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FILE NO. 200082 RESOLUTION NO. 

1 [Modification to License and Services Agreement- Airport Research and Development 
Foundation- Application-Based Commercial Ground Transportation Trip Fee Collection· 

2 Services-: Aggregate Amount Not to Exceed $1 ,682,000] · 

3 

4 Resolution approving Modification No. 2 to License and Services Agreement No. 50037 

5 between the City and County of San Francisco, acting by and through its Airport 

6 Commission, and Airport Research and Development Foundation, a not~for~profit 

7 corporation, to extend· the services term of the Agreement for use of application~based 

8 commercial ground transport~tion trip fee collection services for three. years through 

9 March 12, 2023; reduce the cap of the'Admini~trative Services Fee from $250,000 to an 

10 amountnot to exceed $144,000 annually for the period of March 13, 2020, through 

11 March 12, 2023, for an .aggregate amount not to exceed $1,682,000 for the tota:J term of 

12 March 12, 2015, through March 12, 2023; and provide for one two~year renewal optfon 

13 to extend. 

14 

15 WHEREAS, On January 20, 2015, by Resolution No. 15-0008, the Airport Commission 

16 (Commission) approved License and Services Agreement No. 50037 (Agreement) with Airport 

17 Research and o·evelopment Foundation, a not-for-profit corporation (ARDF), under which (a) 

18 the Airport provides ARDF with a revocable license to use the Airport's Application-Based · 

19 Commercial Ground Transportation (ABCT) Management System for the life of the intellectual 

20 property, in return for a Service Development Fee equal to 25% of the total administrative 

21 services fees collected by ARDF from participating airports, exciusive of the first year of the 

22 term; and (b) ARDF provides the Airport with tracking, collection, anq clearinghouse services 

23 for permitted Transportation Network Companies for an initial two-year term with three one-

24 year options to extend afthe Commission's dis.cretion, in return for an Administrative Services 

25 Fee equal to 5% of the trip fees collected on behalf of the Airport, exclusiye of the first year of. 

Airport Commission 
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1 the term, and with a '$500,000 cap on the Administrative Services Fee in the second year of 

2 the term; and 

3 WHEREAS, On January 30, 2015, the Office of Contract Administration approved 

4 ARDF as the sole source for the Agreement; and 

5 WHEREAS, On March 10, 2015, by Resolution No. 58-15, the Board of Supervisors 

6 approved the Agreement under Charter, Section 9.118; and . 

7 WHEREAS, On February 21, 2017, by Resolution No. 17-0034, the Commission 

8 exercised its three one-year options to extend, thereby extending the Services Term for an· 

9 additional three-year period from March 13, 2017 to March 12, 2020, and approved 

10 Modification No. 1 to the Agreement to cap the City'.s Administrative Services Fee at $250,000 

11 annually during the option years; and 

12 WHEREAS, On June 6, 2017, by Resolution No. 220-17, the Board ofSupervisors 

13 approved Modification No. 1 under Charter, Section 9.118; and 

14 WHEREAS, On January 14, 2020, by Resolution No. 20-0010, the Commission 

15 approved Modification No.2 to the Agreement(Modification) to extend the Services Term for 

16 an additional three-year period from March 13, 2020 to March 12, 2023, to reduce the cap of 

17 the City's./.\dministratiye Services Fee to an amount not to exceed $144,000 annually, and 

18 impose an aggregate not-to-exceed amount of $1,682,000 for such fees; now, therefore, be it 

19 RESOLVED, That this Board of Supervisors approves Modification No. 2 to the License· 

20 and Services Agreement No. 50037 with Airport Research and Development Foundation; and, 

21 be it 

22 FURTHER RESOLVED, That within thirty (30) days of the Modification being fully 

23 executed by all parties, the Airport Commission shall provide a copy of the Modification to the 

24 Clerk of the Board for inclusion into the official file .. 

25 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 26,2020 

Department: 
San Francisco International 

legislative Objectives· 

• The proposed resolution would approve. Modification No. 2 to the license and services 
agreement between San Francisco International Airport (Airport) and Airport Research and 
Development Foundation (ARDF), extending the term for three years through March 12, 
2023, reducing the cap of the Administrative Services Fee from $250,000 to $144,000 
annually for the period of March 13, 2020 through March 12, 2023, for a total not to exceed 
$1,682,000 for the total term of March 13, 2015 through March 12, 2023, and providing for 
a two-year option to extend through March 12, 2025. 

Key Points 

• In 2014, the Airport began issuing permits to Transportation Network Companies (TNCs), 
such as Uber and Lyft. Airport staff developed an applicatiorl-based commercial ground 
transportation (ABCT) system in-house, which can monitor TNC trips to the Airport and 

·collect the appropriate fees. The ABCT system can be licensed to other airports that charge 
trip fees to TNCs. 

• In March 2015, the Board of Supervisors approved a license and service agreement with 
Airport Research and Development Foundation (ARDF), in whic;:h the Airport would license 
the ABCT system to ARDF. ARDF mon_itors TNC trips and collects trip fees on behalf of the. 
Airport, and the Airport pays ARDF an Administrative Services Fee of five percent of total 

· trip fee revenues, capped at $250,000 per year. 

• The contract had an initial two-year term, from March 13, 2015 throl!gh March 12,. 2017, 
with three one-year options to extend through March 12, 2020. In June 2017, the Board of 
Supervisors retroactively \'lpproved Modification No. 1 to the contract, exercising all three 
one-year options to extend throu·gh March 12, 2020. 

Fiscal Impact 

e The Airport has paid $1,250,000 in Administrative Services Fees to ARDF for the period of 
March 13, 2015 through March 12, 2020. The proposed Modification No.2 would cap the 
Administrative Services fee at $144,000 annually for the three-year extension term, for a 
total not to exceed $1,682,000 for the total eight-year term. 

• In calendar year 2019, the Airport received $55,281,845 in TNC fe~s and fines. ·The Airport 
also received $291,704 in SerVice Development Fees from ARDF licensing out the. ABCT 
system to other Airports. If annual revenues remain constant, the Airport would receive 
$166,288,647 in net revenues over the. three-year extension period .. 

Recommendation 

• Approve the proposed resolution. 
' 
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. BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 26, 2020 

City Charter Section 9.118(a) states that contracts entered into by a department, board, or 
commission that (i) have anticipated revenues of $1 million or more, or (ii) have anticipated 

· revenues of $1 million or more and require modifications, are subject to Board of Supervisors 
approval. 

In 2014, San Francisco International Airport (Airport) began issuing permits to Transportation 
Network Companies (TNCs), such as Uber and Lyft. Airport staff developed an application-based 
commercial ground transportation (ABCT) system in-house, which can monitor TNC trips to the 
Airport and collect the appropriate fees.The ABCT system is technically compaNble with the TNCs 
that have permits to pick up and drop off Airportpassengers. 

The ABCT system defines a perimeter around the Airport using geographic coordinates. TNCs are 
required by the terms of their permits to operate at the Airport to send data to the Airport's 
ABCT system any time that·one of their respective vehicles enters, leaves, picks up, or drops off 
passengers within the perimeter. The ABCT system stores this trip data for future auditing and 
passes this trip data to the Airport's financial system for invoicing. The ABCT system can be 
licensed to other airports that charge trip fees to TNCs. 

In March 2015, the Bqard of Supervisors approved a license and services agreement between the 
Airport and Airport Research and Development Foundation (ARDF), ·in which the Airport would 
license the ABCT system to ARDF (File 15-0152).1 The contract had an initial two-yearterm, from 
March 13, 2015 through March 12, 2017, with three one-year options to extend through March 
12, 2020. In June 20171 the Bqard of Supervisors retroactively approved Modification No. 1 to the 
contract, exercising all three one-year options to extend through March 12, 2020, and capping 
the Administrative Services Fee paid by the Airport to ARDF at $4.50,000 annually in the extension 
period (File 17-0322). 

The proposed resolution would approve Modification No.2 to the license and services agreement 
between the Airport and ARDF, extending the term of the contract by three years through March 
12, 2023, and reducing the cap of the Administrative Services Fee to $144,000 annually, for a 
total not to exceed $1,682,000 over the eight-year term, and providing for a two-year option to 
extend through March.12, 2025. The two-year option to extend the agreement would be subject 
to Board of Supervisors approval. 

