, for a new contract amount not to exceed
$11,800,000; and

WHEREAS, Staffand T1 Cubed - a Joint Venture, have reached agreement on scope
- staffing and fee for the secand year of service; and

WHEREAS, the City’s Contract Momtormg Dmsmn has approved a Local Business
‘ Enterprise sub-consultant participation requirement of 20% for this
Contract and T1 Cubed - a Joint Venture has committed to.meeting that .
requirement and is currenﬂy proj ectmg 20% pamclpa‘czon now, therefore,
be it :

. RESOLVED, that the Commission hereby approves Modification No. 2 to Professional
Services Contract No. 10010.41, Project Management Support Services
for the New Boarding Area B Project with T1 Cubed — a Joint Venture (a -
joint venture of Parsons Brinckerhoff, Inc. and AGS, Inc.), in an amount
not to exceed $7,500,000 for a new contract amount of $11,800,000 and
for services through May 4, 2017.

T /aereﬁy certy ]31 that the foregomg res o/m‘mn was adopted by the Airport Commission

at 1fs meemztr(f - MAR 15 27618 . ) .
- \,vﬁf)&gwmm /_‘5 ’
ecrez‘my
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San Francisco International Airport

. MEMORANDUM
March 15,2016

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

FROM: Adrport Director

SUBJECT:  Approval of Modification No. 2 to Professional Services Contract No. 10010.41,
Project Management Support Services fot the New Boarding Area B Project

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 2 TO
PROFESSIONAL SERVICES CONTRACT NO. 10010.41, PROJECT MANAGEMENT

* SUPPORT SERVICES FOR THE NEW BOARDING AREA B PROJECT WITH T1 CUBED —
A JOINT VENTURE (A JOINT VENTURE OF PARSONS BRINKERHOFF, INC. AND AGS,
INC.), IN AN AMOUNT NOT TO EXCEED $7,500,000 FOR A NEW CONTRACT AMOUNT
OF $11,800, OOO AND FOR SERVICES THROUGH MAY 4, 2017.

Executrve Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 2
to Professional Services Contract No. 10010.41, Project Management Support Services (PMSS)
for the New Boarding Area B Project (Proj ect) with T1 Cubed — a Joint Venture (a joint venture
of Parsons Brinckerhoff, e, and AGS, Inc. )> in an amount not to exceed $7,500,000 with a new
contract amount of $11,800,000 and for services through May 4, 2017.

‘The Modification No, 2 provides for the second year of PMSS.

" Background

" The Project includes; construction of-a new boarding area with 24 gates to replace the existing
40-year old facility, which will provide for a concession and amenity program consistent with
Terminal 2 and Boarding Area E, and help the Airport serve the increasing passenger forecasts.
Several of the new gates will be configured to accommodate international arrivals. The Project
will also include Passenger Boarding Bridges, Pre-Conditioned Air, and 400Hz power systems;
and a new aircraft apron and jet fuel hydrant system.

This Com:ract provides PMSS for the Project which includes planning, cost/schedule controls,
project management, construction management coordination, special systems technologies and

AIRPORT COMMISSION CITY AND COUNTY OF SAN ERANCISCO THIS‘PRINT COVERS CALENDAR ITEM NO.

EDWIN M. LEE LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS - RICHARD J. GUGGENHIME PE'i'ER A, STERN JOHN L. MARTIN
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

R RIS '.,'_-.. o 2483




Members, Aitport Cororission. B March 15, 2016

integraﬁ:ion, design management, special inspections, estimating, sustainability consulting,
document control, and other administrative support functions.

On February 18, 2014 by Resolution No. 14-0026, the Comuission authorized the Director to
issue a Request for Qualifications/Proposals for PMSS for the Project and to negohate with the
highest-ranked prOpOSCI ' :

On January 13, 2015, by Resolution No. 15~ 0004 the Commission awarded a contract to Tl
Cubed - a Joint Venture, for PMSS in an amount not to exceed $4,300,000 for the first year of
services through April 27, 2016. This Contract is structured as a cost-plus-fixed-fee contr act. The
total estimated con’uact value is $29,000,000.

Modification No. 2 is for the second year of services, The Consultant will continue to facilitate
the development of design and construction documents, and management of construction
activities during the second year of service. Staff and T1 Cubed - a Joint Venture have reached
agreement on scope staffing and fee for the second year of services.

The City’s Contract Monitoring DlVlSlOll has approved a 20% Local Business Enterprise sub-
consulfant participation requirement for this Contract and T1 Cubed a Joint Venture has
co:mm1ttcd to meeting this requirement.

Recommendation

‘Based on the above, I recornmend that the Commission approve Modification No. 2 to
Professional Services Contract No. 10010.41, Project Management Support Services for the New
Boarding Area B Project with T1 Cubed — a Joint Venture (a joint venture of Parsons
Brinckethoff, Inc. and AGS, Inc.), in an amount not to exceed $7,500,000 for a new contract
amount of $11,800,000 and fo‘r services through May 4, 2017. .

wp

John L Martin
Airport Director

- Prepared by: Geoffiey Wquumayr
Deputy Airport Director
Design & Construction

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

First Modification

- Contract 10010.41
Project Managerment Support Services for
New Boarding Area B Project

THIS MODIFICATION (this “Modification”) is made as of January 19, 2016, in San Francisco,
California, by and between T1 Cubed - a Joint Venture (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commmission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

RECITALS .
A, wzty and Cnntractm have emeled into the Agreement (as defined below); and

B.  OnJanuaty 20, 2015, by Resolution No. 15-0004, the Commission awarded this Agleement to the
Contractor for the duration of twelve (12) months with an amount not-to- exceed $4,300, 000; and’

C. On March 31, 2015, by Resolutxon No. 102-15, the Board of Supervisots appr0ved the
- Agreement under San Franmsco Charter Section 9.118; and -

D. City and Contxactm desire to administratively modify the Agreement 16 amend Appendix B,
Calculation of Charges, and update standard contractual clauses; and :

E. Approval for this Agreement was obtamed when the Civil Servme Comm1ss1on approved PSC
No. 47898 13/14 on May 19; 2014; and

F. Conmnission desires to moedify the Agreement for administrative changes required by recently
enacted San Francisco contracting ordinances; and

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

a. Agreement. The term “Ag1eement” shell mean the Agreement dated January 20, 2015
between Contractor and City,

b. Contract Monitoring Division. Effective July 28, 2012, with the exception of Sections
14B.9(D).and 14B.17(F), all of the duties and functions of the Human Rights Commission under Chapter
14B of the Administrative Code (LBE Ordinance) were transferted to the City Administrator, Contract
Monitoting Division (“CMD™)., Wherever “Human Rights Commission” or “HRC” appears in the
Agreement in reference to Chapter 14B of the Administrative Code or its implementing Rules and
Regulations, it shall be construed to mean “Contract Monitoring Division” or“CMD?” respectively.

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

ATR-550 (8-15) o 1 of 3 ' Contract 10010,41, Modification No, 1
' Janvary 19, 2016
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2. New Section 8, Subnnftmg False Claims; Monetary Penalties is hereby replaced in its entlrety
10 read as follows:

8, Submitting False Claims; Monetary Penalties.

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth
in that section., A coniractor, subcontractor or consultant will be deemed to have sybmitted a
false claim to the City if the contractor, subcontractor or consultant: (a) knowingly presents or
canses to be presented to an officer or employee of the City a false claim or request for payment
or approval; (b) knowingly makes, uses, or causes to be made or used a false record or statement
to get a false claim paid or approved by the City; (c) conspires to defraud the City by getting a
false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used
a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money -
or propetty to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the -
City, subsequently discovets the falsity of the claim, and fails fo disclose the false claim to the -
City within a reasonable time after discovery of the false claim.

"3.°  New Section 32. Earried Income Credit (EIC) Forms is hereby teplaced in its entirety with a
New Section 32, Considerauon of Criminal History in Hiring and Employment Decisions {0 rcad as
follows:

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

321 Contractor agrees to comply fully with and be bound by all of the provisions of
Chapter 12T “City Conttactot/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (Chapter 127T), including the
remedies provided, and implementing regulations, as may be amended from time to time. The -
provisions of Chapter 12T are incorporated by reference-and made a part of this Agreement as
though fully set forth herein, The text of the Chapter 12T is available on the web at
www.slgov.org/olse/fco. A partial listing of some of Contractor’s obligations wnder Chapter 12T
is set forth in this Section. Contractor is required to comply with all of the applicable provisions
of 12T, irrespective of the listing of obligations in'this Section. Capitalized tetms used in this

Section and not defined in this Agreement shall have the meanings assigned to such tetms .
Chapter 12T,

322 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 ini fortherance of this Agreement, whose employment is or would be in whole or
* in substantial part phys1cally located in the City and County of San Francisco, which excludes
Airport property .

+ 32.2.1 . Applicants or employees who would be or are performing work in
furtherance of this Agreement may be required to be screened by the U.S. Department of
Homeland Security for security badging. A rejection by the U.S, Department of Homeland
Security of an applicant’s or employee's security badging application, and the resulting inability
of the Contractor to hire the applicant or assign the employee to perform services under this
Agreement, shall not be considered an Adverse Action under Chapter 12T,
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4,

323 Contractor shall incorporate by reference in all subcontracts the provisions of
Chapter 12T, and shall require all subcontractors to comply with such provisions, Contractor’s

. failure to comply with the obligations in this subsection shall constitute a material breach of this

Agreement.

324  Contractor or Subcontractor shall not inquire about, require disclosure of, or if .
such information is received; base an Adverse Action on an applicant’s or potential applicant for
employment or employee’s:.(1) Arrest not leading to a Conviction, unless the Arrest is

- undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)

participation in or completion of a diversion or a deferral of judgment progratm; (3) a Conviction
that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
noperative; (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 nﬂsdemeanor, such ag an infraction,

325 . Contractor or Subcontractor shall not inquire about or require applicanits, - .
potenual applicants for employment, or employees to disclose on any employment application the
facts or details of any conviction history, wnresolved arrest, or any matter identified in subsection
32.4, above, Contractor or Subcontracior shall not require such disclosuie or make such inquiry
until either after the fitst live interview with the person, ot after a conditional offer of
employment.

326 Contractor or Subcontractor shall state in all solicitations or advertisements. for
employees that are reasonably likely to reach persons who are reasonably likely to séek
employment to be performed under this Agreement, that the Contractor or Subcontractor will
consider for employment qualified applicants with criminal h1sto_nes in a manner consistent with
the requitements of Chapter 12T, '

327 Contractor and Subcontractors shall post the notice plepaled by the Ofﬁce of
Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at
every workplace, job site, or other location under the Contractor or Subgontractor’s control at
which work is being done ot will be done in furtherance of the performance of this Agreement,
The notice shall be posted in English, Spanish, Chinese, and any language spoken by at least 5%
of the employees at the workplace, job site, or other location at which it is posted.

328 Contractor understands and agrees that if it fails to comply with the requirements
of Chapter 12T, the City shall have the right to pursue any rights or remedies available under
Chapter 12T, including but not limited to, a penalty of $50 for a second violation and $100 for a-
subsequent violation for each employee, applicant or other person as to whom a violation
occurred or continued, termination or suspension in whole or in part of this Agreement.

New Section 58, Guaffiti Removal is hereby 1ep1aoed i its entirety with a New Section 58.

Sugar~Sweetened Beverage Prohibition to read as follows

5,

58, Sugar-Swectened Beverage Prohibition. Contractor agrees that it will not sell, provide,

or otherwise distribute Sugar-Sweetened Beverages, as defined by San Flanmsoo Administrative
Code Chapter 101, as part of its performance of this Agreement.

Updated Appendix B, Calculation of Charges, Section 7 is hereby deleted 1n its entirety and

replaced with the following:
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7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION

Adrside Manager -

- Arch/Shell Package Manager
BHS Consttuction Package Manager
BIM/GIS/Modeling :
Building Systems Manager
Commissioning Manager
Concessions Development
Concurrent Project Facilitator
Contracts/Change Control
Conveyatce Design Manager
Cost Estimating
Demo Package Meanager

Design Manager
Document Conirols
Electrical Engineer

" Inspectors/Res

Lead Package Manager

LEED/Enviro.

" Loading Bridge Manager
Materials Testing

. Mech/Plumbing/Bldg. Sys
Office Administration
Office Bngineer
Package Manager
Project Controls Manager '
Project Manager/Construction Manager

. QA/QC Manager ‘

Safety Manager

Scheduling

Security Special Systems

Senior Office Engineer

Special Systems/IT Support

Stakeholder Engagement Manager

Surveying

Utilities Package Manager

. RANGE OF RATES .

$70.00 - $85.00- -

$62.00 - $75.00
$65.00 - $70.00
$57.00 - $75.00
$75.00 - $80.00
$45.00 - $52.00
$60.00 - $79.00
$75.00 - $90.00
$60.00 - $75.00
$80.00 - $85.00
$60.00 - $75.00
$62.50 « $75.00
$75.00 - $90.00

" $30.00 - $50.00

$55,00 - $65.00
$45.00 - $70.00
$70.00 - $85.00

- $29.00 - $34.00

$65.00 - $80.00
$90.00 '

" $70,00 - $80.00

$30.00 - $50.00
$30.00 - $55.00
$62.00 - $80.00
$60.00 - $85.00 -

. $90.00 - $98.00

$75.00 - $85.00

-$70.00 - $85.00

$60.00 - $75.00
$58,00 - $65.00
$55.00 - $75.00
$58.00 - $65.00

- $65.00 - $85.00

$40.00 - $70.00
$60.00 - $75.00

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

T Legal Effect, Except as expressly changed by this Mod1ﬂcat1on all of the terms and conditions
.of the Agreement shall remain unchanged and in full forco and effect,

Contract 10010.41, Modification No, 1
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IN WITNESS WHEREOF, Contlactor and City have executed this Modification as of the date first

referenced above. -

CITY
ATRPORT COMMISSION

| CITY AND COUNTY OF

SAN FRANCISCO

S

By:

w Airport Director

‘@m

Arnold Rosenberg
Senior Vice President

Approved as to Fonn . Authorized Signature . V’
Dennis J. Herrera Bahram Khamenehpour
City Attomey Senior Principal
- o ' T1 Cubed - a Joint Venture
. @ﬁé 303 Second Street, Suite 700 .
By N San Francisco, California 94107
Randy Parent
Deputy City Attorney 96000
: Vendor Number
47-2256316 .
Federal Employer ID Number
AIR-550 (8-15) Sof5 Contract 10010 41 Modlﬁcatlon No 1
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City and County of San Francisco
Airport Commission
" P.0O. Box 8097
- San Francisco, California 94128

Agreement between the City and County of San Franeisco and
T1 Cubed - a Joint Venture

Contract No. 10010.41
Project Management Support Services for
New Boarding Area B Project

. This Agreement is made this 20th day of January, 2015, in the City and County of San Francisco, State
of California, by and between: T1 Cubed - a Joint Venture, at 303 Second Street, Suite 700, San

" Francisco, Califoxnia 94107 (the “Contractor”) and the City and County of San Francisco, a musdicipal
corporation (the “City™), acting by and through its Airport Commission (the “Commission™).

Recitals
A, The Commission wishes to engage Contractor to provide Project Management Support. Services
for New Boardmg Area B Project for the San Francxsco International Airport (the “Airport” or “SFO”);

and

- B. The Commission is authorized to enter into all contraots which re]ate to matters under its
jurisdiction; and :

C. On June 2, 2014, the Commission issued a Request for Proposals (“RFP”) and as a result of the
selection process prescribed in the RFP and upon the recommendation of the Airport Director, the
Commission determined that the Contractor was the qualified proposer 1ece1vmg the highest evaluation
score; and

D. On January 20, 2015 by Resolution No. 15-0004, the Commission awarded this Agreement to
the Contrastor; and

E. = On March 31, 2015, by Resolutxon No. 102~15 the Board of Supewlsors approved the-
Agreement under San Francisco Charter Secuon 9, 118 and

E. Approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 47898 —13/14 on May 19, 2014 and

a. The Confractor represents and Warrants that it is qualified to perform the services required by
Clty under this Agreement

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

1. Certification of Funds; Budget and Fiscal Provisions; Termination in fhe Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.

AIRS500 (1-13) ' © Pagelof24 ‘ . Contract 10010.41
: B : ‘ Jamary 20, 2015 -

2490



Charges will accrue only after prior written authorization cemﬁed by the Controller, and the amount of
- City’s obligation under this Agreement shall not at any time exceed the amount certified for the purpose
and period stated in such advance authorization. This Agreement will terminate without penalty, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year, If funds are appropriated for a portion of the fiscal year, this Agreement will
terminate, without penalty, Hability or expense of any kind at the end of the term for which funds are
appropriated, City has no obligation to make appropriations for this Agreement in lieu of appropriations
for new or other apreements. City budget decisions are subject to the discretion .of the Mayor and the
_ Board of ‘Supervisors, - Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROV[SIONS OF THIS
AGREEMENT :

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be the duration
of twelve (12) months, starting on the first working day following contract certification, The Commission -
has the option to renew this Agreement each year for atotal duration of six (6) yeats.

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

4, Services Contractor Agrees to Perform.. The Contractor agrees to perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and incorporated
by reference as though fully set forth in this Agreement. If Appendix A includes as-needed services, such
services shall be requested by City through the issuance of a written task order signed by City and
Contractor, which task order shall be made a part of and incorporated into the Agreement as though fully
set forth in this Agreement without the need for'a formal amendment to the Agreement. The task order
shall include a description of the as-needed services, the deliverables, schedule for performance, cost, and
method and t1mmg of payment.

5. Compensation, Compensation shall be made in monthly payments on or before the last day of
each month for work, as set forth in Seetion 4 of this-Agreement, that the Deputy Airport Director, in his
. or her sole discretion, concludes has been performed as of the last day of the immediately preceding
month.- In no event shall the amount of this Agreement exceed Four Million Three Hundred Thousand

Dollars ($4,3060,000). Any compensatxon increases, including for services beyond the first twelve (12) .

months of this Agreement, shall require the approval of the Airport Commission. The breakdown of costs
associated with this Agreement appears i 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 Design and Construction as being in
accordance with this Agreement. City may withhold payment to Contractor in any instance in which
Contractot has failed or refused to satisfy any material obligation provided for under this Agreement In
1o event shall City be liable for interest or late charges for any late payments,

6. Gualanteed Maximum Costs. The City’s obligation undet this Agreemcnt shall not at any time
exceed the amount certified by the Controller for the purpose and period steted in such certification,
Except as may be provided by laws govetning emergency procedures, officers and employees of the City
are not authorized to request, and the City is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment,
-and approved as requited by law, Officers and employees of the City. are not authorized to offer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
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maximufn amount of funding for which the contract is certified without certification of the additional
atount by the Controller. The Controller is not authorized to make payments on any contract for whxoh .
funds have not been certified as availatle in the budget or by supplemental appropnation '

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

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§§6.80-6.83, any contractof, suybcontractor, supplier, consultant or subconsultant who submits a false
claim shall be liable to.the City for the statutory penalties set forth in those sections. The text of Sections
6.80-6.83, . along with the entire San Francisco Administrative Code is available on the web at:
‘ httn://www.amleaal.c'om/m{t/gafe'wav.dH/California/administrative/administrativecode?f—‘temnlatesﬁifn'—“d
efault.hfm$3.08vid=dtnlegal:sanfrancisco_ca$syne=1. A contractoy, subcontractor, supplier, consultant or
subconsultant will be deetned {0 have submitted a false claim to the City if the contractor, subconiractor
or consultant; (a) knowingly presents or causes to be presented to an .officer- or employee of the City a
false claim or request for payment or approval; (b) knowingly makes, uses, ot causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed ot paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false tecord ot statement to conceal, avoid, or decrease an obligation to pay or transmit
moneyor property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false clajm to the City within
a teasonable time after dlscovery of the false claim. .

9. Disallowance. NOT APPLICABLE,

10, Taxes

10.1  Paymerit of any taxes, including possessory interest taxes and. C_alifordia sales and use taxes,
levied 1pon or-as a resiilt of this Agreement, or the sérvices delivered pursuant hereto, shall be the
obligation of Contractor. :

10.2 - Contractor recognizes and understands that this Agreement may create a “possessory interest” for
propetty tax purposes. Generally, sucha possessory interest is not created unless the Agreement entitles
the Contractor to possession, occupancy, or use of City property for pmvate gain, If such a possessory
interest is created, then the following shall apply: =

10.2.1 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that Coftractor, and any permitted successors and assigns, may be Sllb_]ect to real property tax:
. assessments on the possessory mte1 est; . .

10.2.2 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
undetstands that the creation, extension, renewal, or assignment of this Agreemént may result in a
“change in ownership” for putposes of real property taxes, and therefore may result in a revaluation of
any possessary irterest created by this Agreement. Contractor accordingly agrees on behalf of itself and
its permitted successots and assigns to report on behalf of the City to the County Assessor the informaticn
requlred by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provxsxon

AIR-500 (1-13) ’ Page 3 of 24 ‘ Contract 10010.41
' ' January 20, 2015

2492




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 tevaluation 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 Board of Equahzatmn or other pubhc :

agency as required by law.,

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

11 Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or the
réceipt thereof by Contractor, shall in ho way lessen the lability of Contractor to teplace unsatisfactory
work, équipment, or materials, although the unsatisfactory character of such work, equipment or materials
may not have been apparent or detected at the time such payment was made. Matetlals, equipment,

. components, or workmanship that do not conform to.the requirements of this Agreement may be rejected

by City and in such case must be wplaced by Contractor without delay.

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

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

14. Independent Contractor; Payment of Taxes and Other Expernses

14,1  Independént Contractor. Contractor ot any agent or employee of Contractor shall be deemed at
all times to be an independent contractor and is wholly responsible for the mannet in which it performs
the services and work requested by City under this Agreement. Contractor or afly agent or employes of
Contractor shall not have employee status with City, not be entitled to participaté in any plans,
atrangements, or distributions by City pertaining to or in connection with any retirement, health or other
benefits that City may offer its employees, Coniractor or any agent or employee of Contractor is liable
for the acts and omissions of itself, its employees and its agents. Contractor shall be tesponsible 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 .

" Confractor providing same. Nothing in this Agreement shall be construed as creating an employment or

agency relationship between City and Contractor or any agent or employee of Contractor, Any terms in.

this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City
does not refain the right fo control the means or the method by which Contractor performs work under this
Agreement,

142  Payment of Taxes and Cther Expenses, Should City, in its discretion, or a televant taxing
authotity such as the Internal Revenue Setvice or the State Employment Development Division, or botl,
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 employes and
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employer portlons of the tax due (and offsettmg any credits for amounts already paid by Contractor which
can be applied against this Hability). City shall then forward those amounts to the relevant taxing
authority. Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly temit such amount
-due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such lability). A determination of employment status pursuant to the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall riot be considered an employee of City, Notwuhstandmg the foregoing,
should any court, arbitrator, or administrative authority determine that Contractor is an employee for any
other purpose, then Contractot agrees to a reduction in City’s financial liability so that City’s fotal
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or
‘administrative authority determined that Contractor was not an employee. : :

-15. . Insurance

151  Without in any way lmntmg Contractor s liability pursuant to the “Indemnification” section of
* this Agreement, Contractor, or each of Contractor’s Joint Venture Partners, must maintain in force, durmg
the full term of the Agreement, insurance in the following amounts and covelage

15.1.1 -Workets’ Compensatmn, in statutory amounts, with Employers Liability Limits nof less
than $1,000,000 each accident, injury, or illness; and

15.1.2 Commercial General Liability Insurance with Hmits not less than $1,000,000 each
. ocourrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
,L1ab111ty Personal Injury, Products and Completed Operations; and

15.1.3 Commercial Automobile Liability Insurance WIth limits not less than $1,000,000 each
accurrence Combined Single Limit for Bodily InJury and Property Damage, including Owned, Non-
Ovwmned and Hired auto coverage, as apphcable

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

152  Commercial General Liability and Commercial Automobile Liability Insurance policies must be
endorsed to provi de

i

15 2.1 Name as-Additional lnsmed the Clty and County of San Francisco, its Officers, Agents, .

and. Employees. If the Contractor is a Joint Ventute, each Joint Venture Partner’s policies must be
endorsed to include each other Joint Venture partner AND the Joint Venture as additional insureds.

1522 That such policies are primary insurance fo any other insurance available to the
Addmonal Insureds, with respect to any claims arising out of this Agreement, and that insurance apphes
separately to each msured against whom claim is made or suit is brought.
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153  Regarding Workers’ Compensation, Contractor, and each Joint Venture Partner, hereby agrees to
waive subrogation which any insurer of Contractor or any Joint Venture Patinet may acquire from
Contractor or a Joint Venture Partner by virtue of the payment of any loss, Contractor and each Joint
Venture Partner. agree to obtain any endorsement that may be necessary to effect this waiver of
subrogation, Bach Workers’ Compensation policy shall be endorsed with a waiver of subrogation in
favor of the City for all work performed by the Contractor ot any Joint Venture Partner, thei cmployees

agents and subcontractors

15.4 - All policies shall provide thirty days’ advance written notice to the City of reduction of
nonrenewal of coverages or cancellation of coverages for any reason, Notices shall be sent to the City
address in the “Notices to the Parties” section.

15.5  Should any of the required insurance be provided under a claims-made form, Contractor or the
Joint Venture Partners shall maintain such coverage continuously throughout the term of this Agreement
and, without lapse, fot a period of three years beyond the expiration of this Agreement, to the effect that,
should occurtences during the contract term give tise to claims made after exp1rat10n of the Agreement
such claims shall be covered by such claims-made policies.

15.6 Should any of the requited insurance be provided under a form of coverage that includes a
~ general annual aggregate Himit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggregate limit shalt be double the oceurrence or
claims limits specified above.

15.7  Should any tequired insurance lapse during the term of this Agteement, requests for payments
originating after such lapse shall not be processed uatil the City receives satisfactory evidence of
reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not

remstated, the City may, at its sole optlon te1m1nate this Agreement effective on the date of such lapse of
insurance, ‘

15.8 Before commencing aty operations under this Agreement, Contractor shall furnish to City

- certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VIII or higher; that are authotized to do business in the State of California, and that are satisfactory
to City, in form evidencing all coverages set forth above. Failure to maintain insurance shall constitute a
material breach of this Agreement

15.9  Approval of the insurance by City shall not relieve ot decrease the liability of Contractor under
this Agreement. :

15.10 If a subcontractor will be used to complete any portion of this agreement, the Contractor shall
ensure that the subcontractor shall provide all necessary insurance and shall name the City and County of
“San Francisco, its officers, agents and employees and the Confractor listed as additional insureds.

16. Indemnification. Contractor shall indemnify and save harmless City and its officers, agents and,
employees from, and, if requested, shall defend them against any and all loss, cost, damage, injury,
liability, and claims for injury to or death of a person, including employees of Contractor or loss of or
damage to property, arising directly or indirectly from Contractor’s performance of this Agreement, .
including, but not limited to, Contractor’s use of facilities or' equipment provxded by City or others,
regardless of the negligence of; and tegardless of whether liability without fault is imposed or sought to
be imposed on City, except to the exterit that such indemmity Is void or otherwise unenforceable under
applicable law in effect on or validly refroactive to the date of this Agreement, and except where such
loss, damage, injury; liability or claim is the result of the active negligence or willful misconduct of City

Mt oy
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and is not contributed to by aﬁy 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 aclnowledges and agrees that it has an .immediate and
independent obligation to defend City from any claim which actually or potentially falls within this
indemnification provision, even if the allegations are or may be groundless, false or fraudulent, which
obligation arises at the time such claim is tendered to Contractor by. City and continues at all times
thereafter. Contractor shall indemnify and hold City hartnless 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 ot any other proprietary right ot trademark, and all other intellectual property

claims of any person or petsons 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.  TIncidental and Consequential Damages. Contractot shall be fesponsible for incidental and
consequential damages resulting in whole or in part from Contractor’s acts or omissions in an amount not
to exceed the value of the Contract or as modified. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that City may have under applicable law. :

18. Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 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, . Yiquidated Damages. NOT APPLICABLE

20, Default; Remedies

201  Each of the following shall constitute an event of default (“Event of Default”) under this -

Agreement:

20.1,1 Contractor fails or refuses to perform or observe any ’cerm, coyenant or condition '

contained in any of the followmg Sections of this Agreement:

8.. Submitting False Clauns Monetar y Penalties. 37. Drug-Free Workplace Policy

10.  Taxes 53, Compliance with Laws
15, - Insurance . 55.  Supervision of Minors

24,  Proprietaty or Confidential Information of C1ty 57. Protection of Private Information
30.  Assipnment :

20.1.2. Contractor fails ot refuses to perform ot observe any other term, covenatt ot condition
contained in this Agreement, and such default continues for a pet‘lod of ten days after written notice of an
Event of Default from City to Contractor,

20 1.3 Contractor (a) is genetally 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, inselvency or
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other debtors® relief law of any juri:sdiction{ (c) makes an assignment for the benefit of its creditors, (d)
congents to the appointment of a custodian, receiver, trustee or other officer with similar powets of

Contractor or of any substantial part of Contractor’s property or () takes action for the purpose of any of

the foregoing.

20,14 A court or government authority enters an order (@) appointing a custodian, receiver,
trustee or other officer with. similar powers, with respect to Contractor or with respect to any substantial
part of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization ot atrangement ot any other petition in bankruptey or for liquidation or to take advantage
of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolution, wmdmg—up or hquldanon of Contractor.

20.2 On and after any Event of Default City shall have the right to exercise its Iegal and equxtable 4

remedies, mcludmg, without limitation, the right to terminate this Agreement or to 'seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cute (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 incutred by City as a result of such Event of Default and any
liquidated damages due from Conttactor pursuant to the terms of this Agreement or any other agreement.

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

21. Termination for Convenience

2L1  City shall have the option, in its sole discretion, to terminate this Agreement, at any time during
the term hereof, for convenience and without cause. City shall exercise this option by giving Contractor

written notice of termination, The notice shall specify the date on which termination shall become
effective. :

212 Upon receipt of the notice, Contractor shall commence and perform, with dlhgence, all actions
necessary on the part of Contractot 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 tesult of termination. All
such actxons shall be subject to the prior approval of City. Such actlons shall include, without limitation;

- 21.2.1 Haltmg the performance of all services and other work under thIS Agreément on the
date(s) and in the mafiner specified by City.

21.2.2 Not plaomg any further orders or subcontracts for materials, services, equipment or other

iterns.
21.2.3 Terminating all existing orders and subcontracts.
21.2.4 At City’s direction, assigning to City any or all of Coniractor’s right, title, and interest

under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole
- discretion, to settle or pay any ot all claims atising out of the termination of such orders and subcontracts,
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21.2.5 Subject to City’s approval, settling all outstandmg liabilities and all claims arising out of
the termination of orders and subcontracts. :

21;2.6 Completing performance of any services or work that City designates to be completed
ptior to the date of termination specified by City. ‘

21.2,7 Taking such action as may be necessary, or as the City may direct, for the protection and
preservation of any property related to this Agreement which is in the possession of Contractor and in-
‘which City has or may acquire an interest,

213  Within 30 days after the specified termination date Contraotm shall submlt to C1ty an-invoice,
which shall set forth each of the following as a separate line 1tem

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

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

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

21.3.4 A deduction for the cost of materials to be retained by Conttractor, amounts realized from
the sale of materials and not otherwise recovered by or credited to City, and any other appropriate credits
to City agalnst 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 spécifically enumerated and.described in the
immediately preceding subsection (c). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative .
expenses, post-termination overhead ot unabsorbed overhead, attorneys” fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (c). :

21.5  In arriving at the amount due to Contractor under this Section, City may deduct: (1) all payments
previously made by City for work or other services covered by Contractor’s final invoice; (2) any claim
which City may have against Contractor in connection with this Agréement; (3) any invoiced costs or
expenses excluded pursuant to the imthediately preceding subsection (d); and (4) in fnstances 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 setvices or other work,
the difference between the invoiced amount and City’s estimate of the reasonable cost of performing the
mvomed services or other work in compliance with the rsqulrements of this Agreement,

21,6  City’s payment obligation under this Section shall sutvive termination of this Agresment,
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22, - Rights and Du‘c:es upon Termination or Explratlon This Section and the folIowmg Sections
of this Agreement shall survive termination or expiration of this Agreement:

8. Submitting False Claims 24, -Proprietary ot Confidential Information
of City _

9.  Disallowance . 26. Ownership of Results

10.  Taxes - 27, Works for Hire

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

13.  Responsibility for Equipment - .48. Modification of Agreement.

14. Tndependent Contractor, Payment of Taxes - 49, Administrative Remedy for Agreement
and Othet Expenses S Interpretation.

15.  lnsurance : ‘ 50, Agreement Made in Cahforma, Venue

16. Indemnification = A 51. Construction

17.  Incidental and Consequential Damages 52, Entire Agreement -

18.  Liability of City 56. Severability

57. Protection of Private Informatlon

Subj ect fo the immediately preceding sentence, upon termination of this Agreement prior to expitation of -

the term specified in Section 2, this Apreement shall terminate and be of no further force or effect.
 Contractor shall transfer title to City, and deliver in the manner, af the times, and fo the extent, if any,
directed by City, any work in progress, completed work, supplies, equipment, and other materials
. produced as a part of, or acquited in comnnection with the performance of this Agreement, and any
completed ot partially completed work which, if this Agreement hiad been completed, would have been
required to be furnished to City. This subsection shall sutvive termination of this Agreement.

23, Conflict of Tuterest. Through its execution of this Agreement, Contractor acknow]edges that it is -

familiar with the provision of Section 15.103 of the City’s Charter, Article. III, Chapter 2 of City’s
Campalgn and Governmental Conduct Code, and Séction 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 anty such fact during the term of this Agreement.

24. Proprietary or Confidential Information of City. Contractor understands and agrees' that, in

the performance or confemplation of the work or setvices under this Agreement, Confractor may have

access to private or confidential information which may be owned or controlled by City and that such
information may contain proprietary or confidential details, the disclosure of which to third parties may
be damaging to City. Contractor agrees that all information disclosed by City to Contractor shall be held
in confidence and used only in performance of the Agreement. Contractor shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to protect 1‘cs
own proprietary data,

25. Notices to the Parties. Unless oﬂxerwwe indicated elsewhere in this Agresment, all written

communications sent by the pames may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To City: Kiistin Allen
Alrport Project Manager
Design & Construction :
San Francisco Internationat Anrport
P.O. Box 8097
San Francisco, California 94128
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Fax: 650-821-7799
Email: keistin,allen@flysfo.com

To Contractor; Arnold Rosenberg
' Senior Vice President
Parsons Brinckerhoff, Inc.
-303 Second Street, Suite 700
San Francisco, California 94107-1317
Fax: 415-243-9501
Email: rosenberga@pbworld.com

Bahram Khamenehpour

Senior Principal

AGS, Inc.

5 Freelon Strest

San Francisco, California 94107
Fax: 415-777-2167

Bmail: bkhamenehnour@aasmc com-

Any notice of default must be sent by registered mail.

26. Ownership of Results. Any inferest of Contractor or its Subcontractors, in drawings, plans,
specifications, blueprints, studies, teports, memoranda, computatxon sheets, computer files and media or
other décuments prepared by Contractor or its subcontractors in connection with services to be petformed
under this Agreement, shall become the property of and will be transmitted to City. However, Contiactor
may. retain and use copies for reference and as documentatiori-of its experience and capabilities. '

27. - Works for Hire. If, in connection with services performed under this Agresment, Contractor or
" its subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other otriginal works of
authorship, such works of authorship shall be wotks for hire as defined under Title 17 of the United States
Code, and all copyrights in such works are the property of the City. If it is ever determined that any
works created by Contractor or its subcontractors under this Agreernent are not works for hire under U.S.

law, Contractor hereby assigus all copyrights to such works to the City, and agtees to provide any
material and execute any documents tiecessaty to effectuate such assignment, With the approval of the
City, Contractor may retain and use copies of such works for refererice and as documentation of its
experience and capabilities. : :

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

29, Subcontracting. Contractor is prohlblted from subcontractmg this Agreement or any part of it
unless such subcontracting is first apptoved by City in wutmg. Netther party shall; on the basis of this

it ern S s imetny Sk ye oAb AR b
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Agleement contract on behalf of or in the name of the other party, An agreement made in Vlolatlon of
this provssmn shall confer no rights on any party and shall be null and void.

30. - A551gnment. The services to be performed by Contractor are personal in character and neither
- this Agreement nor any duties or obligations under this Agreement may be assigned or delegated by the
Contractor unless first approved by City by wntten instroment 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 i, or to require performance of any of the terms, covenants, or provisions hereof by the other
party at the time designated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

32.  Earned Income Credit (EIC) Forms. Intentionally omitted.
33.  Local Business Enterprise Utilization; Liquidated Damages

33.1 The LBE Ordinance. Contractor, shall comply with all the tequirements of the Local Business
. Enterprise and . Non-Discrimination in Contracting Ordinance set forth in Chapier 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 abligations or
liabilities, or materiatly diminish Contractor’s rights, under this Agreement, Such provisions of the LBE
Ordinance are incorporated by referénce and made a part of this Agreement as though fully set forth in
this section. Contractor’s wiltful 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 Agreément, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. Tn addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting diserimination and requiring equal opportunity in contracting, including subcontracting.

332  Compliance and Enforcement -

33.2.1 Enforcement. If Contractor willfully fails to comply with any of the provisions of the

LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agteement,
or $1,000, whichever is greatest. The Director of the City’s Contract Monitoring Division (“CMD”) or
any other public official authotized to enforce the LBE Ordinance (separately and collectively, the
“Director of CMD”) may also impose other sanctions against- Contractor authorized in thé LBE
Otdinance, including declating the Contractor to be irresponsible and ineligible to contract with the City
for a period of up to five years or revocation of the Contractor’s LBE certification. The Director of CMD
will determine the sanctions to be imposed, including the amount of liquidated damages, after
investigation pursuant to Administrative Code §14B.17. By entering into this Agreement, Contractor
acknowledges and agrees that any liquidated damages assessed by the Director of the CMD shall be
payable to City upon demand. Conttactor further acknowledges and agrees that any liquidated damages
assessed may be withheld from any monies due to Contractor oh 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 ot the Controller upon request.
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33. 2 2 Subcontracting Goals. The LBE subcontracting participation goal for this contract is
twenty percent (20%) Contractor shall fulfill the subcontracting commitment made in its bid or
proposal, Each invoice submitted to City for payment under this Agreement shall also be uploaded to the
City's LBEUTS. Contractor is also requited to enter subcontractor payment information and payment
confirmation information into LBEUTS for each payment request. Failure to provide the required
information for each invoice or payment request shall entitle City to-withhold 20% of the amount of that

.invoice until the information is entered and the invoice uploaded into LBEUTS by Contractor. Fot mote
information regarding LBEUTS and training sessions, please go to hitpy//www.sfgov.org/LBEUTS,
Contractor shall not participate in any back contracting to the Contractor or lower-tler subcontractors, as
defined in.the LBE Ordinance, for any purpose inconsistent with the provisxons of the LBE Ordinance, its
‘implementing rules and regulations, or this Section.

33.2.3 Subcontract Langua ge Requirements, Contractor shall incorporate the LBE Ordinance
into each subcontract made in the fulfillment of Contractor’s obhgatxons under this Agteement and
"‘require edch subcontractor to agree and comply with provisions of the ordinance applicable to.
subcontractors.  Contractor shall include in all subcontracts with LBEs made in fulfillment of

Contractor’s obligations under this Agreement, a ptovision requiring Contractor to compensate any LBE |

_ subcontractor for damages for breach of contract or liquidated dama.ges equal to 5% of the subcontract
amount, whichever is gréater, if Contractor does not fulfill its commitment to use the LBE subcoittractor
as specified in the bid or proposal, unless Contractor received advance approval from the Director of
CMD and contract awarding. authority to substitute subcontractors or to otherwise modify the
comtmitments 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
subcontiactor's compliance with the LBE Ordinance for a period of three years following termination of
this contact, and ¢) make such records available for audit and inspection by the Director of CMD or the
Controller upon request.

33.2.4 Payment of Subcontractors, Contractor sﬁ'all pay its subcontractors within three .

waorking days after receiving payment from the City unless Contractor notifies the Director of CMD in
writing within ten working days prior to receiving payment from the City that there is a bona fide dispute
between Contractor and its subcontractor and the Director waives the three-day payment requirement, in
which case Coniractor may withhold the disputed amount but shall pay the undisputed amoumnt.
Contractor further agrees, within ten 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

- subcotitractors. 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 authorized to pay invoices submitted by Contractor prior to
Contractor's submission of payment information inte the Local Business Enterprise Utilization Tracking
System (LBEUTS), a secure web-based tracking systetn, 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 explained to CMD's satisfaction, Controller
may. withhold 20% of the payment due pursuant to the invoice untll Contractor enters the information into
LBEUTS

" 34, Nondiscrimination; Penalties

341  Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor agrees
not to dxscnmmate apeinst any erployee, Cxty and County employee working with such contrastor or

ot st

et

AIR-500 (1- 13) ‘ Page 13 of 24 Contract 10010.41
January 20, 2015

2502



subcontractor, applicant for employment with such contractor -or subcottractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact ot 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 Deﬁclency Syndrome ot
HIV status (AIDS/HLV status), or association with members of such ptoteoted olasses, or in retaliation for
opp031t10n to discrimmatlon against such classes. ‘

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
gvailable from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply w1th the obligations in this subsection shall constitute a material breach of
this Agreement

343  Nondiscrimination in Benefits, Contractor does not as of the date of this Agreement and will
not during the term of this Agtéement, in.any of its operations in San Francisco, on real property owned
by San Francisco, or whete work is being petformed for the City elsewhere in the United States, -
. disctiminate in the provision of beréavement leave, family inedical leave, health benefits, membetship or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits spécified above, betwesn employees with domestic partners and
employees with spouses, and/or between the domestic pattners and spouses of such employees, where the
domestic pattnership has been registered with a governmental entity pursuant to state or local law
-authorizing such registration, subject to the conditions set forth in §12B 2(b) of the San Francisco
Administrative Code. :

344  Condition to Conﬁ‘act. As a condition to fhis Agreement, Contfactor_shall execute the “Chapter
12B Declaration: Nondiscrimination in Contracts and. Benefits” form (form CMD-12B-101) with

supporting documentation and secure the approval of the form by the San Francisco Contract Momtonng
D1v1510n : .

345 TIncorporation of Administrative Code Provisions by Reference, The provisions of Chapters
12B and 12C of the San Francisco Administrative Code are incorporated in this Section by reference and
made a part of this Agreement as though fully set forth in this Agreement, Conttactor 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 petson for each calendar day during which such person was disctiminated 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 encoutages such companies to abide by the
.MacBride Principles. The City and County of San Francisco utges San Francisco companies to do
business with -corporations thdt abide by the MacBride Principles. By. signing below, the person
execiting this agreement on behalf of Contractor aclcnowledges and agrees that he or she has read and

“understood this section.

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
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obtain, or use for any purpose, any tropical hardwood troplcal hardwood wood product, virgin redwood
or virgin redwood wood product, - |
37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
contralled substance is prohibited on City premises, Contractor agrees that any violation of this
. prohibition by Contractm, its employees, agents or assigns will be deemed a material breach of this .
i Agreement :

38. Resource Conservation. Chapter 5 of the San Francisco Environmient Code (“Resource
Conservation™) is incorporated in this Agreement by reference. Failure by Contractot to comply with any
of the applicable requirements of Chapter 5 will be deemed a material breach of contract.

39. Compliance with Americans with Disabilities Act, Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the public, whether directly or through a contractor, must be accessible to the disabled public. .
Contractor shall provide the services specified in this Agreement in & manner that complies with the ADA
and any and all other applicable federal, state and local disability rights legislation. Contractor. agrees not
to discritninate 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, lts
employees, agents or asmgns will constitute a material breach of this Agr eement

40. Sunslnne Ordmance In accordance with San Francisco Administrative Code §67 24(e),
contracts, contractors” bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, shall be open to inspection immediately after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person or organization’s net -
worth or other proprietary financial data submitted for qualification for a contract or other benefit until
and unless that person or organization is awarded the contract or benefit. Information prov1ded which is
covered by this paragraph will be made available to the pubhc upon tequest.

41 Public Access to Meetings and Records. If 'rhe 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 definied
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open
its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Adminisirative Code. The Contractor

. acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to termmate and/or not renew the Agreement,
partially or in its entirety.

42, Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges.
that it is familiar with section 1.126 of the City's Campaign and Governmental Conduet Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from meking 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 setves, or the board
of a state agency on which an appoitee of that individual serves, (2) a candidate for the office held by
-, such individual, or.(3) a committee controlled by. such individual, at any time from the commencement of
- negotiations for the contract until the later of either the termination of negotiations for such contract or six
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months after the date the contract is approved, “Contractor acknowledges that the foregoing resttiction
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 patty to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with aii ownership interest of more than 20
percent in Contractot; any subcontractor listed in the bid or contract; and any commitiee that is sponsored
or conirolled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons describéd in the preceding semtence of the prohibitions contained in Section 1.126.

Contractor further agrees to provide to Clty the nafes of each person, entity ot comrmttee described
above.

43. Requiring Minimum Compensation for Covered Employees

43.1  Contractor agrees to comply fully with and be bound by all of the provisions- of the Mxmmum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided,.and implementing guidelines and rules, "The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated in this Agreement by reference and made a
part of this Agteement as though fully set forth. The text of the MCO is available on the web at
vewiw.sfgov.org/olse/meo . A partial listing of some of Conttactor's obligations under the MCO is set
forth in this Section. Contractor is required to comply w1th all the pr OV1s1ons of the MCO, 1rrespect1ve of
the listing of obhganons in this Section,

43.2 The MCO requires Contractor to pay Contractor's employees a finimum hourly gross
compensatwn wage rate and o provide minimum compensated and uncompensated time off. The
minimuth wage rate may change from year to year and Contractot is obligated to keep informed of the-
then-current requlrements Any subcontract entered into by Contractor shall tequire the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section, It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agtéement comply with the requirements of the MCO. If any subcontractor ynder this

. Agreement fails to comply, City may pursue any of the remedies set forth in this Section agamst
- Contractor, . ~

43.3  Contractor shall not take adverse action or otherwise discriminate against an employee or other

petson for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 90

days of the exetcise or attempted exercise of such tights, will be rebuttably presumed to be retaliation
prohibited by the MCO, '

' 434  Contractor shall maintain employee and payroll records as required by the MCQ. If Contractor
fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage requited
under State law, . -

43.5 The City is authorized to inspect Contractor’s _]Ob sites and conduct interviews with employees
and conduct audits of Contractor.

43.6  Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The Cify in its sole discretion shall determine whether such-a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely diffioult to detetmine 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 quuidated damages are not a penalty, but
ate reasonable estimates of the loss that the C1ty and the pubhc wﬂl incur for Contractot’s noncomphance
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The. procedures governing the assessment of hqmdated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

43,7  Contractor understands and agrees that if it falls to comply with the requirements of the, MCO, the
_City shall have the right to pursue any rights or remedies availdble under Chapter 12P (including-
hquldated damages), under the terms of the contract, and under apphcable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure,
such breach or, if such breach cannot reasonably be ¢ured within such period 6f 30 days, Contractor fails
to commence efforts to cure within such pericd, or thereafter fails diligently to pursue such cure to
corpletion, 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 ot in combination with any other tights or remedies available to the City,

43,8  Contractor represents and watrants that it is not an entify that was set up, or is being used, for the
purpose of evading the intent of the MCO.

43,9 I 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,
Conttactor 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 depattment to exceed $25,000 in the fiscal year.

44, Requiring Health Benefits for Covered Employees. Contractor agrees to comply folly w1th
. and be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO), as set forth
in San Franeisco Administrative Code Chapter 12Q, including the remedies provided, and implementing.
regulations, as the same may be amended from time to time. - The provisions of section 12Q.5.1 of
Chapter 12Q are incorporated by reference and made a part of this Agreement as though fully set forth in
this Agreement. The text of the HCAQ is available on the web at www.sfgov. org[ols Capitalized
terms used in this Section and not defined in this Agreement shall have the ‘meanings assxgned to such
terms in Chapter 12Q . .

44.1 For edach Covered Employee, Contraétor shall provide the appropriate health benefit set forth i in’
Section 12Q 3 of the HCAO. If Contractor chiooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health-Commission.

44.2 Notmthstandmg the above, if the Contractor is a small business as defined in Section 12Q 3(e) of
the HCAO, it shall have o obligation to oomply with patt (a) above.

‘443  Contractor’s failure to comply w1th the HCAQ shall constitite 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
breash or, if such breach carmot reasonably be cuted within such period of 30 days, Contractor fails to
comimence efforts to cure within ‘such petriod, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursué the remedies set forth in 12Q.5.1 and 12Q.5(£)(1-6). Each
of these remedies shall be exercisable individually or in combination with any other tights or temedies
available to City.

44.4.  Any Subcontract entered into by Contractor shall require the Subcontractor to comply with thie
requirements of the HCAO and shall contain contractual obligations substantially the same as.those 'set
forth in this Section. Contractor shall no’nfy Clty s Office of Contract Administration when it enters into.
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such a Subcontract. and shall certify to the Office of Contract Administration that it hag notlﬁed the
Subcontractor of the obligations uiider the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subconitact, Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with notice and an opportunity to obtain a cure of the violation.

445  Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
. empldyee for notifying City with regard to Contiactor’s noncompliance or anticipated noncompliance
with the requirsments of the HCAO; for opposing any practice proscribed by the HCAOQ, for participating
in proceedings related to the HCAO, ot for seeking to assert or enfotce any rights under the HCAO by
any lawful meahs. -

44.6  Confractor represents and warrants that it is not an entity that was set up, oris bemg used for the -

purpose of evading the intent of the HCAO.

44.7 Comractor shall maintain employee and payroll reoo1ds in compliance with the California Labor
Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract,

44,8  Contractor shall keep itself informed of the current requitements of the HCAO.

44.9  Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAQ, including reports on Subcontractors and Subtenants, as
apphoable

4410 Contractor shall provide City thh access fo 1300rd8 pertaining to compliance with HCAO after -

receiving a written request from City te do'so and being provided at least ten business days to respond,

4411 Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determme compliance with HCAO.

4412 City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such andits.

44,13 If Contractor is exempt from the HCAO when this Agreement is executed because its amount is
less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractot’s aggregate amount of all agreemerits with City to reach $75,000, all the agreements
shall be theteafter subject to the HCAQ. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

45.  First Source Hiring Progiram. This Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (entitled “First Source Hiring
Program™). Contractor agrees to partxmpate and comply with the provisions of the Fitst Source Hnmg
Program, As part of the Contractor’s Agreement with the City, the Contractor shall incorporate provisions
of the First Source Hiring Program into any Joint Venture Partnership and shall requue subcontractors to
do the same, The Mayor’s Office of Economic and Workforce Development is the Contractor’s main
contact for the First Source Hiring Program. For more information regarding First Source Hiring
Program, please go to: http://www.workforcedévelopmeéntsforg/
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451 Definitions. The provisions of Chapter 83 of the San'Francisco Administrative Code apply to
this Agreement. Contractor shall comply fully with, and be bound by, all of the provisions that apply to
this Agreement under such Chapter including but not limited .to" the remedies. provided tin this

Agreement. Capitalized terms used in this Section and not defined in this Agreement shall have the

meanings assigned to such terms in Chapter 83.

45.1,1 Eritty Level Position: Any noh-managerial position that requires either: (&) no educatxon '
above a high school diploma or certified equivalency; or (b) less than two years training or specific

preparation; and (c) shall include temporary positions and paid internships,

45.1.2 Trainee: ‘ A economically disadvantaged wbiléel identified by the First’ Source Hiring
Program as having the appropriate fraining, etnployment background and skill set for an available Entty
Level Position specified by the Contractor

45.2  First Source Hiring Goals, -
4521 Over the life of the Agreement, the Contractor shall make good faith efforts to hite a

minimum number of Trainees referred by the First Source Hiring, Program to fulfill avallable Entry Level
Positions based on the Contractor Fee Schedule below:

: ' Mxmmum Numbe1 of Trainees

| Contractor Fes SChedule to be Hired (over the life of the contract)
$0 — $499,999

$500,000 — $899,999
$900,000 - $1,999,999
$2,000,000'— $4,999,999-
$5,000,000 — $7,999,999
'$8,000,000 — $10,999,999
$11,000,000 — $13,999,999

(> =$14M, for each additional $3 million in Contractor fees, add one addmonal Traines)

NSRBI IO

45 2.2 Contractor may decline to hire a Trainée if the Contractor considets the Trainee in good
faith arid deems the Trainee is not qualified. The final decision to hire a Tramee shall be made by the
* Contractot, .o :

45.2.3 The Contractor shall hire the Tramee on a full-time basxs for at least 12 months or on
part-ttme bas1s for 24 months,

45.2.4 Trainees must be obtained through the Flrst Source Hiring Prbgram and the Contractor

must consider all Trainees fairly and equally and comply with the non-diserimination provisions pursuant -

to local, state and federal laws, No exxstmg employee may count toward the total number of Trainees
hlred ' :

o 45.3 Procedures.
‘ 45.3.1 Within 30 days of award of contract, the Contractor will email the First Source Hiring
Administrator and schedule to meet with staff from the First Source Hiting Program. At the meeting, the

Contractor will provide information 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

'

AIR-500 (1-13) , Page 19 of 24 - Contract 10010.41
. ~ Janyary 20, 2015

2508




hired, the Contractor must still meet with the First Source Hiring ngram and present a workforce plan of
good faith efforts towards the First Source Hiring Goals.

) 45.3.2 Con’u actors are requited to notify the Flrst Source Hiting Program of all available Bntry
Level Positions.

4533 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 maintdin ddcuméntation and records supportihg good faith efforts toward
the First Source Hiring Program.

454  As-Needed Contracts, Contractors awarded As-Needed contracts shall follow the provisions of
the First Soutce Hiring Program. However, the First Source Hiring Goals will not be based on each
_ individual Contract Service Otder (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 empioyment opportunities..

. 455 Noncompliance. PFailure to mest the criteria of the ersn Source Hmng Program does not 1mpt.te
bad faith but rather will tripger a review for compliance. If the City deems a Contractor is noncompliant
and acted in bad faith towards the First Source Hiring Program, then the City may withhold progress
payments and assess liquidated damages as defined in San Francisco Administrative Code Chapter 83.

. 46. Prohibitien on Political Activity with City Fumds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectwely, “Political Activity™) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations pr omulgated 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 wnder this Agreement, (i) terminate this Agreement, and (ii)
prohibit Contractot from bidding on or receiving any new City contract for a period of two' (2) years, The
Controller will not consider Confractor’s nse of profit as a violation of this section.

47, Preservative-treated Wood Containing Arsenic. Coniractor may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an exemption from
the requirements of Chaptet 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1304 of the Code, The term “preservative-treated wood containing
arsenic” shall mean wood treated with .2 presetvative that contains arsenic, elemental arsenic, or an .
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zinc atsenate preservative, or ammoniacal copper arsenate preservative, Contractor
may purchase preservative-treated wood products on the list of envnonmentally preferable alternatives
prepared and adopted by the Depariment of the Environment. This provision does mot preclude
_Contractor from purchasing preservative-treated wood containing arsenic for saltwater immersion. The
term “saltwater immersion” shall meat, a pressure-treated wood that is vsed for construction purposes or
facilities that are partially or totally immersed in saltwater. »

48, Modlﬁcatwn of Agreement. This Agreement may not be modified, nor may comphance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agreement. Confractor shall cooperate with Department to submit to the Director of CMD any
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amendment, modification, supplement or change order that would result in a cumulative increase of the
otiginal amount of this Agreement by mote than 20% (CMD Contract Modification Form).

" 49,  Administrative Remedy for Agreement Interpi'etation. Should any question arise as to the
meaning and intent of this Agreement, the question shall, prior to any other action or resort to any other
legal remedy, be referred to Purchasing who shall decide the true meaning and intent of the Agreement.”

50, Agreement Made in California; Venue, The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigation relative to the
for matlon -interpretation and performance of this Agreement shall be in San Francnsco

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

52. Entire Agreement. This conitact sets forth the entite Agreement between the parties, and
supersedes all other oral or written provisions. This contract tay be modified only as provided in Section
48, “Modification of Agreement.”

53. Compliance with Laws. Contractor shall keep itself fully inforined of the City’s Charter, codes,
_.ordinances and tegulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from tire to time. -

54, Services Provided by Attorneys. Any services to be provided by a law firm or attorney must be

reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by

law firms or attorneys, Including, without limitation, as subcontractors of Coniractor, wxll be paid unless
the provider received advance written approval from the City Attorney

55, Supervision of Mmors. NOT APPLICABLE

. 56. Severability. Should the application of any provision of this Agreement to ay particular facts or

circumstances be found by a court of competent jurisdiction to be invalid or unienforceable, then () the

. vahdlty of other provisions of this Agreement shall not be affected or 1mpaued theteby, and (b) such

ptovision shall be enforced to the maximum extent possible so as to effect the intent of the parties and

. shall be reformed without further action by the partles to the extent necessary to make such provision
valid and enforceable. :

57. Protection of Private Information. Coniractor has read and agress 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 1equircments 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 Conuactor pursuant to Chapter 6 or Chapter
21 of the Administrative Code, or debar the Contractor.’

58, Grafﬁti Removal, Intentionally omitted.

59, Food Service Wasfe Redﬁction R‘equirements.' Effective June 1, 2007’, Contractor agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in San Francisco Environment Code Chapter 16, mcludmg the remediés provided, and

T
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implementing guidelines and rules. The provisions of Chapter 16 are incorporated in this Agreement 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) Uquidated damages for the first breach, two hundred
- dollars ($200) liquidated damages for the second breach in the same year, and five hundred dollars ($500)
liquidated damages for subsequent breaches in the same year is reasonable estimate of the damage that
City will incur based. on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed monetary
damages sustained by City because of Contractor’s failure to comply with this provision.

60, Slavery Era Disclosure, NOT APPLICABLE

61. Cooperatnve Draftmg ThIS Agreement has been drafted through a cooperatlve effort of both
patties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
counsel, No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement. ‘

62. Dlspute Resolution Procedure, NOT APPLICABLE

63. Airport Intellectnal Property. Pursuant to Resolution No, 01- 0118 adopted by the Airport
Commission on April 18, 2001, the Alirport Commission affirmed that it will net tolerate the unauthorized
use of its intellectual propetty, incIuding the SFO logo, CADD designs, and copytighted-publications. All
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the’ Airport
(including subcontractors and subtenants) may not use the Ajrport intellectuel property, or any intellectual

' property conﬁasmgly similar to the Aitport intellectual property, without the Airport Director’s prior
consent,

64.  Labor Peace / Card Check Rule. Without limiting the generality of other provisions in this
Apgreement requiring Contractor to comply with all Airport Rules, Contractor shall comply with the
Airpott’s Labor Peace / Card Check Rule, adopted on February 1, 2000, pursuant to Airport Commission
Resolution No, 00-0049 (the “Labor Peace / Card Check Rule”). Capitalized terms not defined in this
provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card Check Rule Agreement
with any Labor Orgenization which requests such an agreement and which has régistered with the Airport
Director or his / her designee, within thirty (30) days after Labor Peace/Catd Check Rule Agreement has
been requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor
shall provide notice by mail to any Labor Organization ot federation of labor organizations which have
registered with the Airport Director or his / her designee (registeted labor organization™), that Contractor
is seeking to madify or extend this Agreement; (¢) Upon issuing any request for proposals, invitations to
‘bid, or similar notice, or in any event not less than thirty (30} days prior to entering into any Subcontract,
Contractor shall provide notice to all tegistered Labor Organizations that Contractor is seeking to enter
* into such Subcontract; and (d) Contractor shall*include in any subcontragt with a Subcontractor

performing services pursuant to any covered Comntract, 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 Afrport Director determines that Contractor
violated the Labor Peace/Card Check Rule, Airport Difector shall have the option to terminate this
Agreement, in addition to exercising all other remedies available to him / her.
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65. Federal Non-Discrimination Provisions. Contractor for itself, its personal representatives,
successots i interest, and assigns, as part of the consideration hereof, does hereby covenant and agree
that Contractor shall maintain and operate the Airport facilities .and services in compliance with all
requirements imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, Office of the
Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the Depariment of
Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, as said regulations may be
amended. - Contractor, for itself, its personal representatives, successors in interest, and assigns, agrees
that Contractor in its operation at @nd use of San Francisco International Airport, covenants that (1) no
person on the grounds of race, color, national origin or sex shall be excluded from participation in, denjed
the benefits of, or be otherwise subjected to discrimination in the use of said facilities; (2) that in the
construction of any imiprovements on, ovet, ot undet the Airport and the furnishing of setvices thereon,
1o person on the grounds of race, color, national origin or sex shall be ekcluded from participation or
denied the benefits of, or otherwise be subject to discrimination, (3) that Conttactor shall use all City
premises in compliance with all other requirements imposed by or pursuant to Title 49, Code of Federal
Regulations, DOT, Subtitle A — Office of the Secretary of Transportation, Part-21, Nendiscrimination in
Federally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regulations may bs amended. These Regulations are incotporated as
.though fully set forth in this Agreement. Contractor agrees to include the above statements in any
subsequent contract that it enters into with subcontractors and cause those agreements'to similarly include
the staternents, and cause those businesses to include the statements in further agteements. -

Failure by the contracior fo comply with thie requitements. of this section is a material breach of this
cotitract, which may result in the termination of this contrédct or such other remedy as the Airport-deems
appropmate . ,

66. Quality Standards Program. This Agreement is subject to the Airport's Quality Standards
Program, The Aitport's Employment and Quality Standards (EQS) office oversees-the Airport's Quality
Standards Program (QSP) which is applicable to Service Providers at the Airport whose employegs are
involved in petforming services that have an impact on Airport security and safety. More information
may be found at: httpi//www.flysfo.com/about-sfo/the-organization/rules-and-regulations . EQS may be
contacted at (650) 821-1003,
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. IN WITNESS WHEREOF the partles hereto hiave executed this Agresment.on the day first mentioned

above.

CITY
AIRPORT COMMISSION
CITY. AND COUNTY OF
SAN FRANCISCO

foh

By:

)(Q/Wfaﬁin, Alrport Director
/ "

Aﬁest

O fonnstt

Jedn Garamatti, Secretary

CONTRACTOR

By signing tblS Agreement, 1 certlfy that [ comply

-| with the requirements of the Minimum

Cofnpensation Ordinance, which entitle Covered '
Employees to certain minimuim hourly wages and
compensated and uncompensated time off.

I have read and understood paragraph 35, the City’s
statement urging companies doing business in
Northern Ireland to move towards resolving

.employment ingquities, encouraging compliance

with the MacBride Principles, and urging San .
Francisco companies to do hysiness with
corporations that abide l7y the aan e Princip s.

Authorized Signature

A Services to be Provided by Contractor
B:  Caloulation of Charges
C:  Strategic Plan

¢ Partnering Requirements

rpoit Commission
Resolution No: /5 ~Qc0 4‘ Arnold Rosenberg
' Senior Vigg President
Adopted on: Januaty 20, 2015 / - '
| i sy
, Authorxzed Signature . . ’ /
Approved as to Form:
pprovec asto o Bahram Khamenehpour
Dennis J, Herrera Senior Principal .
City Attorney Tl Cubed - a Joint Venture
303 Second Street, Suite 700
i San Francisco, California 94107
| By WL 96000
cather Wolmck : Vendor Number
Deputy City Attorney ‘
47-2256316
Federal Employer ID Number
Appendices

E: Other Transaction Agreement (OTA) HSTS04-13-H-CT1058 and OTA HSTS04-13-H-CT1 140
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. AMENDED IN COMMITTEE
: 3/25/15 -
FILE NO. 150107 _ < RESOLUTION NO. 102--15

[Contract Approval - T1 Cubed -~ Professional Services for the Aﬁ'po rf’'s Terminal 1, New
Boarding Area B Project - Not to Exceed $29,000,000] ‘ :

R’esolution approving Airport Contract 10010.41, Project Management Subport Services

for the San Francisco International Airport, Terminal 1, New Boarding Area B Project .
between T1 Cubed, a Joint Venture, consisting of Parsons Brinckerhoff, Inc and AGS,
inc., and the City and County of San Francisco, acting by and thl_'ough its Airport -
Commission, iﬁ a not to exceed amount of $29,d00,600 with a contract &u’ration of six

years, to commence foflowing Board apprgval, bursuant to Charter, Section 9,11 8(b).

WHEREAS, Through the implementation of the Terminal 1/Boardihg AreaB
Redevelopment Program (“Program”), the Airport. will demoilsh aging infrastructure, reahgn

aircraft taxilanes, cons’truct temporary and permanent facili‘nes and renovate the exnstmg

structures, all while maintaining Airport operations. The Program will result in a new 1.1 million |

square foot facility; and ‘ ‘

WHEREAS, Two of the major projects in the Program are the Terminal 1 Center
Renovation (“T1 Centex”)A Project anq thé New Boarding Area B ("BAB") Project, The BAB
Project includes construction of an- aﬁprokimately 550,000 sduare foot boarding area with 24
gates to replace the existing 40-year old facmty, provide fora concession and amemty
program consistent WIth the standards incorporated in Termmal 2 and Termlnal 3 Boarding
Area E, and help the Airport serve the i mcreasmg passenger forecasts. Several of the new .
gates Will be confi gﬁre'd to accommodate international arfivé’is The Project will also include
new Passenger Boardlng Bridges, Pre- Condltloned Alr, and 400 Hz power systems, and a
new aircraft apron and jet fuel hydrant system and

- WHEREAS, By Resolution No. 14-0026 dated February 18, 2014, the Airpbrt

Commission (“Commission’) authorized the issuance of a Request for Proposals (“‘RFP") for

Alrport Commisslon . . )
BOARD OF SUPERVISORS , © Page 1
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Professtonal Services for two project management support ser\nces contracts, one for the T1
Center Project and one for the BAB Project; and

WHEREAS, The Axrport received four proposals in respanse to the RFP; and

WHEREAS The Airport staff performed standardized reference checks of former
clients for firms and key personnel submltted by the respondents; and

WHEREAS, A five-member selechon panel, oonms’nng of one Commission employee
and four mehbers of the aviétion and/or project ménag_ement industry, evaluated the written
proposals of each firm, and scored the ﬁrrﬁs in accordance with ’éhe criteria cootajned in the
RFP; and . _

WHEREAS, The RFP stated that following the evaluatlon of the written proposals and
reference checks, up to four of the hlghest—ranked proposers would beinvited to an oral
interview conducted and scored by the evaluation panel; and - ’

WHEREAS The' selection panel ioterviGWed all four réspondénts including key
personnel from each firm, appraised thelr qualifi ca’uons and scored the firms, with ACJV, a
Joint Venture, receiving the hnghest combined score for the wntten proposal and interview. As
the hlghest~ranked proposer ACJV, a Joint Venture, indxoated its preferred project to be the
T1 Center Project; and

WHEREAS T™ Cubed a Joint Ven’cure received the second- hlghest combined score

“for the written proposal and interview; and

WHEREAS By Resolution no. 15-0004 dated January 20 2015, ‘che Cornmission
awarded the professmnat sefvices contract to T4 Cubed .a Joint Venture in the not-to exGeed
amount of $4,300,000 for the flrst year of services; and

WHEREAS, The Airport Director estimates that the total amount for full project support

services for the BAB Project will not exceed $29,000,000 for six years of services; and

Airport Commission
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WHEREAS, San Francisco Chartélf Section 9.118(b) provides that the agreements

entered into by a department, board, or commission requiring anticipated expenditures by t}ie

|| City and County of ten million dollars, shall be subject to approval by the Board of Supervisors

by resolution; and - -

WHEREAS, By Resolution No. 283-14 dated July 22, 2014, incorporated herein by this

reference as though fully set forth, the Board adopted findings under the California

: Envirbnmental Quality Act (Public Resources Code Section 21000 et seq,.) for the Program;

now, therefore, bé it ‘

' RESOLVED, '.l"hat the Board of Supervisors h'ereby approves the Professional Services
Contract No. 10010.41, Project Manaéement Support Services for the Terminal 1, New’
Bpard‘mg Area B Project between T1 Cubed— a Joint Venture and the City and County of San
Francisco, acting by and {hrough its Airborf Commission,'for a term of u;') tosixyears and a -
final contract value up to $29,000,000, copies of which are cdntainéd in Board of Supervisors’
File No. 450107; and, be it o .

FURTHER RESOLVED, That there ‘be a 10 percent cap on the Owner's Contingency

and the 5 peroent cap on Other Allowable Direct Costs.

'

Alrport Commission .
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City and County o ancisco e
ty and County of San Fr acseo - 1Dx. Carlton B, Goodletf Place

' Taﬂs . . - San Francisco, CA. 941024689
Resolution '
File Number: 150107 - Date Passed: March 31, 2015

Resolution approving Airpert Contract 10010.41, Project Mahagement Support Services for the San
Franclsco International Airport, Terminal 1, New Boarding Aréa B Project between T4 Cubed, a Joint
Venture, consisting of Parsons Brinckerhoff, Inc., and AGS, Inc., and the City and County of San .
Franclsco, acting by and through its Alrport Commission, in a not to exceed amount of $29,000,000

with a contract duration of six years, to commence following Board approval pursuani to Charter,
Section 9. 11 8(b),

March 25, 2016 Budget and Finance Sub-Committes - AMENDED ‘
March 25, 2015 Budget and Finance Sub-Committes - RECOMMENDED .AS AMENDED

March 31, 2015 Board of Supervisors - ADOPTED
Ayes: 9 - Avalos, Breed, Cammpos, Chnstensen Cohen, Famsll Kim, Tang.and
Wiener
Excused: 2 - Mar and Yee

File No. 150107 | hereby certify that the foregoing
. . Resolution was ADOPTED on 3/31/2015 by
the Board of Supervisors of the City and
County of San Francisco,

fda—-l«:_-o——-adw—m:)

Angela Calvillo
Clerk of the Board

//ﬂ)zz/ﬁ&a ulefic

Mayor : Date Approved

City and County of Satt Froncisco ) Page § Printed at 1:36 pt on 4/U1S
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‘ APPENDIX A
SERVICES TO BE PROVIDED BY CONTRACTOR

Thls Appendix A attached to, and mcorporated by reference in the Agreement made on January 20, 2014
between the City and County of San Francisco, acting by and through its Airport Commissmn

(“Commission”), and T1 Cubed - a Joint Venture (“Contractor”) to provide Project Management

Support Services (“PMSS”) for New Boarding Area B (“BAB") iject (“Project”) for the San Francisco
Intematlonal Aitport (* ‘Axrport”)

The Contractor shall provide overall management and oversight of the Project throughout its- lifecycle
under the direction of the Airport Project Managet. The final scope of work will be negotiated, on a
yearly basis at a minitum based on the requirements of each phase of the Pro_]ect and associated tasks
‘assigned to the Coniractor.

The Contraétor shall support the Airport as needed through each phase of the Project, in its compliance

with the existing Design and Construction Other Transaction Agreements (OTAs) between the
~ Transportation Security Administration (TSA) and Airport for the baggage handling component
- constructed within this Project, The OTAs are attached for reference to this Agreement as Appendix E,

The following scope of services is as comprehensive as possible at the outset of the Project. Because
individual services may be added 'and/or deleted as the Project progresses, it is not possible to present a
complete list of services that could be finally assigned to the Contractor. Tasks listed herein within a
particular section may be required at any time throughout the Project. During the contract, all work to be
-petformed by the Contractor will either be. included in a scope of work similar to this document or in
mutually-agreed-upon, contract amendments or speclf ¢ task orders.

L PROJECT LIFE CYCLE PHASES:

11 PRE-PROGRAMMING PHASE

The intent of the Pre-Programming. Phase is to review v anid validate extstmg Project information
* and schematic plans, if avaﬂable As part of the Pre-Programmmg Phase, the Contract01 shall

1.1.1  Review and validate existing Project information-and plans.

1.1.2  Develop preliminaty Pfoject schedules in coordination with all components of the
Program and all othet affected Alrport activities and stakeholdets.

1.1.3  Provide a Rough Order of Magmtude Cost Model for the Project and develop strategles
to ensute meeting the Project budget.

Appendix A ‘ ' Page 1.0f13 : " Contract No. 10010,41
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1.2

1.1.4 Prepare a list of Projéct permits and requirements pertaining to envitonmental quality,

including, but not limited to Air Quality, Water Quality, and the California

Environmental Quality Act (CEQA) The Contractor shall ensure proper permlts are .

obtained and facilitate adherence to all applicable requlrements

PROGRAMMING PHASE

The intent of the Programming Phase is to provide clarity and agreement on the. Project scope,

cost and schedule between all parties and to provide an approved Basis of Design, Programming
shall commence at the complétion of the Pre-Programming Phase and the procurement of the
Project’s Design-Build team. As part of the Programmirig Phase, the Contractor shall:

1.21

12.2  Schedule, manage, and facilitate the Staketiolder Engagement Groups and Subgroiips

1.23

Provide oversight, coordination, and review of the Des1gn-Bu11der in all aspécts of
_Project programming,

(SEP Groups and Subgroups), so that the Design-Builder is able to define the project
scope and formulate the Basis of Design, Thoroughly document and dlstmbute meeting
discussions and verify completion of action items. - :

_ SEP Groups and Subgroups shall be determined based on the'preject scope. Réfnr to

www.sfoconstriction.coin for the Airpoit’s “Delivering Exceptional Projects” document
for a more detdiled description of the Stakeholder Engapéinent Process.

Ensure information is accurately assembled by the Design-Builder in a comprehiensive

nartative report to be used as the Basis of Design, which shall include, but is not limited
to:

© A Project Descn‘ption'

'1) A comprehenswe narratlve of the scope of work and programming requitements '

for the Project, . Requirements shall iricorporate input from the SEP, which will
be coordinated by the Contractor and led by the Design-Builder.

2) Diagrammatic design dfawings incorporating efficient Project site layout.

B. Provide oversxght and coordination of the Design-Builder in generatmg Project

design criteria and standards. ‘Criteria shall incorporate Airpott and other regulatory

standards as well as input from the SEP. Design critetia shall include but is not

limited to:

1) Identification of -preliminary archltectural engmemmg, security and special
systems for the Project.

2} .Compilation of architectural, engirieering; security and special systems
“specification outlines based on conceptual design. The outlinie specifications shall
include minimum performance critetia and standards and preferred
manufactuiers. :

3) Identification of prehmmnly building code classifications, accessiBility, egress
reqmrements, and life safety requirements,

Appendxx A
Services to be Provided by Contractor ) ’ . January 20,2015
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4) Coordinate the application of sustainobility requiromenté to be in conformance
with the Alrport defined sustainability Prmoxples Goals, . Outcomes, and
GuxdelmesA

5) Prehmmaly schedules and cost models based on the proposed Basis of Design.

6) Reconcile the Project with the Airpoft’s budget. Advise the Airport if the Project
. and budget are not in compliance and recommend potential solutions.

7) Prepare teports, exhibits, and presentation materials to convey the Project as
requested by the Airport Project Manager,

8) Identify, analyze and conform to the requirements of governmet{tal and private
authorities having jurisdiction to approve the design of the Project and pammpato
in consyltations with such authorities. .

9) Provide a staffing plan for PMSS for each phase of the remainder of the Project

and an anticipated ditect labor cost for the temainder of the Project.

10) Prowde oversight and review of proposed design fees and construcnon fees.