1 The contract was awarded to ARDF. on a sole source basis. The Airport investigated companies that could serv'e as 
its licensee and determined that a not-for-profit trade organization representing the interests of the Airport industry 

. was the only option because it could use the ABCT system to provide services to other airports at reasonable rates .. 
Of the not-for-profit trade organizations representing the interests of the airport industry, the Airport determined 
that ARDF was the only such organization with the technical expertise and clearinghouse capabilities to adequately 
provide the desired services. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 26, 2020 

Under the license and serviCes agreement, ARDF monitors TNC .trips and collects trip fees on 
behalf of the Airpor.t. The Airport pays ARDF an Administrative-SerVices Fee of five percent of 
total trip fee revenues. 2· Modification No.1, approved J:?y the Board of Supervisors in June 2017, 
capped the Administrative Services Fee at $250,000 annually. The Airport has paid a total of 
$1,250,000 in Administrative Services Fees for the period of M<1rch 13, 2015 through March 12, 
2020. The proposed Modification No. 2 would further reduce the cap of the Administrative 
Services Fee to $144,000 annually. According to Mr. Seth Morgan, Airp'ort Transportation 
Planner, the reason for the reduced cap is that the bulk of the work developing the ABC~ system 
is complete. 

Under the license and services agreement, the ABCT system remains the exclusive property of 
the City. ARDF may enter into service agreements with other airports to implement and operate 
the ABCT system, including (1) collecting Administrative Services ,Fees from participating airports; 
and (2) paying to the Airport the Service Development Fee, equal to 25 percent of total 
Administrative Services Fee revenues received from the participating airports. As of January 
2020, 29 other airports have entered into agreements with ARDF to use the ABCT system. 

Under the proposed Modification No. 2, 'the Airport would pay ARDF an amount not to exceed 
$432,000 in Administrative Services Fees for the three-year period from March 13, 2020 through 
March 12; 2023, for a total not to exceed $1,682,000 for the eight-year period from March 13, 
2015 through March 12, 2023. 

The Airport would also receive TNC fee revenues collected through the ABCT system, as well as 
the Service Development Fee paid by ARDF, equal to 25 percent oftotal Administrative Services 

· Fee revenues received from the participating Airports. In calendar year 2019, the Airport received 
$53,066,94.5 in TNC trip fees, as well as $2,214,900 in TNC fines, for total revenue of $55,281,845. 
The Airport also received $291,704 in Service Development Fees. A~suming that annual revenues 
remain constant over the three-year term of the contract extension,3 the Airport would receive 
net revenues of $166,288,647, as shown in Table 1 below. 

Table 1: Airport TNC Revenue Projections over Extension Period 

Amount Per Year Three-Year Total 

.... I!':J.~.~~Y~.~-~-~~ .. ---·-·--------····-------···---.. -·--····--------·-·-·----·--··-·-···-$.~~_!?_~~!..~-~?. _______ ...... $..~.§?..'-?.~.?.,_~~~--
·-se r_yis~_p_~Y._~I-~P.r.:!.'!.~~!_f-~-~~---·····--···--···-·-··-··-----···-··· .... ----··· ..... ...?.~.~-?Q.~ ................. _ ... ____ ~?. .. ?.Lg?_ ... ,. 

Administrative Services Fees (Paid to ARDF) (144,000) (432,000) 

Total $55,429,549 $166,288,647 

2 In the Airports Fv'2019-20 Rates and Charges, the TNC fee paid to the Airport is $4.50 per trip. 
3 The Airport's TNC revenues have increased significantly each year since permitting began in 2014: $1,630,232 in 
2014 (four months), $12,829,921 in 2015, $23,201,719 in 2016, $32,391,707 in 2017, $46,882,120 in 2018, and 
$55,281,845 in 2019. · 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 261 2020 

Approve the proposed resolution. 
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City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 94128 

Modification No. 2 

· THIS MODIFICATION (this "Modification") is made as of January 14, 2020, in San Francisco, 
California, by and between Airport Research and Development Folmdation ("ARDF"), 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 t6 as "Commission." 

RECITALS 

A. City and ARDF have entered into the Application-Based Commercial Ground Transportation 
Management System License and Services Agreement, with an effective date ofMarch 12,2015 (as 

. further defined below, the "Agreement"); and 

B. On January 20; 2015 by Resolution No. 15-0008, the Commission awarded the Agreement to 
ARDF; and 

C.· On March 10,2015, by Resolution No. 58-15, the Board of Supervisors approved the Agreement 
under San Francisco Charter Section 9.118; and 

D. On February 21, 2017, by Resolution No. 17-0034, the Commission approved the City's exercise 
of all three of its options to extend the Agreement, extending the current term through March 12, 2020, 
and approved Modification No.1 to the Agreement ("Modification No. 1"), which (i) capped the Annual 
Services Fee paid by the Airport to ARDF to $250,000; and (ii) updated standard contractual clauses;; and 

E. On June 6, 2017, by Resolution No. 220-17, the Board of Supervisors approved Modification No. 1. 

F. City and Contractor desire to further modifY the Agreement on the terms and conditions set forth 
herein to extend the contract term, increase the aggregate contract amount, revise the Administrative 
Services Fee and update standard contractual clauses; and · 

G. On January 14, 2020 by Resolution No. 20-0010, the Commission approved this Modification to 
extend the term of the Agreement through March 12, 2023 and provide for one two-year renewal option 
in favor of City, with a revised maximum Administrative Services Fee of $144,000 per annum and a new 
not-to-exceed amount of $1,682,000 over the term of the Agreement; and 

Now, THEREFORE, the parties agree that the following Articles have been changed as follows: 

1. Article 1, Definitions, has been replaced in its entirety as follows: 

Unless otherwise noted, the terms in this Agreement shall car1y their normal meaning. The terms 
in bold font shall for the purpose this Agreement have the meaning indicated following the colon(:). 

1.1 Agreement. The term "Agreement" shall mean ·the Agreement dated March 12, 2015 
between ARDF and City; as amended by Modification No. 1 dated February 21, 2017. 

A.IR-650 (6-16) Page 1 bf8 c;:t #50037, January 14, 2020-
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1.2 Application-Based Commercial Ground Transportation ("ABCT"): Transportation 
to, on, or from an airport for compensation using an online-enabled application ("app") or technology­
based platform to connect passengers with drivers. 

1.3 Application-Based Commercial Ground Transportation Management System · 
("ABCT Management System"): See Licensed Product. 

1.4 Application-Based Commercial Ground Transportation Operating Permit ("ABCT 
Permit"): Each permit or other form of arrangement entered into between an airport and an ABCT 
Provider which authorizes such Provider to provide ground transportation services to, on, or from an · 
airport, as any such instrument may be amended from time to time. 

1.5 Application-Based Commercial Ground Transportation Provider ("ABCT-
Provider;'): A business entity that provides ABCT services to, on, or from one or more airports. The 
parties acknowledge and agree that ABCT Provider is a generic tenn and includes but may not be limited 
to what is currently known in the State of California as Transportation Network Companies (TNCs) and 
for what other government entities or regulatory bodies may identify in other ways. 

1.6 City Data or Data: This includes, but is not limited to, all data collected, used, 
maintained, processed, stored, or generated by or on behalf of the City in connection with this Agreement. 
This includes data that is provided by a third-party for use under this Agreement. 

1.7 Confidential Information: This means confidential City infonnation including, but not 
limited to, personally-identifiable information ("PII"), protected health information ("PHI"), or individual 
financial infonnation (collectively, "Proprietary or Confidential Information") that is subject to local, 
state or federal laws restricting the use and disclosure of such infonnation, including, but not limited to, 
Article 1, Section 1 of the California Constitution; the California Information Practices Act (Civil Code§ 
1798 et seq.); the California Confidentiality.ofMedical Information Act (Civil Code§ 56 et seq.); the · 
federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 6805(b)(2)); the privacy and information 
security aspects of the Administrative Simplification provisions of the federal Health Insurance · 
Portability and Accountability Act (45 CPR Part 160 and Subparts A, C, and E of part 164); and San 
Francisco Administrative Code Chapter 12M (Chapter 12M). "Confidential Information" also means any 
and all nonpublic information, whether written, electronic, or oral, concerning or rel.ating to Airport 
technology, computer, or data systems, processes, or procedures, or Critical Infrastructure Information or 
Protected Critical Infrastructure Infonnation as defined under the Homeland Security Act of 2002 and 6 
CPR §29 .2, which information 01; access to such infonnation is supplied by the Airport or on behalf ofthe 
Airpmt to Contractor or otherwise acquired by Contractor during the course of dealings with the Airport 
and regardless of whether such information is in its original form, a copy, or a derivative product 
"Derivative" means written or electronic material created from or with, or based on Confidential 
Information (i.e., a repmt analyzing Confidential Information shall also be considered Confidential 
Infonnation). Confidential Information shall also mean proprietary, trade secret or other protected 
information, identified as Confidential Information by the Airpmt. 