13 DESIGN PHASE

The Design Phase commences upon the completion and approval of Programming, As part of the
Design Phase, the Contractor shall; :

-1.3.1  Provide management, administration and oversight of Airport issued design contract(s).
The Anport anticipates procuring a Design-Build contract ’
13.2 Provide reviews of design deliverables and construction documents ploduced by the
Design-Builder and verify that all design review comments are incorpotated. Further, the
Conttractor shall ensure that the Design-Builder 1mplements the standards and Basls of
Design developed in the SEP.
1.3.3  Coordinate and facilitate additional SEP meetings so that the Design-Builder may resolve
design issues that do not conform to the Basis of Design developed during the
Programming Phase.
1.3..4, Provide design oversight, tmonitor design progress and deliverables, and recommend
© cotrective action when required.
1.3.5 Coordinate proposed design elements and phasing in conjunction w:th all components of
the Px oject and all other affected Airport activities and stakeholders.
1.3.6 Provide reviews and verification that the Anport’s sus‘ramabmty requirements are being
mcorporated '
1.3.7 Coordinate with the Airport’s sustamablhty Commlssxomng Authonty, the Architects and
the Builder to vetify that the Commissioning Plan is bemg implemented and that any .
ontstanding commissioning items are implemented.
Appendlx A Poge 30f13 Contract No. 10010.41°
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13.8 Provide coordination between the Program Sustainability Manager and the Design-
Builder in all aspects of the Sustainable building practices:

A, Facilitate review of the Architect’s Design pfoposals whole building and product
' Life Cycle Assessments, Building Energy Efficiency Design proposals, modeled
nergy calculations, and proposed LEED certification proposals,

B. Facilitate review of the building product information as provided by the Design-
Builder that includes Life Cycle Assessments (LCA), Life Cycle Costs (LCCA),
Environmental Product Declatations (EPD), and Health Product Declarations (HPD).

C. Facilitate review of the Design-Builder’s Construction Documents to confitm
compliance with the sustainability requirements and codes, and confirm that the
sustainabilify elements are sufficlently documented such that the documents will
allow for compliance mopitoring during the construction phase, Assist in the
preparation -of & list of non-conforming ftems and assist in back checking the
documents until resolution is achieved.

D. Review and monitor the Design—BuiIder’s LEED certification process
E. Monitor the Sustainability Cominissioning process.

1.39 Manage and coordinate all design documents to ensure comphance w1th the TSA
Planning Guidelines Design Standards (PGDS).

1.3.10 Support the management and coordination of all supportmg documents needed to ensure
compliance with the emstmg OTAs between the TSA and Alrport.

1.4  CONSTRUCTION PHASE

In addition to the overall project management services, the Contractor will act as the Construction
Manager for all construction activities. As part of the Construction Phase, the Contractor shall:

141  Provide procutement support, management, administration and oversight of Project
construction contract(s). The Airport anticipates procuting a Design-Build contract.

1.42  Perform as the Construction Manager during the entire Project lifecycle. Ata minimum,
the Contractor shall provide the following construction _management services‘

A. Establish a _]Ob specific safety program w1th the Builder(s) and prowde competent
safety professional(s) to enforce jobsite safety,

B. Review consttuction documents for constructability, impact to Alrport operatlons
and consistency with the PI‘Q] ect schedule,

€. Review construction WOlk and phasing plans and mske recommendations to
minimize d1srupt10n to Axrpox“c operations.

Appendix A - - - V Page 4 of 13 Contract No. 1001041
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D. Ensure construction activities/shutdowns/closures are properly coordinated with, and
.approved by, Airport Operations, Duty Managers, and all affected parties.

E. Participate in trade subcontract procurement processes as applicable.
F. Review and/or prepare construction quality assurance/quality control plains.

@G. Provide technical, full-time, on-site quallty assurance and code compliance oversight
and inspection, including specialty inspections, of the progress and quality of the
construction work. (Note; During the construction phase, the Contractor may need to
integrate, within its technical support. staff, Airport staff to provide on-site
observation of the Work, depending upon availability of Airport personnel.)

H. Ensure that the Builder has scheduled all formal code inspections with the Airport’s
Building Inspection and Code Enforcement (BICE) Division once a pre-inspection
has been performed with the Builder. .Prior to the formal BICE inspection, the pre-
inspection shall confirm that all contract and code requirements are satisfied for the
specific inspection being requested. In addition, the pre-inspection will verify that
any ancillary or otherwise supporting work activities associated with the specific
inspection meets contract and code requirements. Take all necessary measures fo
ensure the Builder corrects all non-conforming or otherwise deﬁcwnt work

" discovered at any level of inspection. : o

1. Monitor envxronmental inspection for Builder’s comphance with envxronmental
regulations.

J. Examme matenals and equipment being incorporated into the work to verify that
they are supported by approved submittals; handled, stored; and installed propetly.

K. Prepare inspectot’s daxly reports and engineer’s repoits for suhm1ss1on to the Alrport.

L. Manage and review the submission of samples, shop drawings, Operation &
Maintenance (O&M) manuals, and other submittals between Design-Builders for
contract and code compliance; The Contractor shall maintain a log of all submittals,

M. Identify problems encountered in accoinplishing the construction work and
recommend appropriate action to the Airport in order to tesolve problems with a
minimym effect ot the timely completion'of the Project.

N: Provide all testing, including specialty testing, as required by the California Building
_-Code and by Airport Commission. The Contractor shall coordinate and/or procure the
services of certiffed testing laboratories to assure that the proper number and type of
tests are being performed in a timely manner, The Airport building official has the
authority to require additional testing based on final code 1eqm1ements and
interpretation. .

0. Maimaiﬁ a log of any requests for information and managé responses for approval by *
the Airport Project Manager and/or the Engineer-of-Record.

P. Review progress pay requests for accuracy and recommend approval. The Contractor
shall prepare all supporting documentation for progress pay requests, including but

Appendix A © Page5of13 T Contract No, 10010.41
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15

not limited to, certified payroll tracking forms All payment documentation shall
utilize Airport standard templates

Review.Builder reports, as-bullt drawings, and other construction documentation and
ensure information is appropriately captured in Airport records.

Coordinate job site meetings and prepare rheetmg minutes. The Contractor shall
review and communicate information presented to Afrport managers and all
attendees. ’

. Assist Airport with compliance of all contract terms and conditions including, but not

limited to, Contract Monitoring Division (CMD) requirements, certified payroll,
labor standards, drug policy, security requirements, site cleanliness, and safety.

Administer the evaluation and negotiation of change ofders, prepare and process
change corders and contract modifications for Airport approval, and maintain a change
log. All change documentation shall utilize Airport standard-templates

Coordinate with the Program Sustamablh‘ty Manager for the teview of the building
contractor’s submittals, RFIs and Change Orders for conformance with project
sustainability and LEED requirements.

Review and monitor the Design-Bﬁilder’s LEED certification process

. Coordinate with the Airport’s sustainability Commissioning Authority, the Design-

Builder and the Airport to verify that the Sustainability Commissioning Plan is being
implemented and that any outstanding commissioning items are implemented.

Manage and coordinate all BHS construction documents to ensure compliance with,

the Transportation Secuuty Administration (TSA) Planning Gu1dehnes Design
Standards (PGDS). ‘

Support the management and coordination of all' supporting documents needed to
ensute compliance with the existing Design and Construction Other’ Txansactxon
Agreement (OTA) between the TSA and Airport.

* ACTIVATION PHASE

The building activation process is intended to ensure that all requirements and performance

ctiteria are identified early in the design process, ate managed throughout the Project, and are
- successfully implemented. Activation includes physical testing of the facility ‘and hands-on

training of petsonnel who will use, operate and maintain the facility and its systems. ‘As part of
the Activation Phase, the Contractor shall;

1.5.1

1.5.2

Assemble the Actwatmn SETs to facilitate and coordinate the activation activities prior to

the completion of construction,

Through the SEP, develop and schedu}e an Activation Plan, ineluding S;mulatlon Plans
as required.

'Appendik- A .
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1.6

1.7

1.5.3

154

Manége activation activities and prepare written status reports. Status reports shall verify
that the facility and all of its systems and assemblies are constructed, installed, tested,

'operated and maintained to meet the Project’s wqulrements

Coordinate the various entities tequired to successfully 1mplement the Activation Plan

mcludmg reptesentatives from the Airport, airlines, SETs, TSA, Architects, Builder, etc.

- COMMISSIONING PHASE

Commissioning is the process of verifying and documenting that a building and all its systems

- and assemblies are planned, designed, installed, tested, operated, and maintained to meet the

aitpott’s Project requirements. This process uses planaing, documentation, and verification of
testing to review and oversee the activities of the Architect and the Builder: Commissioning
setvices will start in Programming and will continue through Closeout.

1.6.1

1.6.2

A.

B.

This project requires two forms of commissioning;

Airport Commlssxonmg of the numetrous building systems

Sustainability Comtmssmnmg in accordance with the LEED v4 . and California
Building Code Title 24 requirements for Building Commtssmmng (Cx) and Building
Envelope Commissioning (BECx) (Note: BECx is also called Building Enclosure
Commlsswnmg)

As paxt ofthe COmmissiqning Phase, the Contractor shall:

A. Coordinate with the Airport’s Commissioning Authority, Airport’s sustainability

Commissioning Authority, the Design-Builder and the Alrport to verify that the
Commission Authorlty s Commissioning Plan is being 1mplemented and that any
outstanding commissioning items are implemented,

Coordinate and conduct final mspections pt‘lOl‘ to Project acceptance, and administer
acceptance procedures and tests for each phase of the Project.

Review and report on progress of the Des1g;n—Bullder regarding testing brocedures

and documentation as identified in the Master Test Plan as it pertams to technology

infrastructure.

Review and report on progress of training for operation and maintenance of new

‘systems as required by the Airport and/or individual Project specifications.

Provide support for move-in from existing facilities to the newly constructed
facilities.

Coordinate and conduct final inspectidns on the BHS to ensure all TSA reports have
been approved and work meets all the TSA requirements for
commissioning/cettification. ‘ S ‘

CLOSEOQUT PHASE

Append1x A
Services to be Provided by Contractor - ) ’ o January 20, 2015

Page7of13 ' Contract No. 10010.41

2524



2.

i

A

Closeout will commence at the completion of Activation and the performance based
Commissioning, As part of the Closeout Phase, the Conttactor shall:

1.7.1

172

173

1.74

Support closeout activities for all associated Project contracts including but not limited
to: ensuring compliance is adhered through contract closeout and the existing BHS
OTA’s between the TSA and Alrport are properly closed out. All procedures and
documentation shall utilize Airport standards for the closeout process.

Confirm that the Design-Builder has completed their LEED certification requirements

- and have submitted a sustainability report fo the Airport.

Review the completed construction project for compliance with Sustainability and
Building Codes, per the approved construction documents,

Support dispute and/or claim resolution analysis and reconeiliation efforts.

2. OVERALL PROJECT MANAGEMENT SUPPORT SERVICES:

PROJECT CONTROLS AND REPORTING

The Contractor shall:

211

2.1.2

2.1.3

‘Utilize a project contro! system(s) as required by the Adrport.

Utilize systems that are compatible with cutrent Airport project control software. These
include, but not to be limited to, Primavera P6 EPPM (scheduling), CIP Planner (project
financial planning); OpenText eDocs (document control), Turner E.Docs (close-out
documentation), Microsoft Outlock (email), AutoCAD, and Revit.

Perform dzita entry into the project control system to ensure that real-time data is readily
available, The Contractor shall perform quality control to reduce input error,

Review progress pay requests for accuracy and recommend approval. The Contractor
shall prepare all supporting documentation for progress pay requests, including but not
limited to, certified payroll tracking forms utilizing Airport standard templates. Further,
the Contractor shall work with the Airport.to ensure proper supporting docpments for ,
TSA reimbursement.

Produce repoits and dehvexables in electronic format to the greatest extent p0551b1e
however, at the tequest of the Airport, hard copy color duplicates shall also be made
available. The reports and deliverables shall include, but are not limited to, the following; ‘

A. Monthly safety report,

- B, Monthly progtess report to the Airport on services provided to the Afrport under the

Agreement in & format consistent with the Airport reporting process.

~C. Cost and budget reports as part of the required monthly report in a format determiﬁed

by the ‘Airport to include total project budget amounts, total project cost to date,
earned value estimates, {rends and forecasts. Reports shall include costs and
payments to Design-Builders, and Airport cost and expenses.

Appendik A
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2.2

D. Updated schedule by monitoring progress in relationship to the existing baseline
schedules fot the Program, Prepare detailed monthly schedule reports and schedule
trend repotts. Provide schedule recovery recommendations on a monthly basis.

E. Monthly cash flow and trend reports.

F. Repott all poten’aal project risks and issues. Provide cost recovery recommendations
ona monthly basis, :

G. Report on quahty assurance and.quality control processes and how these are bemg ‘
engaged on a monthly basis.

H. If requested, the Contractor shall prepare other reports so that varying levels of

details can be communicated to different management levels W1th1n the Airport
organization as well as to the Public.

Suppott the Afrport in the production of reports and deliverables that meet Transportation
Security Administration (TSA) requirements. Reports and deliverables shall be in |
electronic format to the greatest extent possible; however, at the request of the TSA -
and/or Airport, hatd copy color duplicates shall also be made available. The reports and
deliverables shall include, but are not lirnited to, the following;: .

A. Monthly status reports to the TSA.

B. Monthly schedule updates to the TSA in Microsoft Project.

C. Assist Airport in reimbursemet requests o the TSA.

PROJECT SCHEDULING SERVICES

The Contractor shall be prepared to support Airpott project scheduhng and analyses in the
foﬂowmg manner:

2.2.1

222

Complle and validate applicable schedules from A]I‘pOI't staff Design- Bmlders, and other
agencies to prepare a master schedule for the Project. The master schedule will follow a
wotk breakdown structure as directed by the Airport and shall include, at a tminitum, the
following activities; duration and timing for permitting, tining to conduct demgn, solicit
proposers, solicit trade bid packages, complete construction, testing and comrmssmmng ‘
and closeout of the Project,

Review, repott, verify, and validate Level 1, 2 and 3 Project schedules as requested as

well as a two-week look ahead, prepared by the Architect and Builder.

A. The Level 1, or Contract Master Schedule, is a summary level schedule that
establishes key completlon objectives for the Project, It defines the overall period of
performance, shows major milestones, inicluding contractual milestones, deliveries,
and other major project phases, It may also show milestones that interface with other
ptojects within the Program or adjoining projects,

Appendlx A
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223

224

225

B. The Level 2, or Intermediate Schedule, should contain a detailed reflection of the
activitles that must be accomplished to achieve Level 1 schedule objectives, In
addition, a Level 2 schedule shall include, but is not Hmited to, contractually required

detiveries of critical long lead items, hardware, software, and performance -

requirements,

C. The Level 3, or Detailed Schedule, contains a detailed set of activities that must be
accomplished to achieve Level 2 schedule objectives, This schedule should contain
enough detail for the Alrport Project Manager to plan, direct, and monitor the

completion of work and to reliably calculate the Project’s critical path. The Level 3.

schedule shall reflect the Contractor’s review and monitoring of construction
schedules and the coordination of those schedules with other Airport projects,
mcludmg but not limited to, other projects within the Program, either planned or
ongomg

Identxfy and analyze dependencies, controls, and. interfaces among utility projects, with

~ other airport operational activities, and/or with external projects and perform alternative

analysis project sequence to optimize Project Implementatlon within the Level 3
schedule,

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

Develop, review, update and monitor the TSA procurement dnd testing schedules with
the local TSA Site Lead durmg all Project phases and as directed by the Airport Project

Manager.

2.3 PROJECT BUDGET AND'ESTIMATING SERVICES

The Contractor shall support Airport financial analyses’ by performing the followmg not less
frequently than on a weekly basis:

23.1 In accordance with the Airport’s Work Breakdown Structure, prepare and review Project
hard and soft cost budget estimates, resulting in the establishment of the Project baseline
budget.

2,32  Analyze financial consequences of design alternatives, alternatives resulting from value
engineering reviews of design and construction techniques, and costs due to site and
schedule constraints.

233 Utilizing cost managemen’c system (s) provided by the Airport, provide prOJect level cost ‘
and frend management services. Include pr e—constmctmn, coneept, budgetaty, design,
construction, and engineer’s estimates.

2.3.4 Establish, review, and support Alrport staff in making approprlate budgetary
contingencies and reviewing PrOJect risks.

2.3.5 Provide budpet and funding report services, documenting sources of funds and cash flow
projections for the Project.
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236 Develop and maintain procedures to forecast Project costs and advnse 'che Airpoit on

corrective actions if forecasted budgets are to be excesded.
'2.3,7 Reconcile the Proj ect scope with approptiated Budgets.
23.8 Prepate Current Work Estimates (CWE) of the design and construction costs for the TSA.

Ensure all funds allowable and. allocable. to be TSA. funded are tracked and clearly
discernible for the Airport to seek reimbutsement in a timely and efficient manner.

24  DOCUMENT CONTROL SERVICES

The Contractor shall:

24,1 Maintain all the Project documentation in-an mtegrated accessible electronic format w1th
a hard copy stored in a retrievable system as d1rected by the Airpoit.

. 242 Maintain status logs of Project docurnents such as destgn activities and status, requests
for information, submittals, substitirtion requests, etc.

2.4.3 Develop and maintain systems for the efficient distribution-of Pm;ect documents tfo

' DemgmBullders external agencies; City departments, and other stakeholders
25  SFO STRATEGIC PLAN 2011-2016 |
The Contlactor shall adhere to guldehnes in the SFO Strategic Plan, which is provxded n
Appcndxx C of this Agreement. -
2.6 REACH
- The Confractor shall adhere to the Prmclples of REACH which can be found at
hitp: //www flysfo.com/business-at-sfo,
2.7 PARTNERING GUIDDL]NES
The Contractor shall participate in and prov1de for formal Partnermg facihtatwn Refer to
WWW, sfoconstruction.com- and Appendix D for partnering requnements :
28  STAKEHOLDER ENGAGEMENT PROCESS

The Contractor shall ptovide fot, coordinate; partlcxpate in and document the Stakeholder

Engagement Process (SEP) and utilize Stakeholder Engagement Groups and Subgroups (SEP

Groups and Subgroups) throughout the Project lifecycle. Refer to www.sfoconstiuction.com

2.9  SUSTAINABILITY PRINCIPLES

The Contractor shall provide the following to support the sustainability services:

2.9.1 Assist the Progtani Sustainability Manager in the review of the Design-Builder’s design-
and consttuction documents, and construction work. Assist in confirming and verifying
that the Design-Builder’s work conforms to the Airport’s sustainability requirements and

~ codes, as defined in the pro]ect programming phase.
Appendix A ‘ T pagetiofts . ContractNo. 1001041
Services to be Provided by Contractor ) . January 20, 2015
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" Provide oversight assistance of the LEED certification Dprocess, The Design—Build& will

292
be responsible for obtammg the LEED-NC v4 minimum Gold certification for the
project.

293 Provide oversight of “the Sustainability Commissioning Process for the project,

: Coordinate and incorporate the Sustainability Commissioning activities that include
Building Commissioning (Cx) and Building Envelope Commissioning. (BECx) as
required by LEED v4, The Airport will provide the services of a Commissioning
Authority who will provide complete sustainability commissioning process services.

210 PROJECT COORDINATION '

The Contractor shall provide the following project coordination services:

2.10.1 Assist Alrport steff with Project coordination and development efforts with Airport
operations, aitlines, agencies, SETs and other stakeholders, as required and directed by
the Adrport. :

2.10.2 Coordinate Project work with all ongoing Airport activiﬁeé, including but not limited, to

: concurrent T1 Program, Runway Safety Area (RSA), and other adjacent or coordinated

- projeécts. '

2.103 Assist with the establishment, xmplementatlon and modification of Prcg ect admtmstratWe
procedutes. :

2,104 Implement and support an Action Item system to track key Project activities.

2.10.5 Develop and monitor a Risk Register o identify, track and respond,fo Project risl.

2.10,6 Coordinate and document stakeholder programiming and design review input.

2.10.7 Coordinate, lead, and document appropriate weekly Project meetings thrdughout each
phase of the Project lifecycle, -

2.10.8 Assist Airport staff with identifying and coordinating Airport’ and tenant utility
infrastructure documentation.

2.10.9 Assist Airport staff with any security systemé and equipment coordination,

2.10.10 Assist Airport staff with maintaining active terminal, airfield and landside security and
opetrations, phasing, environmental issues, off-houts work, utility cutovezs and assoclated
activities.

2.10.11 Coordinate any hazardous material swyey, reperting and abatements work to .ensure
Airport compliance with appropriate entities.

2,10,12 Assist Airport staff with the San Francisco Arts Cormission Civic Design Review and
Arts Envichment processes, as appropriate to the size and scope of this Project,

Appendix A Page12of13 - " Contract No. 1001041
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2.11 INTEGRATED RESOURCE TEAMS

_The Tetminal 1 Program requires close coordination and cooperation from all Program parties,
-including the Contractor and the PMSS team for the Tetminal I Center Renovation (T1C)
Project, ACIV, under Contract 10011.41. To support this concept, all parties have agreed to
establish the following integrated resource teams to support BAB and T1C Projects, which also
includes Contract 10012.66, Design Build Baggage Handling System Project (BHS).

In addition to the below mutually agreed-upon integrated resource teams, the Airport reserves the
right to create additional integrated resource team(s) from among the BAB and TI1C PMSS
Contractots ot any or all PMSS work elements rélated to either BAB, T1C or BHS Projects. The

" BAB and T1C PMSS Contractors agres to woik in a cooperative and highly collaborative manner
to provide the Airport Commission an integrated PMSS team, as may be requested. '

By mutual agresment, all parties have agreed to éstablish_ the following integrated resource teams:

Staleholder Engagement Process (SEP)/Design Mana gef:
Team Leader: T1 Cubed - a Joint Venture
Support: ACIV

Project Controls:
Team Leader; ACTV
Support: T1 Cubed - a Joint Venture |

Bapgage Handliﬂ;g Systems:
" Team Leader: T1 Cubed - a Joint Venture
. Support: ACIV

Special Systems: ‘ '
Team Leader: ACJV P . Y
Support; T1 Cubed - a Joint Venture :

Construetion Management:

Team Leader: ACJV :
Support: T1 Cubed - a Joint Venture

END OF APPENDIX A
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APPENDIX B
CALCULATION OF CHARGES

This is Appendix B attached fo, and mcorporated by reference in the Agreement made on J anuary 20,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(Commission), and T1 Cubed - a Joint Venture (Contractor) providing for Project Management Support
Services f01 New Boardmg Area B Project at the San Francisco International A1rport

1. GENERAL

1.1 Compehsation for complete and satisfactory performance of the services detailed in Appendix A
- of this Agreement is set fosth in paragraph § “Compensation” of the Agreement,

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

1.3 Compensation for wotk performed under this Agreement will be on a time and materials basis-
and lump sum (if approved by the Airport Project Managet): Such compensatlon shall be ~
allowable only to-the extent that costs incurred, or otherwise established prices, are con51stent
with the Federal Cost Prmmples (Title 48, Code of Federal Regulations, Part 31).

14 A lump sum a 1owance in the amount of 'I\w Hundred Twenty-Five Thousand Dollars
($225,000) for mobilization costs has been included in the not to-exceed amount of $4,300,000
for the first year of services,

2. N[ETHOD OF PAYMENT

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

" 22 Contractor shall invoice for the Work pérforimd in conformance with procedures approved by
Co the Commission, .

2.2.1  Such invoices shall segregate outrent costs from pre\}iously invoiced costs. -

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

Appendix B ' Page 1 of5 ' Corntract No, 10010.41
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23

24

2.5

2.6

2.7

223 Notwithstanding the above, in no case shall Contractor invoice include cQst:s which
~ Alrport bas disallowed or otherwise indicated that it will not recognize.

.2.2.4  For professional services conitacts, if applicabla,' each invoice shall clearly distinguish

Contractor staff that is invoiced at the home office rate versus the field office rate. See
paragraph 4.1 below for rate definitions,

Such invoices shall be as a minimum, () mechanically accurate, (if) substantially vouchered and
propetly suppotted and (iii) in compliance with generally accepted accounting principles.

Contractor shall also certify, for each invoice, that (i) the hourly rates for direct {abor, whether for
Contractor or its subcontrax:tor(s), to be reimbursed under this Agreement ate not in excess of the
actual hourly rates in effect for Contractor or subcontractor employees engaged i the

© performance of services under this Agreement at that time, and (i) that such hourly rates are in’

confolmance with the Agreement.

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

The Afrport’s Project Manager reserves the right to withhold payment(s) otherwise due

Contractor in the event of Contractors material non-compliance with ariy of the provisions of this
Agreement, including, but not limited to, the requiremetits imposed upon Contractor in Article
15, Insurance, and Article 16, Indemnification. The Airport shall provide notice of withholding,
and may continue the withholding until Contractor has provided ewdence of compliance which is
acceptable to the Alrport,

All invoices shall be made in writidg and delivered or mailed to the Alrport as follows:

By US mail: : Kristin Allen

- Airport Project Manager
Design and Construction
Airport.Commission Building
San Francisco International Airport

P.0. Box 8097
San Francisco, CA 94128
By Personal Delivery
or Express Mail: Kristin Allent
- Airport Project Manager
Design and Construction

San Francisco International Ah port »
710 N, McDonnell Road, 2 Floor
San Francisco, CA 94128

3. DIRECT SALARY RATE AND DIRECT SALARY RATE ADJUSTMENT

3.1 Salaried personnel shall be paid on a maximum of forty (40) hours per week, with no overtime,
Salaried personnel assigned to multiple Projects shall be paid on a pro-rata share of a forty (40)-
hour week, Signed time cards shall be provided showing all assigned Projects and the shared
calculation.
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3.2,

The approved direct labor rates stated in the Agreement shall remain in effect for the first (1st)
year of contract setvices.'As, at the option of the Airport, this is a multi-year contract, the Airport
may approve an annual adjustment to the direct hourly labor rates effective July 1st, based on an
increase in the Consumer Price Index for the preceding twelve (12) months for the San Francisco
Bay Area as published by the U.S. Department of Labor, Bureau of Labor Statistics, under the’
title oft “Services Less Rent or Shelter — All Urban Consumers — San Francisco/Oakland/San
Jose, California” or on an increase in the wages of compatable classifications as reflected in the
collective bargaining agreements between the City and County of San Francisca and the labor
organization representing those classifications, whichever is lower, Such adjustment is subject to
prior written approval by the Airport and in no event will exceed the lower of the above specified
indices unless the proposed adjustment is made pursuant to other specific terms of this contract or
is necessary to meet the requirements of prevailing or minimum wage legislative mandates.

4." BILLING RATES

41  Billing rates and overhead rates shall be used for reimbursement of the cost portion of this
Agreement. Billing rates shall be the sum of approved hourly base rates as  sot forth in paragraph
7 below plus indirect cost. Indirect cost rates are as follows: ‘

rmv | BOMEOIFICE FIELD OFFICE

OVERHEAD RATE OVERHIAD RATE

Parsons Brinckerhoff ] - 153.10% 111.20%
AGS, Inc. : 165% 135%
CAGE, Ine. 138% 138%
CM Pros 160% 133.20% -
Faithful + Gould ' 129.7% : 125%
Joseph Chow & Associates 160% - 150%
NBA Engineering, Inc. ' 169% 167.50% -
RES Engineers, Inc. 150% ' 150%
Meridian Surveying Engineering, | 160% ' ©135%
Tne. : '
Bay Area Consulting Engineers, | - "190% S 125%
Ine. . ; : : :
Yolanda’s Construction 137% : 125%
Administration & Traffic Control,
Inc.
BLC Partners 190% 135%
Ambient Energy 4 229% ~ 209% -

4,2  Whenever possible, billing rates shall be established for home office work using a home office
indirect cost rate and field office work using a field office indirect cost rate. The home office
indirect cost 1ate shall be used when staff works in an office provided by Contractor, The field
office indireet cost rate shall be used when staff is assigned fifll time to an office provided by the
Commission.

43  To qualify for the field office indirect cost tate the Commission shall ptovide utilities, telephone
setvice, internet access, and computers.

44  Caloulation and documentation of the indirect cost rate, home and/or field office, shall be
provided to the Commission for review.and approval priot to Contract award,
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- 8,

6.1

6.2

7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

FEE

The Fee for Contractor’s work effort shall be ten percent (10%) of direct labor of Contractor, The
cumulative fee of all subcontractors at any tier shall not exceed ten percent (10%) of the total direct

labor of all subcontractors at any tief, There shall be no additional fee markup on indirect costs of

Contractor or any subcontractor at any tier.

The Prime Contractor or Joint Venture w111 be allowed a two percent (2%) mark-up on fitst tier

subcontiactor invoices.

OTHER DIRECT COST (0ODCc)

Unless authorized by the Air port, the Alrport will not reimburse Contractor for the costs of

business travel, contractor meals, and accommodations, this includes specialists that are based out
of town and not assigned to the jobsite office. Travel and per diem expenses for the project team’s
management, jobsite personnel; or staff that commute to or from other offices or residences is not

allowed. The Adtport will not reimburse Contractor for deliveries, and fax, long distance, and -

cellular telephone charges. Regional (remote) executive’s travel expenses to visit 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 shall be in

accordance with the City & County of San Francisco Travel Guidelines,

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

CLASSIFICATION

PARSONS BRINCKERHOFF
Project Manager/Construction Manager
QA/QC Manager

Safety Manager

Lead Package Manager

Airside Manager
Contracts/Change Control
Utilities Paclkage Managet
BIM/GIS/Modeling

Senior Office Engineet

Office Englneer

AGS, INC,

Concurtent Project Facilitator
Design Manager

Building Systems Manager
Demo Package Manager

" Arch/Shell Package Manager

Package Manager
Inspectors/Res
Office Epgineer

AMBIENT ENERGY
Commissioning Manager
LEED/Enviro.

,RANGE OF RATES

$90.00 - $98.00
$75.00 - $85.00
$70.00 - $85.00

$70.00 - $85.00

$70.00-- $80.00
$60.00 - $75.00
$60.00 -« $75.00

$57.00 - $75.00 °
-$55.00 - $75.00

$30.00 - $55.00

$75.00 - $90.00
$75.00 - $90.00
$75.00 - $80.00

$62.50 - $75.00

$62.00 - $75.00

$62.00 - $80.00

$45.00 - $70.00
$30.00 - $55.00

$45.00 852,00

$29.00 - $34.00
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BAC ENGINEERING
Electrical Engineer

BLC PARTNERS
Security Special Systems
Special Systems/IT Suppost

.CAGE ‘
BHS Constructmn Package Manager

CMPROS

. Stakeholder Engagement Manager
Cost Estimating
Scheduling

'FAITHFUL & GOULD
Conveyance Design Manager

Loading Bridge Manager
Project Controls Manager

JOSEPH CHOW & ASSOCTATES
Concessions Development

MERIDIAN SURVEYING ENGINEERING INC.
Surveying

NBA ENGINEERING, INC,
Mech/Plumbing/Bldg,. Sys

RES ENGINEERS, INC,
Materials Testing

$55.00 - $65.00

$58.00 - $65.00
$58.00 - $65.00

$65.00 - $70.00

$65.00 - $85.00
$60.00 - $75.00
$60.00 --$75.00

$80.00 - $85.00
$65.00 - $80.00
$60.00 - $85.00

$60.00 - $79.00

$40,00 - $70.00

$70.00 - $80.00

$90.00

YOLANDA’S CONSTRUCTION ADMINISTRATION & TRAFFIC CONTROL, INC,

Pocument Controls

$30.00 - $50.00

Office Administration $30,00 - $50.00
END OF APPENDIX B
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The higﬁest overall goals in our five-year ~
plan are to be the jtoi:—rated sirpart among
passengers, and to be one of the Bay Area’s
best places to work. Six other overall goals,
each-with supporting objectives and

- strategic initiatives, are presented in this

docurnent Many of the stmtggic initiatives
are hased on recommendations made by
23 “Reaching for #1” Task Forces that
were comprised of cross-organizational
representatives, and who worked with the
‘guidance of three steering committeas-for
eight months® time. Of the 216 Task Force
recommendations, 207 have been adopted
and will hecomne part of the SFQ five-year
plan and/or the various divisions” operatirig
plans. All of the Task Farce recommenda-
tions and decisions made about their

s

COMMUNITIES.”

X Ta s FuT

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

1 am proud.of the excellent wark by employ-
zes that went into the development of SFO's -
five-year objectives and strategic plan, and |
am confidentthat together we will fulfill

our new mission and vision and meet our
abjectives and thus become an even more
exceptional afrport in service to our
communities.

n

AIRFORT DIZECTER

2011~ 2016 FIVE-YEAR STRAVESIC PLAN 3
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Mission, vision, overall goals, core values

MiSsion

il.li ‘

WE PROVIDE AN EXCEPTIONAL AIRPORT IN SERVICE To

QUR COMMUNITIES

1. #1 ranking by customers T, Sustainable airport and
2. Smart traffic growth carban neutrality

_ 3. Control cost per enplaned passenger 6. Safe, secure and efficient operations
4. One of the best Bay Arez employers 7. Clean, well maintained alrport

EDWIN M. LEE, Mayor; City and County of San Francisco

SAN FRANCISCO AIRPORT COMMISSION

LARRY MAZZOLA, President -
LINDA S, CRAYTON, Vice President 4 0
ELEANOR JOHNS ] 1. Weare one team 7. We are committed to SFO being a
RICHARD J. GUGBENHIME : "+ Z Wetreat everyone with respect . great place to work for all émployees
PETER A. STERN 3, We communicate fully and help 8. We are gach responsible for the
one anather ajrpart's success : .

. . 4. We strive to be the best " 9. We take pride in SFQ'and in our

JOHN L. MARTIN, Ajrport Director . . .. ) B, We are innovative accomplishments

&. We are open to new ideas

4 FIVE-YEAR STRATEGIC PLAN 2011 - 2016 . : ' . 2011 - 2016 FIVEYEAR STRATEGIC PLAN §
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Objectives

THE AIRPORT HAS ESTABLISHED 30 KEY GBJECTIVES, LISTED
BELOW IN ONE OF THE FOLLOWING OVERALL CATESORIES

CUSTOMERS/
PASSENGERS

AIRUNES /
AIRCRAFT J ROUTES

NON-AIRLINE
REVENUE

SAN FRANCISCU INTERNATIONAL

EMPLOYEES AND
ORGANIZATION

AIRPORT FIVE-YEAR OBUECTIVES|

1. Be ranked #1 by
passengers in the
following categories:

* U.5. International
Gateway airportin

custbmer satisfaction
by ACI-ASQ survey.

= U.5. International
Alrport in customer
satjsfaction for
overseas travelers

by Skytrax survey.

2.Be considered 2
world-class airport
by customars.

3. Be nimble about
meeting passenger,
demands and needs
forservices.

4. Be the airport of
choics for premium
passengers.

B, Have the most
efficient airpart greund
transportation system

1. Epsure SF0'can
meet passenger
traffic growth in the
next five years and
improve airtines”
ontime arrival
performance to 75% .

2. Ensure competitive
air service.

3. Increase current
international passen-
gertraffic by 30% in
fiveyears.

4. Mzintain average
CPE below $18.20 in
constant FY07-08
dollars in order to
maintain and attract
airline service.

che country.

1. Aspart of
maintaining average
CPE below $18.90,
achieve non-airline
revenues belows

2011/2012 $358 M
201272013 $375 M
2012/2014 $387M
2014/ 2015 $396M

201572016 $403M

2. Increase per
passenger spending
annuslly as follows:

Food &Beverage: 25%
Retail: 3.0%
Duty Free: 3.5%

1. Be ranked one

of the Bay Area's
best employers in
SF Business Times™ |
annual list.

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

6 FIVE-YEAR STRATEGIC PLAN 2011 - 2016

ERVIRONMENTAL SAEETY £ {NFRASTRUCTURE EXTERNAL
SUSTAINABILITY . SECURITY . RELATIONS
1. Be one of the first 1. To be an airport 1. As part of main~ 1. Supportawareness
airports to achieve {nnovative leader taining average CPE among government
carbon newtrality by - in safety & security and betow $18.90, Invest entities of SFO as a
2012 and, maintain implement at least in capital prejects successful enterprise,
it thereafter. two new industry- strategically. that Is well managed
leading security . and a valuable asset
2. Achieve 50% programsin the next " 2. Migimize ovarall to San Francisco
reductlon In baseline fivayears. life cycle costs of and the Bay Area
GHB emissions from facilities. communities.
' 5F0 - controlled 2. Maintain SFO's
-| -operations by 2015, 2irfield inas safe - 3. Maintain the air- 2. Develop and
o as possible condition - pert’s infrastructure maintain productive
* 3. Increase the salid through the use of in optimal condition. reletionships with
waste recycling technology, proce- government
rate ta 80% {GHG dures, inspections and 4 Continue to Invest agencies and local
mitigationl. continual evaluation of { | in capital projects cities and counties,
airfield best practices. that make the aitpert
4. We will achieve environmentatly 3. [ncrease local
LEED goldinall 3. Be the least sustainable. business particlpation
new buildings. vulnerable U.S. airport ) with SFO.
to terrorist activity 5. Implement projects
and possess the best thatwill generate net | { 4. Develop and main-
integrated response revenue to the extent tain a model employ- |
capability. possible, while meet~ ment development
Ing the airport’s program for the
4. Coordinate the mission. benefit of the
sharing of Inforration cammunities that
_and planning among | SFQ serves.
all federal and
locallaw enforcement
agencies to ensure all
the dots are continu-
all
\ \ly connected. \_ \

2017 2016 FIVEYEAR STRATEBIC PLAN 7
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San Francisco International Airport has

Customers and passengers

seta goal of being the #1-ranked airport

We have identified the other U.S.
international gateway airports as those

among U.S. international gateway airports - serving the cities of Boston, New York,

in customer satisfaction. For overseas

Newark, Washington D.C., Atlanta, Chicago,

travelers, our goal is to achieve this ranking Miami, Houston, Dallas and Los Angeles.

"by 2012 via the Skytrax International Survey.

For North American travelers, our goéL
is achieverent by 2016, via the AC}-ASQ
survey,

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

+ U.S. international gateway airport for customer satisfaction

by ACI-ASQ survey,

e US. international airport in customersatlsfactlon for
overseas travelers by Skytrax survey

OBJECTIVE !l: CUSTOMERS WILL CONSIDER SFO FACILITIES
AND SERVICES WORLD CLASS

STRATEGIC INITIATIVES T0 ACHIEVE OBJECTIVE WL

STRATEGIC INITIATIVES

LEAD DIVISIONIS)

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

Bureau of Dasign & Construction

2. By 2012, establish a schedule and program to build a new
Boarding.Area B.

- Bureau of Design & Construction

3. Provide world class quality facilities (including restrobms}.

Bureau of Design & Construetfon

4. Develop @ program and Ground Transportation Plan by 201210
reduce curhside congestion. Evatuate the following:

» Commercial Ground Transportation Certer

+ Roadway level assignments .

» Promotion of High Speed Rail long—term
{2020 and beyond}.

Operations

5. Develop by 2011 and begin to implemnent by 2012 a programto
_expand inforrnation accessibility, the numher of Amnbassadors, and
foreign language services.,

Marketing & Commumications

&, By 2012, implement a ‘customer Technolagy Enhancement
Program which would include the fallowing: .

» Fast, free, quality WiFi

Business & Finance

» Add rapid charging stations and power outlets

Business & Finance

il | STRATEBIC INETIATIVES 10 ACHIEVE OBUECTIVE )
STR_A:I'EGKC INITIAﬁVES LEAD DIVISION(S)

1. Provide an attractive, modern, inviting, efficient and comfortable Chief Operating oFficer

airport with world~class services and amenities and

service-oriented staff.

2. Enhance way-finding and other signage hy engaging an industry Operations

cansultant fo complete a program review by the end of 2011,

3, Work closely with U.S. Customs and Border Protection, TSA and Oparations

Covenant Aviation to remedy security line delays and to ensure that

line wait imes are predictable and shorter than U.S. lines on average.

&, ‘Work closely with TSA to provide more space and lighting at Chizf Dperating Officar, Bureau of

checkpoints and to imprave overall ambiance. - Besign & Construction, Operations

5. Further worlcwith TSA to ensure chackpoint staff is friendly and Operations & Marketing .
\Surteous, B QCommuniaﬁans

8 FIVE-YEAR STRATESIC PLAN 2071 - 2016

throughout Airport. {rapid charging stations]
. Facilities { Power Oubets) |
+ investin common-use cabling structure to support Administration
electronic boarding passes and self-tagging of tuggage,
» QOffer applications for mobile devices. Marketing & Communlcations
» Zphance interactive website. Marketing & Communications
Q Add more post-sacurity qhiidren’s play areas by 2012. e:s‘mess & Finance

2013 - 2016 FIVEYEAR STRATEGIC PLAN 2
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OBJECTIVE IHI: BE NIMBLE ABOUT MEETING PASSENGER
DEMANDS AND NEERS FOR SERVICES

STRATEBIC INITIATIVES

/STRATEGIC INITIATIVESITO ACHIEVE OBJECTIVE [l

LEAD DIVISIONIS]

OBJECTIVE IV: SFO WILL BE THE AIRPORT OF CHOICE

FOR PREMIUM PASSENGERS

STRATEGIC ENITIATIVES T0 ACHIEVE OBJECTIVE IV

STRATEGIC INITIATIVES

LEAD DIVISION(S]

PR . 1. Davelop program by 2012 to ensure adequacy of space for Buslness & Finance
. B &Fa - o2 g
ZonBc):gi::sdi:-’;gp @ program to significantly expand uciness & Fmance airlinesto apen new clubs and to exgznd existing clubs.
2. By 2013, develop a pragrem for new and expanded Business & Finance . 2. Offer first-class/premium checkpoint tines in all terminals. Operations
cancessins inthe Jntgmatlonal Terminal - 3. Offer full range of services desired by business travelers [for Business & Finance
! N N . Ensiness & Fi exarnple, quality restaurants, work stations, free WiFj, shertand i
3. By 2012, evaluate viability of following new services: usiness & Financa predictabts security inas, on-time flights).
- i tel in T-: - X
. i}::g: %;: ?é?ﬁ:/éznzfmem Store 4, Expand and reconfigure T-3 checkpoints by 2014. Bureau of Design & Construction
*  Airport Pet Motel *
4. Offera common-use baggage re-check counter in the Marketing & Communications ‘ .
International Terminal. OBJECTIVE V: HAVE THE MOST EFFICIENT AIRPORT GROUND
5. Enhance post-security mussum displays. Museums TRANSPORTATION SYSTEM IN THE COUNTRY
6. Improve custorner service and averall customer Marketing & Communications - 5 -
experience by instituting customer service level agreements for and Business & Finance [STRATIEGIC INITIATIVES TO ACHIEVE OBJECTIVE V
vendors and teqants. - STRATEGIC INITIATIVES LEAD DIVISION{S]
7. Provide work areas and work stations for business Facilitiesond Business & |
travelers. Finance 1. Increase airport transportation ridership* by 10 percent within Cperations, with
* Syears . . Mariketing & Communications
8. Develop a pragram hy 2012 to provide information, hotlines, and Marketing & Communications .
| targeted services far passengers who have significant delays. \ *Airport transportation ridership will ba defined as public transit {BART,
- Samtraus, Caltrain), shared ride, charters, hotet courtesy shuttie and
scheduled airporter service. Currantly airport transportation ridership is
approximately 28 percent (12 percenttransit and 16 percent other). The
goalweould be to obtain 3t percent ridership by 2015.
2. Create an enwvironmentally sustainable system through the
implementation of the airport’s clean vehicle policy and other envi- Operations
ronmental initistives. . ' . :
3, Obtaln 100 percent cost recovery by each mode within Operations and
Syears : Business & Finance
\ 4 Develop a new ground transportation master plan Qﬂﬁﬁﬂns

10 FIVE-YEAR STRATEGIC PLAN 2011-2016 2011-201& FIVEYEAR STRATEGIC PLAN 11
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‘Airlines, aircrafts, routes

The Airport anticipates strong internationat

growth in the next five years {estimated four

percent to six percent] and modest domes-
tic growth {slightly more than one percent].
Elsewhere in the Bay Area, Oakland and
San Jose airports should see domestic
passenger growth as more East and South
Bay residents use their closest airports for
domestic travel. We will take a leadership

" role ih supporting regional plaﬁning efforts

to ensure the Bay.Area’s axrpcrts can meet
passenger demands.

,- We will target new Asian and Middle East

flights, especially China and India, which

are expected to experience the strongest
gldbal economic growth and which have
strong ties to the Bay Area, Additionally,
new flighis serving Europe, South America
and Australia/New Zealand will be
important to our growth:

Recognizing that we have limited runway
capacity, we will work to increase those
flights that produce the greatest numbers
of passengers -~ i.e. international, wide-
body flights, and will implement NextGen

. FAA technology as it becomes available.

OBJECTIVE I: ENSURE SFO CAN MEET PASSENGER TRAFFIC
GROWTH IN THE NEXT FIVE YEARS AND IMPROVE
AITRLINES” ON TIME ARRIVAL PERFORMANCE

To 76 PERCENT.

OBJECTIVE [: CONTINUED

STRATEGIC INITIATIVES 70 ACHIEVE BBIECTIVE | = CONTINUED )

STRATESIC INITIATIVES

LEAD DIVISIONIS) .

3. Seekto reduce delays
a} Work with FAA to install NextBen technology
(ADSB with multi-lateration) by 2014. )

Pla'nnins

- h) Work with FAA o allow use of PRM/SQIA at ceiling
levels down to 1,400 feet by 2011 (current Umitis
2100 feet).

Planning

¢l Engage FAAand airlines in discussions on delays
with gazl of improving airtine schediiling [2011, and
& every two years thereafter).

Planning

AN

OBJECTIVE l1: ENSURE COMPETITIVE AIR SERVICE

1 iséTRAr«Eis'p;c UNVTIATIVES TO ACHIEVE OBJECTIVE

STRATEGIC INITIATIVES

LEAD DIVISION{S]

1. Support regmr\al airport planning efforts and an appruved new Planning

Regional Airport System Plan by 2012,

2. Manage growth to mest runway capacity

Planning and Business & Finance

12 FIVE-YEAR STRATEGIC PLAN 2011~2014

 [STRATEGIC INITIATIVES 70O ACHIEVE OBJECTIVE 1l

STRATEGIC INITIATIVES LEAD DIVISION(S)

1. Maintain at least 22 percaﬁt non-legacy carriers’ market share. Marketing & Communlcations
2. Encourage and suppart airline service and fare competition, Market?ng & Communications
3. Encourags airlines tu.pr'nvlde high level of responsiveness to Marketing & Communications
‘passengers when delays and cancellations occuf.

4. Within five years, commence wbrk on 8 new air* cargo facility Business & Finance

to replace outdated cargo buildings; and refurbish existing cargo .

buildings to extend their useful lives and improve Opamtmg

efficlencies. E

5. Maintain common-use operation and flexible leasing policles to Business & Finance

make it easy for airlines to grow or for new entrantajriines to

start service.

&, Be committed toan open and level playing field for both existing Business & Finance

and new airlines.

7. Supportairline alliances and passengerconnectivity by

suppnrﬁng airlines to relocate adjacent to their alliance partners. Business & Finance

8. By 2012, develop a plan for secure cannector fromT fand T-2t0 Bureau of Besign & Construction
the International Terminal Boarding Area A. \_

Z011- 2016 FVEYEAR STRATESIC PLAN 13
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OB;}ECTIVE 111; INCREASE CURRENT INTERNATIONAL PASSENGER
. TRAFFIC BY 30 PERCENT IK FIVE YEARS

[ il ISTRATEG|IG

' STRATESIC INITIATIVES

INITIATIVES|TO ACHIEVE DBJECTIVE IH
LEAD DIVISION{S]

1. Targetnew Astan and Middle East flight growth, achieving at

Marketing & Communleations ’
Ieast four [4) new daily Asian flights by 2015. :

2. Target China and India markets with at least two [2) new cities Marketing & Communications

receiving service by 2013,

- <
3. Target new flights to/from Europe, South America, and Australia, Marketing & Communications
with at least three (3) new daily flights by 2015, -

4. Promote SFO and SF to foreign visitors, in partnership with the Marketing & Communicatiotis

SF Travel Association. .

Marketing & Communications

e Attract three (3] new daily flights to Mexico by 12/31/11,

OBJECTIVE [V: MAINTAIN AVERAGE CPE BELOW 518.90® IN ORDER
TO MAINTAIN AND ATTRACT AIRLINE SERVICE

RATEGIC INITIATIVES! TO! ACHIEVE OBIECTIVE IV
LEAD BIVISIONIS)

STRATESIC (NITIATIVES

1. Manage capital costs to :tha airpert and alrlines Business & Finance
a) Invest strategically in projects Business & Finance . )
b} Maximize our grants Buslness & Financa

<} Bc.;stmtegic about use of Passenger Facility Charges (PFCs) Business & Finance

d} Achieve the highest appropriate bond rating to Business & Finance
minirnize the airport’s borrowing costs. .
2. Control operating expenses Business & Fimance

3. Increase non-airline revenus Business & Finance

4. Increase the number of international passengers. Carkeﬁng & Communications

-

* [ earaveis AYLT-3E doltern,

14 FIVEYEAR STRATESIC PLAN 2011 -2016

‘new and currant markets,

~ Non-airline revenue

in orderto remain competitive, maintain a CPE by néar[y 40 percent. Since 2000, the
suitable mix of airlines and ta attract new airport has attracted a net gain of 16 new
air sérvica, it is essential thatwe control airlines, many of which are directly

our Costs Per Enplaned passenger {CPEJ o attributable to a lowered CPE.

airlines. lt is a given in the airtine industry
that revenue yields and costS are key
considerations by airlines in determining

Our challenge today is to control the

CPE even a5 wa make necessary capjtal®
improvermnents to the alrport. We have set
the CPE at an amount not to exceed $18.90
When SFO's international Terminal opened in constant FY 07-08 dollars. A key com--
in 2000, our CPE increased to an all-time ponent to meeting this goal is to increase -
high. We reduced costs and increased non~ non-airline revenues.

airline revenue to successfully reduce the

OBJECTIVE I: AS PART OF MAINTAINING AVERAGE CPE BELGW
$18.90°, ACHIEVE NON-AIRLINE REVENUES RELDW:

OBSECTIVE |

FY11/12 F¥iz/13 FY13/14 FY 14 /15 FY15/16
TOTAL I$MILLY: | $387.7 $376.6 $2386.7 $395.6 $402.8
INCREASE: $11.2 $169 $121 88% 7.2%
PERGENT: 2% - 47 % 32% 23% C O 18%

~la voresant FY 0732 dalacs

OBJECTIVE |i: INCREASE PER PASSENGER SPENDING
ANNUALLY AS FOLLOWS: .

| i | oBIECTIVEH o

2072018 FIVE-YEAR STRATESIC PLAN 15
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FOR THE FIRST YEAR:

Wi ) STRATEGIC UNITIATIVES t0 ACHIEVE OBJECTIVES F &I

STRATEGIC INITIATIVES

LEAD DIVISION{S]

Institute a new approval process for non-traditional revenye
apportunities, and retain a consultant to advise on the installation
of new dynamic ¢¢ ons/promotional signag

1. Conduct a review of public parking rates v see what adlustrnents Business & Fipance
can be made to increase public parking revenue.
2. Pursue non-fraditional advertising mediurns on a test basis;

Business & Finance

3. Developan urr)breua'program for public informatien, including
ways to imprave way-finding and concession signage in an
integrated manner.

Business & Finance
Operations
Marketing & Communications

@ants such as airlines and other firms in the alr travel industry.

4. Develop and lease 26,120 square feet of additional concession Business & Finance
space; maximize certain storefronts, and commercially develop

Boarding Area F Hub mezzanine space,

5. {nvestigate the feasibility of craating a luxury pod hotel  Business & Finance
6. Investigate resligning storefronts to improve visibility of Business & Finance
coneessions and flow of passengers to concessions, thus improving

concession sales.

7. Investigate facilitation of greater representation of small and Business & Finance
local busi in our concessions program.

8. Develop an outreach planto market vacant space to potential Business & Finance

A

1& FIVE-YEAR STRATEGIC PLAN 201 -2014

IN THREE YEARS: .

STRATEGIC INITIATIVES TG ACHIEVE OBJECTIVES 1 &11

STRATEGIC INITIATIVES LEAD DIVISTON(S]
1+ Ensure a luxury pod~hotel s In place, if deemed feasible. Business & Finance
2. Complete periodic r nents of the viability of a1 Business & Flnance
on-airport hotel.
3. Implement naw, nen-traditfonal advertising inttiates and new, Business & Finance
dynamic concessions/prometional signag
4. Implement a gas station/fast food/convenience store, whichis ‘Business & Finance
currently in the initial environmental review stage.
5. Ensure the vast majority of vacant space is rented. Business & Financ=
4. lmplemen't new concession epportunities identified in Year Ons, Business & Finaace

such as a pet-hotel and yoga/meditation center.

.

IN FIYE YEARS:

STRATEGIC INITIATIVES TO ACHIEVE 0BJECTIVES 1 &1L

STRATEGIC INITIATIVES

LEAB DIVISIONIS]

1. Acquire land adjacent to SFO and pursue development far uses
such as aviation suppart, cargo, and automohile parking.

txsixms & Finance

20112014 FRVE-YEAR STRATEGIC FLAN 17
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Employees and organization A : OBJECTIVE Il: To BE KNOWN FOR INNOVATION, EXPERTISE,
: AND MANAGEMENT EXCELLENCE IN THE
AVIATION INDUSTRY

SFQ employees have demonstrated their employees be engaged, committed and
pride in the Airport and in the services and energetic. In turn our management must TRATEGIC INITIATIVES 10 ACHIEVE OBJECTIVE U1
armenities it provides to customers. For SFO ~ be prepared to respond to the.needs of . .
e - - & STRATEBIC INITIATIVES LEAD BIVISIGN{S)
to fulfill its mission and goalsand to be-. employees and te increase workplace i
prepared to respond effectively to any and training appartunities. Accordingly, %. Increase formal and informal communications. Marketing & Commanications
major challenges in the years ahead, it two overa.rchmg objectives have been 2. Improve understanding of the entire Alrport among all sections, °} | Marketing & Communications
is our desire that all commission - established:
B 3. Communicate shared Mission, Viston, Care Values, Five-Year Marketing & Communications
. ) . Objectives and Strategic Plan. - :
OBJECTIVE I: To BE RANKED ONE OF THE BAY AREA“S BEST 4 En€°"ﬁ9€;°9reafér"z€:tfcr°s5~°rgaﬂizzﬁ°"a“=skf°fce=x g“sif?l’*’-:;'rfs"fﬁw
EMPLOYERS IN 5.F. BUSINESS TIMES® ANNUAL LIST committess, forums, cohort groups. ] mer
- §, Provide greater opportunities for employees tocontributetothe | - | Chief Operating Officer
STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE L Airport beyond thelr designated roles. & Seniar Staff
STRATEGIC INITIATIVES : 1LEAD BIVISIDNIS] ' - . &, Ensure easierand more productive eross-organization Chief Operating Officer
nteractions and collaboration. & Senior Staff
1. Incresse career development opportunities. ’ Administration : | 7. Provide leadership development oppariunities. ) Administration |
2. Ensure regular acknowledgernent and rewards for outstanding Admipistration ’ dsa P izational o | Chicf Operating Off
employes contribusions, , Marketing & Communications lace emphas]§ on personal and organizational accountability. ' @:ﬂi;esr; ;g icer
3. Increase coaching and mentoring oppertunities. Administration
4. Make specific workplace enhancements. . Administration
Facilities
5. Ensure inclusiveness and sociability. \Harketing & Communications

18 FIVE-YEAR STRATEGIC PLAN 2011 -2015 . . 2011 -2016 FIVEYEAR STRATESIC PLAN 19
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Environmental sustainability

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

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

offset purchases.

We also intend to achieve a 50 percent
reduction in green house gas (GHG) emis--
sions from SFO-controlied operations by
2015 and to work with all stakeholders
[tenants, vendors and permittees) to ensure -
environmentsl gains in all areas. We will
seek to be a catalyst for change in stake-

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

A sustainability committes will be charged
with continuously exploring new options

to ensure our leadership and continued
progress, The committee will develop an
established formula to gauge proposals”
economic and environmental returns;

will consider environmental minimum
standards in Airport contracts and leases,
and will work closely with the City's Depart-
merit of the Enviranment, the Mayor’'s Office
environmental staff and the PUC to identify

" energy saving opportunities.

BBJECTIVE 1: BE ONE OF THE FIRST AIRPORTS TO ACHIEVE
CARBON NEUTRALITY BY 2012 AND MAINTAIN .

IT THEREAFTER

" STRATEGIC INITIATIVES

| STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE.I

LEAD DNVISION(S]

1. Provide pre~conditioned air [PC Air} to Boarding Areas Band E.

Bureau of Design & Canstruction

2. Provide PC Alr at T2.

Bureawr'of Design & Construction

| 3. Implement energy efﬁciency projects includling replacing an Bureau of Design & Construction
existing inefficient boilerand chiller in the Central Plant.
| 4. Provide for enhanced recycling through the new solid waste Byrexu of Design & Construction

\.management contract.

20 FIVEYEAR STRATEGIC PLAN 2011 ~2016

-

OBJECTIVE Il: ACHIEVYE 50 PERCENT [58%) REBUCTION N
BASELINE GHG EMISSIONS FROM S5FO0-CONTROLLED

OPERATIONS BY 2015

STRATEGIC INITIATIVES

:T'RTEGIC INITIATIVES |TO ACHIEVE OBJECTIVE 1|

LEAD DIVISION{S]

1. Implement energy efﬁcy‘enq} projects including reptacing an ex-
isting inefficlent boiler and chiller in-the Central Plant Facilities,

Bureau of Design & Construction
and Fadilities

SFPUC audit. -

2. Complete the ongoing lighting efficiency projects. Bureats of Design & Construction
and Facilities
3. Implement other energy efficiency projects identified in the Bureau of Besign & Construction

and Fagjlities.

\ with the airport’s clean vehlcle palicy.

4. Implement natural gas efficlency projects. Bureau of Design & Construction
and Facilitles

5. Replace aging fleet vehicles. Facilitles

6. Install additional solar panels. Farilities

7. Req;xire commergial ground transportﬁtion operators to comply Operations

\-

OBJECTIVE 1l1: ACHIEVE INCREASE !N THE SOLID WASTE
RECYCLING RATE TO 80 PERCENT [ADDITIORAL
GHG MITIGATION OF 1,000 TONS PER YEARI.

BEDC/FACILITIES

STRATESIC INITIATIVES

STRATEGIC INITIATIVES ' TOACHIEVE OBIECTIVE NI

LEAD DIVISION{S]

1. Develop the new solid waste managernent contract to be issued fn
January 2011 with a minimum offsite recycling rate of 40 percent and
with an arinual increase of two percent in the amount of recycling
occurring at the service provider's facility.

Bureau of Design & Construction
and Facititles

1. Increase the source separation rate for paper, hottles, cans,
metals, etc. at SFO by an additional five percent in the next five years.

Bursau of Design & Construction
Qnd Facilities ,

2011~ 2016 FIVEYEAR STRATEGIC PLAN 21
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OBJECTIVE |: TO BE AN INNOVATIVE LEADER IN A[RPORT
SAFETY ARD SECURITY, IMPLEMENTING AT .
LEAST TWO NEW INDUSTRY-LEADING SECURITY
PROGRAMS IN THE NEXT FIVE.YEARS

"OBJECTIVE IV: ACHIEVE LEED GOLD CERTIFICATION IN ALL
NEW BUILDINGS

STRATEGIC!INITIATIVES TO ACHIEVE GBIECTIVE IV

STRATEGIC INITIATIVES ‘ LEAD DIVISIONIS) . -  ISTRATEGIC INITIATIVES T0 ACHIEVE QBJECTIVE . |
1. Revise the Alrport design contract bailerplate to Include the . Bureau of Design & Construction STRATEGIC INITIATIVES . LEAD DIVISION(S]
obligation for the architecturat/engineering (A/E] firmto designall and Fasilifies . ) . - -
new buildings to achieve LEED Bold centification. - .- 1. Rernain aware of global best practices; seize industry leading and Operations
R : - cutting edge rtunities afte ful evaluation of prospective
2, Develop Airport design guldelines that pravide direction to A/E Burea of Deslgn & Construction - - ben: eﬁgts. r?sl::?g;d o mes alier care prospective
firms on pursuing LEED certification points that take advantage of and Faglities ! _
airport systems and policies. - . - - | 2 Pursue cutting edge passenger security checkpoint designs by GOperatiens
. - - expanding the T2 state-of-the-art checkpoint layout into T3 and T1.
3. Ajgressively pursue solar projecis, which have @ significant Bureau of Design & Canstruction i 9 i e SCKp o an
benefit in achieving LEED points. . and Pacllities . . 3. Completion of key technelogy upgrade projects for the COTV and Operations
" ” - Access Control Systerns with deployment throughout all terminals.
4. Explore the cost and feasibility for obtaining LEED O&M certifica- Bureau of Design & Construction i ¥ w ploymen 9 te
tion for the entire terminal complex and obtain the req ulred . and Facilities
Qertrf'a’ucn if practical.

- : OBJECTIVE 1l: MAINTAIN SF0'S AIRFIELD IN AS SAFE AS
. _ POSSIBLE CONDITION THROUGK THE USE OF
fe T TECHNOLOGY, PROCEDURES, INSPECTIONS AND
Sa ty and securi Y . ‘ . CONTINUAL EVALUATION OF AIRFIELD

BEST PRACTICES

The safety and security of SFO is a basic regulations. We set internal standards .
tenet in the Airport’s doctrine. Passengers, that exceed regutatory compliance and : . STRATEGIC (NITIATIVES T0 ACHIEVE QBJECTIVE II
aitlines, tenants and employees depend on’ encolirages teamwork among all security- STRATEBIG INITIATIVES . LEAD DIVISIONIS]
the Airport and intérnationat security related agencies. Through the use of i -
systams to provide a safe and secure advanced technology, implementation of : " | 1.Coordinate the FAN's installation and construction.ofa operations

. - N . comprehensive Runway Status Light, Multilateration and Runway
envirenment for aviation travel. best practices and expert outside evalu-~ Safety Area systems for completion by 2015

. - _ ations, we are continually improving our : N X

. . B 2. Establish an improved wildlife management program; including Dperations
We are committed to meeting and ) safety and security profile, . the appointtnent of a dedicated wildlife control safety officer.
exceeding all aviation safety and security ’ ’ 3, Adoption and use of 3 Safety Management System in planning for Operatinhs
: - all airfield activities. .

22 FINE-YEAR STRATEGIC PLAN 2011-20%5 . R N 2011~ 2016 FIYEYEAR STRATESIC PLAN 23
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OBJECTIVE 1fi: BE THE LEAST YULNERABLE U.5. AIRPORT TO
TERRORIST ACTIVITY AND POSSESS THE BEST
INTEGRATED RESPONSE CAPABILITY )

UL ISTRATEGIC INITIATIVES|TO ACHIEVE GBJIECTIVE 11 |

STRATEGIC INITIATIVES . LEAD DIVISIONIS]

1. Complete recommendations from the 201G Alrport Threat and Operations
Vulperability Assessment Report by 2013. Secure five-year capital
| plan funding to support the recommendations.

2. Work in partnership with the T5A to best understand and Operations
anficipate its procedures, plans, and likely policy and technology . -
evolution.

OBJECTIVE IV: COORDINATE THE SHARING OF INFORMATION AND
PLANNING AMONG ALL FEDERAL AND LOCAL LAW
ENFORCEMENT AGENCIES TO INSURE ALL THE
DOTS ARE CONTINUALLY CONNECTED

7L 1l |STRATEGIC INIT!ATIVES 70 ACHIEVE OBIECTIVE IV

STRATEGIC INITIATIVES LEAD DIVISION(S)
1. SFPD, SFFD and Airfield Safety staffing levels, equipment and Operatisns
tralning will be current and appropriate for their mission.
2. Ajrport staff will coordinale the activity, intelligence sharing and Dperations
preparedness among all departments that share In the security -
of SFO. B
3. Continue the nine-year history of holdmg weekly security Operations
operational meetings, .

24 FIVE-YEAR STRATEGIC PLAN 2011~2016

‘Infrastructure

Given the capital-intensivé natufe and the cally over the next five years. At the
age of sume SFO facitities, along with con- same time, we will keep an eye toward
tinued traffic growth and an ongoing com-~ infrastructure investments needed beyond

mitment to controlling costs to the airlines, = that timeframe.
we will invest in capital projects strategi-

DBJECTIVE I: AS PART OF MAINTAINING AVERAGE AIRLINE
COST PER ENPLANED PASSENGER BELOW
$18.90, SFO WILL INVEST STRATEGICALLY
IN CAPlTAL PROJECTS

JSTRATEGIC INITIATIVES 7O ACHIEVE OBJECTIVE )

STRATEGIC [NITIATIVES LEAD DIVISION(S] -

1. Prioritize projects based on implications for meeting federal/ Business & Finance

state/local mandates, on contribution to enhanced safety and

sacurity on preservation and on maintenance of existing assets,

enhancement of customer service, and environmental sustainabllity.

2. Maximize grants for eligible projects, but evatuate the full Business & Finance
-Implications of proceeding with an atherwise low-priority project,

including operating cost implications.

3. Dellver facilities on a just-In-time basis to meet dernand, thereby . Bureau of Design & Cal nstrction

minimizing debt-carrying costs. . and Planning

4, linplemnent the recommendations of the Pracess Mapping Study Chief Operating Officer -

for the Airport’s Capital improvemnent Program (C1P). \ .
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OBJECTIVE 11 MINiMliE OVERALL LIFE-CYCLE COSTS
OF FACILITIES )

TIATIVES 70 ACHIEVE OBJECTIVE 1|
LEAD DIVISION(S]

. STRATEBIC 1]
STRATEGIC INITIATIVES

1. Gat the full value out of the Alrport’s assets—maximizing the use Business & Finances
‘of underutilized or vacant space such as office space cargo facilities
and [In the future} hangars. -

2. Assess total maintenance and operating costs for each asset over Fadlities & Administration
time, and identify the optimal timing for routine maintenance, major
maintenance, rencvation and asset replacement.

OBJECTIVE [11: MAINTAIN THE AIRPORT’S tNFRASTRUCTURE
IN DPTIMAL CONDITION

STRATEGIC INITIATIVES, TOACHIEVE OBJECTIVE 1§l

s

STRATESIC INITIATIVES LEAD DIVISION(S]
1. Identify infrastructure projects needed to keep pace with Chief Operating Officer
traffic growth. & Planning -
2. Implement a comprehensive assat management function sup-~ Chief Uperating Officer
ported by appropriate software systerns to document the condition
of existing assets, anticipate rehabllitation and replacement needs,
and ensure 5FO maintains its assets in the most cost-gffective
manner, .
3. Deliver needed Infrastructure projects on time and on buidgeL. Chiaf Dperating Officer

OBJECTIVE 1Y: CONTINUE TO INVEST (N CAPITAL PROJECTS
THAT MAKE THE AIRPORT ENVIRONMENTALLY
SUSTAINABLE

ETRATEGIC INITIATIVES TQ ACHIEVE GBJECTIVE VI
STRATESIC INITIATIVES LEAD DIVISION(S)

1. Complete installation of pre~conditioned air (PC Air} at all airport Facitities and Burcau of Design &
gates. . Constructicn
2. implement energy efficlency projects, such as replacing a boiter Facilities

and chitler at the Central Plant, lighting efficiency projacts, and
cther projects ldentified in the SF PUC Audit.

3. Replace aging fleetvehicles. o Facitities -
Q {nerease soljd waste recycling. \Fa:iliﬁﬁ

" OBJECTIVE V: IMPLEMENT PROJEGTS THAT WILL GENERATE

NET REVENUE TO THE EXTENT POSSIBLE, WHILE
MEETING THE AIRPORT'S MISSION

: lSTRA,EGIC INITIATIVES TO ACHIEVE OBJECTIVE V

STRATEGIC INITIATIVES LEAD ﬁlVlSlOH[S]
1. ldentHy optimal terminal space reconfiguration and concession Business & Finance
projects to enhance security checkpoints and increase airport ~ .

net revenue.

2.Implementa gas station/fast foad/convenience store development Business & Finance
project.

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

4. Evaluate the potential financial return and optimal timing for Business & Finance
futura projects that may be undertaken beyond a five-year iitne-
frame, such as an additional garage adjacent to the existing long-
tarm parking garage and an on-~airport hotel.

E. ldentlfy and acquire land adjacent to SFG to pursue future Buslness & Finance
development for uses such as aviation support, carge, and .
@tomabﬂe parking. ' k
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External relations

A key componer}t in the success of SFO
is its strong and successful relationship
with local communities and government
agencies. As a major Bay Area economic
engine, we serve local communities by -

providing jobs and business opportunities.

In addition, our posttive relationship with
local communities buildscredibility and
support for our misston and goals of SFO.

A strategic oufreach and communications
plan is necessary to ensure stakeholder
participation and input on our operations.
Locat communities should be partners and
benefit from SFQ's role as an economic
driverin the region. We are committed

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

OBJECTIVE I: SUPPORT AWARENESS AMONG GOVERNMENT
ENTITIES OF 5FD AS A SUCCESSFUL ENTERPRISE
AND A VALUABLE ASSET TO SAN FRANCISCO AND
BAY AREA COMMUNITIES

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

STRATEGIC INITIATIVES

Piih STRATEGIC IINITIATIVESITO ACHIEVE OBJECTIVES 1 &1

LEAD RIVISION(S]

1. Assass the‘adequacy of communications and relationship man- Gaovermment Affairs
agemant between SFO and the various governmental agencnes and

stakeholder communlties.

2. Ensure continuous positive Interactions with counterparts in -{ | sovernment Affairs
other city agencies. -

28 FIVE-YEAR STRATEGIC PLAN 2013 -2016

OBJECTIVE I1l: INCREASE LOCAL BUSINESS PARTICIPATION
WITH SFO ~

OBJECTIVE [V: DEVELOP AND MAINTAIN A MOBEL EMPLOYMENT
DEYELOPMENT PROGRAM FOR THE BENEFIT OF
THE COMMUNITIES THAT SFO SERVES

STRIATEGIC INITIATIVES TOACHIEVE 0BJECTIVES 11 & IV |

STRATEGIC INITIATIVES R LEAD DIVISIONIS)

1. Conduct greater outreach 1o better inform Lacal communmes ' Administratien
about business opportunities at. SFO. Business & Finanee

2. Increase the amount of business 5F0 does with local firms. Business & Finance

3. Encourage and facilitate SFO business partners’ [e.g., airlines) Administration
hiring of local interns.

4. Improve the quality and breadth of select internship programs. Administration
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Standard operating procedures (SOPs) at SFO
(Our Code of Conduct, developed by employees)

1. WE INTERACT with ane another consis-
tenfrwith our core values, in an environment
of mutual trust and cooperation.

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

3. WE TRY to meet everyone's needs in
resolving issues. If an employee is coming

"t }}uu with 3 problem, it is not THEIR
problem - it is DUR problem. [fyou are
asked for help, your best effarts are
expected.

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

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

30 FIVE-YEAR STRATEGIC PLAN 2011 - 2016

5. WE MAXIMIZE face-to-faca meetings
or telephone calls and minimize the use
of email to discuss problems and issues.
Emails are best used to transmit factual
information and not opinions, especially
in potentially volatile situations.

7. WE SHARE information willingly with
one-another.

8. WE ALLOW those closest to the issues

first attempt to resolve problems.

9. WE RAISE issues that are not
resolved expeditiously fo higher
levels in a professianal, non-
personal manner.

10. WE HAVE shared respansibilities
to uphold our core values, We are
accountable for aur behavior. We
will not tolerate rude, uncooperative,
disrespe&;tfut or dismissive behavior.

: \Most Dperations in a Year (1999

-San Francxsco International Airport Fact Sheet

‘PASSENGERS [CALENDAR YEAR 2009])
37,402 455 Bay Area Market Shara 563%

Total Airport Passeng
{10th In U.S., 21st in the world in 2008}

Domestic Enplaned and 28,102,527 Bay Area Market Shars 50.1%
Deplaned Paszengers [75.8%) i -
International Enplaned and 8,966,202 Bay Area Market Share  .93.2%
Deplaned Passengers (24.2%) :
Traffic by Ragion R -
{Share of lnternatmnal SFO International Passengers) Asia 455%
Europe 262%
Canada T 129%
Mexico/Caribbean/ 8,1%
Central America
) Australia/Oceania 53%
Average Number of Passengers per Day (2010) 102,192
41,040,595

\ Most Passengersina Year (2000}

| OPERATIONS |CALENDAR YEAR 2009}

Total Operations 387,710

Total Alr Carrier Dperations {73%} 284,163

Total Commuter Operations (22%) 85,394 - .

Total General Aviation Operations (4%) 15,478

Total Military’ Dperaﬁops [<1%) 2,675 .

Average Number of Operatians per Bay 1059
438,685

] : CARGO [CALENDAR YEAR 2009) . T

TotatLoaded and Unloaded Cargo 493,628 metrictons  Bay Area MarketShare 42.9%

{Air Mail & Freigftt}

Total Domestic Cargo

205,210 metrictons  Bay Area MarketShare - 27.2%
{AIr Mall & Freight] . .

Total Internatisnal Cargo Bay Area MarketShare  91.1%
[Air Mail & Freight)

o

288,418
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) Unijted Airlines 41.0% Air Canada . 1.5%
American . 9.0% Cathay Pacific ' 12%
4 Southwest 57% = JetBlue 1.2%
Virgin America . 43% " Lufthansa : 11%
US Afrways . 4.6% British Afrways ’ 11%
Delta Airlines. 4.2% Frontier -1.0%
Northwest Alrlines 7% Singapore . 1.0% .
Continental Airlines 3.6% Al Other Al Carriers [each) . 10%
\Alaska Airlines 2.9% ’

San Francisco Internationél Airport Fact Sheet

IAI‘R';L[NS AT 5F0 [CALENDAR YEAR 2009]

Total Number of Airlines Operating at SFO 54
Domestic Passenger Carriers 17
lniemaﬁonat Carriers 3
Commuter Air Carriers 5
Seasonal / Charter Ajr Carriers 2
9.

\Cargo‘omy Air Carriers

TOP FIVE DOMESTIC MARKETS [WEEKLY FLIGHTS)

Los Angeles ~ {BUR / LAX/ ONT / SNA) 500
New York - (JFK/ EWR] 220
LasVegas = (LAS] 167
San Biego - [SAN] <148
khicago - [ORD / MDW] ' 131
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1. GENERAL

APPENDIXD ,
PARTNERING REQUIREMENTS

1.1 PARTNERING LEVEL

This Project shall incorporate the required partnering elements for Partnering Level 5.