1.8 Intellectual Property: The work owned by the City which is integrated as pmt of the 
Licensed Product. 

1.9 Licensed Product: The software, methods, processes, and knowledge developed by the 
City and provided on a confidential basis to ARDF under this Agreement for the permitting, tracking, 
monitoring, billing, and auditing of ABCT to, on, or from airport property without the need for a 
traditional transponder device, as more particularly described in Exhibit A to this Agreement. 
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l.JO Participating Airports: Airports which have contracted with or otherwise engaged 
ARDF to provide services relating to the permitting, tracking and/or billing of ABCT Providers using the 
Licensed Product. · 

2. Article 3.3. Administrative Services Fee is amended to. add 3.3.a as follows: 

a. Administrative Services Fee (Extension). During the Extension Term, the Administrative 
Services Fee payable by City to ARDF shall equal five percent (5%) of the moneys collected by ARDF 
from the ABCT Providers and paid to the City, provided that such fee shall in no event exceed (i) an 
annual amount of$144,000 (the "Annual Administrative Services Fee Cap"), and (H) an aggregate, not­
to-exceed amount of $1,682,000, calculated from the Effective Date of the Original Agreement through 
the expiration of the Extension Term (but not including the Renewal Option, if exercised). 
Notwithstanding anything herein to the contrary, the Annual Administrative Services Fee Cap shall·. 
continue to apply during the Renewal Option, if exercised. The Administrative Servic~s Fee shall 
otherwise be due and payable pursuant to Section 3.3 ofthe Agreement · · 

3. Article 3.7. Most Favored Nation is added to the Agreement to read as follows: 

3.7 Most Favored Nation Clause in Favor ofCitv. Commencing on the effective date ofthis 
Modification, ARDF covenants and agrees that, in consideration of City:s original development of the 
Licensed Product, ARDF shall not enter into any new agreement or modify any existing agreement with 
any patiicipating airport which is a "Comparable Airpmi to SFO" (as defined below) providing for 
services relating to the permitting, tracking and/or billing of ABCT Providers using the Licensed Product 
on economic terms more favorable to those provided to City (as reasonably detennined by City), 
including without limitation, the ru.nounts of the Administrative Services Fee paid to ARDF by City and 
at1y other fees or revenue shares paid to City by ARDF hereunder, without first complying with the terms 
of this Section4. In the event that ARDF shall offer and reach an agreement with any Comparable . 
Airport to SFO for the use of Licensed Product with more favorable terms than those set forth in this 
Agreement, then such terms shall be promptly offered in writing to City. Upon City's acceptance of the 
terms, which such acceptance may be in whole or in part, in City's sole and absolute discretion, the 
parties hereto shall memorialize such terms in a letter agreement executed by each party, which such 
letter agreement shall not be required to executed as a f01mal amendment or modification ofthe 
Agreement, but shall be nevertlieless be binding upon the patiies for the duration of the remaining Term 
of the Agreement. The requirements of this Section4 shall only apply to the stabilized economic terms of 
an agreement with a Comparable Airport to SFO, and shall not apply in the event that ARDF offers any 
initial and temporary economic b1centive to any such airport (i.e. one yeru.· of no admi11istrative service 
fees) to enter into any agreement for the use of the Licensed Product, provided such initial economic 

·incentive does not exceed one (1) year in duration. For pmposes. ofthis Agreement, a "Compru.·able 
Airport to SFO" shall mean an airport serving a predominantly urban market, with the levels of service by 
ABCT-Providers which are substantially similar to, or anticipated to be similar to, the levels of service of 
ABCT-Providers serving San Francisco International Airport, as determin~d by City, in its reasonable 
discretion. By way of exru.nple, the following airports are each deemed to be a "Comparable Airport to 
SFO": (i) Los Angeles International Airport, (ii) Oakland International Airport; (iii) Dallas Fort Worth 
International Airport; (iv) Seattle-Tacoma International Airport; (v) Chicago O'Hat·e International 
Airport; and (vi) Dulles Internati011,al Airp01i. 

4. Article 6.3 Services Term is atnended to add 6.3.a as follows: 

a. Services Term (Extension). Unless earlier tern;tinated or modified by City under the terms 
and conditions of the Agreement, the Services Te1m is extended for a term commencing on March 12, 
2020 and continuing through March 12, 2023 (the "Extension Term"). In addition, City shall have the 
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option to further extend the Extension Tenn by one two-year option(the "Renewal Option"), which the 
City may exercise by written notice to ARDF upon approval of the Airport Commission, in its sole and 
absolute discretion, delivered not later than thirty (30) days prior to the expiration of the Extension Term. 
Except as modified herein, the provision applicable to the Term of the Agreement shall continue 
unmodified and in full force and effect. 

5. Article 8.12 Lh~itation.on Contributions is replaced in its entirety as follows: 

8.12 Limitations on Contributions. By executing this Agreement, Contractor acknowledges its 
obligations under Section 1.126 of the City's Campaign and Governmental Conduct Code, which 
prohibits any person who contracts with, or is seeking a contract with, any department of 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 buildipg, for a grant, loan or loan guarantee, or for a development agreement, from 
making any campaign contribution to (i) a City elected official if the contract must be approved by that 
official, a board on which that official serves, or the board of a state agency on which an appointee of that 
official serves, (ii) a candidate for that City elective office, or (iii) a committee coi1trolled by' such elected 
official or a candidate for that office, at any time froi.n the submission of a proposal for the contract until 
the later of either the termination. of negotiations for such contract or twelve months after the date the City 
approves the contract. The prohibition on contributions applies to each prospective party to the contract; 
each member of Contractor's board of directors; Contractor's chairperson, chief executive officer, chief 
financial officer and chief operating officer; any person with an ownership interest of more than 10% in 
Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored or 
controlled by Contractor. Contractor certifies that it has informed each such person of the limitation on 
contributions imposed by Section 1.126 by the time it submitted a proposal for the contract, and has 
provided the names of the persons required to be informed to the City department with whom it is 
contracting. 

6. Article 8.21 Laws Incorporated by Reference is added to the Agreement to read as follows: 

8.21 Laws Incorporated by Reference. The full text of the laws listed in this Article 10, 
including enforcement and penalty provisions, are incorporated by reference into this Agreement. The 

· full text of the San Francisco Municipal Code provisions incorporated by reference in this Article and 
elsewhere in the Agreement ("Mandatory City Requirements") are available at: 
http://www.amlegal.com/codes/client/san-francisco _cal 

7. Article 8.22 Consideration of Salary History is added to the Agreement to read as follows: 

8.22 Consideration of Salary History. Contractor shall comply with San Francisco 
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or "Pay Parity Act." 
Contractor is prohibited from considering current or past salary of an applicant in determining whether to 
hire the applicant or what salary to offer the applicant to the extent that such applicant is applying for 
employment to be performed on this Agreement or in furtherance of this Agreeinent, and whose 
application, in whole or part, will be 'solicited, received, processed or considered, whether or not through 
an interview, in the City or on City property. The ordinance also prohibits employers from (1) asking such 
applicants about their current or past salary or (2) disclosing a current or former employee's salary history 
without that employee's authorization unless the salary history is publicly available. Contractor is subject 
to the enforcement and penalty provisions in Chapter 12K. Infonnation about and the text of Chapter 12K 
is available on the web at https://sfgov.org/olse/consideration-salary-history . Contractor is required to 
comply with all of the applicable provisions of i2K, irrespective ofthe listing of obligations in this 
Section. 
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8. Article 8.23 Alcohol and Drug-Free Workplace is added to the Agreement to read as follows: 

8.23 Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or require 
Contractor to remove from, City facilities personnel of any Contractor or subcontractor who City has 
reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity which in any way 
impairs City's ability to maintain safe work facilities or to protect the health and well~being of City 
e1riployees and the general public. City shall have the right of final approval for the entry or re-entry of 
any such person previously denied access to, or removed from, City facilitie$: Illegal drug activity means 

·possessing, furnishing, selling, offering; purchasing; using or being under the influence of illegal drugs or 
other controlled substances for which the individual lacks a valid prescription. Alcohol abuse means 
possessing, furnishing, selling, offering, or using alcoholic beverages, o.r being under the influence. of 
alcohol. 