Level

Estimated Complexity Political Relationships
Construction Significance
- Amount ‘ .
: . PR New project relationships; high
e Highly techmc‘:al and H.lg,h V,ls%bd.ity / potential for conflict (strained
5 $200 miltion + complex design & oversight; significant s \ -
nstruction strateglc project relationship, previous litigation,
constru . BIC projec or high probability of claims)
‘ High complexity — schedule .
14 $50- $200 constraints, uncommon Probable New contractors or CM, new
million ; subs
materials, etc, .
" $20-$50 Likely, depending on | Established relationships; new
3 million Inoreased complexity the location and other  CM, subs, ot other leey
o ‘ project characteristics " stakeholders
' $5-$20 , , Unlikely, unless ina | Established relationships; new
2 . million Moderate comglexxty place of importance subs, new stakehoide;s
$100,000 - $5 Unlikely, unlessina | Established relationships; new
11 m’illion + Standard complexity place of impottance subs, new stakeholders
12 SUMMARY

1.2.1 -This Section specifies the requirements for establishing a collaborative pattnering
process, The partnering process will assist the City and Contractor to develop a’
collaborative environment so that communication, coordination, and cooperation are the
norm, and to encourage resolution of conflicts at the lowest responsible management
Tovel,

1.2.2 The partnering process is not intended to have any legal significance or to be construed as
denoting a legal relationship of agency, partnership, o joint venture between the Clty and
Contractor,

1.2.3  This Section does not supersede or modify any other provisions of the Contract, nor does
it reduce or change the respective rights and duties of the City and Contractor under the
Corm:act, nor supersede contractual procedures for the resolution of disputes.
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1.3  PURPOSE/GOALS

13.0

The goals of project partnering are to:

A. Use early and regular communication with inyolved parties;

~B. Establish and maintain & relatidnship of shared trust, equity and commitment;

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

D. Develop strategies for using risk managgment concepts and identify potential project .

efficlencies;

"E. Implement timely communication and decision-making;

F. Resolve potential problems at the lowest possible level to avoid negative impacts;

G. Hold periodic partnering Workshops ‘throughout the life of the confract to maintain
the benefits of a partnered relationship;

H. Establish.periodic joint evaluations of the partnering process and attainment of

mutual goals,

1.4  DEFINITIONS

1.4.1

142

143

Unless specifically defined in this Appendix D, all terms have the same .meaﬁing as

. defined in Section 00 72 00, General Conditions.

Stakeholders: Any petson or entity that has a stale 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 frora the City and Contractor organizations responsible for

. the management, implementation, and execution of the Project, and will partxclpate inthe

partneting process.

2. PARTNERING PROCESS

21 . SELECTION OF A FACILIT ATOR

2.1.1  An Internal Fadilitator or a Professional Neutral Facilitator shall be retained for projects
with a Partnering Level of I through 3. A Professional Neuiral Facllitator 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, -

Appendix D ) : Page2 of 8 : Contract No, 1001 0 41
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2.2

212

213

2,14

2.1.5

2.1.6

An Internal Facilitator is a trained employes or representative of the City who prowdes
partnering facmtanon 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 partnering facilitation

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

- C. The Facilitator shall have a skill 'set that may include construction manégement,

negotiations, labor-management mediation, and/or human relations; and

‘ D. The Facilitator must be in the business of providing partnering services for

construction projects.

Within thirty (30) days of NTP, Contractor and the selected Professional Neutral
Facilitator shall execute an agreement that establishes a budget for fees and expenses of
the Facilitator, workshop site costs, if any, and the describe the Facilitator's role for the
Project consistent with the requirements of this Section. The scope of the Facilitator's role
is for desctiptive purposes only and is not a guatantee for payment as the scope of work
will be revised as needed throughout the Project. The agreement shall be tenninable af
will.

The Facilitator shall'be evaluated by the Project Team: (1) at the end of the Kick-off

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

In the event that either Contractor or the City is not satisfied by the services provided by

the Facilitator, a new mutually accepiable Facilitator shall 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 Professional Neutral Facilitator
pursuant to Subparagraph D above.

PARTNERING ELEMENTS

2.2.1

All Partnering Levels require the following elements:

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

B. Collaborative Partnering, A sttuctured and scalable process made up of elements
that develop and grow a culture (value system) of trust ‘among the parties of a
gonstruction contract, Together, the combination of elements including the Parinering
Charter, Executive Sponsorship, partnering workshops, an accountability tool for the

Project Team (Scorecards), and the Facilitator create a collaborative atmosphere on

each project,

Appendix D
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. Tacilitator. Depending on the Project's Partnering Level, the City and Contractor

shall retain either an Internal Facilitator or a Professional Neutral Facilitator

"according to the process listed in subparagraph 2.1 above to lead vworkshops.

. Partuering Charter and/or mission statement. The City and Contractor shall create

a Partnering Charter that is the guiding focus for the Project Team. It documents the
team's vision and commitment to work openly and cooperatively together toward
mutual success during the life of the Project. The Partnering Charter helps to
maintain ‘accountability and clarity of agreements made and allows for broader
communication of the team's distinet goals and partnering process. At a minimum,
the Partnering Charter must include the following elements:

1), Mutual goals, mcludmg core project goals and may ‘also include project-specific
goals and mutually-suppotted individual goals. The requited cote project goals
relate to project schedule, budget, quality, and safety.

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

3) Dispute tesolution plan that includes an Escalation Resolation Ladder,

4) Team commitment staterment and signatures.

. Partnel ing Workshops At a minimum, the following two warkshops are required:

1) Kick-off Partnermg ‘Workshop. Wlthm 45 days of NTP, the City and
Contractor shall meet for the Kiclk-off Partnering Workshop; determine the
“workshop site and duration, and other administrative details. At the Kick-off

. Partnering Wotkshop, the City, Conttactor, and Facilitator shall méet to mutually
develop a strategy for a successful partnermg process and to develop their
. Partnering Charter ' 4

'2) Close-out Partnering’ Wofkshop. Prior to. final closeout, the City and

Contractor shall schedule the Close-out Partnering Workshop. At the Close-Out
Partnering Workshop, the City, Contractor, and Facilitator, shall meet to discuss
lessons learned throughout the Project, focus on ensuring continued collaboration
and coopetation 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 leatned should be prepared to be distributed to the Project Team. The
City and Contractor shall also evaluate the Facilitator.

The Project Team may participate in additional workshops during the life of the
Project as .they agree is necessary and appioptiate.  Each workshop is a .
formalized meeting focused on developing a collaborative culture among the
Project Team. The Project Team will use these workshops to set Project goals,
define Project commitments, attend Jom’c training sessxons and pcrform other
tasks.

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

1) Core Team Workshop. The Core Team is made up of Project Team mémbers
who ate a part of the Project for its duration, includmg the following (not in order

of hlerawhy)

Citys ’ Conf{ractor:

Resident Engineer | . Building Supermtendent

Project Managet ' Project Executive

Construction Manager Jobsite Supervisor
Engineer, Architect Project Engineet /
Division Manager : Subcontractors

Construction Engineer Key suppliets

Inspectors ' Senior Management (e.g. Area
Cliett Department representatwe Manager, Operations Manager,

VP, President, Owner)

Critical third parties: stalceholderS, other agencies, uuh‘mes efe., or aryone who
could potentially stop or delay the project.

2) Execative Workshop, The senior leaders 'of the City and Contractor may form a
Project Board ‘of Directars,: The Project Board of Directors is charged with
steering the project to success,

3 Stakeholder Workshop. As the PrOJect progresses, various systems and
processes will be the focus, The Stakeholder Workshop is a meetmg of the key
stakeholder groups, made up of Stakeholders that are involved in the current
focus of the systems O Processes,

4) Special Task Forces. The PrOJect Team may task a subset of its mémbers to
work on a particular issue or opportumty for the good of the overall project.

G. Escalation Resolution Ladder. The C1ty and Contractor shall mutually develop an .
Escalation Resolution Ladder, which is a stepped process that formalizes the
negotiation between the Parties. The intent of this ladder is to provide a process that
elevates issues up the chain of command between the Parties, The objective is to
tesolve Issues at the lowest practical level and to not allow individual project issues
to distupt project momentum. When an issue is escalated one level, it is expected that
a special meeting focusing on the negotiated setflement for that issue will be called
with the goal of settling as quickly as possible.

Sample Escalation Resolution Ladder:

~

Level Awarding City Contractor Time to Elevate

Department .
Inspector or Resident "
I - Engineer Foreman/ Supermter}dent 1 day
nm . Project Manager Project Manager 1 week
jiin] Program Manager - Area Manager 1 week
Appendix D Page5of 8- Contract No, 1001041
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T

" Division Manager Operations Manager 2 wéeks
Deputy Department o -
\Y Director . Ovwmer; President 2 weeks

H. Pro;ect Scorecards. The City and Contractor shall participate in perfodie partnermg
evaluation surveys to theasure progress on mutual goals and short-term key issues as
they arise. Project Scorecards are an accountability tool that allows the City and the
Contractor to measure how well they are doing at following through on commitments
made to one another. Typically the Project Scotecards are confidential surveys
prepared and submitted to the Project Team by the Facilitator. The Facilitator

- typically then compﬂes the responses into a report which is then sent out to the
- Project Team for review,

222 Level 1 Projects require all of the fol'lowingv elements:

A. Kickoff Workshop

B. Partnering Workshops:

Executive Board Workshops — As Needed - -
Stakeholder Workshops — As Needed
Core Team Woxkshops As Needed

C. Close-Out Workshop

D. No Project Scorecards are required. The City and Contractor may agree to participate
in partnermg evaluation sutveys. ,

223 Level 2 Projects require all of the following elements:

A. Kickoff Workshop

" B. Partnering Workshops:

. Cote Team Workshops — As Needed

Executive Board Workshops — As Needed -
Stakeholder Wortkshops — 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. :

224  Level 3 Projects require all of the following elements:

A. Kickoff Workshop

B. Partnering Workshops:
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s Cote Team Workshops — Quarterly. Additional workshops may be led by the
. Professional Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Team, : :
Executive Board Workshops — As Needeéd
Stakeholder Workshops — As Needed

C. Close-Out Wofkshop

D. Quarterly PrOJect Scorecards are required, The City and Coniractor may agree to

participate in more tegular partnering evaliuation surveys. Monthly Project
Scorecards are reoommended : :

7225 Level 4 Projects require all of the following elements:

"~ A, Kickoff Workshop

. BS

Partnering Workshops:

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

¢ EBxecutive Board Workshops — Quarterly
Stakeholder Workshops — Quarterly

Close-Out Workshop
Quarterly Project Scotecards are required. The City and Contractor may agree to

participate in more regular partnering evaluation surveys. Monthly Project
Scorecards are reconmmended. '

226  Level 5 Projects require all of the following elements:

A

B.

Kickoff Workshop

. Partnering Workshops:‘

¢ Core Team Wotkshops — Monthly. Additional workshops may be led by the
Professional Neutral Facilitator, and Intetnal Facﬂltatox, or may be self-
. directed by the Project Team.
» Executive Board Workshops — Quatrterly
s Staketiolder Workshops Quarterly ‘

C. Close~0ut Workshop

D, Monthly Project Scorecards are required.

23  COSTS
Appendix D Page 7 of 8 Contract No. 10010.41
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232

233

2.34

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

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,

The Contractor shall pay the invoices of the Facilitator and/or workshop sife costs after
approval by both parties, Upon receipt of satisfactory evidence of payment of the
invoices of the Facilitator by Contractor, the City will then reimburse the Contractor for
such invoices from a fixed cash allowance included as an item in the Bid Prices. No
mark-up, overliead or other fees shall be added to the partnering costs. If the total cost of

the partnering is greater than the allowance amount, the Contract Sum 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 Pattneting workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed to be included in

- the Bid Price(s).

END OF APPENDIX D
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OTHER TRANSACTION AGREEMENTS
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. HSTS04-13-H-CT1058

OTHER TRANSACTION AGREEMENT
BETWEEN

DEPARTMENT OF' HOMELAND SECURITY
TRANSPORTATION SECURITY ADMINISTRATION

AND

CITYAND COUNTY OF SAN FRANCISCO
A RELATING TO '

SAN FRANCISCO INTERNATIONAL AIRPORT (SFO)
Checked Baggage Recapitalization Screening Design Services Project

Negbtiate(l by the TSA‘pu'x"snant to .
Aviation and Transportation Security Act, Pub. L. 107-71, 115 Stat, 597
49 U.S8,C, §114(m)(1) and 106(1)(6) and

HSTS04- 13-H-CT1058

_Page | of 18
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ARTICLE I - PARTIES”

The parties to this Other Transaction Agreement (OTA ot Agreement) are the U.S. Department
of Homeland Security, Transportation Security Administration (TSA) and THE CITY AND
COUNTY OF SAN FRANCISCO COMMISION (CITY) as owner and operator of SAN

TRANCISCO INTERNATIONAL AIRPORT (SFO). The TSA and City agree to cooperate in

good faith and to perform their respective obligations in executing the purpose of this
Agreement,

ARTICLE Il - LEGAL AUTHORITY

This Agreement is entered into under the authority of the Aviation and Transportation Secmify
Act, Pub. L. 107-71, 15 Stat, 597 speclﬁcally 49 U.S.C. § 114m)(1) and 106(1)(6), which
authorizes other (ransactions, :

ARTICLE III - SCOPE
Objectives

The putpose of this Agreement is to set forth the terms and conditions, as well as establish the
respective cost-shariiig obligations of the TSA and City with respect to the design services
necessaty to implement the TSA Recapltallzatlon effort at San Francisco Interhational Air port
Airport. The design services will result in 100% drawings and specifications, and will be
submitted to TSA for review in accordance with the publishéd TSA Plarining Guidelines and
Design Standards (PGDS) Version 4.1, which can be found at:

hitp:/wvww lsa.goviresearch- center/aupmt~chccl\ed baggage-guidance-materials -

The City will be responsible for developing various cost-effective solutions to replace fifteen
(15) Explosive Detection System (EDS) machines currently located in Términal | of the aitport,
while minimizing the impact to operations and reducing the nuniber of EDS by using higher
throughpit technology units (as appropiiate) (Attachment 1). The solutions that the City
proposes should be based upon a baggage screening rale devived from the cutrent baggage
screening rate and a projected, future screening rate, Solutions based upon such a.combined
current and futute rate will allow the TSA to consider all cost factors available when making its
decision of the optimal solution '

Backeground

The Electronic Baggage Screening Program (EBSP) of the Transportation Secutity
Administration monitors the status of its existing EDS equipment to ensure compliancy with the
PGDS, functionality-and efficiency. The TSA Headquatters keeps the following detalled,
historical records relating to each EDS machine: age, maintenance logs, performance (rate),
technical obsolescence, and local TSA reported issues, among others. When triggered by one ot

more of these factors, an examination of the.system becomes warranted and TSA develops »

modification plan to cotrect any outstanding conditions. The TSA has established the
Rec'xpltahzatxon Program to address these needs

° Rec'\pntallzqtlon is the replacement of EDS eqmpment that has reached the cnd of its
. Page2of I8
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_ useful tife. Typically, such EDS machines will be replaced with a newer model of
EDS machine that has similar throughput and capabilities, The EDS teplacement
may include some minor modifications fo the existing conveyor shunts and
Programmable Logic Conirollets (PLC) programning to foster the EDS machine
placement and operation, NOTE: Baggage Handling System (BHS) modifications
that extend beyond the scope of work of this design OTA ate classified as
“Optimization™, :

Typically, the aging CTX 9000 EDS machine (400 bph) will be replaced with an MDI 9800 EDS
machine (680 bph); and the aging L3 6600 (400 bph) will be replaced with the L3 6700 (540
bph) or the L3 6700ES (680 bph). Although these are typical plans, TSA reserves the tight to
detexmine the model of EDS machine(s) to be used in a recapitalization project at an airpott. The
differences in processing capabilities — when applied to the future needs of the airport - may
provide for a “Return on the Investment” (ROT) when the quantity of requited EDS is teduced.

~ When applicable, the ROT for the Recapitalization process, which is to be calculated based on a
10 year period, shall be specifically identified by the CITY,

Project Sununary

" Deliverables;

1) Establish and provide to TSA the current baggage tates in accordance with the PGDS (v.4.1),
Chapter 5, The baggage rate analysis must be for the cutrent year (2013), and forecast the

baggdge rate 6 years into the futwre: (theough 2019), The quantity of EDS machines as a result

of Recap will be based on the fiature demand, which is based on the baggage rate analysis.
The repost shall include information (graphs, charts, tables, figures, diagrams, étc) about the
 steps and ¢aleulations pcafoxmed (see PGDS Chapter ),

2} Provide a report containing a minimum of two solutions (including 4 cost estimate formatted
to the CWE in Appendix F of PGDS) that reflects the most cost efficient solution to
recapitalize the BDS units (candidate units and tetminal information ate included in
Attachment 1), The solutions shall take info aceount the available speed EDS machine
options and the costs associated w1th the following elements:

a. EDS price

b. EDS maintenance

¢. Phasing required to iustall the new EDS units

d. Necessary modifications to the Baggage Handling System (BHS) (e.g. egxess quick
_ disconnect, accommodations for new EDS machmes)

3) The repoit shall include a cost/benefits analysis comparison, advantages and disadvantages
for each sofution, and a suggestion as to the best solution proposed. Provide documentation
of airport/aitfine configutation changes that will affect the curvent and future baggage rates
(additional gates, airline moves, additional flights, etc), This documentation shall also
include the CITY master plan, when available. -

* 4) Identify and provide a required statement of work, whenever minor BHS chauges axe

necessary to accommodate the replacement EDS machines. By ptoviding this stateraent of
“work, the CITY is not entitled to reimbursement of the costs of such work unless allowed for
in a separate OTA or other agreement with TSA,
). If major BHS system modifications are needed, the CITY shall provide a scope of woxk with
a solution to support the increased baggage rate requirement (see "Constraints”, palagiaph 4),

Page3_ of 18
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By providing this statement of work, the CITY is not entitled to reimbursement of the costs
of such work unless allowed for in a separate OTA or other agreement with TSA,

Constrainis:

A) The CITY must comply w1th the following rules and regulations governing the
deliverables to be pxovxded in support of the TSA Recapitalization Program:

1) Reports shall contain ALL supporting documentation. This documentation includes,
but is not limited to: flight schedules, aitport master plan, airival distributions
applied, equipment demand caleulations, and cost analysis tools, The TSA resetves
the right to r equest any additional infotmation that is not pxov:ded along witli the
deliverables listed in this section.

2) PGDS where applicable.

3) Contact TSA fo obtain the avaitable historical data of the aitpott in study The
historical data includes:

Monthly total passengers per checkpoint
Daily total passengers per checkpoint
Hourly total passenger per hour
Bag information repotts (a.k.a. FDRS 1cpoﬂs) for all the EDS fol the ADPM
Bags per passongets for each airline
Enhanced Staffing Model results and repotts

® @ B4 B B @

4) 1f the existing BHS is unable to sustain the futore expected baggage rate, as
predicated by EDS inachine replacement alone, the system may not be a viable
‘candidate for the Recapitalization effoit. If this is the case, please contact the TSA
Regional Deployment Coordinator (RDC),
-5) If the Field Data Repotting System (FDRS) repotts ate available and can be provided
by the TSA, the CITY shall use this data to estabhsh the bagpgage rate demmds and
-contrast it with the flight schedule analy51s

6) When possxble, the replacement EDS units shall be of the same type as the existing
EDS equipment that is cuttently deployed at the aitport, to eliminate an unnecessary
need for a new netwotk systetn, and any other unnecessary modifications to the
systen.

7) The CITY shall examine the-existing BHS’s status and ensure that the counveyor
system is capable of supporting the new EDS rate, independently and as a system,
(The intent is that the EDS machines can be fully utilized at theit rated capacity).
Redundant EDS machines — as per the PGDS — are to be an integral requirement. If
major BHS modifications are needed, and only-with the RDM’s approval, the CITY
may produce a scope of work with a solution to suppott the increased rate
tequirements. By providing a scope of work, the CIT'Y Is not entitled to
reimbursement of the costs of such work unless aliowed for in a separate OTA ot
other agreement with TSA.

Pnge4pf‘~[8
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In both solutions provided pussuant to this OTA, the CITY shall identify the removai path for the
EDS machines, include special requirements, and/or identify limitations or constraints.

This Design Services Project requires the CITY to provide the architect and engineeting setvices
to develop the design and construction specifications to iustall the inline systems designated for
replacement within the Aixport Terminal (hereinafter the Design Project). The Checked Baggage

Inspection System (CBIS) design needs to address Airport Terminal modifications requited to be |
made to incorporate the new systems to include required changes per the instryctions below:
The objective of the Design Services Agreement is to provide the design documents and -

specifications to identify the necessary construction modifications required to install-an inline
CBIS to enhance the security and baggage screening eapabilities at the Aitport. The TSA

detailed design deliverables for each Design Phase to be provided by the CITY are outlined per -

Appendix A of this Agreement. The Design Phases include:

1, Pre-Design Phase: Preliminary Alternative Analysis Report and Preferred Analysis
Report
2. Sohematic Destgn Phase: Basis of Design Repottand associated delivetables
3. Detailed Design Phase
a. 30 % Design Submittals and associated dehvexables
b, 70% Design Submittals and associated deliverables
¢, 100% Design Submittals and associated deliverables

4, Consttuction Bid proposal documentation to include contract solicitation, requirenents
‘issued to prospective contractors, bid specifications and other applicable documents that

.complete the local request for proposal package listed at the CITY’s public point of entry.
5. Construction Bid proposal evaluation.

_Any future aliowabie allocable and reasonable costs for Recapitalization Project conshhction,

project. managetnent, construction management, and commissioning/site acceptance testing is

© anticipated to be funded through a separate Agreement or OTA modification in accordance with

Atticle XIII “Changes and/or Modifications” between the CITY and the TSA. This Design
Agreement shall not be construed to obligate the TSA, in any manner, to provide construction
cost funding ot obligate the TSA to enter into an Agreement with the CITY for reimbursement of
constrnction costs related to the Recapitalization Project. TSA funding for the construction

pottion of the project is subject to the Congressional authorization and appropriation budget
process.

ARTICLE IV COST SHARING AND OTHER RESPONSIBILITIFS

1. Capital Costs: The estimated cost of the Design Project vefers to the design services to be

completed by the CITY to dovelop the necessary design documents for the construction

modifications needing to be made to the Terminal builditg and associated baggage coiiveyor .

system to support the Recapitalization Project. [t does not include the costs of acquisition,

delivery ot installation of the EDS equipment itself. Al work performed by the CITY pursuant -

to this Agveement shatl be accomphshed in accordance with the TSA PGDS in effect at the time
this Agreement is executed: and in accordance with the applicable federal, state, and local
Building Standards and Critetla. Recognizing the uniqueness of this Desigh Project, in the event

Page 5 0f 18
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of any conflicts betweett the provision of the PGDS and this Agreement, the Parties agree to
resolve such conflicts through the design review and Altemative Analysis processes described it
the TSA PDGS.

. 2. The estimated cost for the design services for the Design Project is $1,082,895. TSA agiecs

to retmburse the CITY for (100%) of the allowable, allocable and reasonable costs of the design
services for the Design Project, not to exceed a total reimbursement of $1,082,895. TSA
reimburses for allowable, allocable and reasonable costs submitted by ‘the CITY for
reimbursement up to the TSA funded amount of $1,082,895,

3. TSA will determine allowable and allocable costs in accordance with the OMB Circular A-87
“Cost Principles for State, Local and Indian Tribal Governments” codified at 2 C.F.R. Part 225
(together with Appendices A — D) and Appendix F of the TSA PGDS in effect upon the signing
of this Agreement by both pattles TSA will reiburse the CITY on an actual expense basis -
suppotted by one or more invoices submitted by the CITY in accordance with Article X —

‘Payment. The parties undeystand and agtee that all design cosis in excess of $1,082,893, as well

as aity costs that are inconsistent with OMB A-87 and the guidance set forth in Appendix I of
the TSA PGDS in effect at the time the Agreement is executed, shall be bomne solely by the
CITY unless otherwise agreed by the TSA in a modification in accordance with Article XIIT ~
Changes and/or Modifications. Should the TSA contributions of $1,082,895 tepresent more than
the total final TSA allowable, allocable, and reasonable design cosfs for the Design Project, the

CITY will refund TSA sufficient funds such that TSA’s total reimbuisement will be no more

than the total allowable, allocable and regsonable costs submitted by the THE CITY,

4, The Design Project costs which TSA will reimbuise are limited spemﬁcally to those costs
assoclated with the Design Deliverables mandated by the TSA PGDS outlined in Appendtx A
“TSA PGDS Design Deliverables Checklist.” '

5. Change otders shall not be considered authorization to exceed TSA’s reimbursement lirit of

$1,082,895 for the Design Project, unless the TSA Deployment Manager and TSA Contracting
Officer hiave been notified in advance of the impact the Change Order has on the total cost of the
destgn services for the Design Project, and TSA provides its writfen approval to proceed with the
wotk identified in the Change Order. Use of contingency funds for the TSA Design Project
vequires TSA’s prior written approval. .

ARTICLE V: PROJECT RESPONSIBILITIES

The primaty Project responsibilities of the TSA and the CITY are outlined below. The Desngn
Project will be overseen by the CITY.

A, TSA Responsibilities

1. Review and concur with the Recapitalization Project design, plans, and specifications
for alternative analysis, schematic, 30%, 70% and 100% design packages for the
installation * of the 1ep1acement EDS units in the CBIS based upon the
yecommendations and guidelines in the TSA PGDS in effect at the tnne of exeoution
of this Agresment,

2. The CITY must receive eoneurrence ﬁom TSA at each stage of the design review in

Page 6of {8
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order to proceed to the next design review-stage.

Consider design alternatives duting the design review process it order to achieve the
most efficient screening solution for both TSA and the CITY,

Provide the applicable version of the TSA PGDS as well as the EDS equlpment
specification(s) as required.

Advise the type of EDS equipment to be provided at each stage of the design.

Provide EDS Original Equipment Manufacturer Technical Advisory Support Services
to the CITY regarding integration of the EDS units into the baggage handling system
(BHS).

Review and consider requested changes to the design and associated costs.

CITY Responsibilities

Except for the lGSpONSlblhtles of the TSA, as outlmed qbove, the Desxgn Project will
be managed and overseen by the CITY, The CITY, acting through such coniractors as
it may engage, will provide the engineeting and design services necessaty for
successful completion of the Design Project, The CITY will provide oversight of such
contractor(sy to ensure the dcsign of the Recapltahzatlon Project conforms to the TSA
design - guidelines identified in the PGDS and is completed w:thm the project
milestone schedule,

The CITY must receive concuirence from TSA at each stage of the desxgn review in
otder to proceed to the next design review stage,

Provide a budgetary construction cost estimate with the schematic, 30% desxgn review
and subsequent 70% and 100% design reviews for the Recapitalization Project.

Obtain all necessary licenses, insurance permits and approvals.

Ensure the EDS OEM site planning, installation, integration and networking
guidelines are incorporated irito the design to ensute operational, maintenance and
envitonmental specifications are met.

As part of the design, provide reasonable measures to protect the EDS and ETD
equipment from harm, theft, and watet intrusion in the screening ares,

Incorpotate heating, ventilation, air conditioning Into the desxgn as well as OSHA
requirements for those spaces occupied by TSA personnel.

Submit monthly progress reports by the 10% of each mouth to the TSA Deployment
Manager via e-mail at OSTCBD@tsa dhs.gov

ARTICLE VI - EFFECTIVE DATE AND TERM

The period of performance for this Agreement is effective on the date signed by TSA and ends
on December 31, 2013 unless carlier terminated -by the parties pursuant fo Article XV
“Termination” as provided hetein ot extended by mutual written agreement pursuant to Acticle
XTI “Changes and/or Modifications.” The petlod of performance allows the CITY time to
submit a final invoics, close out the Design Project, and address any other issues.

The CITY will establish and provide Design Schedule Milestones to the TSA that allow
objective measurement of progress toward completion. Design Schedule Milestones will be
provided to the TSA within 30. days after the CITY has established their design services
contract(s). TSA maintains the right to identify any additional milestones to be tracked.

Page 7 of 18
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ARTICLE VII - ACCEPTANCE AND TESTING

TSA will deem the Design Project COmpleté upon review and concurrency of the 100% design
package for each Terminal. The design must confmm to the TSA PGDS in effect at the time that
this Agreement is executed.

ARTICLE VIIX - AUTHORIZED REPRESENTATIVES

The authorized repiesentative for cach party shafl act on behalf of that party for all matters
telated to_this Agreement. Bach party’s authorized representative may appoint one or more =
pewsontiel to act as an authorized representative for any administrative purpose related to this
Agreement, provided written notice of such appointments is made to the other party to this
Agreement, The authorized representatives for the parties are as follows:

A.  TSA Points of Contact; '
Regional Deployment Coordinatot/Confracting Officer’s Replesentatlve
Shahzan Akber
Mail Stop TSIF #32 :
Transpottation Security Administration
I Post Office Road
Washington, DC 20528-6032
- Phone: 571-227-5645
E-Mail: Shahzan.Akber@dhs.gov

. Contracting Officer:
KeuyToscano :

" 701 South 12% Strect
Aclington, VA 20598-6025 .
Phone: 571-227-4932
E-Mail; Ketty.Toscano@dhs.gov

Contract Specialist:

Tiffany Limbacher

701 South 12™ Street

Aclington, VA 20598-6025

Phone: 571-227-5375 -

E-Mail; Tiffany,Limbachor@dhs.gov

Only the TSA Contracting Officer (CO) shall have the authotity to bind the Federal govermnent K
with tespect to funding and liability, The TSA Regional Deployment Coordinator (RDC) is also
the TSA Contracting Officor Representative (COR) and is responsible for the technical
administeation of this Agteement and technical liaison with the CITYand the Airport. The TSA
COR is not authorized to change the scope of wotk, to make any commitment or otherwise
obligate the TSA, or authorize any changes which aﬂ'ect the liability of the TSA such as amount '
ot level of funding.

Page 8 of 18 -
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The CITY must notify the TSA CO and COR in the event that any TSA employee or TSA
contracted agent takes any action that may be interpreted by the CITY as direction which could
increase the Design Project costs and could cause the CITY to seek teimbucsement from TSA in
excess of the of the TSA’s total reimbursement liability as defined in Atticles IV and YX of this
Agteement

B.  CITY Poiuts of Contact:

The CITY Point of Contact for all cortespondence is:

Reuben Halili
Project Manager
.San Francisco International Airpott
Planning, Design and Constr uct:on
P.0. Box 8097
San. Francisco, Califorsia 94128
Phone: 650-821-7803
E-mail: Reuben.Halili@flysfo.com

ARTICLE IX - FUNDING AND LIMITATIONS

TSA will provide funding to the CITY in an amount not to exceed $1,082, 895. Funds in the
amount of $1,082,895 are hereby obligated and made available for payment for performance of
this Agreement. Expenses inoutred in executing the woxk identified helem are chax geable. to:

‘Procurement Request: 21-13-203-CT1058

Accounting Code:
5CF09XBOIOD20138WE044GE013723006200622CTO/5903001518010000/251B/TSA
DIRECT/DEF, TASK '

Amount: $1,082,895

In the event of tcxmmatnon ot expiration of this Agresment, any TSA funds that have not been
spent or incutred for allowable expenses piiot to the date of tecmination and ate not reasonably
necessary to cover termination expenses will be returned and/or de-obligated from this
Agreement, TSA's llability to make payments to the CITY is strictty limited to the amount of
funds obligated and available for payment hexeu nder, including written modlf‘ cations to this
Apgreement,

Under no circumstances will TSA be responsible to relmbusse the. CITY for profit or the general
costs of govetnment. The CITY may recover the allowable direct costs of the CITY personnel
performing work necessary under this Agteement, as well as the allowable and allocable costs of

. the contractors hired by the CITY to perform the necessary work under this Agresment. Profit

and ovethead costs for the CITY’s contractors performing work on the TSA Project are
allowable costs. Submission of a cost allocation plan is required to address any indirect costs, to
inctude CITY employees, who work on multiple activities that will result in a request for
reimbursement vunder this Agreement. TSA will not be responsible for costs Incurred by the
CITY its connacto;s or agents-to perfotin wotk not in corapliance with the TSA requitements in
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this Agreement. The TSA has the right to recoup any payments made to the CITY if the TSA
Contracting Officer determines that the invoices submiltted by the CITY exceed the actual costs
incurred, or if the work substantially deviates ﬁom the TSA~appmved design requitements for
the Project pursuant to this Aglcement A

TSA wnlt reimbutse only for allowable, allocable and reasonable costs in accordance witly the
OMB Circular No. A-87 in effect on the Effective Date of the Agreement (codtﬂed at 2 CFR.
Part 225) and ihe allowable/not-allowable costs identified.in the TSA PGDS in effect as of the
effective date of this Agreement.

ARTICLE X —~ PAYMENT

 The United States Coast Guatd Finance Ccntet perforins the payment function on behalf of the
. TSA. For purposes of submission to the Coast Guard Finance Center, the CITY must submit a

completed Summary Invoice, Registration in the System for Award Managetnent (SAM) is
mandatory for invoice " payment; for Information regarding SAM, please refer to
hittps:/fwww.sam.gov/portal/public/SAM/. )

Invoices for rejmbursable expenses will be submxtted every thirty (30).days, as expenses are
incuered. For periods in which the CITY has not incurred a reimbursable expense, an invoice is
not required. Expenses ate considered to acerue on the date that the CITY is invoiced from a_sub-
contractor, suppliet, or plbvidcl of services. Reimbursement by TSA is conditioned ypon
submission to TSA of an invoice identifying the Project costs that have been incurred and paid..
The TSA intends to make payment to the CITY witkin 120 days of receipt of each properly

prepated invoice for reimbursement of incuved costs.

In the event that an invoice for reimbursable expenses is not received by the TSA within a twelve
(12) month period, the TSA teserves the ught to terminate the Agreement per Article XV -
“Tetmination.”

The TSA refmbursement process consists of two steps.

Step 1 — Summary Involee Submittal to the U.S, Coast Guard Finance Center for Payment, '
and at a minimunt should contain the following information: .

(1) Agreement Number
" (2) Tnvoice Number and Tnvoice Date

(3) Complete Business Name and Remittance Address

(4) Polnt of Contact with address, telephone, fax and e-mail address

(5) Tax Identification Number and DUN’s Number

(6) Dollar Amount of Reimbutsement requested

(7) Signature of the THE CITY’s authorized representative and the

 following certification language: “This is fo certify thar the services

set forth herein were performed during the pertod stated and that the
inctirred costs billed vere actua]ly e,\pended  for the Project.”

The Summary Invowe may be subtnitted by standard emaxl ot by electlomc
transmission to the following address(s): ' <
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Mailing Address: TSA Commercial Invoices

USCG Finance Center
P.O.Box 4(l!
Chesapeake, VA 23327

Email: FIN-SMB-TSAINVOICES@uscg.mil

Step 2 — Submission of Summary Invoice and Supporting Documentation
Submittal to TSA for Approval of Payment:,

The TSA CO and the COR are 1‘eq1iired to review and approve all invoices prior to

" payment, To aid in this review, the CITY shall provide a copy of the Summary Invoice

along ‘with all recelpts,. contractor pay requests and other suppotting information which
specify the vendor, services provided, and products delivered as well as'the appropriate
identifications that the CITY has paid thesc obligations. The CITY should provide this
suppotting information simultaneously with Step 1 to expedite the payment process.

The Suppott Documentation should contain the following items:

¢ Summary Invoice from Step |
o An exccutive summary project overview with the first invoice

e A summary spreadsheet providing a categovized breakdown of the amount
involced.

o Signed, approved and legible copies of each individual contlactm s invoice to
" include schedules of values statemetits of work,

Q.

o]

O.

[o)

o.

Copies of contracts and change orders that provide suppott for the actual
wotk being invoiced

Vendlor and subconttactox invoices with specific detalls about sewnces
provided

Rationale for all allocations or unysual c'tloulat[ons or assumpttona

Proof of delivery to the project sponsor :

Copies.of subcontractor’s invoices if listed on a prime contractor’s invoice
as a single amount {(copies of timesheets and detailed backup not 1equued if
descriptions are clear and specific).

-Proof of payment by the CITY for each invoice in the form of copies of
check/warrants, bank wire transfers, or accounting systems transactions

The Summaty Invoice and supporting documentation may be submitted by email or mail
via CD or papet documents to the below addresses. The final closeout invoice should
include proof that all required deliverables have been provided.

Shalizan Akber : Henty Edquist

Mail Stop TSA TSIF - #32 Faithful & Gould

Transpottation Security Administration 1725 Duke Street, Suits #200

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

Email; OSTCBD@tsa.dhs.gov Email: Henty. Edqulst@fgould cotm
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Upon completion of the review of the supporting documentahon for the Summary Invoxce, the
TSA CO and the TSA RDM/COR will advise the Coast Guard Finance Center regarding
paymsit of the Summary Invoice, |

- ARTICLE, X1 - AUDITS

The Federal Govemnment, including the Comptroller General of the United States, has the right to

- examine or audit relevant financial tecords for a period not to exceed three (3) years afier
expiration of the terms of this Agreement. The CITY’s aud its contractors must maintain an -

established accounting systein that complies with generally accepted accounting principles.
Records related to disputes atising out of this Agreement shall be maintained and made available

‘until such disputes have been resolved. As used in this provision, “records” includes baoks,

documents, accounting procedures and practices, and other data, regardless of type and
vegardless of whether such xtems are in weitten form, in the form of computer data, or in any
othei form. :

The CITY shall maintain.all records and other evidence sufficient to reflect costs olaimed to have

been incurred or anticipated to be incurred directly or indirectly in performance of this
Agtreement. The TSA CO or the autharized representative of the TSA CO shall have the right to

- examine and audit those records at-any time, or from time to time. The right of examination

shall inelude inspection at all reasonable times at the offices of the CITY or at the offices of the

. 'THE CITY’s contractor(s) tesponsible for the Pxoject. The CITY will be 1equ'ued to submit cost
or pricing data and suppotting information in connection with any invoice relating to this

Agreement 1f requested by the TSA CO.

This Article XI shall not be construed to require the CITY or its contractots or subcontractors to

cteate ot raintain any recard that they do not inaintain in the ordinary cowrse of business
putsuant to a provision of law, provided that those entities maintain wcoxds which conform to
generally acceptcd aceounting practices.

The CITY shall insett a clause containing the terms of Article Xi- Audlts in all its contracts and
subcontracts under this Agreement that exceed $100,000,00 (One Hundred Thousand Dollats).

ARTICLE XII - REQUIRED FEDERAL PROCUREMENT PROVISIONS

Competition in the award of contracts or procurements resulting from-this Project is steongly
encoyraged and the CITY should promote corpetition to the maximum extent practicable,

- The CITY agrees to include in its contract(s) a provision that the Alrport Terminal desigus for

this Project are required to comply with the TSA’s PGDS,

- ARTICLE XIII ~ CHANGES AND/OR MODIFICATIONS

Changes and modifications to this Agreement shall be in weiting and signed by the TSA CO and
duly executed by the authorized representative of the CITY. Any modification shall cite this
Agteement and shall state the exact nature of the change and/or modification. No oral statement

by any petson-shall be interpreted as modifying or otherwise affecting the tetms of this '
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Agrcement. -The properly signed written modification shall be attached to this Agreement and.
thereby become a part of this Agreement.

ARTICLE X1V - DISPUTES

When possible, disputes will be tesolved by informal discussion between the parties. All
disputes arising undet ot velated to this Agreement shall be resolved under this Article. Disputes,
as used in this Agreement, mean a written demand or weitten agsertion by one of the parties
seeking, as a matter of right, the adjustment or interpretation of Agreement terms, ot other relief .
arising undet this Agteement, The dispute shall be made in writing and signed by a duly
authorized tepresentative of the CITY or the TSA. At a minimum, a dispute under this
Agreement shall include a statement of facts, adequate suppotting data, In the event that the
patties ate unable to resolve any disagreement through good faith negotiations, the dispute will
be tesolved by the TSA Assistant Secretary or his or her designee. The patties agree that the
TSA Assistant Secretaty’s decision shall be final and not subject to further judicial or
adrministeative review and shall be enforceable and bindmg upon the parties.

- ARTICLE XV - TERMINATION

In addition to any other tetmination tights provided by this Apreement, either party may
terminate this Agreement at any time prior to ifs expiration date, with or without cause, and
without incurring dny liability. or obligation to the terminated party (other than payment of .
amounts due and performance of obligations accrued, in each case on or prior to the termination
date) by giving the other patty at least thirty (30) days prior written notice of termination, Upon
receipt of a notice of termination, the tecelving party shall take immediate steps to stop the
accrual of any TSA additional obligations that might require payment,

In the event of tetmination or expitation of this Agreement, any TSA funds that have not been
spent ot incytred for allowable expenses prior to the date of termination and are not reasonably
necessaty to cover termination expenses wxli be returned and/or de-obligated from this
Agreement, .

- ARTICLE XVI- CCNSTRUCTION 'OF THE AGREEMENT

This Agreement is an “other transaction” issued under 49 US.C, § 106(1) and 114(111)(1) and is
not a procurement contract, grant or cooperative agreement. Nothing in this Agieement shall be
construed as incotporating by reference or implication any provision of Fedeval acquisition law
or regulation, 1t is not intended to be, nor shall it be construed as creation of a pattnership, -
cotporation, ot other business entity between the parties.

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

This Agreement constitutes the entire égreement between the pacties with respect to the subject

matter hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the parties.
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" In thé event that any Atticle and/or patts of this Agreement are determined to be void or

otherwise invalid or unenforceabls, such Article or portions thereof shall lapse, No such lapse
will affect the rights, responsibilities, and obligations of the parties under this Agreement, except
as provided therein, If either party determines that such lapse has or may have a material effect
on the patfmmance of the Agreement, such party shall promptly notify the other paity, and shall
negotiate in good faith a mutually acceptable amendment to the Agleement 1f appxopuate to
address the effect of the lapse.

ARTICLE XVII - PROTECTION OF INFORMATION

The parties agree that they shall take appropriate measures to protect all proprietary, privileged,
confidential, or otherwise Sensitive Security Infoxmatzou (SSI) that may come into their

~ possession as a result of this Agreement,

A. RELEASE OF TECHNICAL DATA
No Sensitive Secutity Information (SSI), as defined in 49 CFR Palts 15 and 1520, concerning the
scope of this Agreement, shall be published or released to the public \wthout prior written
appmval of the TSA Assistant Secretaty or his or her desigiee. Guidance regarding SST may be
found in Appendix G, Checked Baggage Screening Equipment Sensmve Security. Information
Identification Guide”, of the TSA PGDS,

B. ~ RECORDS AND RELEASE OF INFORMATION
All Sensitive Security Information (SSI), as defined in 49 CFR Patt 1520, shall be handled in
accordance with TSA. policies and regulations, All employees, conttactors, and subcontiactors
assighed to work under this Agreement ate subject to the provisions of 49 CFR Part 1520,
Protection of Sensitive Security Information, because they act for, or catry out duties for, or on
behalf of the TSA, SSI may not be disclosed except in accordance with the provisions of that
rule ox where TSA othetwise approves,

C. MEDIA

~ Neither thé CITY, no its contractors shall make publicity or public affairs activities related to

the subject matter of this Agrecment unless written apptoval has been received from the TSA
Office of Security Technalogy or the TSA Office of Strategic Communication and Public
Affairs, The purpose of this pmwsmn is to preclude the inadvertent release of SST to the general
public. :

ARTICLE XVIII -~ SURVIVAL OF PROVISIONS

The following provision of this Agreement shall survive the termination of this Agreement:

_ Article X1 — Required Federal Procurement Provisions; Article X1 — Audits; Article XIV —

Disputes, Artiole XVII — Protection of Information and Article X VIII - Survival of Provisions,
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IN WITNESS WHEREOF the Partles have enteled into this Agreement by their duly

authorized officers this 7% dday of A’”

, 2013,

. S. Department of Homeland Security
Transportation Sceurity Administration

\\xﬂ\w\ e

Kerry Toseato ™
Cbn tracting Officer

\55\?/’9”5

D'\te

Authorized by Airport Commission -

City and County of San Francisco Airport
Comumission

#TMJXO\ V\dc‘;‘-\ :

John L. Martin Gy e
Airport Director

R s O
Date

| Resolution No, /3@()%"/
AAdopted.—@fﬁ’{{zf/ A O,M )

 Attest:t J)fiuk

J’Lt’?z 4 u‘ﬁ%

éem Caramatti
(Sectetaty, Airport Comnmission

- Approved as to Form-
.Denms J. Hetrera, }%ﬁy Attorney

By: - @"35%3@5’ """

Sheryl Btegm'm Aupmt(:enenal Counsel :

Pagelsbf‘ls
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App endix A
TSA Planning Guidelines and Design Standards

Design Deliverables Checklist

Flaure 24

DELIVERABLES CHECKLIST .
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APPENDIX B: SCHEDULE OF DELIVERALBES

* The following deliverables are requivéd to be submitted by the THE CITY.

Ttem

Submitted To:

Frequency or Due Date

Schedule to include Project
Milestones (Design and
proposed Constructioi)

TSA Deployment Manager,
OSTCBD@tsa.dhs.gov and
TSA Contracting Officer

Within 30 days of the CITY

| awarding the design contract.

Updates submitted with

| monthly TSA repott.

Pre-Design Phase, Schematic,
30%, 70% and 100% Design
deliverables

TSA Deployment Manager,
OSTCBD(@tsa,dhs.gov

Inn accordance with the TSA
PGDS Deliverablss Checklist

Preferred Altetnative Package | TSA Deployment Manager, | April 2013
OSTCBD@tsa,dhs.poy R
30% Design TSA Deployment Manager, June 2013

| OSTCBD@isa,dlis.gov

‘Design Contract Schedule of
| Fees '

TSA Deployment Manaper,
‘TSA Contracting Officer,
OSTCBDEsa.dhs.goy

Provide upon issuing Design
Contract ) :

Copies of the Design
Contract(s) and Change’
Orders

TSA Deployment Manager,
TSA Contracting Officer.
OSTCBD(tsa.dhs.gov

Change Orders.requiting

-} advanced TSA approval.

Monthly Project Report

TSA Deploymeut Manager,
OSTCBD@sa.dhs.gov

By the 10" of each month,
Electronic submission is
requested.

Requests for Information or
Clarification

TSA Deployment Mapagei*

As needed

Final Invoice

TSA Deployment Manager
TSA Contracting Officet,
OSTCBD@tsa.ddhs.gov

No later than 90 days-after
completion of the CBIS
Construction Project. . -

The Mdl\tlxly Project Report is to be submitted by the 10th of cach month to the TSA

" Deployment Lead, and OSTCBD@tsa.dhs.gov and shall address the following:

o Design Schedule in both PDF and “live”/usable format to depict the critical path, bassline .
and actual date information; predecessors/suceessors. The Design Schedule will be used
for all planned TSA activities, .

2581
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Attachment 1: FY 13 SFO Recapitalize EDS Candidate Units

Terminal I
15 Units

G316, G317, G314, G277, G184, G194, G187,
G265, G270, G243, G259, G182, G188, G191,
G185 ‘ )

T Al P L E OIS

DLE D e o
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Pags 18 of (8

2582



HSTS04-13-H-CT1140

OTHER TRANSACTION AGREEMENT
BETWEEN

_ DEPARTMENT OF HOMELAND-SECURITY
TRANSPORTATION SECURITY ADMINISTRATION

~ AND
THE CITY AND COUNTY OF SAN FRANCISCO
Operating through its Airport Commision (*Commision®)

RELATING TO

SAN FRANCISCO INTERNATIONAL ATRPORT (STO)
Checked Baggage Recapitalization & Optimization cheemng Constn uction Services
Project

- Negotiated by the TSA plusuant to
Aviation and Transportation Security Act, Pub, L. 107-71, 115 Stat. 597
49 US.C. §114(m)(1) and 106(1)(6).

HSTS04-13-H-CT1140

Page 1 of 40
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ARTICLE I -PARTIES

The parties to this Other Transaction Agresment (OTA) are the U.S. Department of Homeland

Security, Transportation Security Administration (TSA) and the City and County of San
Prancisco, operating through its Airport Commission ("Commission"), as owner and: operator of
the San Francisco International Airport (SFO or Airport).. The TSA and the Commission agree
- to cooperate in good faith and to pe1f01m their respective obligations in executing the purpose of
this OTA,

ARTICLE II - LEGAL AUTHORITY

This OTA is etitered inito under the Commission of the Aviation and Transportation Secunty Act,

Pub. L. 107-71, 115 Stat. 597, specifically 49 U.S.C. § L{4(m)(1) and . 106(1)(6), wmch
authorizes other tlansactlon agleements

ARTICLE III SCOPE

The putpose of this OTA is to set fotth the terms and condntlons, as well as.establish the
respective cost-sharing obligations of the TSA and the Commission with respect to the design,
enginoeting and construction-telated services necessary to implement the construction of the
" TSA recapitalization and optimijzation project design submniitted by the Commission and
teviewed by TSA pursuant-fo the TSA Planning Guidelines and Design Standards (PGDS)

- Version 4.1 found at:

https//wwsw.tsa, gov/rmeaxch~centel/uu pott-checked-baggage-puidance-materials

This Project undettaken by the Commission involves the madification to or constiuction of the

~ Airport texminal building infrastructure to recapitalize and optimize the TSA EDS systems
located within the Checked Baggage Inspectlon System (CBIS), Terminal modifications include
required changes to baggage conveyor components, riechanical, plumbing, electriéal, structural,
and telecommunications infrastiucture to provide for the mstallanon of Exploswe Detection
Equipment (EDS) within the baggage scteening area, Explosive Trace Detection (ETD)
equipment in the Checked Baggage Resolution areas; and the’installation of apphcable CBIS
hardware and software for use with a checked baggage in-line baggage screening system, The
objective of the Project is to enhance Airport seeurity and baggage screening capabilities and
throughput.

This OTA also includes design services for 70% and 100% drawiﬁgs and specifications that will .

be submitted fo TSA for review in accordance with the published TSA PGDS Version 4.1, This

OTA does not include design services for the 30% design deliverable, The Cornmission will be -

responsible foi developing various cost-cffective solutions to replace fifieen (15) Explosive
Detection System (EDS) machines curéntly located in ‘Terminal 1 of the Aupmt while
minimizing the impact to operations and reducing the number of EDS by using higher
throughiput technology units (as applopuate) The ‘solutions that the Commissjon proposes
should be based upon a baggage screening rate derived from the current baggage soreening rate
. and a projected, future screening raté, Solutions based upon such a combined curtent and future
rate will allow the TSA to consider all cost factors available when making its decision of the
~ optimal solution. ~

Page 2 of 40

2584




HSTS04-13-H-CT1140

ARTICLE IV — COST SHARING AND OTHER RESPONSIBILITIES

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

2. The cost of the seoumty-xelated pottion of the Project has been detexmmed to be
- $59,429,406.00 (CBIS Project Costs).

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

'B. Totak The CBIS Project Cost for‘Recapitalization and Optimization includes désign and

construction management in addition to construction costs, This OTA is not to exceed a

total 1elmbmsement of $59,429,406.00 (TSA Relmbursement Limit).

3. TSA will determine allowable and allocable costs in accordance with the OMB Circular A-87.
“Cost Principles for State, Local and Indian Tribal Governments” codified at 2 C.F.R. Patt 225
(together with Appendices A — D) and Appendix F of the TSA PGDS, TSA will reimburse the
Commission on an actual expense basis supported by one or more invoices submitted by the
Commission in accordance with Article X “Payment.” The parties understand and agree that alt

Project costs in excess of the TSA Reimbutsement Limit of $59,429,406, as well as any costs |

that are inconsistent with. OMB A-87 and the guidance set forth in the TSA PGDS, shall be borne
solely by the Commission unless otherwise agreed by the TSA in a written modification in
accordance with this Article IV and Article X111 “Changes and/or Modifications.” Should the
TSA relmbursements of $59,429,406, as adjusted pursvant to Article X111, tepresent more than
100% percent of the final allowable and allocable, and reasonable CBIS Project Costs for the
Recapitalization and Optimization scope of effort, the Commission will refund TSA sufficient
funds such that TSA’s total reimbursement will equal no more than 100% of the final allowable,
‘allocable and reasonable CBIS Project Costs for the Recapitallzatmn and Optimization scope
of effort,

4, All costs requested for reimbursement must satisfy the requirements of both TSA’s PDGS v,
4.1 and OMB Circular A-87. In general, the costs for which TSA will provide reimbursement
under this OTA are limited to those costs associated with the CBIS atea, the Checked Baggage
.Resolution Area (CBRA), and EDS network equipment room (if applicable to the CBIS Project)

as defined in TSA’s PDGS.. Appendix F of the TSA’s PDGS provides gtudance regarding the

reimbursable costs for TSA CBIS Projects,

A. Examples of costs commonty considered reimbursable under this OTA include:
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¢ Soft cost allowances consxstmg of Desxgn ¥ees, Project Management, Construction
Management, Escalation, Design Contmgency and Constl uction Contmgency
¢ Construction Costs:
- Demolition (alzport building or BHS components telated to the CBIS ares.)
- BHS infrastructure upgrades, platforms, catwalks located WLthm the CBIS
. .screening avea,,
. BHS; The BHS portion located within the CBIS screening ares, including
redesign and upgrading of conveyors to support the mtegration of the EDS A
seroening system, A
- Conveyor redesign and upgiade within the CBIS screening atea.
- Build outof the EDS netwotk equipment room
- Acoustical treatment in the CBRA area.. ' A
- Heating, Ventilation, Air Conditioning (HVAC) to maintain equipment and
employee environmental requirements for CBIS, CBRA and EDS network
* equipment rootn,
- Electrical and communications inftastructure (cabling, control panels) and
basic lighting fixtures for the CBIS and CBRA.
- Telephone systems/pager systems for TSA CBIS soreening atea,
- Basic architectural finishes,

Identification of cost classifications helem does not create any obhgatxon on TSA’s part beyond
the requitements found in OMB Cncular A-87 and TSA’s PDGS v. 4.1.

B. Examples of costs not considered xelmbmsable molude, but are not limited to:

¢  Exterior Building Shell. :

« Baggage make-up cartousels or outbound sortation systems.

s Maintenance, repair pasts or spare parts (other than spare parts which ave initially
provided by the Original Equiptnent Manufacturer dwring the installation of new
equipment) for airport tetminal improvements including the baggage handlmg
conveyor components installed undex this Project,

-« Manual encoding consoles or stations.
Employee break rooms, administrative.office space and restraoms not intended for
the sole use of TSA staff,
Architecturally pleasing enhancements,
s Extended warranties boyond one (1) year,

5. TSA will review the Commission’s requests for ohangas ot associated costs beyond the scops
of the Project. Requests from the Commission for modifications ot revisions must be submitted
in the foum of a change order request, Change Orders shall not be consideted authorization to
exceed the TSA Reimbursement Limit unless the Commission submits to the TSA Contracting
Officer and Contracting Officex’s Reprosentative (COR) peior written notification of the
expected impact to the CBIS Project Cost and the corresponding impact to the TSA
Reimbursement Limit, and the TSA Conttacting Officer agrees in writing to the proposed
Change Ovder, including the proposed | increase to the CBIS Project Cost and the TSA
Reimbutsement Liit. The Commission may not-use the TSA contmgency funds provided for
the Project, as identified by TSA. as part of this OTA, without prior wiitten approval from the
TSA. Contracting Officer. The Comrmssion will not be reitmbutsed for aty work performed
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. under a change order unless approved in writing by the TSA Contxactmg Ofﬁcer in accardance
 with Article X1l of the OTA.

ARTICLE V: PROJECT RESPONSIBILITIES

The primary Project responsibilities of the TSA and the Commission are outlined below, In
addition to primary Project Responsibilitiés, specific technical responsibilities for the two parties
are contained in Appendix B, “Project and Acceptance Testing Requirements”, attached hereto
- and incorporated by reference into this OTA. The Project will be overseen by the Commxssxon,
except for those pomuns of the Project that are TSA’s sole 1esponstb1hty as set forth in this

QTA.

A. TSA Respousibilities

L

7.

8'
9.

Provide the TSA’s PGDS as well as the EDS equlpmant speclﬁcatmn upon recuest
from the Airport.

Adyise as to the type of EDS equxpment to be pxovnded at'each Project design phase
submission. .

Furnish, deliver, install and tcst the EDS and ETD equipment, : -
Provide EDS Original Equipment Manufacturer Technical Support Advisory Services

fo the Alrport regarding instailation, integration and networking of the EDS units into
the BHS.

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

~ commissioning, cootdination and testing of the CBIS. Sec PGDS Appendix D for

testing detalls. See Appendix B for finther specifics relating to the TSA testing

poition of the Project.

Establish and conduct the Integrated Site Acceptance Testing (ISAT) for the in-line’
CBIS petformance capabilities with joint support from the Aupoﬁ ‘
Review and apptove ISAT tesults before the in-line CBIS is certified as ready for
opetational use.

Provide training for Transportation Security Officer persontiel on the EDS equipment.
Evaluate the in-tine CBIS in operation for 30 days after substantial use begins.

10. Review and consider tequested changes submitted by the Alrport to the CBIS design.

11, Provide tmaintenance, repair, and refutbishment to all TSA EDS and ETD equipment

Any changes fn scops or assoc_lated costs must be approved in accordance with Article
X1 “Changes and/or Modifications”,

thtoughout its life cycle at no cost to the Commigsion,

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

for 70% and 100% design packages for the installation of the Leplacement EDS 1inits
“in the CBIS based upon the recommendations and gutdslmes in the TSA PGDS in
effect at the titme of execution of this OTA.

'B. Commission/Airport Responsibﬂities |

L

Except for the responsibilities of the TSA, as outlined above, the CBIS Project will be
managed and overseen by the Commission, ‘The Commission, actmg through such

contractors as it may engage, will prov ide the engineering and design sérvices, as well
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~ as the associated construction atid baggage handling system contractors, necessaty for

successful completion of the Project. The Commission wiil provide oversight of such
contractor(s) to ensure the Project conforms to the TSA endorsed design, PGDS
oriteria and is completed within the prescribed costs and schedule identified and
incorporated herein as Appendix C.

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

Obtain all necessary construction licenses; insurance permits and approvals,

The Commission shall deliver a firm EDS delivery schedule requirement date to TSA
no later than 60 days after comstruction contract award, This schedule will be
reviewed and approved by TSA based on OEM EDS delivery schedules. If project
cannot meet the acceptance date, the Commission will be responsible for the
safekeeping of the EDS in a secute and climate controlled environment until such time
the system(s) can be installed at the agreed upon site, The Commission will bé solely
vesponsible for any damages and or extra startup costs assooiated with o that ocour
duting this delay. :
Ensure the Project sife will be ready to accommodate the installation of the EDS units .
when delivered, Project site ptepaxatton includes, but is not limited to, BHS

" madifications, mechanical, heating, electrical sife preparation, including infrastructure

to protect electeical ot fiber optic cablss, environmentsl controls, and any other ajrport
terminal mfrasuucture work required to support the opcraﬁonal envitonment of the
EDS and ETD units,

. Facilitate the installation of the EDS units by providing a clear path duting rigging and

EDS installation, and provide sufficient space to allow for inftial deployment activities
(such as unctrating the device), ‘
Provide three (3) feet of maintenanice access space axound the equzpment so that spare
patts may be removed and replaced,

Once installed, ptovide reasonable measurés to pxotect the EDS and ETD equipment

“from harm, theft, and water inteusion in the sereening area,

Prior to TSA ISAT Testing, it shall be the Commission /Airport’s responsibility to
exercise due diligence to protect and insure the EDS equipment from damage due to
ongoing construction or weather. ~

10, The Alrport shall provide for personnel, asmstance, equipment and suppon services to

Jomtly exocute the Test Readiness Review (TRR) and ISAT leading to the
commissiosing and acceptance of the CBIS. Support will mclude but not be Timited
to:
a. Test bag laydown aad storage areas secure and protected from the elements.
b. Baggage handlers for test bag staging, induction and refrieval duting testing
and commissioning including personnel and equipment necessaty to move test
 bags between staging and ISAT areas,
¢. Ensure representatives’ of the Baggage Handling System Contractor (BHSC),
and System Programmet(s) are on site to run the CBIS duting ISAT and
Tesolve deficiencies found daring testing,
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d. Altport badging. requited for TSA conteactor ISAT team members shall be
executed in a timely manner such that no greater than two (2) frips to the
airport are necessary to complete all badging requitements to be issued and
teceive an aitport badge. Should this requirement not be met, the
Alrport/ILDT shall provide all escorts necessaty to allow the TSA ISAT Team
to conduct the ISAT and follow-on live operations run-in observation,

e. Provide TSA and their Contractors full and complete most recent
documentation of the project to'include “apptoved for Constiuction” sets of the
mechanical, electrical and contlols drawings and confrol descriptions, see
Appendix B for defails. 4

11, Perform and bear all cost of the operation, maintenance and repairs for the afrport

~ terminal installed propetty such as the baggage handlmg conveyot system, including
the conveyors in the baggage sereening matrix, heating, air condmonmg, electrical and
mechanical infrastructure in support of this Project.

* 12, Submit monthly milestone and project progress status repotfs by the 10" of each
month to the TSA Contracting Officet’s Representative (COR)/Regxonal Deployment
Cootdinator (RDC), TSA Site Lead Contractor and TSA Contracting Officer, Speclfic :
‘requirements for the content of the monthly project status report ate identified in
Appendix D, ,

13. CBIS designs and construotion shall.meet ail requuements of the TSA Secutity .
Technology Integrated Program (STIP) Data Requitements for Checked Baggage
Systems as shown in Appendix E. The Airpott shall provide all deliverables requued
in the STIP Data Requitements to the TSA COR/RDC. ‘

14, Receive concutrence from TSA at each stage of the design review in oxdel to pxoceed

" to the next design review stage.

15, Provide a budgetaty construction cost estimate with the 70% and 100% desxgn reviews
for the Project.

16, Bnsute the EDS OEM site plannmg, installation, integration and networking
guidelines are incorporated into the design to ensute opetational, mamtenance and
environmental specifications are met. -

17, As part of the design, provide reasonable messures to. proteot the EDS and ETD
equipment from hatm, theft, and water inttusion in the screening atea,

18, Incorpotate heating, ventilation, air conditioning into the design as well as OSHA
requiréments for those spaces accupled by TSA petsonnel.

For additic_mal’ clarification regarding roles and responsibilitics see Appendix B

C. Operation and Maintenance Costs

It is understood and agteed that the EDS and BTD secutity scteemng equipment ate and will at
all times remain the property of the TSA. TSA will maintain, repaix, and refurbish the EDS and
ETD units at no cost to the Commission.

Except for the EDS and ETD security screening equipment. owned by the TSA and separately
provided for use at the Axrport, the Commission shall own and have title to all airport terminal
building improvements made in accordance with this OTA such as heating, ventilation, air
conditioning, electrical and mechatical infrastructare, baggage handling conveyor systems and -
controls, ot other assets which are acquired and installed under this OTA in support of this -
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Project, Tt will remain the responsibility of the Commission, its contractors or lessees acting

through such agents as it may use, to maintain, repair and or replace such aitport property to

sustain the operational environment of the EDS-and ETD security screening equipment. Title to

all airport terminal building itaprovements that were purchased or reimbursed using Federal

funds for this Project, shall become the property of the Commission, whether purchasad with
TSA or the Commission’s funds,

D. Deliverables

Appendxx D identifies othm 1equhed delivetables to be submitted by the Commissmn and/or
Aigpott. '

ARTICLE VI - EFFECTIVE DATE AND TERM

~ The term of this OTA shall be from the date of exgcution of the OTA until five years from the

date of execution, unless eatlier terminated by the parties pursuant to Article XV “Termination®
as provided herein or extended by mutual agreement pursuant to Article XTI “Changes and/or
Modifications”, ih order to allow the Commission time to submit a final invoice, close out the
Project, and address any other issues. The Commission agrees to work with TSA to close this
OTA within six (6) months of completion of the Project including successful ISAT aceeptance
testing and operational run-in of the in-line CBIS.

The Commission will establish and provide to the TSA Regional Deployment Coordinator

" (RDC) and TSA CO, within 30 days of exccution of this OTA, Project Milestones that allow

objective measurement of progress toward completion. TSA maintains the right o xdenttfy any
additional Project Milestones to be tracked by the Commtssion

* ARTICLE VII - ACCEPTANCE AND TESTING
TSA will deem the Design Project complete upon review and conouttency of the 100% design

submittal package for the Commission. The 100% design submittal package must confmm to
the TSA PGDS Version 4.1, where feasible.

TSA will deem the CBIQ-l elated portion of the Pm}ect complete upon successful results of the .
TSA ISAT (Integrated Site Acceptance Test) as conducted by the TSA independent Acceptance.

Test Conttactor and suocessful completion of the 30~d'ay Operational Run-In period, TSA ISAT:

- will evalugte the CBIS against the TSA PGDS version stated in this OTA as well as assess and

comment on functional and performance differences to the most curtent version of the PGDS
version published at the time of ISAT.

Successful completion of Project requires the cotrection of CBIS deficiencies identified during

the TSA ISAT as dooumented in the Quick Look Report (QLR) and as followed up at the end of -

the Opetational Run-In period in the Test Summary Report (TSR). TSA will release the funds
retained pursuant to Article X only after the CBIS has passed the ISAT test and Operational Run-~
In period and the deficiencies have been corrected, Additional details are contained in Appendix
C, “Project and Acceptance Testing Requirements”

ARTICLE VIII - AUTHORIZED REPRESENTATIVES

‘ Page 8 of 40

2580




HSTS04-13-H-CT1140

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

A, TSA Points of Contact:
Contracting Officer’s Represcntatwe/Reglonal Deployment Coo1dmator
Shahzan Akber
Mail Stop TSIF #32
Transportation Security Admmlstlatlon
1 Post Office Road
Washington, DC 20528-6032
Phone: 571.227-5645
E-Mail: Shahzan Akbet@tsa dhs. gov

Contracting Officer:

Kerry Toscano

701 South 12" Street

Arlington, VA 20598-6025
Phone: 571-227-4932 :
E-Mail: Kerry.Toscano@dhs.gov

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

ot level of funding. '

The Commission must notxfy the TSA CO and COR in the event that any TSA employee or TSA
contracted agent takes any actiont that may be interpreted by the Commission as direction which
could increase the Project costs and could cause the Cormission to seek teimbursement from

TSA. in excess of the TSA’s total reimbursement liability as defined in Articles IV and IX of this
OTA. _

- B. Commission/Alrport Points of Contaet:

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

Greg MeCarthy
- Project Manager
San Francisco Infernational Aitport
Design, Construction, & Technology
- Phone: 650-821-5204
E-Mail: Greg.McCarthy@flysfo.com
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ARTICLE IX - FUNDING AND LIMITATIONS

TSA will provide funding to the Commission in an amount not to exceed $59,429,406,00 (TSA
. Reimbutsement Limif). Funds in the amount of $59,429,406.00 are hereby obligated and made
- available for payment for performance of this OTA. Expenses incurred in executing the work
-identified hereln are chargeable to;

Procuxement ' Funding
Request (PR). Accounﬁnude ‘Amount
SCFOSXBOIODZ(H35WE044GE013723006200622CTO/59030 :
01518010000/251B/T SA DIRECT/DEF. TASK $6,000,246
4 | SCP12XB010D2013SWE044GE013723006200622CTO/59030 -
2113203CT1140 01518010000/251B/TSA DIRECT/DEF. TASK ‘ $53,429,160
“TOTAL FUNDING AMOUNT. ) $59,429,406

In the event of termination ot expixatxon of this OTA, any TSA funds that have not been spent or
incurred for allowable sxpenses prior to the date of termiination and are not reasonably necessary
to cover allowable and allocable costs as of the date of termination will be returned and/or de-
obligated from this OTA. TSA’s Hability to make payments to the Commission is limited to the
funds obligated and avatlable for payment hereunder, including written modificatlons to this

OTA. : ‘

Under no citcumstances will TSA be responsible to reimburse the Commission/Airport for profit
ot the general costs of government, The Commission may recover the allowable direct costs of
the Commission personnel performing work necessary under this OTA, as well as the atlowable
‘and allocable costs of the contractors hited by the Commission to perform the hecessary work
under this OTA. Profit and ovethead costs for the Commission contractors performing wotk on
the Pioject ate allowable costs, Subinission of a cost allocation plan is required to address any
_ indirect costs, to include the Commission/Aitport employees, who woirk on multiple activities -
that will result in a request for reimbursement under this OTA, TSA will not be responsible for
costs incutred by the Commtssion/Anpoﬁ its contractors or agents to pesform wotk not in .
compliance with the TSA requirements in this OTA, The TSA CO has the ught to recoup any
payments made to the Commission/Afrport if the TSA CO determines that the invoices. exceed
the -actuel costs incutced, or if the work substantially deviates fiom the TSA approved CBIS
design requirements for the Project putsuant to this OTA.

. TSA will reimburse only for allowable, allocable and reasonable costs in aceordance with the
OMB Cirouldt No. A-87 in effect on the Effective Date of the OTA (codified at 2 C.F.R, Part
225) and the allowable/tiot-allowable costs identified in Appendix F of TSA’s PGDS v 4,1,

ARTICLE X ~PAYMENT

The. Utiited Staes Coast Guatd Finance Center performs the payment function on behalf of the
TSA, For purposes of submission to the Coast Guard Finance Center, the Commission must
submit a completed Summary Invoice. Registration in the System for Award Management

(SAM) is mandatory for invoice payment, To obtain information regaiding SAM, please refer to
https://www.sam.gov/portal/public/SAM/,
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Invoices for reimbursable ex;ienses will be submitted every sixty (60) days, as expenses are

incurred, and must be prepatred properly in accordance with the terms of this Agreement, For .

periods in which the Commission has not incurred a reimbursable expense, an invoice is not
required, Expenses are considered to acerue on the date that the Commission is invoiced from a
conttactor, sub-contractor, supplet, or pmvidm of services, Reimbursement by TSA is
conditioned upon submission to TSA of an involce identifying the Project costs that have been

incurred and paid, The TSA will make jts best effort to make payment to the Commission within

90 days from receipt of each pxopeﬂy prepared invoice for teimbursement of incurred Project
costs,

Ten petcent (10%) of all submitted costs identified by TSA as allowable, allocable and reasonable

shall be retained by TSA until completion of the Project, and shall only be reimbursed to the -
. Commission upon successful completion of all of its obligations under this OTA, including,

completed system documentation submitted to TSA and successful completion of all testing as
requited in Article VIY of this OTA.

In the event that an invoice for teirabursable exponses is not received by the TSA within a twelve

(12) month period, the TSA resetves the right to terminate the OTA per Attwte XV.
“Tarmmatiou ?

The TSA reimbursement process consists of two steps.

Step 1~ ~ Sutaty Tnvoice Submittal to the U.S. Coast Guatd Finance Center for Payment
and at a mininium should contain the followmg information;

(l) Other Transaction Agreement Number
(2) Invoice Number and Invoice Date
" {3) Complete Business Name and Remittance Address

(4) Point of Contact with address, telephorne, fax and e-mail address

(5) Tax Identification Nuntber and DUN’s Number

(6) Dollar Amount of Réimbursement requested

(7) Signature of the Commission’s authorized representative and the
following certification language: “This is-fo certify that the services

st forth herein were performed during the period stated and that the

Incurred costs billed were actually expended for the Project, "

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

Mailing Address: TSA Commetcial invoices
USCG Finance Center
P.0.Box 4111
Chesapeake, VA 23327
Ermail; FIN-SMB-TSAINVOICES@usogail
Step 2 — Submission of Summary Invoice and Suppotting Documentation
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Submittal to TSA for Approval of Payment:

The TSA CO and the COR are requited to review and the TSA CO will approve all
Invoices ptior to payment. To aid in this review, the Commission shall provide a cepy of
the Summary Invoice along with all veceipts, confractor pay requests and other
suppotting information which specify the vendor, services provided, and products
delivered as well as the apptopriate documentation that the Commission has paid these
obligations, The Commission should provide this suppoxting information s1multaneously
with Step 1 to expedlte the paymcnt process,

The Suppott | Documeritation should contain the following iterns:
e Summaty Invoice from Step 1
»  An executive summary project overview with the first invoice

* A summary spteadsheet providing a categorized bxeakdown of the amount

invoiced
e Signed; approved and leglble copies of each individual contractor’s invoice to
include schedules of values scope of work
o Coples of contracts and change orders that provide support for the actial
wotk belng invoiced
o Vendor and subconiractor invoices with specific details about servwes
provided
o Rationale for all allocations ot unusual calculations ot assumptions
o Copies of subcontractor’s invoices if listed on a prime conttactor’s invoice
as a single amount (coples of timesheets and detaxled backup not required if
‘descriptions ase clear and speeific)
e Proof of payment by the Commission for each invoice in the form of coples of
check/warrants, bank wire transfers, or accounting systers transactions |

The Summary Invoice and supporting docummentation may be submitted by email or mail

via CD ot paper documents to the below addtesses. The final closeout invoice should

 include proof that all required delivorables have been provided.

TSA Contracting Officer’s Representative  TSA Contracting Officer

Shahzan Akber C/O M. Henyy Edquist
Transportation Security Administration Faithful & Gould

TSA Systems Integration Facllity” . 1725 Duke Strest, Suite #200

1 Post Office Way Alexandria, VA 22314

Washington, D.C. 20528-6032 . Phone:571-403-8777

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

Email: OSTCBD@tsa.dhs.gov

Upoﬂ completion of the teview of the supporting documentation for the Summery Invoice, the
TSA CO and the TSA RDC/COR will advise the Coast Guatd Finance Center regarding payment
of the Summary Iavoice.

TSA 1ﬁay pay any charges due undet this OTA by electronic funds transfer, check, or other
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ARTICLE XI - AUDITS

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

" other form related to this OTA.

‘The Commission shall maintain all recotds and other evidence sufficient to reflect costs olaimed
to have been incutred or anticipated to be incurred directly or indiréctly in performance of this
OTA. The TSA CO or the authorized representative of the TSA. CO shall have the right to
examine and awdit thoss records at any time, or from time to time, The right of examination

shall include inspection at all reasoriable times at the offices of the Commission or at the offices -

of the Commission’s coniractor(s) wspons:ble for the Construction Pro;ect. The Commission
will be required to submit cost or pricing data and supporting mfmmaﬁon in cotmection with any
invoice re]atmg to this OTA if requested by the TSA CO.

This Article KT shall not be construed to require the COITIIT!ISS!OI] or its contlactms or

" subcontractors to create ot maintain any record that they do not matntain in the ordinary course
of busmess pursuant fo a provision of law, provided that those enntles roaintain records which
conform to generally accepted accountmg practices.

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

ARTICLE X1 - REQUIRED FEDERAL PROCUREMENT PROVISIONS

Competxtxon in the award of contxaots ot procurements resulting from this Project is snongly
encouraged and the Commission should promote cotnpetition to the maximum extent practicable,
The Commission may follow its local procurement requiternents for this OTA. The Commission
agrees to include ini its contract(s) a provision. that the Commission’s designs and work for this
Construction Project are requited to comply with the TSA's PGDS Version 4.1, whete feasible.

ARTICLE XIII - CHANGES AND/OR MODIFICATIONS

Changes and modifications to this OTA shall be in writing and signed by the TSA CO and duly
executed by the authorized representative of Commission, Any modification shall cite to this
OTA and shall state the exact nature of the change and/or modification. No otal statement by

any persott shall be interpreted as modifying ot otherwise affecting the terms of this OTA. The -
properly signed written modlﬁcatton shall be attached to this OTA and theleby becomes a patt of

thxs OTA.
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ARTICLE XIV - DISPUTES

When possible, disputes will be resolved by informal discussion between the parties. All
disputes arising under or related to this OTA shall be resolved under this Atticle, Disputes, as
~used in this OTA, mean a written demand or written asseition by one of the parties seeking, as a
matter of right, the adjustment or interpretation of OTA ferms, or other relief arising under this
OTA., The dispute shall be made in writing and signed by a duly authotized representative of the
Commission or the TSA. At a minimum, a dispute under this OTA shall include a statement of
facts, adequate supporting data and a request for relief. In the event that the paities are unable to
resolve any disagreement through good faith negotiations, the dispute will be reviewed and
adjudicated by the TSA Assistant Secrotaty or his or her designee. If a party disagtees with the
decision of the TSA Assistant Secietar y or his or her designee, they may putsue other available
legal remedies,

ARTICLE XV ~ TERMINATION

[t addition to any other tetmination rights provided by this OTA, either party may terminate this
OTA at any time prior to its expiration date, with or without cause, and without incurring any
liability or obligation to the terminated party (other tham payment of amounts dué and
performanice of obligations accrued, in each case on ot prior-to the termination date) by glviag
the other party at least thirty (30) days prior whitten notice of termination. Upon receipt of a
notice of termination, the receiving party shall take immediate steps to stop the accrual of any
additional obligations that might require payment.