9. Article 8.24 Incorporation of Recitals is added to the Agreement to read as follows: 

8.24 Incorporation of Recitals. The matters recited above are hereby incorporated into and 
made part of this Agreement. 

~{\ 
.J.U, Article 8.25 Dispute Resolution Procedure is added to tho Agreement to read as follows: 

8.25 Dispute Resolution Procedure. 

a. Negotiation; Alternative Dispute Resolution. The Parties will attempt in good 
faith to resolve any dispute or controversy arising out of or relating to the performance of services under 
this Agreement. If the Parties are unable to resolve the dispute, then, under San Francisco Administrative 
Code Section 21.36, Contractor may submit to the Contracting Officer a written request for administrative 
review and documentation ofthe Contractol"s claim(s). Upon such request, the Contracting Officer shall 
promptly issue an administrative decision in writing, stating the reasons for the action talcen and 
informing the Contractor of its right to judicial review. If agreed by both Parties in writing, disputes may 
be resolved by a mutually agreed~ upon alternative dispute resolution process. Ifthe parties do not 
mutually agree to an alternative dispute resolution process or such efforts do not resolve the dispute, then 
either Party may pursue any remedy available under California law. The status of any dispute or 
controversy notwithstanding, Contractor shall proceed diligently with the performance of its obligations 
consistent with the Agreement and the written directions of the City. Neither Party will be entitled to legal 
fees or costs for matters resolved under this section. · 

b. Government Code Claim Requirement. No suit for money or damages may be 
brought against the City until a written claim therefor has been presented to. and rejected by the City in 
conformity with the provisions of San Francisco Administrative Code Chapter 1 b and California 
Government Code Section 900, et seq. Nothing setforth in this Agreement shall operate to toll, waive or 
excuse Contractor's compliance with the Califomia Government Code Claim requirements set forth in 
San Francisco Administrative Code Chapter 10 and California Government Code Section 900, et seq. 

11. Article 8.26 Notification of L.egal Requests is added to the Agreement to read as follows: 

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

12. Article 9.3 Confidentiality is replaced in its entirety and renamed Management of City Data 
and Confidential Information as follows: 

9.3 Management of City Data and Confidential Information 

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

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

c. Disposition of Confidential Information. Upon termination of Agreement or 
request of City, Contractor shall within forty-eight ( 48}hours return all Confidential Information which 
includes all original media. Once Contractor .has received written confirmation from City that 
Confidential Infmmation has been successfully transferred to City, Contractor shall within ten (1 0) 
business days purge all Confidential Information from its servers, any hosted environment Contractor has 
used in performance of this Agreement, work stations that were used to process the data or for production 

. of the data, and any other work files stored by Co11tractor in whatever medium. Contractor shall provide 
City with written certification that such purge occurred within five (5) business days of the purge. 

d. Confidential Information. (i) ARDF acknowledges that the content of this 
Agreement, the Licensed Product and any related Intellectual Property Rights, and any ABCT Provider 
data related to the Airport obtained by ARDF in its performance ofthis Agreement, including any 
"Required Data" or "City Data" as defined herein, are "Confidential Information". ARDF agrees to hold 
the Confidential Information of the City in strict confidence and not to disclose such infonnation to third 
parties or to use such iriformation for any purposes whatsoever other than as reasonably necessary to 
perform and exercise its rights and obligations under the terms and conditions of this Agreement. ARDF 
agrees to advise each of its employees, contractors, and agents of their obligations to keep such 
information confidential. ARDF shall exercise the same standard of care to protect such information as a 
reasonably prudent party would use to protect its own proprietary data and Intellectual Property Rights. 
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Nothil).g contained in this Section or elsewhere in this Agreement shall prevent the City from complying 
with public disclosure requirements under any law, statute, ordinance or other governmentalmle, 
regulation or requirement now in force o1· which may hereafter be enacted or promulgated ("Applicable 
Law"). ARDF's obligations under this Section shall survive the expiration or earlier termination of this . 
Agreement. (ii) The City acknowledges that.any proprietary data or Intellectual Property Rights provided 
by ARDF to the City, including but not limited to commercial, technical, or financial information, if! its 
performance oftl;tis Agreement may be "Confldential Information." Except as required by law or order of 
a court of competent jurisdiction, the City agrees to malce efforts to hold the Confidential Information of 
ARDF in connQ.erice and notto disclose such information to third parties or to use such illformation for 

· any purposes other that:J, as-reasonably nec~ssary to perform and exercise its rights and obligations under 
the terms and conditions of this Agreement. The City agrees to advise its employees involved with the 
implementation ofthis Agreement to keep such infonnation confidential. A.RDF acknowledges and 
agrees, however, that the City as a public entity is subject to public records laws and may be required to 
disclose documents or information in its files. In such event, the City willmalce efforts to notify ARDF 
·of the potential disclosure to provide ARDF an opportunity to intervene in the disclosure. The City's 
obligations under this Section shall survive the expiration or earlier termination of this Agreement. 

e. Non-Confidential Information. Notwithstanding the provisions of Section 9.3 (d), 
Confidential Infonnation shall not include information that (i) is already known to tl).e receiving party 
without restriction on use or disclosure at the time of communication to the receiving party; (ii) is or 
becomes publicly known through no wrongful act or inaction of the receiving party; (iii) has been 
rightfully received from a third party authorized to malce such communication, without restriction on use . 
or disclosure; (iv) has been independently developed by the receiving party; or (v) ·is required to be 
disclosed by the receiving patty pursuant to applicable laws or regulations or as required for defending or 
settling litigation. The receiving party shall have the burden of proving the existence of the foregoing 
exceptions. 

13. Article 9.4 Taxes is amended to add c. Withholding as follows: 

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

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

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

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: 
Ivar C. Satero, Airport Director 

Attest: 

By 
C. Carina Monzon, Secretary 
Airport Commission . 

Resolution No: ~2,_0-~0""0""-10~------

Adopted on: January 14,2020 

Approved as to Forni: 

Dennis J. Herrera 
City Attorney 

By 
Christopher Stuart 
Deputy City Attorney 

Approved: 

By 
Alaric Degrafinried, Director of the 

· Office of Contract Administration and 
Purchaser 

CONTRACTOR 

Todd Hauptli, Secretary/Treasurer 
ARDF 
601 Madison Street, Suite 200 
Alexandria, VA 22314 
(703) 824-0504 

City Supplier ID: 0000026008 

Federal Employer ID Number: 52-1594261 
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APPLICATION-BAS~]) CO.MMERCIAL 

G:~OUND TRANSPORTATION MANAGEMENT SYSTEM 

LICENSE AND SERVICES AGREEMENT 

Agreement No. 50037 

This LICENSE AND SERVICES AGREEMENT (this "Agreement") is made as of 
\Vl ~ '\ t.. 1 7.-t:> ~~ (th.e "Effective Date") by ?fid between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corpomtion (the "City''), acting by and through its AIRPORT 
COMMISSION (the "Commission") and the AIRJ>ORT RESEARC:E[ AND DEVELOPMENT 
FOUNDATION, a not-for-profit organization with its principal place of business in Alexandria, 
Virginia ("ARDF") Qointly, the "parties" and individually a "patty"). . 

Recitals: 

.l\,., The City, acting by and through the Commission, owns and operates the San 
Francisco International Airpo1t (the "Airport"), which is located in the County of San Mateo, 
State of California. · 

B. The Commission is authorized to enter into all contracts which relate to matters 
under its jurisdiction, subject to the approval of the San Francisco Board of Supervisal'S as 
required by the San Francisco Chatter. · 

C. The City has· developed certain new processes to track ~;Lpplication-based 
commercial ground transpmiation vehicles transacting business to, on, or from Allport property, 
for which the City has applied to the Library of Congress and the United States Patent and 
Trademark Office foi· protection of its intellectual property. · 

D.' . The City has received requests from other airpmis to use the processes but the 
City does not have the resources to provide the same. 

E. The City desires to license to .ARPF the processes for implementation in other 
airports. The City has selected ARDF as the licensee because ARDF is uniquely positioned as a 
501 ( c )(3) not-for-profit trade organization representing airpmis and because ARDF has proven 
in:frastrucfure, teclmological capabilities, and expertise, 

F. ARDF acknowledges that under this Agreement it would be receiving from the 
City intellectual prope1iy which it will use to provide ah:ports with a system to manage their · 
respective application-based commercial ground transpmiation providers on a nondiscriminatory 
basis and at reasonable rates. 

G.. The City also desires that ARDF provide sei·vices to the Airport using the 
Airport's management system to track and monitor application-based commercial ground 
transpmiation transacting business to, on, or from Airport prope1iy. 
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. . H. On January 20; 2015, the Airport Col1l!Jlission awarded this Agreement by . 
Resolution No. 15-0008 and on VV'-WtM fo, '7-/)1 ~ , the Board of Supervisot·s 
approved this Agreement by Resolution No. ~g . ,... { 6' . ~File No. /tiD/£ 2-

NOW THEREFORE, in consideration of the fon~going, of the mutual covenants set fmth 
in this Agreement, and other good and valuable consideration, receipt of which is hereby 
acknowledged, the parties do mutually agr~e·as follows: 

Terms and Conditions of Agreement: 

ARTICLE1 

Definitions 

Unless otherwise noted, the terms in this Agreement shall cany their notmal meaning. 
The following tmms in bold font shall for the purpose this Agreement have the meaning · 
indicated following the colon'(:). 

Application-Based Commercial Ground Transportation (ABCT): Transportation to, 
on, or from an i:litport for compensation using an online-enabled. application ("app") or· · 
technology -based platform to connect passengers with ddvers. · 

Application-Based Commercial Ground Transportation Management System 
("ABCT Management System"):· See Licensed Product. 

Application-Based Commercial Ground Transportation Provider ("ABCT­
Provider"): A business entity that provides ABCT services to, on, or from one or more airports. 
The parties acknowledge and agree that ABCT Provider is a gene1·ic term and includes but may 
not be limited to what is currently known in the State of Califomia as Transpmtation Network 
Companies (TNCs) and for what other government entities or regulatory bodies may identify in 
other ways. 

Application-Based Commercial Ground Transportation Operating Permit ("ABCT 
Permit"): Each permit or other form of arrangement entered into between an airport and an 

. ABCT Providm' which authmizes such Provider to provide ground transpmtation services to, on, 
or from an airport, as any such instrument may be amen.ded from time to time. 

Intellectual Property: The work owned by the City which is integrated as patt of the 
Licensed Product. · 

Licensed Product: The software, methods, processes, and knowledge developed by the 
City and provided on a confidential basis to ARDF under this Agreement for the permitting, · 
tracldng, monitoring, billing, and auditing of ABCT to, on, or from airpmt propetty without the 
need for a traditional transponder device, as more particularly described in Exhibit A to this 
Agreement. 
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Participatii.Lg Airports: Airports which have contracted with or otherwise engaged 
ARDF to provide services relating to the permitting, tracking and/or billing of ABCT Providers 
. using the Licensed Product. · 

ARTICLE2 

Ownership; License Grants and Covenants 

2.1 Ownership and License Grant. ARDF acknowledges that the Licensed Product is 
the sole and exclusive property of the City, and that this Agreement does not confer any transfer 
of title to, or ownership of, the Licensed Product. ARDF will acquhe no ownership or 
proprietary rights whatsoever in the Licensed Product through the use of the Licensed Product or 
by development of any Improvement as defmed in Section 2.3 below. ARDF shall not use the 
Licensed Product fm any purpose except as expressly set forth in herein. The City grants to 
ARDF a worldwide, no:ri~exclusive, revocable, non~transferable, fee-bearing license to use, 
reproduce, modify and create derivative works of, the Licensed Product for the purpose of 
performing the Licensee Services for the City and suppmting the implementation of ABCT 
Permits at Patticipating Airports. Except that during the first two yeat·s of the Agreement, 

· beginning on the Effective Date, ARDF will have exclusive rights, along with the City, to the 
Licensed Product (the "Exclusivity Period"). During the Exclusivity Period, the _City shall not 
license the Licensed Product to a third party service provider, but such exclusivity-shall in no 
way limit the City's right to use, reproduce, modify, or create derivative works of the Licensed 
Product or to otherwise manage ABCT-Providers atthe Airpmt. using the Licensed Product. 

2.2 No Transfer. The license granted to ARDF under this Agreement shall not extend 
any licensed rights to any other individual, corporation, pattnership, association, trust or othet 
entity or organization, including a government or political subdivision m· any agency or 
instrumentality, regardless of such other entity's relationship withARDF. ARDF may not 
sublicense or transfer any of the rights granted by this Agreement unless expressly agreed to in 
writing by the City at the City's sole discretion. 

· 2.3 · Ownership of Improvements. The City and ARDF acknowledge that each patty 
may own, hold, or may independently develop in the future during the course of performance of 
this Agreement, proprietary information and teclmology including but not limited to software 
code, libraries, files, systems, interfaces, data, materials, improvements, techniques, development 
tools, utilities, methodologies, specifications, business methods, processes, fmmulae, algorithms, 
procedures and other know-how, information, and/or improvements to the Licensed Product 
(hereinafter "Improvements"). The pa1iies agree that all Improvements and derivative works 
developed by. a party ate proprietary to that patty and shall remain that party's exclusive property 
subject to applicable laws ofinventorship. Neither the City nor ARDF is required to disclose to 
the other party its derivative works or Improvements ofthe Licensed Product unless a dispute as 
to the ownership of such modifications should arise. 
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ARTICLE3 

Payment and Audit 

3.1 Seryice Development Fee. ARDF shall pay to the City a Service Development 
Fee on a continuing basis equal to twenty-five percent (25%) ofGl·oss Revenue (defined below). 
The Service Development Fee shall accrue and be calculated commencing on the first calendar . 
day following the anniversary of the Effective Date of this Agreement (if the Effective Date is 
January 1, 2015 then the Service Development Fee shall accrue as of January 2, 2016); no 
Service Development Fee shall be due and owing on any Gross Revenue received during the first 
year this Agreement is in effect. The Service Development Fee shall be paid in United States 
Dollars on a calendEU.' quarterly basis within thirty (30) days of the close of the respective quarter 
and shall be remitted with a report showing the Gross Revenue generated by ARDF for the 
applicable calendar qumter and the calculation of the Service Development Fee for such calendm· 
ql}arter (the "Fee Statement"). · 

3.2 Gross Revenue. "Gross Revenue" means gross receipts of every kind and nature 
derived from ARDF' s use of the Licensed Product, including but not limited to, all fees and 
chm·ges levied on Participating Airports and/or ABCT Providers by ARDF. Gross Revenue shall 
not include moneys collected by ARDF in its capacity as a billing agent from ABCT Providers, 
which m·e, in turn, paid to,Pmticipating Airpmts. Any provision to the contrary notwithstanding, 
it shall be an incurable; material breach of this Agreement (without requirement of notice or 
oppmtunity to cure) if at any time ARDF takes any action or enters into any arrangement or 
agreement intended to understate or to conceal Gross Revenue under this Agreement. If ARDF 
desires to ·emoll an airport located in a jurisdiction in which local taxes are imposed on ARDF 
for the moneys it collects on behalf of that airport, then, in the event ARDF desires to adjust the 
Service Development Fee as it relates to such moneys, the City and ARDF ·shall meet and confer· 
on whether or not to amend this Agreement to address that pmticular situation. 

3.3 Administrative Services Fee. The City shall pay to .A:RDF an "Administrative 
Services Fee" for the Licensee Services (defined in Section4.1) at the following rates: (a) 
during the first year of the Services Term (defined in Section 6.3), for free and without any fee, 
charge, or cost pass through to the City; and (b) during the second year of the Services Term and 
each one-yem· extension of the Services Term if any such option to extend is exercised by the 

. City, five percent (5%) of the moneys collected by ARDF from the ABCT Providers and paid to 
the City. City shall pay the Administrative Services Fee to ARDF on a monthly basis with 
payments for each month to be made within thirty (30) days after the close of such month. 
Invoicing for and payment ofthe Administrative Services Fee shall be made in a manner and 
form as required by the City, The Administrative Services Fee paid by the City to ARDF shall 
constitute Gross Revenue as defined in Section 3.2 for the purpose of calculating the Service 
Development Fee. The City may withhold payment to ARDF in any instance in which ARDF 
has failed or refused to satisfy any material obligation provided for under this Agreement. The 
City's Administrative Services Fee shall not exceed $500,000 during the initiai Services Term, 
the two yeats from the Effective Date (defmed in Section 6.3)~ 

3.4 Books and Records; Audit. ARDF will keep accurate books and accounting 
records for the purpose of showing the Service Development Fee payable to the City and · . 
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ARDF' s compliance with this Agreement. The books and records will be kept at ARDF' s 
principal place of business, retained for three (3) years following the end of the calendar year to 
which they. pertain and made available ori ten (10) days notice durfug regular business hours, to 
the inspection of the City or its agents for the purpose of verifying ARDF's Fee Statement and 
compliance with this Agreement. Should the City determine that ARDF, or any agent or 
employee of ARDF, is n:ot calculating or paying the Service Development Fee in conformance 
with the requirements of tlris Agreement, the City shall provide ARDF with written notice of 
such failure and within five (5) business days nf ARDF's receipt of such notice ARDF shall 
remedy the deficiency. 