In the event of termination ot expiration of this OTA, any TSA funds that have not been spent or
incucred for allowable expesises priot to the date of termination and are not reasonably necessary
to cover termination expenses will be retur ned and/or de-obligated from this OTA,

| ARTICLE XVI — CONSTRUCTION OF THE AGREEMENT

This OTA is an “other transaction” issued under 49 U.S.C: § 106(1) and 114(m)(1) and is not a
procurement contract, grant ot cooperative agreement. Nothing in this OTA shall, be construed
as incorpoxatmg by reference or Implication any provision of Federal acquisition law or
regulation, It is not intended to be, nor shall it be construed as creation of a partncrshxp,
cotpotation, or other business entity between the parties.

Each party acknowledges that all parties hereto participated equally in the negotlation and

drafting of this OTA and any amendments thereto, and that, accordingly, this OTA shall not be
~ construed more stmngently against one party than against the other.

This QTA constitutes the entire agreement between the partles with tespect to the subject matter
hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the patties.

In the event that any Article and/or parts of this OTA are determined to be void or otherwise
invalid or unenforceable, such Article or portions thereof shall lapse. No such lapse will affect
the rights, responsibilities, and obligations of the parties under this OTA, except as provided
therein, If either party-determines that such lapse has or may have a materia] effect on the
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performence of the OTA, such party shall promptly notify’ the other party, and shall negotiate in

goad faith a mutually acceptable amendment to the OTA if appropriate to address the effect of

the lapse.
ARTICLE XVII - PROTECTION OF INFORMATION

The parties agiee that they shall take appropriate measutes fo protect all proprietary, privileged,

confidential, or otherwise Sensmve Secuuty Information (SSI) that may come into their -

possession as a result of this OTA,

A.  RELEASE OF TECHNICAL DATA -

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

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

C. MEDIA -
Neithet the Commission, not its contractors shall include in its pubhclty or public affairs
activities related fo the subject matter of this OTA any SSIunless written approval has been
teceived from the TSA Office of Security Capabilities ot the TSA Office of Strategio

Communication and Public Affairs, The purpose of this provision is to pwclude the madvertent
. release of SSI to the genelal public,

ARTICLE XVIII - SURVIVAL OF PROVISIONS

The following provision of this OTA. shall survive the termination of this OTA: Atticle IV ~
Cost Sharing and Other Responsibilities; Article IX — Funding and Limifations; Atticle X! -

Audits; Article X1I — Required Federal Procurement Provistons; Article X1V — Disputes, Article -

XVIX - Protectxon of Information and Article XVI!I Survival of Provisions.,
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IN WITNESS WHEREQR, (he Parties have entered info this A;:.uunu\( by their duly

authorized officers this £

U8, l)ep:wlment of Honteland Sécun(y
‘Transportation Security Administration

\L‘}‘ AT JWW

Kcl ry 'l'(mnﬁo

'W ( ay ol “\@@v\‘g, 2013,

i
The City and County of §an Francisco
(Acting through its Alrpart Commission
as ovwner and operator of the San luunclscu

Intu n?ml Atrport)

e ] it
John JJLN furtin )

TSA Contmumg Officer . / Airporl Direelor
a\nw \10 . ot 4
' ( l@/?b
Dafe Date 7 7

Authorized by Airport Commission
Resolution No, I% - 0/%6
Adoptedi—x /7/17 A3 );}ﬂc)/ﬁ

~ Altestt_ s (4 ana ) U

Sheryl Bregman
City Attonery
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Appendix A
TSA Planning Guidelines and Design. Standards
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for Checked Baggage Inspection Systems
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. : Append:x B
Project and Acceptance Testmg Requirements

Scope: TSA suppott for the in-line Checked Baggage Tospection System (CBIS) solutxon will
encompass des1gn, construction and commissioning to support the in-line CBIS, -

A. TSA responsibilities with regard to the Project are llsted below in sections 1.1t0 1,7 .
Many responsibilities are delegated to TSA confractors such as the EDS Original -
Equipment (OEM) Manufacturer, TSA Site Lead Contractor, and TSA Acceptance Test
Contractor but ultimate responsibility resides with TSA.

1. 1 LDS PLACEMENT

If applicable, TSA will ship, tig and install EDS machines and associated EDS scxeenmg
equipment, to include any ngcessary ETD screeninig equipment, in theix respective operational
focations ‘within the CBIS Project location. TSA, through the EDS.OEM or ofhet TSA
contractors, shall be responsible for coordinating and integrating activities regarding placement
of EDS equipment with the local TSA Point of Contact and Alrport Point of Contact,

12 INSTALLATION SUPPORT

1.2.1 Project Management

As applicable, the TSA Site Lead Contractor and the EDS OEM shall be 1espon51ble for
providing technical support throughout the entire period of performance during the installation
Project, The OEM shall be responsxble for alf labor, materials, equipment, and support services

required for planning, managing, and supervising al[ items related to the mstaﬂatlon of the EDS
units and assoociated ancillary equ:pment.

122 Technmal Support

TSA will provide technical support to the Project thmugh existing TSA contracts with the EDS
OEM, TSA Site Lead Conttactox, and TSA Acceptance Testing Contractor.

= The identified TSA Slte Lead Contractor should be included in 411 relevant CBIS
planning/project mestings relevant to TSA contributions to the Project. Project schedules
and updates should be pxovided to the TSA Site Lead Contractor to ensure TSA has
timely and sufficient notice of deliverable dates, The TSA. Site Lead Contractor will
assess the project progress against the project schedule and approved design to adwse
TSA of issues related to cost, schedule and/or performance impacts to the in-line project.

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

% TSA Acceptance Teétmg Contractor shall support ISAT of the CBIS (the EDS units,
" BHS and the integration between them) and will develop relevant CBIS test plans and
teports that will be shared w1th the Airport.
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= Support for the development and execution of the TSA Other Transaction Agreement in

place between TSA and the Commission will be ptovxded by TSA Ofﬁce of Acquisition,

= Oversight and coordination of technical aspects of the Project will be p10v1ded by the
TSA Regxonal Deployment Coordmator

»  Local TSA personnel shall suppott coordination of issues betweon TSA Regional
Deployment Coordinator (RDC) and the Anport as directed by the Fedetal Security
Director (FSD).

123 Comnussmnmg Services

TSA, through the EDS OEM and its other TSA contractors, shall be responsxble for all labor,

-materials, equipment, and support sexvices needed to assemble, power up, configure, and install
the EDS machines Into the requived operational condition. The EDS OEM shall provide technical
support, documentation, and installation of the EDS units and the associated local Baggage
Viewing Stations (BVS) afier confirmation that all pre-installation requirements have been met,
The EDS OEM shall cootdinate with the TSA RDC, TSA Site Lead Contxactox, TSA Acceptance
Test Lead, and the Airport to perform system testing,

1.3 Acceptance Testing
Mandatory testing for this system includes Site Accepfance Testing (SAT) for the EDS units
- foltowing installation; pre~Integ1 ated Site Acceptance Testing following the integration of the

EDS units with the BHS is affitmed through a Test Readiness Review (TRR) and Test Readiness

Notice (TRN); and Intograted Site Acceptance Testing ISAT) is conducted prior to TSA.
acceptance of the CBIS system for operational use. TSA may eleot to oversee BHS pre-ISAT
conduct to confirm readiness of the system and conduct the TRR within the timeline of the ISAT
to reduce the overall testing timeline. See the following table for mmimum lead time
requitements for testing activitles,
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Le;ad Times. for
18 AT

(Days Prmr to...
pro.gected test
 iidate) ¢

Site Initiation or
2180 days from
[SAT

Site Sutvey Data Collection Checklist
provided to the ILDT to complete to support
the ISAT Site Specific Test Plan (SSTP) -

development,

TSARDC, TSA

Site Lead Contractor

| 2120 days

Completed Site Survey Data Collection
Checklist and supporting site documentation

| received by TSA Acceptance Test Contractor
| from TSA Site Lead Contractor, to include:

o Any and All Approved Request for
Variance (RFV)

+ " Basis of Design Report :

e Sample BHS & CBIS Repotts for all
PGDS required Reports

e BHS & EDS Network Diagtams and
Server Architecture

¢ Local Procedures for Fail-Safe, E-Stop,

Jam Cloaring and IQ Test Conduct

e Alrport/Airline Bag Inductlon/Hygwne

Procedures

e BHS Specifications

o Controls Desctiption and/or Description
of Operation (if both exnst then provide
both)

o  Fail-safe and/or E-Stop Zone Diawings
BHS Mechanical Plan and Elevation
Drawings from Natural Induetion

Locations to & through the CBIS, CBRA.

and Make-up Lacations with Conveyors
labeled, Plan View Drawings and
Eleotrical Drawings of the BHS/CRIS
with Control Station & Photoeye

Locations and labeling, All drawings will |

be “Approved for Construction” by the
Airport and not Pre-Bid or Bid Use Only
versions,

|a  Atleast | Plan/OverView Drawing that

- shows the entire CBIS in a single view

‘| » Conveyor Motor Manifest to include not

less than (Conveyor Name, Phase,
Conveyot Typs, Degree of Turn, Dsgree

[LDT, TSA Site
Lead Contractor:
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- of Incline/Decline, Length, Speed in FPM,
Motor HP, Control Type (VFD yes/no),
Brake Type, Motor Type, diive Type,

.FLA Rating),

-+ Installation & Commissioning Phasing

Plan Narrative and Phasing Plan Drawings
¢ Construction and Testing Schedule(s)

290 days

provide oversight of CBIS pre-testing to
validate the Test Readiness Notification

(TRN) to t!;e TSA RDC and Acceptance Test

On-site Site Sutvey Meeting held. fo conduct | ILDT,
initial test coordination and review the draft | TSARDC, TSA Site
SSTP. This visit will allow the TSA- Lead Coutractot,
Acceptance Test Confractor to tour the site, | TSA Acceptance
review the deaft SSTP with the TLDT, Test Contractor
coordinate logistics and manpower and
initiate the SIDA badge application process, if
required. TSA Site Lead Contractor
cootdinates schedule with the ILDT and
TSA’s Acceptance Test Contractor. .

>45 days Final SSTP Review Meeting between the ILDT,

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

A RDC ptior to test execution,
Typically 14 days | TSA Acceptance Test Contractor will ship ILDT, TSA
to 1 day test atticles to the ILDT. The ILDT receives | Acceptance Test
the test articles and stoves ina secure and | Contractor
weather protected laydown atea as agreed to '
by the ILDT and TSA Acceptance Testing
. | Contractor in the Final SSTP Review
Meating,
>11 business days | CBIS pte-testing - The ILDT conduets pre- | ILDT, TSA Site
' testing, The TSA Site Lead contractor will Lead Contractor
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Team, The ILDT delivers internal pre-ISAT. :

test results to the TSA Site Lead Contractor
and the Site and TRR readiness confirmation
letter to the TSARDC and Accepfance Test
Team. Upon successful review, the TSA Site
Lead Contractor is deployed to the site within
7 days.

Note: TSA may combine TRN with CBIS

pre-esting and/or conduct TRR as a subset of |

ISAT

>7 business days

TSA Acceptance Testing Contractor or Slte
Lead Conttacton initiates & performs the
TRR.

Note: TRR Petformance by Acceptance
Testing Contractor will be a subset of overall
[SAT duration and petmit passed tests to be
credited toward ISAT completion. TRR
failure will result in 2 week mozatorium.

ILDT, TSA Sife
Lead Contractor

23 .business days

When notice of successful TRR is completed
and delivered to the TSA Acceptance Testing
Contractor via a TRN no later than COB
Wednesday (5:00 p.n. EST), ISAT

.| deployment will ocou the following

Monday. If deliveted any time Thursday
through Sunday, the TSA Test Team

deployment will occut on the second Monday.

TSA Site Lead
Contractor, TSA -
Acceptance Test -

'| Contractor

1 business days 4

TSA Acceptance Test Contractor travel day
(normally Monday) -

TSA Acceptance
Test Contractor

Test start

| TSA Acceptance Test Contractor travel day

(notmally Monday) with mobilization .
activities and an in-brief meeting with ILDT
on the next business day, Priorto startof
testing, TSA Acceptance Test Contractor will
aceept PLC code from TSA Site Lead
Confractot or ILDT prior to the start of -
testing, TSA Acceptance Test Contractor and
ILDT will work together to perform ISAT and
collest BHS and EDS performance
docurnentation, Prior to departing the site, an
Out-brief meeting will b held fox all site
stakeholders. '

1ILDT, TSA
Acceptance Test
Contractor, TSA Site
Lead Contractor

<2 business days

after ISAT
complete

QLR is submitted by the TSA Test
Acceptance Contractor fo the TSA
Acesptance Test Lead and RDC for review -

TSA Acceptance
Test Confractor,
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and approval Test Lead, TSA
: . - |RDC
X business days | TSA conducts ISAT review board based on | TSA RDC, TSA
after QLR receipt | QLR results to determine readiness of CBIS | Acceptance Test
: to enter Live Operations and Bag Screening Lead

or whethet to return CBIS to ILDT for

cottection of deﬁclenctes prior to Live

Operations
5 business days QLR is distributed by the TSA Deployment TSARDC
after ISAT revisw | RDC ’
board decision o :
For 30+ days from | The TSA Acceptance Test Contractor ILDT, TSA
start of substantial | remotely monitors system performance during | Acceptance Test |
use : live operatiotis run-in period and observes Contractor, TSA

system on-site for 3+ days Test Lead
5 business days The TSA Acceptance Test Contractor TSA Acceptance
following ‘| provides a Test Summary Report (TSR) to the | Test Contractor,
completion of data | TSA Acceptance Test Lead and RDC for 1 TSA RDC, TSA
collection and teview and approval, Acceptance Test
ohsite sbsetvation ' Lead
for run-in .
5 business days RDC distributes TSA spproved TSR to ILDT | ILDT, TSA RDC

1. 3.1. Site Acceptance Testing (SAT)

The EDS OEM shall coordinate and conduct SAT testing on the EDS machmes in thie presence

of a TSA. desxgnated governmet witness. The EDS OEM shall nnplement and coordinate

testing by issuing a Test Readiness Notification (TRIN) at least 7 days prior-to the scheduled
Acceptance testing. Passing SAT results are required prior to final i 1nteg1atmn of EDS to the

" BHS and to certify equipment readiness fot opetational use in scteening baggage. In the event

that the TSA supplied EDS units cannot meet SAT test requirements, TSA will ensure that any

EDS machine defects ate conected or that the EDS umt is replaced. ’

1.3.2, Site Specific Test Plan Development (SSTP)

TSA has arranged for its Acceptance Test Contractor to develop a SS’E‘P based on testing critetia
outlined in the TSA PGDS Appendix D, The Draft SSTP will be based on the Airport’s .
_tesponses 1o & Site-Planning Checklist to be completed 2120 days in advance of ISAT. The Final

SSTP shall be delivered to the Airport between 60 and 30 days in advance of projected ISAT
start-up, The ILDT and TSA Acceptance Testing Contractor will conduct veview meetings of
the Draft SSTP and Final SSTP per schedule in Table. 1, Section 1,3 of this OTA prior to ISAT.
Any requests for deviation from the SSTP testing requirements must be delivered in writing
through a RFV to the TSA RDC and Acceptance Test Lead ptior to this Final SSTP meeting for
review and response.

The TSA RDC and TSA ‘Aéceptance Test Lead will review/evaluate any requests for phased
testing (e.g. non-conseoutive testing activities requiring multiple TSA. Test Team teips). Such
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requests must be supported by compelling justification and submitted in writing through a RFV
to the TSA RDC and TSA Acceptance Test Lead during the design process and well in advance

" of SSTP develdpment, Programming or mechanical changes made before ISAT (typically
during Contractor pre-testing) must be documented and provided to the TSA RDC and TSA
Acceptance Testing Contractor. Once a system enters TRR, no variances will be permitted to The
testing criteria,

1.3.3. Integrafed Site Acceptance Testmg {ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date(s) and

. duration(s) shall be shared with. the TSA Site Lead Contractor, TSA RDC, TSA Acceptance Test
Lead and TSA Acceptance Test Contractor through weekly and monthly meetings and teports
upon submission of the SSTP checldist to ensute all stakeholders maintain schedule awareness.
This schedule shall be distibuted each time changes are made to the ISAT statt date and/or
duration, Changes made to the schedule within two weeks of the planned ISAT start date may
relieve the TSA of the obligation to begin testing within thres business days of the TRR. In this
situation, the ISAT start date could depend on TSA’s testing workload and resource allocation,

. Test Results and Reports: ‘
. Testing results will be shared in hard copy format with the Airpott from the RDC through the
local TSA Point of Contact. Test results will identify secuity, efficiency and safoty concerns.
There ate four (4) possible test outcomes:
s Meets PGDS Criteria — The system under test meets CBIS design and PGDS criteria.
e Minor Defects Found — The system undet test had no security failures and performance
- deficiencies would not impede system performance and staffing levels.
¢ Major Defects Found ~ The system under test had no secutity failutes but performance
deficiencies would be detrimental to system performance and/or staffing levels.
o Fail—The system under test produced security failures and/or deficiencles that would be '
excessively detrimental to system performance and staffing lovels,

In the event of a failed ISAT result, TSA resetves the tight to defer ' atty subsequent re-tests fora
peuod of at least 30 days.

"1.4 INTEGRATION SERVICES
1.4.1. BHS Support
. The EDS OEM shall assist the' Commission’s contlactor to estabhsh digital and serial
communication for the EDS units. Once communication between devices has been establxshed
_ the EDS OEM shall provide the following support and integration services,
= Assist the BHS contiactor to obtain efficlent EDS operatlon
= Provide on-site Integration Engineer Support Services to facilitate the entire intcgtation
effort with the BHS,
s Be available fo support system testmg and validation conducted by mtemal or cxtemal .
organizations inoluding the Integrated Site Acceptance Test (ISAT) and pre-ISAT Project

testing and throughout the planning phases including the issuance of the ISAT TRN and
TRR,
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= During initial Live Operations Run-In , provide system petformance documentation and
technical assistance as requested by T8A, TSA Acceptance Testing Contractot and/or the ‘
ILDT.

" 1.4.2; Software and Hardware ' '

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

 1.5 SYSTEM NETWORKING

1. 5 1 Network Infrastructure - ‘ i
The EDS OEM shall provide required patch cables and mlscellaneous hardware to intorface
between network patch panel and EDS OEM supplied networking components.

1.5.2 Network Services

The EDS OEM shall provide: training for TSA staff} cootdmanon and suppott for TSA and
testing certification; and resources to conduct installation, testing, and initial operational support
for networking, No other network may intorface with the networked airport sereening solution.
The impletnented assigned network fot operation shall be an isolated, stand-alone network.

1.6, TRAINING
- TSA will provide tmmmg for TSA smeemug staff on the opemnon of the EDS and ETD
equipment,

1.7 MAIN'I‘DNANCE

Upon successful completion of SAT testing for each unit, TSA will mamtam and repaxr the EDS
and ETD units throughout their lifecycles.

B, COMMISSION ’S RESPONSIBILITIES with regard to the Project are hsted below in
sections 2,1 to 2.5 listed be[ow.

2,0 DESIGN .
The Commission will undertake design of a baggage screening system in accordance with the
TSA PGDS to meet the needs of the Airport and TSA FSD, The Commission shall submit all
applicable design requirements to the TSA RDC for review and as further defined in Chapter 2
of PGDS Version 4.1, The Commission shall respond to TSA design review comments pmmpﬁy
and {n writing priot to the start of the next design phase for the CBIS Project.-

‘24 EDSPLACEMENT
If applicable, the Commission shall ensute that the Project site will be 1eady to accomtnodate the

installation of the EDS and associated equipment. The Commission shall provide adequate
protection to the EDS machines and to the aitpott infrastiucture during any and atl EDS
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movéments, The Commission shall coordinate with the EM to integrate all activities regarding
placement of EDS equipment. The Commission shall provide réasonable measures to pr otect the
EDS and ETD equipment from damage in the scresning area.

2.1.1 Site Readiness and Storage : ‘

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

2.1.2 Rigging Services

The Commission will be responsible for providing rigging path verification, ingress path, and/or
steuotural analysis. If required, the Aupovt will remove and replace any walls, wmdows, glass,
doots, ot othet physical bartders in support of rigging activities.

2.2 INSTALLATION SUPPORT

2,2.1 Power Requirements

“The Commisslon will provide terrmnatlons to the EDS for electrical powet, The Cominission
will be responsible for praviding all infrastructure power requirements including separate
metering. If applicable, the Commission will design and install all power requirements to
terminal locations within the Checked Baggage Resolution Areas and at EDS locations. The
Commission will provide cabling from terminations to EDS equipment, The Commission shall
attest to the availability of power supply to adequately suppott the EDS and associated
equipment in accordance with OEM specifications and be liable for damage to this equipment
resultmg from intentional deviations to accepted power supply conditions,

2,22 Commissioning Services .
The. Commission will be réesponsible for obtdmmg all other infrastructures not mentioned in
Bection 2.2.1 to support EDS operations and maintenance,

2.3 INTEGRATION SERVICES
. The Cotnmission shall ensure that the BHS Contractor coordinates with EDS OEM in suppott of
integration activities (e.g. installation and testing the required software and hardware to allow for
digital and serial communication between the EDS and the BHS PLC) as needed, Terminations
to the EDS for BHS PLC communication shall be performed by the Commission.

24 NETWORKING
2.4.1. Netwwork Infrastructure

The Commission will design and install all communication conduit, fiber, ete, as required by the
EDS OEM’s design criferia for the EDS and EDS networking systen, including but not limited
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to conneotivity of Checked Baggage Resolution Areas, TSA network control room, and BHS
Control Room as required. Exact parameters will be reviewed at Project start-up by TSA.

** The Commission will provide cabling and network pateh panels in TSA control rooms, ETD
search areas, and the TSA netwotk room as determined by the network design conducted in
conjunction with the Commission. The EDS OEM shall provide required patch cables and
miscellaneous hardwate to interface between network patch panel and EDS OEM-supplied
networking components, The Commission wilt provide all electricai outlets to support
installation and operation of a fully multiplexed explosive detection system.

2.4,2, Network Services

NG other network may interface with the networked anport sereening solution. The implemented

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

2.5, ACCEPTANCE - TESTING SUPPORT

The Project schedule shall allow for sufficient time to conduct mandatory tcstmg of the EDS

units after installation and integration, The Project schedule shall also factor in minimum lead
* times for notification of readiness for testing (7 days for SAT; 3 days for TRR; and at least 3 -
business days for ISAT). The Commission shall identify operational windows in time in which
testing activities can be accomplished, Testingactivities will be seheduled for normal S—hom
business days (Monday-Friday) and should not include hohdays.

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

Requests for ovettime or multiple shifts.ate disoouraged and will only be considered based on
compelling justification. The TSA RDC and TSA Acceptance Test Lead will review/evalyate
any requests for phased testing (e.g. non-consecutive testing activities requiting multiple test
team fiips). Such tequests must be in writing supported by compelling justification and

© submitted to the TSA RDC well in advance of SSTP development. Programming or mechanical - '

changes made before ISAT (typically during Contractor pre-testing or TRR) must be
documented and provided to the TSA RDC and Acceptance Test Contractor,

251  Site Specific Test Plan (SSTP)
The Commission shall ensure that information needed to develop an accurate SS'I P is pwvnded

to TSA. Test Acceptance Lead at the eatliest opportunity, but no fater than 120 days priot to the
requested testing date.. Required documentation includes:
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s Completed Site Survey Data Collection Checklist
. » Any and All Approved Request fot Vatiance (RFV)
e Basis of Design Repott
e Sample BHS & CBIS Reports for all PGDS requited Reports
¢ BHS & EDS Network Diagrams and Server Architecttite
o Local Procedures for Fail-Safe, E-Stop, Jam Clearing and 1Q Test Conduct
o Alrport/Alirline Bag Inductxon/Hygxene Procedures
= BHS Specifications '
e Controls Description and/or Description of Operation (if both exist then provide both)
o Fail-safe and/or B-Stop Zone Drawings _
¢ BHS Mechanical Plan and Elevation Drawings from Natural Induction Locations to &
through the CBIS, CBRA and Make—up Locations with Conveyors labeled Plan View
Drawings and Electrical Drawings of the BHS/CBIS with Control Station & Photoeye
Locations and labeling. All dtawmgs will be “Approved for Construction” by the Aitport
and not Pre-Bid ot Bid Use Only versions, ,
o Atleast 1 Plan/Overview Drawing that shows the entite CBIS in a single view
s Conveyor Motor Manifest to include not less than (Conveyor Name, Phase,
Conveyor Type, Degree of Tutn, Degree of Incline/Decline, Length, Speed in FPM,
Motor HP, Control Type (VFD yes/no), Brake Type, Mofor Type, drive Type, FLA
Rating). : .
¢ Installation & Commissioning Phasing Plan Narrative and Phasing Plan Drawings . ' .
e Construction and Testing Schedules provided through weekly and monthly meetings and '
reports prior to ISAT, 4

All drawings shall be clearly visible and r readable when plotted on Arch D Size Stock. All ' |
. documents shall be submitted electronically (o.g. text doouments in MS Word or PDF and
- drawings in AutoCAD [.dwg] or PDF.) '

Any systet constraints that will prevent compliance with TSA testing and petformance critoria
must be disclosed in writing to TSA as far in advaice as possible o allow for evaluation of - i
applicable waivers. Any testictions on system availability and accessibility for testing shall be F
disclosed. Cutover plans including any phasing plans that will affect the TSA Acceptance Test S

- Contractor’s ability to test the full system from ticket counters and curbside inductions (if i
applicable) through the outbound/sortation system shall also be disclosed to allow for the
development of an acourate SSTP.  Cutover plans that will result in ultiple testing phases,shall
also be presented to the TSA RDC in writing for review and approval priot to the Test
Coordination Meeting and no later than 30 days prior to ISAT.

The Commission will have the opportunity to review and comment on SSTP in advance of
testing. Comments and/or questxons should be directed to the TSA RDC and the TSA Site Lead
Contractor, ‘

2.5.2. Test Readiness Report (TRR)
© This pre-[SAT activity is conducted by TSA Site Lead Contractor in cootdination with the

Commission (typically the BHS Contractor.) The purpose of this testing activity is to assure
TSA of site readiness for ISAT and is a precutsor for TSA authotization for TSA. Acceptance
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Test Contractor to deploy, The Commission will be provided TRR. data sheets by the TSA Site
Lead Contractor. BHS/CBIS configuration and operation shall be in final form intended for bag
soreening opetations. Unless mutually agreed to, changes/improvements to BHS/CBIS between
TRR and ISAT ate not authotized, The Commission must address security and efficiency

~defects found during TRR and be prepared to implement matually agreed upon corrective actions
prior to ISAT,

Required input from the Project Team will include:

Functional Testing Documentation: Testing authentication must be cleatly reported and show
every test with bag ID aud declared status on printcd EDS FDRS (Field Data Repotts) and on the
printed Critical Tracking PEC Report (as required in PGDS Section 7.2.14) resulting bag
destination. Ledger forms should show test date, type of test, identification of bag destination
location, and ID number of the bags arriving at that location. These reports should be otgamzed
and indexed in an electronic media/file or loose-leaf binder(s)
= Each test shall conclude with an indication of successfully passing the required criteria of

BHS specification and testing ctiteria and if confliet or failure exists, then so indicate

with an explanation,

- Presentation of completed testmg and- TRR required documentatton to TSA Site Lead not

less than 7 business days prior to anticipated Pre-ISAT date is requited.

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

= Areal-time observation by TSA Site Lead Contractor of a global BHS/CBIS System

Mixed Bag Test and System Throughput Test using clear and suspect bags is requiwd
- = Al EDS equipment must be operational, ,
m Al baggage entry points must be utilized,

The TSA Site Lead Contractot or Acoeptance Testmg Contractor performs the TRR, If
successful, a Test Readiness Notice is issued to the TSA RDC and the TSA Acceptance Tost
" Contractor for ISAT deployment. If delivered by COB Monday through Wednesday (5:00 p.m.
EST), ISAT deployment will occur thie following Monday. If delivered any time Thursday
through Sunday, ISAT deployment will ocour on the second Monday. If changes are made to the
© system following TRR without prior coordination with TSA, ISAT testing shall be postponed |
pending submission of documentation for review and evaluation by TSA and its Acceptance Test
Contractor (see paragxaph 25.7)

253, Logistical SuppoltNeeds' The Commission shall identify and prowde any 10g1st1cal ot
support needs that wilt impact TRR and ISAT testing, to include:
= ‘any process needed to obtain sufficient baggage tags should the system use IATA
baggage tracking mechanisms, piet tags should the systetn use pior tags, ot blank bag tags
if the systern does not use JATA baggage tracking mechanisms; Quantities of tags needed
will be coordinated during the Site Survey Mebting and the SSTP review Meetings

Page 29 of 40-

2611




. HSTSO4-13-H-CTL 140

= iy process needed to obtaln sufficient baggnge tu‘ns/totes {typically 20 per installed
EDS) _

» any process needed to obtaln sufficient bag transpoy tation devices (tugs, totes, cavts, eid.)
nieedad to mova test artlclss in dlld around er (*BI 3, CBRA, laydown ares and sort/elaim
devices § : '

. n any provess needed to obtain safety training and./or General Contractor access tor TSA
Acceptance Test Contraetor, as requived” ' :

v any process nesded to obtain aliport badges/acesss for TSA Accoptanse Test Contractor
petsonnel; and/or personnel escorts. Afrport SIDA Badging Process shall not require
rmote than 2 teips of test team personnel to the site, 1 work week maximom duation each,
to obtain SIDA badges including fingerpiinting, SI2A Training, testing, issulng and
pickup.

= ayailability of BHSC. and BHS Programmer to cmemtn BHS durmf7 18 1\1 and provide
support for ISAT Testing and diagnostle activities (BHSE reports, investigations, and
caplanations to questions from the TSA Acdeptanes Test Cnrxtmutm)

a  provide bagaage handling support for festing activities includiag bag loading, unloading,
1ranapott, fault recovery, dur ing 1SAT and TRR inelnding movement betwsan test and
layidown/stovage areas; and .

@ ayailability of support for delivery and seouve and wmihcr protected storage of TSA
Acceptance Contrastor test bags for IBAT (1 00 trags per EDS contained in 2 LD3s per
100 bags.) :

254, IBAT Testingt The TSA Accaptance Test Contractor will meet with the Commission
between 30 and 45 days prio‘r fo tosting (o coordinate the conduct of TSAT lesting. The TSA
Acceptance Test Lead aud the Commission will finalize dstails wluting to the seheduling and

duration of dw testing, (Generally allow one day of travel fur ISAT Teating Team In and out; one
-day for Site Mobilizatlon; one day per BDS Spur Line; ons.doy per System Level Test (Disback,

Mixed Bag Sortation and Throughput; one day for demobilization and cleanp), Itis
1ecommﬂnduj to schedule one to fwo additional ch},s for unforeseen testing delays ov
sontingencss, ' :

255, Test Reonlts and Pe;pwa_, '

The Airport shail :'Fport corrective actions to be applied and the tit ] ine agsoelated with
deficiency conections, Corrective actions shall aildress all defeats i mmd in the TRR/TRN
(pre-ISAT) or QLR (ISAT). TSA i3 vot obligated to accept or operate a baf.rr._,am serzening
system that does not racet the minitnum test standards,

2.8.6. Oﬁ)mnimu d Runddn ‘
The Run-in peried will extend for & fuinimurn of 30 days from the start of sybstantial operaticns
with cufover of substantial input and output lines, This period of Hmo shall bo discussed and
agteed to by all partios during the SSTE development prosess, and reconfirmed st the :nnpicuon
of the ISAT, Substential Operations shall normally be defiusd a1 when the CBIS is proces mng
85% or gater of lts nounal {oot peald) eperational daily load of “chesked bags or lmwag for
the time pertod at hand (Le, not based on future dates of vperation). This period shell also be
dependant on rasolution of defisiencies found during testing and Rur-Tn, Cace o week. duving
the Rupn-n pet tod, the Alvport ot thelr authorized rg p}f:scniatis’w shall foxward electronic
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versions of all CRIS Reports required by PGDS Chapter 7, Section 7,2.14. to the TSA ’

- Acceptance Testing Contractor, After receipt, teview and analysis of at Jeast 21 ulays of
pu‘fonnanw data, TSA and their Acceptance Test Contractor will deploy to the site in cither the

4% op 5% woek of Substantial Live Opetations to physically verify closure of open deficiencies,
and assess observe systein operation against the data repotted. The ILDT or their Contractors
will also pull and provide the PLC Code for the same PLCs as provided at ISAT start. Based on
the data analysis and physical obsetvations, 4 recommendation will be mado to TSA viaa Test
Sumimary Report (TSR) to end the Ruit-In pmod extend the Run-In period, and/or change the
operational status of the CBIS,

2.5, Post Coxmmssmniug Activities:
The T8 A Site Lead Conltactor will conduct 30-day opelatlondl run-in observations of the systf,m
following successful ISAT tustmg

The Alrport shall pxovxde the TSARDC a wuttc,n mponse outlining cotrective actions that will
be taken due to outstanding deficiencies, issues, and action items 1dcnaﬁcd in the Quick Look o
Report (QLR) and Test Summary Report within 1wo (2 weeks of receipt of the QLR ov TSR. ' :

For the continued and securs operation of the CBIS, all changes to the BHS system that jmpact
the CBIS operation during and after its initial commissioning must be reviewed, evaluated, and
endorsed by TSA bafore they ate implemenied by the Alrport, The Post-ISAT changes
" -procedure must be provided in aceordance with PGDS Appendix D, The procedure is 6 be
fotlowed for all changos to CBIS systems other than those tequired for normal routing and
periodic maintenance/tepaivs to the BHS system, The Afrport responsible for the BHS system
shall assemble an information package for submittal Lo TbA RDC which mcludes the fallowing
mmmmm information.-
‘& Whitten description of all proposed physical and plogramining changes to the BHS
and CBIS system(s)
#  Reason for proposed change(s)
o Anticipated impact to systern operation (e. g. jncreased throughpnt, lowered tracking
losses, elimination of bag jaims) :
s Drawings showing affected aveas o ' -
Any potential sectuity, tracking or efficiency unpacts including inipacts on TSA
manpower or opetations
@ - Testing proocedures
s Proposed date of changes

A CBIS Configuration Change Request Form will be provided by TSA, This package shall be

deliversd to the local TSA FSD who shall rovicw the package. The local TSA FSD shall add any

© comments he/she may have and forward the forta to the following email address:
OSTCBD@dhs.gov. . :

The TSA will réview and analyze the efficacy and impact of these changes to deterraine il i may
be necessary for TSA to rewgertify the CBIS system(s). Once the reviews has been completed,

TSA shall notify the local TSA FSD and the Alrport with the TSA recommendation and thtmg
Leqm rements for the system changes,
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APPENDIX C
Milestone Schedule

HSTS04-13-H-CT1140

Des;;.,u & Construction Servxceq Milestones

[Dates to be
included]

Project Val 1dated / Naotice lo Ploceed {NTP)

Design OTA Awarded

Facility Modification OTA Avvarded

Pre-Design Deliverables Submitted

Pre-Design Deliverables Approved

Schematic Design Deliverables Submitted

Schematic Design Delivorables Approved

30% TSA Design Deliverables Submitted

30% TSA Design Deliverables Approved -

70% TSA Design Deliverables Submitted

70% TSA Desipn Deliverables Approved

100% TSA Design Deliverables Submitted

Final Construction Drawings Approved

Facility Modification NTP (if applicable)

Facility Modification Progress Mestings (reoccuiring)

Faoility Modification Substantially Complete (if applicable)

Site Assessment and Survey Report Submitied

Site Installation Plan (81P) Subxmtted

1 SIP Approved

EDS Delivered and Placed

Site Acceptance Test (SAT) Passed

Integrated Site Acceptance Test (ISAT) Test Re'ldmess Review Complete
(if applicable)

iISAT Passed (if applicable)

EDS Installation/Networking Start

EDS Installation/Networking Finish

EDS Decommissioned (if applicable)

_| BDS Removal Start (if applicable)

FDS Removal Finish (if applicable)

Live Bag Screening (LBS) Start

-1 Record Dwgs / CAD As-Built Submitted

TSA Final Sign-off of Project

Final Invoice Subsaitted

Project Completion Notification §>ubmuted

Project Finish / Contract Closeout

2614
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" APPEMDIX D, SCHEDULIE OF DELIVERABLES

" The following deliverables are required to be submitted by the Commission:

Ttem

Submitted To:

Frequency or Due Date

Design: 70% and 100% to
include detatled conshucnon
cost es{imate

TSA Regional Deployment
Coordinator

In accordance with the TSA
PGDS, version 4.1

EDS Dellvery Schedule

TTSA Regional Déployment

Coordih']for

NLT 30 Days after
Construction Contract Award

Scheduls of Vatues {Design,
Construction, Baggage
Handling Contracts)

TSA Regional I‘c.oloymn,nt
Comdmator :
TSA Contracting Qfficer

Within 30 days after execution
of the TSA Agreement or
upon issuing Notice to
Proceed to Contrastor, To be
updated on a monthly basis
and submitted with the
monthly report,

Copies of the Design and
refated Construstion
Contracts and Change Ovders

TSA Reglonal Deployment
Coordinator -
TSA Contracting Officer

Upon contract award, Change
Orders affecting the CBIS
Project require advance TSA
approval,

Monthly Milestone and
Project Status Repoit -

TSA Regional Dqﬂ ym\,nt
Coordinator

TSA Contracting Officer
TSA Site Lead Contmctox

By the 10" of each month,
Electronic submission is
requested if feasible,

Quarterly Project Financial
Statement '

TSA Reglonal Deployment
Coordinator

TRA Contt 'xcnng Oiﬁcel

E e A x‘

Quarterly upon execution of

1 the OTA.