3.5 Payment: Invoice Format. Invoices furnished by ARDF under this Agreement 
must be in a form acceptable to the Office of the Controller of the City and County of San 
Francisco and must include a unique invoice nUlllber. All amounts paid by the City to ARDF 

·shall be subject to audit by the City. Payment shall be made by the City to ARDF at the address 
specified in the section entitled 1'Notices." 

3.6 Late Charge. If any payment of the Service Development Fee is not received by 
the City witlrin ten (1 0) business days of its due date, then ARDF shall pay to the City a late 
charge equal to one percent (1 %) of the overdue amount. 

ARTICLE4 

Licensee Services to the City 

4.1 Licensee Services. As a condition of the City's grant of license rights to ARDF, 
ARDF agrees to perform the Licensee Services (as described in Exhibit B) for the City. The City 
may, for any reason whatsoever or for no reason at all, elect to maintain its own ABCT 
Management .System or contract with another provide1· for maintenance of its ABCT 
Management System, without any (or any portion of) the Licensee Services from ARDF, by 
providing ten (10) days' pdo1' written notice to ARDF specifying the Licensee Services which 
the City no longer requires ARDF to perform. Such election shall in no way affect the license 
rights granted to ARDF or ARDF's obligation to pay the Se1'Vice Development Fee to the City 
under this Agreement. · 

ARTICLES 

No Warranties; Consulting Services; Limitations of Liability 

· 5.1 No Warranties. The City licenses th~ Licensed Product· "as is" without any. 
warranties, express or implied, oral or written, and makes no representation o1· guarantees to 
ARDF whatsoever and specifically disclaims all warranties including but not limited to (a) any 
warranty that the Licensed Product is timely, secure, or error~ free, will operate without 
inte1·ruption, or is compatible with equipment and software configurations; (b) any and all 
implied watTanties of merchantability; (c) any and all warranties of fitness for a particul?-r 
purpose; and (d) indemnification for infringement of any third-party rights. 

5.2 Consulting Services; Consulting Fees. In order to support the transition ofthe 
Licensed Product to ARDF and ARDF' s implementation of the Licensed Product for 
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Participating Airports, the City agrees to provide technical suppmt services to.ARDF at such 
times and using such employees as determined by the City (the "Consulting Services"), which 
services are more pmticulady described in Exhibit C to this Agreement The City shall be 
obligated to provide Consulting Services for the first forty-five ( 45) days from and after the 

. Effective Date without charge. Thereafter, the City may' at its own discretion continue to provide 
Consulting Services to ARDF, but shall not be obligated to provide any Consulting Services to 
ARDF. Should the City provide Consulting Services following the initial forty-five (45) day 
period, the City may charge ARDF Two Hundred Dollars ($200) per hour for each hour of 
Consulting Services provided as determined by the City (the "Consulting Fees"). ARDF shall ·· 
pay the Consulting Fees within fifteen (15) days of written demand from the City. 

5.3 Limitations of Liability. The City has no liability whatsoever to ARDF for any 
claim based. upon (a) any errors in or omissions in Licensed Product; (b) any delays or delivery 
problems resulting from use of the Licensed Product; (c) the unavailability or intenuption of the 
Licensed Product or any of its features; (d) ARDF' s use of the Licensed Product (regardless of 
whether ARDF received assistance, information or advice frqm the City or any City personnel); 
(e) transmission errors or any problems relating to telephone lines or other transmission devices, 
including the unavailability of telephone lines or other electronic transmission lines or devices; 
(f) rejection of the Licensed Product by ARDF; (g) infringement of any intellectual property 
rights by Licensed Product; (h) the content and format of Licensed Product; (i) incorrect 
transmission or delivery instmctions by ARDF; G) any unauthorized access to the Licensed 
Product; (k) any alteration or destruction of Licensed Product resulting from third parties' 
unauthorized access to the Licensed Product (e.g., "hacking''); (1) damages caused by any 
computer "virus" or other damaging or destmctive software or software components contained in 
files or otherwise transmitted through the Licensed Product; or (m) the installation of software 
unrelated to the Licensed Product by ARDF onto its computer system that interferes with the 
Licensed Product · 

ARTICLE6 

Effective Date; Term 

6.1 Effective Date. The Effective Date of this Agreement shall be the date that the 
approval by the San Francisco Board of Supervisors becomes final. · 

6.2 License Term. The term of the license granted under this Agreement shall 
continue in effect until the expiration of the City's rights in the Licensed Product or such other 
time as the license is revoked by the City. 

6.3 Services Term. Unless earlier terminated or modified by the City under Section 
4.1, ARDF's obligation to pmvide the Licensee Services under this Agreement shall expire on 
the second (2nd) year anniversary ofthe Effective Date. The City shall have three (3) separate 
and consecutive options to. extend the Services Term for additional periods of one (1) year each, 

· which the City may exercise, upon approval of the Airpmt Commission, by notice in writing to 
ARDF deiiverednot later than thirty (30) days prior to the expiration of the then current Services 
Term. Should the Services Term expire prior to the expiration of the License Term; all rights 
and obligations of the parties under this Agreement shall continue in full force and effect except 
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only those. which specifically relate to the pl'Ovision of Licensee Services. References to the 
"termll of this Agreement shall include both the License Te11n and the Services Term. 

ARTICLE7 

Default; Remedies 

7.1 Event of Default. Each of the following shall constitute an event of default 
("Event ofDefaultll) under this Agreement: 

a. The failure by ARDF to pay the Service .Development Fee, Consulting· 
Fees, or any other chatge required to be paid under this Agreement, or any part thereof, when 
due, which failure is not cured within five ( 5) business days after written notice thereof fmm the 
City. . 

b. The failure by ARDF to perform the Licensee Services or any other· 
provision, covenant or condition ofthis Agreement to be observed or petformed by AEDF where 
such failure continues for ten (10) business days after written notice theteoffrom the City. 

c. . The failure by ARDF to obsetveot perfotm according to the provisions of 
Section 9.3 [Confidentiality] of this Agreement where such failure continues for mote than three. 
(3) business days after written notice thereof from the City~. 

d. The faiiUl'e by ·ARDF to adequately support national and international 
implementation of the ABCT Management System using the Licensed Product, as reasonably 
determined by the City,-where such failUl'e continues for sixty (60) days aftet written notice 
thereoffrom the City. 

7.2 Remedies. Upon the occurrence of any Event of Default by ARDF l the City shall 
have, in addition to any other remedies available to the City at law or in equity (all of which 
remedies shall be distinct, separate and cumulative)l the option to pursue any one or more ofthe 
following remedies, each and all of which shall be cumulative and nonexclusive, without any 
notice or demand whatsoever: · 

a. Recover its actual damages·resulting from such breach and/ol"Seek 
· specific perf01mance ol' other equitable relief, and/or elect, without further notice, to be excused 
from futUl'e performance under this Agreement. 

b. Tetminate this Agreement, in which event ARDF shall immediately cease 
use of the Licensed Product and promptly return any of the City's Intellection Property Rights, 
Confidential Information and other Airport data to the City. 

ARTICLES 

City and Other Governmental Provisions 

8.1 Conflict ofintetest. Through its execution ofthis Agreement, ARDF 
aclmowledges that it is familiar with the provision of Section 15.103 of the City's Charter, 
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Alticle III, Chapter 2 ofthe City's Campaign and Govemmental Conduct Code, and Section 
87100 et seq. and Section 1090 et seq. ofthe Government Code ofthe State of California, and 
certifies that it does not know of any facts which constitutes a violation of said provisions and 
agrees that it will immediately notify the City if it becomes aware of any such fact during the 
term of this Agreement. · 

8.2 Consideration of Criminal History in Hiring and Employment Decisions. 

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

b. The requirements of Chapter 12T shall only apply to ARDF's operations 
to the extent those operations are in fu1therance of the performance of this Agteement, and shall 
apply only to applicants and employees who would be or are performing work in furtherance of 
this Agreement; whose employment is or would be in whole or insubstantial part physically 

. located in the City and County of San Frandsco, which excludes Airport property. 

Applicants or employees who would be or are performing work in 
furtherance of this Agreement maybe 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 ARDF to hire the applicant or assign the employee to perform services under this Agreement, 
shall ;not be considered an Adverse Action under Chapter 12T. 

c. ARDF shall incorporate by reference in all subcontracts the provisions of 
Chapter 12T, and shall require all subcontractors to comply with such provisions. ARDF's 
failure to comply with the obligations in this subsection shall constitute a material broach of this 
Agreement. 

d. ARDF shall not inquire about, require disclosure of, or ifsuch information 
is received, base an Adverse Action on an applicant's or potential applicant for employment or 
employee's: (1) AlTest 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 program; (3) a Conviction that has been 
judicially dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4) a 
Conviction or any other adjudication in the juvenile justice system; (5) a Conviction that is more 

· than seven years old, from the date of sentencing; or ( 6). information petiaining to an offense 
other than a felony or misdemeanor, such as an infraction. 
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e. ARDF shall not inquire about or require applicants, potential applicants 
for employment, or employees to disclose on any employment application the facts ()r details of 
atiy conviction history, unresolved arrest, or any matter identified in subsection 8.2(d), above. 
ARDF shall not require such disclosure ot·make such inquily until either after the fu·st live 
interview with the person, or after a conditional offer of employment. 

f. ARDF shall state in all solicitations or advertisements for employees that 
are reasonably likely to reach persons who are reasonably likely to seek employment to be 
pe1formed under this Agreement, that ARDF will consider for employment qualified applicants 
with criminal histories in a manner consistent with the requirements of Chapter 12T. 

g. · ARDF shall post the notice prepared by the Office of Labor Standards 
Enforcement (OLSE), available on OLSE's website~ in a conspicuous place at every workplace, 
job site, or other location under ARDF' s control at which work: is being done o1· 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. 

h. ARDF understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pmsue any lights 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 . 

8.3 Lei cal Business Enterprise Utilizati~m; Liquidated Damages. 

a. The LBE Ordinance. ARDF shall comply with all the reql!irements of the 
Local Business Enterprise and Non~Discrimination in Contracting Ordinance set forth in Chapter 
14B of the San Fnincisco Administrative Code as itnow·exists or as it may be amended in the 
futme (collectively the "LBE Ordinance"), provided such amendments do not matedally increase 
ARDF's obligations or liabilities, or materially diminish ARDF's rights, under this Agreement 
Such provisions of the LBE Ordinance are incorporated by reference and made a part of this 
Agreement as though fully set forth in: this Section. ARDF' s willful failure to comply with any 
applicable provisions ofthe'LBE Ordinance is a material breach of ARDF's obligations undet· 
this Agreement and shall entitle the City, subject to any applicable notice and cure provisions set 
forth in this Agreement, to exercise any of the remedies provided for under this Agreement, 
under the LBE Ordinance or otherwise available at law or in equity, which remedies shall be 
cumulative u:tiless this Agreement expressly provides that any remedy is exclusive. In addition, 
ARDF shall comply fully with all other applicable local, state and federal laws prohibiting 

· discrhpination and requiring equal opportunity in contracting, including subcontracting. 

b. Compliance and Enforcement. If ARDF willfully fail~ to comply with any 
of the provisions of the LBE Ordinance, the rule,s and t'egulations iinplementing the LBE 
Ordinance, or the provisions of this Agreement pertaining to LBE participation, ARDF shall be 
liable for liquidated damages in an amount equal to ARDF's net profit on this Agreement, or 
10% ofthe total amount ofthis Agreement, or $1,000, whichever is greatest. The Director ofthe 
Citis Contract Monitoring Division C'CMD") or any other public official authorized to enfot·ce 
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the LBE Ordinance (separately and collectively, the "Director of CMD") may also impose other 
sanctions against ARDF authorized in the LBE Ordinance, including declaring the ARDF to be 
irresponsible and ineligible to contract with the City for a period ofup to five years or revocation 
of the ARDF'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, ARDF acknowledges and 

. agrees that any liquidated damages assessed by the Director of the CMD shall be payable to the 
City upon demand. ARDF further acknowledges and agrees that any liquidated damages 
assessed may be withheld from any monies due to ARDF on any contract with the City: ARDF 
agrees to maintain records necessary for monitoring its compliance with the LBE Ordinance for a 
period of three years followirig termination or expiration of this Agreement, and shall make such 
records available for audit and inspection by the Director of CMD or the Controller.upon request. 

8.4 Nondiscrimination; Penalties. 

a. ARDF Shall Not Discriminate. In the performance of this Agreement, 
· ARDF agrees not to discriminate against any employee, City and County employee working with 

AF,DF, applicant for employment with ARDF; or against any person seeking accommodations, 
advantages, facilities, privileges, services, or membership in all business, social, or other 
establishments or organizations, on the basis of the fact or perception ofa person's race, color, 
creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, mruital status, disability or Acquired Immune Deficiency 
Syndrome or HIV status (AIDS/HIV status), or.association with members of such protected 
classes, or iri. retaliation for opposition to discrimination against such classes. 

b. Subcontracts. ARDF shall incorporate by reference in all subcontracts the 
provisions of §§l2B.2(a), 12B.2(c)~(k), and 12C.3 ofthe San Francisco Administrative Code 
(copies ofwhich are available from Purchasing) and shall require all subcontractors to comply 
with such provisions. ARDF's failure to comply with the obligations in this subsection shall 
constitute a material breach ofthis Agreement. 

c. Nondiscrimination in Benefits. ARDF does not as of the date of this 
Agreement and will not during the tetm of this Agreement, in any of its operations in San 
Francisco, on real property owned by San Francisco, or where work is being performed for the 
City elsewhere in the United States, discriminate in the provision .of bereavement leave, family 

. medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits· other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B .2(b) of the San Francisco Administrative Code. 

d. Condition to Contract. As a condition to this Agreement, ARDF shall 
execute the ''Chapter 12B Declaration: Nondiscrhnination in Contracts and Benefits" fmm (form 
CMD~12B~101) with supporting documentation and secure the apptoval of the form by the San 
Francisco Contract Monitoring Division. 
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e. Incorporation of Administrative Code Provisions by Refetence. The 
provisions of Chapters .12B and 12C of the San Francisco Administrative Code are incorpomted 
in this Section by reference and made a part of this Agreement as though fully setforth in this 
Agreement ARDF shall comply fully with and be bound by all of the pmvisions that apply to 
tlris Agreement under such Chapters, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, ARDF underst~nds that pursuant to §§l2B.2(h) and 

· 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for each 
calendar day during which such person was discriminated against in violation of the provisions 
of this Agreement may be assessed against ARDF and/or deducted from any payments due 
ARDF. 

8.5 MacBride Principles-Northern Ireland. Pursuant to San Francisco 
Administrative Code §12F.5, the City and County of San Francisco urges companies doing 
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles. The City and County of San Francisco 
urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. By signing below, the person executing this agreement on behalf of ARDF 
aclmowledges and agrees that he or she has read and understood this Section .. 

8.6 · Tropical Hardwood and VirginRedwoodBan. Pursuant to §804(b) ofthe San 
Francisco Envirorunent Code, the City and CountY of San Francisco urges ARDF not to import, 
purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgln redwood or virgin redwood wood product. 

8.7 Drug-Fre·e Workplace Policy. ARDF acknowledges that pursuant to the Federal 
Drug-Eree Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, 
. possession, or use of a controlled substance is pl'Dlribited on City premises. ARDF agrees that 
any violation of this prohibition by ARDF, its employe~s, agents or assigns will be dee:tp.ed a 
material breach of this Agreement. 

8.8 Resource Conservation. Chapter 5 of the San Francisco Environment Code 
("Resource Conservation") is incorporated in thls Agteement by reference, Failure by ARDF to 
comply with any of the applicable requirements of Chapter 5 will be deemed a material breach of 
contract. 

8.9 Compliance with Amedcans with Disabilities Act. ARDF aclmowledges that, 
pursuant to the Americans with Disabilities Act (ADA), programs, setvice::; and other activities 
provided by a public entity to the public, whether directly or through a contractor, must be 
accessible to the disabled public. ARDF shall provide the services specified in thls Agreement in 
a manner that complies with the ADA and any and all other applicable federal, state and local 
disability rights legislation.· ARDF agrees not to discriminate against disabled persons in the 
provision of sel'Vices, benefits or activities provided undet· thls Agreement and further agrees that 
any violation of this prohibition on the part of ARDF, its employees, agents or assigns will 
constitute.a material breach of this Agreement. 