Summary report of Small
Business/Disadvantage
Business Enterprises
utitization Report -

T‘SA Conua tmg Officer

By September 30™ each yeat .
and upon completion of the
Project via email

CONSTRUCTION PHASE

Mechanical and Electrical
Shop Drawings

TSA Reglohal Deployment
Coovdinator
T8A Sle Lead Luntmut

Upon completion by the

Commission’

Close Out Process

Close Out Process —
Correction of testing,
defiviencies

Close Qut Report submiitted to
TSA: Regional Deployment
Coordinator and TSA. Site
Lead Contractor

Aljrport responses within (2)
weeks of receipt of QLR and
TSR to address noted CBIS

Final Copy of PLC program
and soltware disaster recovery

TSA Regional Deployment
Cootrdinator

No later than 30 days after
commissioning of systeni(s)
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procedure in electronic format,

As Built Drawings in TSA Replonal Deployment - | No later than 30 days after 30+
electronic format, .dwg Coordinator day operational vun-in period

(AutoCAD) or comparable
lormat to include final
description of operations;
mechanical layouts, including
belt speeds in CAD and PDF

file fornat,

Overview of drawings of the | TSA Regional Deploymont 30 days-after 30-day;
Matrix/Node, Resolution  { Coordinator | operational run-in perioc .

Room, OSR Room as
applicable. dwg (AutcCAD)
or comparable meat

Final Tuvolce

-TSA Regional Dt;ployment N6 later than 90 days after
Coordinator _ final sign-off of system by
TSA CO . TSA Deploynent Manager,

' | following successful
operational ran-in pexiod and
starf of live bag ucwanmg

POST COMMI‘%%IONING CHANGLQ ‘
CBIS Changes after ; T

Commissioning

M, L ' See Post Commissioning
‘ Requirements, Appendix B,
pavagraph 2,5.7

The Monthly Milestone and Project Report are to be submitted by the !O“' of each'month, A
draft Monthly report template will be submitted via separate correspondence. The Monthly
Milestone and Projecet Report shall address the following: .

h

Actual start and/or finish dates for updated/completed activities,

Remaining duration, required fo complete each actmty started; or scheduled to
start, but not completed

The Pm)ect s progress to Include Piojeot Pezcent Compietmn, cost iticurred

. and invoiced fo date; a forecast the ijeot completiondate and final costs; as

well as 1monthly schedule and budget variances throughout the Project.
Percentage for completed and partially completed activities,

Any CO approved changes including but not limited to new activities, deloted
activities, activity duralion changes, and change in logic relationships between

_ activities.

Status date for the schedule updnte

A statement that identifies and deseribes any current or 'mtlcjp'\ted detays that
includes the following information:  identification of the delayed activity by

description and activity code; type of delay; cause of the delay; effect of the
delay on other activities, milestones, and completion dates; identification of
actions needed to avoid or mitigate the delay. '
Summary of cost incurred and Invoiced to date.
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Description of lessons learned :

Construction Schedule in both PDF and “live”/usable format to depict the
critical path, baseline and actual date information; predecessorsfsuccessors and
shall be broken déwn to a minimum of three (3) WBS levels where applicable.

Tal ne

The constraction schedule will be used for all planned TSA activities (delivery of equrpment,
scheduling of testing, etc),

Page 35 of 40
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. APPENDIX E
STIP DATA REQUIREMENTS‘ FOR CHECKED BAGGAGE SYSTEMS

The TSA HQ Ofﬁce of Information Teolmology (OIT) and Security lechnology Integrated
Program (STIP) require STIP-enabled transportation secutity squipment (TSE) to have spemﬁc

connections to securely and reliably network the equipment, Multiple parties play a role in this

portien of Checked Baggage Inspection System (CBIS) specification and execution,

Roles and Responsibilities for Implementing STIP

As CBISY ate recapitalized or optimized, the project owner’s contractor will provide new
telecommunications outlets and c¢ables as needed to support new techunology. If a CBIS
reconfiguration Is initiated as part of a recapitalization/optim‘rzation, safety offort, new
technology deployment or any other CBIS redesign initlative, the CBIS contractor will be
responsible for restoting the previous state of commctmty (“make whoie”), including

development of the scope of work (SOW). Implementation in the field will ocour via the CBIS

contractor, A working proup, or Integrated Lodal Design Team (ILDT) must be formed
consisting of representatives from the Airport Authority, FSD staff, OSC, OIT and STIP. The
group should meet irnmediately via conferenice call once it has been determined that a.CBIS is
goiig to be recapitalized or optimized. This action will ensure that ALL aspects of the CBIS
redesign have been identified and assigned to a specific group for action and funding, The ILDT
will organize the working group members, develop, roview and approve the SOW. The OIT
Field Reglonal Manager (FRM) shall always be consulted when a CBIS redesign is initiated and
will provide the necessary routing information to enswe the checked baggage systems are
appropriately cabled to a networked TSA TT cabmet

The IMAC Process

The IMAC Process is the mechanism By which TSA OIT will procwre and install IT hardware

" {e.g. network switch) following the IT infrastructure build-out of a CBIS contractor, The OSC
". Regional Deployment Manager (RDM) shall be responsible for engaglng OIT at project
inftiation and including the respective regional Field Relations Manager (FRM) throughout the
constraction process, '

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

e Procurement, configuration and shipment of IT hardware

« Installation of 1T hardware |

» Patoh cabling of checked baggage equipment

o Validation of network connectivitjfor chécked baggage equipment

< Validations of STIP BM sever registration for checked _baggage equipment,
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Itls xmpexatwe to engage eaci team member as eatly as possible in order to avoid any gaps in IT
setvices,

Specific Design Standards and Requirvements

Two modular jacks consisting of & flush-mounted telecommunications outlet box plus/minus 10
- Feet from the equipment are required. Even though one is redundant, both terminations shouid
be connected using CatSe ot Cat6 4-pair 100 ohm unshielded twisted pair (UTP) ot scteened
- twisted pair (S¢TP) cable and terminated on the patoh panel in the closest TSA IT cabinet, The
data cable type should be based on the existing conditions at the Choecked Baggage Inspection
System (CBIS). The purpose of this connectivity is so that TSA HQ can review statistical data

over the network from soreening equipment for a paxtloulat alrpott and time period without
having to go to the site.

Installauon and/or relocation of CatSe/Cat6 data caBling ‘will meet or exceed the specifications
listed in the TSA Stuotured Cabling System Guidelines dated July 2012 [Attached]. This
-document will be provided by the TSA to the ILDT.

- In addition, the following requirements should be met:
. e
¥ All ETDs and stand-alone EDSs will have 1 “dual tclecomnmunications outlet”,
» Ttis assumed that when a multiplex server is present, connectivity to TSANet will
~ terminate at the multiplex server cabinet, therefore connectivity to TSANGet for each EDS
is not required.
> All core dritling will suppoﬁ a rainimum of 4 “modular jaoks”,
Ali new fiber installations witl be moltimode fibers, either mulumode fiber, either 50/125°
or 62.5/125 micron fibers £ S0/125 or 62. 5/125 micron fibers, sm~st1and bundles enclosed
in inner duct '

> All cabinet installations requive 2 110v 204 service.

> All cabinet installations will meet the local seismic rating requirements and can be
floor/bracket mounted,

¥ All cabling cutside of TSA controlled space nms{ be in Rigid Metal Tubing (RMT)
conduit, Auy deviance will must be approved through existing RFV procedutes,

» All newly installed and existing data jacks and associated patoh paneis‘must comply with
T8A’s approved scheme [see ptowded ISA Structured Cabling S sttem Guidelines dated
July 20123,

> Prowde TSA completed Data Capture Sheet [Attached] and cable cemhmuon papmwoxk
© prior to establislied I-Sat date. .
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Figure 1 illustrates all of (he equipment that must be connected to the Main Distribution Frame
(MDF)/Interimediate Distribution Frame (IDF) TT cabinet for a stand-alone CBIS configuration,
When the EDS are in a stand-alone configuration, each EDS must be connectéd to the patoh

panel,

Tigure 1
STAND-ALONE CBIS CONFIGURATION

TSAIT
Cabinet(3)
(ExIsting)

2620

Kéyed'i\!o;cés '

(*i) [2) CAT ¢ of & UTP CABLES ROUTED
o FROM THE TSAIT CABINET T0

EACH DEVICE AS KOTED,
TERMINATE ALL CAT S2 a1 6 CABLE
O} THE QUTLEY EHD VATH A
§4ODULAR RI-45 CAT 5¢ ar 6 AATED
$60 .

IACK COMTMNED 1L FOXE OR
FACEPLATE AS HOTED O} DIE
DHAYNIGS, COMIRAC TORTO
TERNINATE TSA CABINET ENO TO
ACAT 53 or G RATED MODULAR
RACHE

BOUHIED PATCH PAHEL.

@"‘) CONTRACTOR TO PROVIDENEVY

PATCH PAHTELS) 1 QUALITN AS
TRDICATED DX 1] ORANHIGS.
PAVCH PAIIEL SHALLHBVE A
RANNG OF CAT 52 0r 6.

ENISTHG TSA IT CABINET, SHOWR

" FORRTFERENCEONLY,
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Figure 2 illustrates all of the equipment that must be connected to the IDF IT cabinet for.a CBIS
whete the EDS machines are already networked together, When the EDS machines are
networked together (.6, MUX, NEDS, efc. ), the connectlon only nesds to be made to the EDS
‘Network Server(s).

Figure 2
NETWORKED CBIS CONFIGURATION

TSA LT o s e
Cablnetm Keyed Notes
(Bdsting) . D s

mcn DEVICEAS HOTED,
TERLMMATE AL CAT £¢ of 6 CABLE
O TREOUUETENDAAITHA
FAODULAR RIS CAT So ar 6RATED
1

JACSCOHTAIED 1) POKE OR
FACEPLATE AS HOTED ON THE
ORAVINGS, CONTRACTORTO
TERBIATE 154 CABIIET EHD YO
ATAT 5 of 6 RAYED WIODULAR
AACK

RAOUNTED PATSH PANEL,

('-2) COHTRACTORTO PROVIDE NEVY

WA PATCH PANELS) UEQUANTIIY AS
{DICATED QI YHE DFAMINGS,
PAICH PANELSHAL HAVE A
RATING OF CAY 50 o 6.

(5) ENISTIHG YA\ ITCABRIET, SHOWH
&7 TORREFERENCE ONLY.

R

. v

Af a midimum, the following guidelines should be oonsldered when designing a new CBIS or
reconfiguring an existing CBIS.

o Ifan existing TSAIT oabinet is within 295 feet ot‘the CBIS:

o Verify that the existing switches have sufﬁuent apen potts to accommoclatc the -
vequited number of dlops

o Notify TSA OIT FRM if the exlsting switch capacity will not accornmodate the
réquired buinber of drops so that additional equipment can be procured,

o Punch down cabling fLom the individual CBIS devices in the patch panel of the IT
cabinet
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= If thcle is no IT cabinet within 295 fest of the CBIS:

e}

o .

HSTS04-13-H-CT1140

Install an appropylate IT cabinet. Refer to Figure3 for the IT cabinet

specifications

Run fiber optic cable from the IT cabinet to an existing TSA IT cabmet
Notify TSA OIT FRM so that additional equipment can be procured. .
Punch down cabling from the individual CBIS devices in the patols pane] of the IT

cabinet

Initiate IMAC group to install jumpet cables from the patch panel to the switeh

and activate pott

Figure 3.
IT CABINET
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AMENDED IN COMMITTEE
3/25/15

"FILE NO. 1560107 . RESOLUTION NO. 102~15

[Contract Approval - T1 Cubed - Professxonal Services for the Airport’s Termlnal 1, New
Boarding Area B Project - Not to Exceed $29,000,000]

Resolution approving Airporf Confract 1001 0;41, Project Management Support Services
for the San Francisco International Airport, Terminal 1, New Boarding Area B Project
between T1 Cubed, a Joint Venture, cohsisting of Parsons Bfinckerhoff, Inc., and AGS,
lnc.,'end the City and County of San Francisco, acting by and throﬁgh its 'Airporf
Commission, in a not to exceed amount of $29,000,000 with a contract duration of six
years, to commence followihg Board approval, pursuant to'Charte‘r, Section 9.118(b).
WHEREAS Through the implementation of the Terminal 1/Boarding Area B
Redevelopment Program (“Program”), the Airport will demohsh aging infrastructure, realign
aircraft taxilanes, construct temporary and permanent facilities, and renovate the existing
structuree,'all while maintéining Airport operations. The Program will result in a new 1.1 million
sdua're foot facility; and ' |
WHEREAS, Two of the majbr projects in the Program are the Terminal 1 Center
Renovation (“T1 Center”) Project and the New Boarding Area B (“BAB”) Project. The BAB
Project includes construction of an approximately 550,000 sduare foot anrding efea with 24
gates to replace the existing 40-year old facility, provide for a concession and amenity
program consietent with the standards incorporated in Termina! 2 and Terminal 3 Boarding
Area E, and help the Airport serve the increasing passenger forecasts. Several of the new |
gates will be configured to accojnmodate international arrivals. The Project wili.also include

hew Passenger Boarding Bridges, Pre-Conditiohed Air, and 400 Hz power systems; and a -

new aircraft apron and jet fuel hydrant system; and

WHEREAS, By Resolution No. 14-0026 dated February 18, 201 4, the Airpert

| Commission (“Commission”) authorized the issuance of a Request for Proposale (“RFP?) for

Airport Comrimission ) .
BOARD OF SUPERVISCRS . Page 1

2623




10
1
12
13
14
15
16
17

18

19
20
21
22
o3

24

25,

Professional Services for two project management suppotrt services contracts, one for the T1
Center Project and one for the BAB Project; and
' WHEREAS, The Alrport received four proposals in response to the RFP; and

WHEREAS, The Airport staff performed standardized reference checks of former -
clients for frrms and key personnel submitted by the respondents; and

WHEREAS, A five-member selection panel, consisting of one Commission employee
and four members of the aviation Aand/or project management industry, evaluated the written
proposals of each firm, and scored the firms in accordance with the criteria contained in the
RFP; and |

WHEREAS, The RFP stated that followrng the evaluation of the written proposals and’
reference checks, up to four of the hlghest~ran.ked proposers would be invited to an oral
interview conducted and scored by the evaluation panel; and

WHEREAS, The selection panel interviewed all four respondents including key

| personnel from eaoh firm,-appraised their qualifications, and scored the firms, with ACJV, a

Joint Venture receiving the.h'rghest combined score for the wr'rtten p'roposal and interview. As
the highest-ranked proposer, ACJV a Joint Venture, indicated its preferred prOJect tobe the
T1 Center Project; and ‘

WHEREAS T1 Cubed - a Joint Venture received the second -highest combrned score ‘
for the written proposal and rntervrew and

- WHEREAS, By Resolu’cron no. 15~ 0004 dated January 20, 2015, the Commlssron
awarded the professional services contract to T1 Cubed a Jomt Venture in the not-to exceed |
amount of $4, 300 000 for the frrst year of services; and ' '

WHEREAS, The Airport Director estimates that the total amount for full project support

services for the BAB Project will not exceed $29,000,000 for six years of services; and

Airport Commission
BOARD OF SUPERVISORS Page 2
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10

11
12
13
14
15
16

17

18|

19

- 20

21

22,

23
24

25

WHEREAS, San Francisco Charter Séction 9.118(b) provides that the agreements
entered into by a department board or commission requiring anticipated éxpenditures by the
City and County of ten mllhon dollars shall be subject to approval by the Board of Super\nsors
by resolutlon and -

WHEREAS By Resolution No. 283-14 dated July 22, 2014, incorporated herem by this
reference as though fully set forth, the Board adopted findings under the Gahforma A

Environmental Quality Act (Public Resources Code Section 21000 et seq.) for the Program;

now, therefore, be it

RESCLVED, That the Bbard of Supervisors hereby approves the Professional Services
Contract No. 10010.41, Project Management Support Services for the Terminal 1, New
Boarding Area B Project betweeﬁ T1 Cubed ~ a Joint Venture and the City and County of San
Francisco, acting ‘by and through its Airport Commission, for a term of up to six years and a
final contract value up to $29,000,000, copi'es of which are contained in Board of Superviéors’
File No. 150107; and, be it |

FURTHER RESOLVED, That there be a 10 percent Cap on the Owner's Contingency

-and the 5 percent cap on Other Allowable Direct Costs

Airport Commission . .
BOARD OF SUPERV!SORS . : ' - Page 3
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1 Dr, Carlton B. Goodlett Place

City and County of San Francisco ' City Hall
" Tails » San Francisco, CA. 94102-4689

Resolution

File Number: 150107 ‘ Date Passed: March 31, 2015

Resolution approving Airport Contract 10010.41, Project Management Suppart Services for the San
Francisco International Airport, Terminal 1, New Boarding Area B Project between T1 Cubed, a Joint
Venture, consisting of Parsons Brinckerhoff, Inc., and AGS, Inc., and the City and County of San
Francisco, acting by and through its Airport Commission, in a not to exceed amount of $28,000,000
with a contract duration of six years, to commence following Board approval, pursuant to Charter,
Section 9.118(b).

March 25,2015 Budget and Finance Sub-Committee - AMENDED.
March 25, 2015 Budget and Finance Sub-Committee - RECOMMENDED AS AMENDED

March 31, 2015 Board of Supervisars - ADOPTED

Ayes: 9 - Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Tang and
Wiener : . L
Excused: 2 - Mar and Yee

File No. 150107 | hereby certify that the foregoing
‘ ' Resolution was ADOPTED on 3/31/2015 by
the Board of Supervisors of the City and
County of San Francisco. '

fAc-—E::‘_g—- dﬂ.ﬂ\[ L.m
7 Angela Calvillo
Clerk of the Board

%a(/é@’&@ 1l |1

Mayor Date Approved

City and Countty of St Francisco . ) ' Page 5 ‘ Printed at 1:36 pmon 4/1/15
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

fesoLution No.__1 D (1G04

- AWARD PROFESSIONAL SERVICES CONTRACT NO. 10010.‘41; PROJECT

MANAGEMENT SUPPORT SERVICES FOR THE NEW BOARDING AREA B PROJECT -

TO T1 CUBED ~ A JOINT VENTURE IN AN AMOUNT NOT TO EXCEED $4 360, 000 FOR.
THE FIRST -YEAR OF SERVICES

WHEREAS, the New Boarding Area B Project (PrOJect) as part of the overall Terminal 1
‘ " Redevelopment Program, will provide for a new 24-gate boarding area with all
associated systems; and

WHEREAS, on February 18,2014, putsuant to Resolution 14-0026, the Commission authorized
+ the Director to issue a Request for Quallﬁcaﬁons/Ploposals (RFQ/REFP) for
Professional Services Contract No, 10010.41, Project Management Support Services
for the New Boarding Area B Project and Professional Services Contract No.,
10011.41, Project Management Support Services for the Terminal 1 Center
Renovation Project and to negotiate with the highest-ranked proposers; and

' WHEREAS, on August 10, 2014, the Airport received five proposals in response to the REQ/RFP,

. ’ from ACJTV (ajoint venture of AECOM and Cooper Pugeda Management); Abadjis
Systems Ltd.; J+D Aviation (a joint venture between Jacobs aud Dabri, Inc.); PGH
‘Wong Engineering, Inc.; and T1 Cubed - a Joint Ventute (a joint venture of Parsons
Brinckerhoff, Inc. and AGS, Inc.); and |

WHEREAS, the Airpoit convened a five-member Selection Panel that thorbughly reviewed the
* proposals, interviewed the firms and key personnel; and

: WPIEREAS, the highest ranked proposer, ACIV, chose the Terminal 1 Center Renovation Project
as their “preferred project” and T1 Cubed ~ a Joint Venture is the second highest-
ranked proposet; and ‘

WHEREAS, Staffhas successfully negotiated scope contract terms and condfuons and fee with
T1 Cubed - aJoint Venture for the first year of services on the New Boarding Area B
Project; and .

WHEREAS, the Project will be a multi-year, phased program, Staff estimates that the total contract
: - amount will be an estimated $29,000,000 With a total duration of six years; and -

WHEREAS, the Contract will be renewed each year based on the Atrport’s evaluation of Tl Cubed
- aJoint Venture’s quality of work and performance; and

'WHEREAS, - since the contract is anticipated to exceed $10,000,000, Board of Supervisors'
. approval is requited by San Francisco Charter Section 9.118(b); now, therefore, be it

Page 1 of 2
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" AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION No.___ ¥ B D@@%

RESOLVED, that this Comrnission hereby awards Professional Services Contract No. 10010.41,

Project Management Support Services for the New Boarding Area B Projectto T1 -
Cubed — a Joint Venture for an amount not to exceed $4,300,000 for the first year of
setvices; and, be it further

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

approval for Professional Services Contract No. 10010.41, Project Management
Support Services for the New Boarding Area B Project to TI Cubed — a Joint Venture
in conformance with San Francisco Charter Secuon 9.118(b).

Page 2 of 2

1 hereby certify) that the foregoing resolution was adopted by the dirport Commission

at ifs meeting of-

JAN 20 206

e @MMMJL(Z:

. Secretary
( ¥
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San Francisco International Airport

MEMORANDUM -
January 13,2015

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

FROM: ' Airpoﬁ Director

SUBJECT:  Award Professional Services Contract No. 10010.41, Project Management
Support Services for the New Boarding Area B Project and Professional Services
Contract No. 10011.41, Project Management Support Services for the Teiminal 1
Center Renovation Project

DIRECTOR'S RECOMMENDATION: AWARD PROFESSIONAL SERVICES CONTRACT |

' NO. 10010.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE NEW
BOARDING AREA B PROJECT TO T1 CUBED — A JOINT VENTURE IN AN AMOUNT
NOT TO EXCEED $4,300,000 FOR THE FIRST YEAR OF SERVICES AND AWARD
PROFESSIONAL SERVICES CONTRACT NO. 10011.41, PROJECT MANAGEMENT
SUPPORT SERVICES FOR THE TERMINAL 1 CENTER RENOVATION PROJECT, TO
ACTV IN'AN AMOUNT NOT TO EXCEED $3,5 OO ,000 FOR THE FIRST YEAR OF
SERVICES

Executive Summary

' Transfmi’cted herewith for your ap’proval are two proposéd Resolutions,

The ﬁ1st proposed Resolution is to award Professional Semoes Contract No, 1001041, Project

- Management Support Services (PMSS) for the New Boarding Afea B Project, to T1 Cubed—a
Joint Ventute, a joint ventute comptised of Parsons Biinckerhoff, Inc. and AGS, Inc., in an
amount not to exceed $4,3 00,000 for the first year of services,

The second proposed Resolution is to award Professional Services Contract No. 10011.41,
PMSS for the Terminal 1 Center Renovation Project, to ACTV a joint veriture comprised of
AECOM and Cooper Pugeda in an amount not to exceed $3,500,000 for the first yeat of
services.

As part-of the T erminal 1 Redevélopment Pr'o gram (T1 Program), the New Boarding Area B
Project and the Tetminal 1 Center Renovation Project will provide for constmchon of a fully
mtegrated boarding area and terminal facility.

AIRPORT COMMISSION CIT;( AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS CALENDAR IIBM NO~ ____L\L__.

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

Post Office Box 8097 San Franclsco, Californla 94128 Tel 650,821.5000 Fax 650.821.5005 www.ﬂysfo.c’o'm
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Afrport Commission L -2~ o January 13, 2015

" Background

The New Boarding Area B Project includes construction of an approximately 550,000 square
foot boarding area with 24 gates to replace the existing 40-year old facility, provide for a
concession and amenity program consistent with Terminal 2 and Boarding Area ¥, and help the
Airport serve the increasing passenger forecasts. Several of the new gates will be configured to
accornmodate international arrivals. The Project will also include new Passenger Boarding
Bridges, Pre-Conditioned Air, and 400 Hz power systems; and anew airoraft apron and jet fuel
hydrant system

 The Tenmnal 1 Center Project includes construchon of a new architectural bmldmg envelape for
the Terminal, complete electrical, HVAC, and special systems replacernent; renovations and
upgrades to the check-in facilities and passenger screening checkpoint; a meet and greet area;
and passenget amenities also consistent with the Tetminal 2 and Boatding Atea E. The Terminal
1 Center Project will also include a new consolidated common use baggage haudllng systern
(BHS) and checked baggage screenmg “system. . o

On February 18, 2014, by Resolution 14 0026, the Commission authorized the Directot: to issue

a Request for Qualifications/Proposals (RFQ/RFP) for Professional Services Contract No. . -
10010.41, PMSS for the New Boarding Area B Project and Professional Services Contract No.
10011.41, PMSS for the Terminal 1 Center Renovation Pro;ect and fo negotiate with. the highest-
ranked Proposers.

On Iune 2, 2014, Staff issued a combined RF'Q/RFP for the two Contracts, The Airport received
five proposals on August 10, 2014 from ACIV (a joint venture comprised of AECOM and
Cooper Pugeda Management); Abadiis Systems Ltd. ; J+D Aviation (a joint venture between
Jacobs and Dabri, Inc.); PGH Worg Engineering, Inc and T1 Cubed —a J omt Venture (a joint
venture of Parsons Brinckethoff, Inc. and AGS, Inc.).

The Airport assembled & five-member selection pa;nel consisting of one Alrpoﬂ Commission

employee and four members of the aviation and/or project management industry, to review and
"soore the proposals in accordance with the critetia stated in the RFQ/RFP. The RFQ/RFP stated

that the four highest-ranking respondents would be invited for interviews with-the Selection

Panel. On October 6, 2014, the Selection Panel interviewed four firms, inchuding key personnel

of each firm, and thoroughly appraised their qualifications, Based on the resul’cs of the proposals
" and interviews, the ﬁnal rankings are as follows:

1. ACIV 449,00 points -
2. T1Cubed —a Joint Venmre 443.60 points
3. D Aviation 420,00 points
4. PGH Wong Engineering 410.00 points

Since one combined RFQ/RFP was issued for the selection of two Contractors, one for New .

- Boarding Area B Project (Contract No. 10010.41) and one for Terminal 1 Center Renovation
Projéet (Contract No. 10011.41), the proposers were required to submit their “preferred project’
with their proposal in a sealed envelope. The highest-ranking proposer, ACIV, selected Termmal

1 Center Renovation as their “preferred project”. The next highest ranked proposer, T1 Cubed —
a Joint Venture, was offered the New Boarding Area B project. -
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Alrport Commission S - 3 January 13,2015

Staff negotiated the scope of services, contract terms and conditions, and fee with ACIV for the
Terminal 1 Center PMSS contract, The agreed upon. initial contract amount for the first year of
services for ACJV is $3,500,000. Since the project will be a multi-year, phased project, Staff
estimates that the total contract amount for ACTV will be $23,000,000 Wlﬂl a total oontract
duraﬁon of ﬁve years.

Staff negotiated the scope of services; contract terms and conditions, and fee with T1 Cubed —a
Joint Venture for the New Boarding Area B PMSS contract. The agreed upon initial contract-
amount for the fitst year of services for the T1 Cubed — a Joint Venture is $4,300,000. Since the
project will be a multi-year, phased project, Staff estimates that the total contract amount for T1
Cubed — a Joint Venture will be $29,000,000, with a total contract duration of six years.

The contracts will be renewed each year based on ACIV’s and T1 Cubed — a Joint Venture’s
performance. Since each of the contracts is anticipated to exceed $10,000,000, pending
Commission authorization, the Airport will request the Board of Supervisors’ approval for both
Contracts as required by San Franciseo Charter Section 9.118(b).

The Contracts Monitoring Division (CMD) reviewed the RFQ/RFP documentation, proposals

* and scoring, and has determined that the selection process is in compliance with Chapter 148
requirements, CMD has approved a 20% Local Business Enterptise sub-consultant participation
goal for each Contract, and both ACTV and T1 Cubed a Joint Venture have individually
committed to meeting these goals. :

Reconynendation

Based upon the above, I recommend that the Commission award Professional Services Contract
No. 10010.41, Project Management Support Services for the New Boarding Area B Project, to
T1 Cubed — a Joint Venture in an amount not to exceed $4,300,000 for the first yéar of services. I
further recommend that the Commission award Professional Services Contract No, 10011,41,
Project Management Support Services for the Terminal 1 Center Renovation Pro_] ect, to ACIV in
an amount not to exceed $3,5 OO 000 for the first year of services.

Alrport D1reotor

Prepared by: Geoffrey W. Neumayr
Deputy Airport Director

Design & Construction

A‘ctéohment
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‘December 6, 2019 | -

o8
Ms. Angela Calvill l =
s. Angela Calvillo 6o
Clerk of the Board ;E:) &
Board of Supervisors . N
City Hall Foo
1 Dr. Carlton B. Goodlett Place, Room 244 1
San Francisco, CA 94102-4689 : \ {' "
’ : l.; 8o e,
Subject: Contract Modification No. 9 — T1-Cubed — A Joint Venturé — P¥oject 33

Management Support Services for the New Boarding Area B Project— %
Not-to-Exceed $38,500,000

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors’
(BOS) approval a modification of a contract between the City and County of San Francisco, by
and through its Airport Commission (“Commission”) and T'1 Cubed — a Joint Venture, for
Project Management Support Services. This contract was originally estimated to exceed the $10
million threshold stated in Section 9.118.

On March 31, 2015, by Resolution No. 102-15, the Board of Supervisors approved Contract No.
10010.41 with T1 Cubed — a Joint Venture for a term of six years and a contract amount not to
exceed $29,000,000. Proposed Modification No. 9 to the contract could cause the total contract
amount and term of the contract to exceed the BOS’s prior approval,

The Commission awarded this contract by Resolution No, 15-0004 on January 20, 2015 to T1
Cubed — a Joint Venture; approved Modification No. 2 by Resolution No. 16-0078 on March
15, 2016; approved Modification No. 4 by Resolution No. 17-0059 on March 21,
2017;approved Modification No. 6 by Resolution No. 18-0041; approved Modification No.7 by
Resolution No. 18-0390; and approved Modification No. 8 by Resolution No. 19-0294;
Modification Nos. 1, 3, and 5 were administrative in nature, executed by the Airport Director.

By Resolution No. 19-0295, dated December 3, 2019, the Commission directed the Commission
Secretary to seek BOS approval to increase the contract to a not to exceed amount of
$38,500,000 and extend the contract services through May 31, 2022.

One (1) set of the following documents are enclosed for review:

* Proposed Board of Supervisors Resolution (two copies attached);
* Adopted Board of Supervisors Resolution 102-15;

* Adopted Airport Commission Resolution No. 15-0004;

+ Memorandum recommending Resolution No. 15-0004;

» Adopted Airport Commission Resolution No. 16-0078;

* Memorandum recommending Resolution No. 16-0078;

* Adopted Airport Commission Resolution No. 17-0059;

* Memorandum recommending Resolution No. 17-0059;

« Memorandum from the Airport Director to the Airport Commission dated November 1, 2017,
* Adopted Airport Commission Resolution No. 18-0041;

* Memorandum recommending Resolution No. 18-0041;

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LONDON N, BREED LARRY MAZZOLA LINDA s, CRAYTON - ELEANOR JOHNS RICHARD J, GUGGENHIME MALCOLM YEUNG IVAR C, SATERO
MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097  San Francisco, California 94128 Tel 650.821.5000 Fax 650.821,5005 www.flysfo.com
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San Francisco International Airport

* Adopted Airport Commission Resolution No. 18-0390;

* Memorandum recommending Resolution No, 18-0390;

* Adopted Airport Commission Resolution No. 19-0294;

* Memorandum recommending Resolution No, 19-0294;

* Adopted Airport Commission Resolution No. 19-0295;

» Memorandum recommending Resolution No. 19-0295;

* Form SFEC-126 for the Board of Supervisors;

* Copy of Airport Contract No. 10010.41 with T1 Cubed — a Joint Venture for Project
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; and

* Modification No. 9

Please contact Cathy Widener, Airport Governmental Affairs Manager, at (650) 821-5023 if
you have questions or concerns regarding this matter.

Very truly yours,

Enclosures

Ce: Cathy Widener
Kristin Allen
Olga Perez
Victor M. Madrigal Jr.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

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

Post Office Box 8097  San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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DOCl;!Sign Envelope ID: 431FB545-55632-4CE8-9912-F721F4BE03C2
B, B

. . : .. Received On:
San Francisco Ethics Commission B
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112 200007
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:
10010. 41

Notification of Contract Approval
SFEC Form 126(f)4
Campaign and Governmental Condtct Code § 1.126(f)4)
A Public Document

more must file this form with the Ethics Gom
officer, (b) any board on which the City elect

officers/contract-approval-city-officers

Each City elective officer who approves a coptract that has a total anticipated or actual value of $100,000 or
ission within five business days of approval by: (a) the City elective
officer serves, or (c) the board of any state agency on whichan -
appointee of the City elective officer serves, For, information, see: https://sfethics.org/compliance/city-

original

TYPE OFFILING ' ' \DATE OF ORIGINAL FILING (for amendment only)

AMENDMENT DESCRIPTION — Explain reason for amendment

2. CITY ELECTIVE OFFICE OR EOARD
OFFICE OR BOARD

Board of Supervisors

NAME OF CITY ELECTIVE OFFICER

" Members

NAME OF FILER’S CONTACT

Angela calvillo

TELEPHONE NUMBER . -

415-~554-5184

FULL DEPARTMENT NAME

office of the Clerk of the Board

EMAIL

Board of.Supervisors@sfgov.org

NAE OF DEPARTMENTAL CONTACT

Cathy widener

DEPARTMENT CONTACT TELEPHONE NUMBER .

650-821-5023

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 1D: 431FB545-5532-4CE8-9912-F721F4BE03C2

NAME OF CONTRACTOR TELEPHONE NUMBER

T1 Cubed- a%jgint Venture of WSP USA Inc, and AG Inc. '415-243-4600

&,

STREET ADDRESS {includ State and Zip Code) EMAIL

425 Market Street, Floor, CA 94105‘ bahram.khamenehpour@agsinc.com -

ORIGINAL BID/RFP NUMBER | FILE NUMBER {If applicable)

10010.41 200007

DESCRIPTION OF AMOUNT OF CONTRACT

Not-to-exceed $38,500,000

NATURE OF THE CONTRACT (Please describe)

The contractor provides project management support services to assist the Airport for the
Airport’s Terminal 1, Boarding Area B ReconstructionsProject (“Project”) in a coordinated
and systematic manner. specific areas of expertise ired include the Airport boarding
area design management and construction phasing, projegt-level cost/schedule controls,
solicitations and contract preparation, alternative project delivery processes, project
manhagement/construction management coordination, cost estimaring, industry .
outreach/workshops, document control, program management sy s, and other administrative
support functions and operations. The Project includes demoijxion of the 40-year-old,
18-gate Boarding Area B facility, and the construction of a n oarding Area B facility of
approximately 560,000 square feet with 28-gates -configuration. .

This contract was approved by: )
D THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER({S) SERVES

Kl

Board of supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

‘SAN FRANCISCO ETHICS COMMISSION — SFEC Formm 126(f}4 v.12.7.18
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. DocuSign Envelope ID: 431FB545-5532-4CE8-9912-F721FABEC3C2

List the names ofy embers of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, h ;jnqncial officer, chief operating officer, or other persons with similar titles; (C) any Individual or entity”
who has an ownership'ipierest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract, :
# | LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME - | v
1 'keﬂy G‘rggory A. ‘ ~ CEO

12 Blair | Board of Directors
3 McNeilly Board of Directors
4 P_uH care Board of Directors
5 Abrahams Board of Df rectors

{6 | Benz 4 : 4 . Gregory P. of Di rectérs
7 Donahue , ‘ peter F. of bi Eectors

'8 | sheridan | Patrick G.
9 Macaluso . . ' Ani ta.
10| Khamenehpour ' o Bahram CEO
11 | Wong , ‘ Tina. ‘ " CFo
12 wong : . . bennis Board' of Directors
13 | Wong - Roberﬁ . - ‘ Board of D1; rectors
14 | Ambient Energy ' ‘ subcontractor
15 Bay Area Consulting Engine Subcontractor
16 | BLC Partners Subcontt;ac"co r*.
17 |- CAGE, Inc. = ‘ : sub.cont ractor

118 | o Pr'os : - : 4 ' A ’ Subcontractor .
19 ng ri Inc. ' » ' : Subcontrﬁctor

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4Av.12.7.18 . 3.
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DocuSign Envelope ID: 431F8545~5532-4CE8—9912—F721 F4BED3C2 .

List the nam ~(A) members of t e contractor’s board of directors; (B) the cotractor’s‘principal officers, including chief
executive office ef financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an owner. i terest of 10 pgrcent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. ) )
# LAST NAME/ENTITY/S NEI;'RACI' OR . FIRST NAME. ) ' ' TYPE
20 Faithful+Gould i . - Subcontractor
21 | Joseph Chow & Associates S : Subcontractor
22 | RES Engineers. Subcontractor
23 | Yolanda’s c0n$truct1‘ on Adm Subcontractor
24 | Barich, Inc. Subcontractor
25 | Meridian Surveying Enginee Subcontractor
26
N

27
28
29
30
31'
32
3
34
35
36
37
38

SAN FRANCISCO ETHICS‘ COMMISSION — SFEC Form 126(f}4 v.12.7.18 4
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Docu8ign Envelope ID: 431 FB545-5532—4CEB-991 2-F721F4BE03C2

‘.

List the names;o (A} members of the contractor’s board of directors; (B) the contractor's principal officers, including chief
éxecutive offic yief 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/SUBC ; | FIRST NAME ‘ : TYPE

39

40

41

42

43

44

45

46

47

48

49

50

[j 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 al| reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct,

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK - ' .

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION;— SFEC Form 126(f}4 v.12.7.18 ' 5
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