8.10 Stmshine Ordinance. In accordance with San Francisco Administrative Code 
§67.24(e), contracts, contractors' bids, responses to solicitations and all either r.ecords of 

Agreement No. 50037 11 

600 



communications between the City and persons Ol' 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 fmancial data 
submitted for qualification for a contract or other benefit until and unless that person or. 
organization is awarded the contract or benefit Information provided which is covered by this 
paragraph will be made available to the public upon request. 

8.11 Public Access to Meetings and Records. If ARDF receives a cumulative total per 
· year of at least $250,000 in City funds or City-administered funds and is a non-profit . 
·organization as defined in Chapter 12L of the San F:~;ancisco Administrative Code, ARDF shall 
comply with and be bound by all the applicable provisions of that Chapter. By executing this 
Agreement; ARDF agrees to open its meetings and records to the pi.+blic in the mannei' set forth 
in §§12L.4 and 12L.5 ofthe Administrative Code. ARDF 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 Administrative Code. ARDF acknowledges that its material failure to comply with 
any of the provisions of this paragraph shall constitute a material breach of this Agreement. 
ARDF further acknowledges that such material breach ofthe Agreement shall be grounds for the 
City to terminate and/or not renew the Agreement, partially or in its entirety. 

8.12 Limitations on Contributions. Through execution of this Agreement, ARDF 
acknowledges that it is familiar with Section 1.126 of the City's Campaign and Governmental 
Conduct Code ("Section 1.126''), which prohibits any person who contracts with the City fo1: the 
rendition of personal services, for the furnishing of any material, supplies or equipment, for the · 

· sale or lease of any land or building, or for a grant, loan or loan guarantee, from making any 
campaign contribution to ( 1) an individualholding a City elective office if the contract must be 
approved by the individual, a, board on which that individual set:ves, 01' the board of a state 
agency on which an appointee ofthat individual serves,· (2) a candidate for the office held by 
such individual, or (3)' a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. ARDF 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
·of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. ARDF further acknowledges that the prohibition on 

·contributions applies to each prospective party to the contract; each member of ARDF's board of 
directoi's; ARDF' s chairperson, chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more than 20 percent in ARDF; any 

·subcontractor listed in the bid or contract; and any committee that is sponsared or controlled by 
ARDF. Additionally, ARDF acknowledges that ARDF must inform each of the persons 
described in the preceding sentence of the prohibitions contained in Section 1.126. ARDF 
furthe.t; agrees to· provide to the City the names of each person, entity or committee described 
above. 

8.13 Requiring Mininmrn Compensation for Covered Employees. 

a. ARDF agrees to comply fully with and be bound by all of the Pl~ovisions 
ofthe Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P),inoluding the remedies provided, and implementing guidelines 
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and rules: The provisions of Sections· 12P.5 and 12P.5.1 of Chapter 12P. are incorporated in this 
Agree1nent by reference and made a part of this Agreement as though fully set forth. The text of 
the MCO is available on the web at www.sfgov.org/olse/mco . A partial listing of some of 
ARDF' s obligations under the MCO is set forth in this Section. ARDF is required to comply 
with all the provisions of the MCO, h'respective ofthe listing of obligations in this Section: 

b. The MCO requires ARDF to pay ARDF' s employees a minimum hom:ly 
gross compensation wage rate and to provide minimum compe1;1sated and unco.p1pensated time 
off. The minimum wage rate may change from year to year and ARDF is obligated to keep 
informed of the then-current requi]:ements. Any subcontract entered into by ARDF shall require · 
the subcontractor to con1ply with the requhements of the MCO and shall contain contractual 
obligations substantially the same as those set forth in this Section. It is ARDF's obligation to 
ensure that any subcontractors of any tier under this Agreement comply with the requirements of 
the MCO. If any subcontractor under this .Agreement fails to comply, the City may pursue any 
of the remedies set forth in this Section against ARDF. . 

c. ARDF shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise 01' attempted exercise of rights under the MCO. Such 

. actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

d. ARDF shall maintain employee and payroll records as required by the 
MCO. If ARDF fails to do so, it shall be presumed that the ARDF paid no more than the 
minimum wage required under State law. 

e. The City is authorized to inspeCt ARDF's job sites and conduct interviews 
with employees and conduct audits of ARDF. 

f. ARDF's co1:9-mitment to provide the Minimuni Compen~ation is a material 
element of the City's consideration for this Agreement. The City in its 'sole discretion shall 

·determine whether such a breach has occurred. The City and the public wlll suffer actual 
damage that will be impractical or extremely difficult to determine if the ARDF fails to comply 
with these requirements. ARDF ~grees that the sums set f01ih in Section 12P.6.1 of the MCO as 
liquidated damages are not a penalty, but are reasonable ~stimates ofthe loss that the City and 
the public will incm for ARDF's noncompliance. The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

g. ARDF understands and agl'ees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursue any rights or remedies available 
undet· Chapter l2P (including liquidated damages), under i:J).e terms of the contract, and under 
applicable.law. If, within 30 days after receiving written notice of a breach of this Agreement 
for violating the MCO, ARDF fails to cure such breach or, if such breach cannot reasonably be 
cured within such pedod of 30 days·, ARDF fails to commence efforts.to cure within such period, 
or thereafter. fails diligently to pUl'sue such cure to completion, the City> shall have the right to 
pursue any dghts or remedies available under applicable law, including those set f01ihin Section 
12P.6(c) of Chapter 12P. Eachofthese remedies shall be exercisable individually or in 
combination with any other.rights or remedies available to the City. 
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h. ARDF represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the MCO. 

i. If ARDF 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 ARDF later enters into an agreement or agreements that cause ARDF to exceed that 
amount in a fiscal year, ARDF shall thereafter be required to comply with the MCO under this 
Agreemt;lnt. This obligation arises on the effective date of the agreement that causes the 
cumulative amount of agreements between the ARDF and this department to exceed $25,000 in 
the fiscal year. 

8.14 Requiring Health Benefits for Covered Employees. ARDF agrees to comply fully 
with. and be bound by all of the provisions of the Health Care Accountability Ordinance 
(HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, includmg 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 Agreem!3nt as though fully set forth in this Agreement. The text ofthe HCAO is available 
on the web at www.sfgov.org/olse . Capitalized terms used in this Section and.not defined in this 
Agreement shall have the meanings assigned to such terms in Chapter 12Q. 

a. Fqr each Covered Employee, ARDF shall provide the appropriate health 
benefit set forth in Sectionl2Q.3 of the HCAO. If ARDF chooses to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San.Francisco Health 
Commission. · 

b. Notwithstanding the abov~, if ARDF is a. small business as defined in 
Section 12Q.3(e) ofthe HCAO, it shall have no obligation to comply with part (a) above. 

c. ARDF's failure to comply with the HCAO sh~ll constitute a material 
breach of this agreement.· The City shall notify ARDF if such a breach has occurred. If, within 

· 30 days after receiving the City's written notice of a breach of this Agreement for violating the 
HCAO, ARDF fails to cure such breach or, if such breach cannot reasonably be cured within 
such period of 3 0 days, ARDF fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, the City shall have the right to pursue the 
remedies set forth in 12Q.5.1 and 12Q.5(f)(l-6). Each ofthese remedies shall be exercisable 
individually or in combination with any other rights or remedies available to the City. 

d. Any subcontract entered into by ARDF shall require the subcontractor to 
· comply with the requirements of the HCAO and shall contain contractual obligations 

substantially the same as those set faith in this Section. ARDF shall notify the City's Office of 
Contract Administration when it enters into such a subcontract and shall certify to the Office of 
Contract Administration that it has notified the subcontractor of the obligations under the HCAO 
and has imposed the requirements of the HCAO on subcontractor through tht;l subcontract. Each 
ARDF shall be responsible for its subcontractors' compliance with this Chapter, If a 
subcontractor fails to comply, the City may pursue the remedies sl;;)t forth in this Section against 
ARDF based on the subcontractor's failure to comply, provided that the City has first provided 
ARDF with notice and an opportunity to obtain a cure of the violation. 

Agreement No. 50037 14 

603 



e. ARDF shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for notifying the City with regard to ARDF' s noncompliance 
or anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO, for pruticipating in proceedings related to the HCAO, o1· for seeking to 
assert or enforce any rights under the HCAO by any lawful means. 

f. ARDF represents and warrants that it is not an entity that was set up, or is 
being used, for the purpose of evading the intent of the HCAO. · · 

g. ARDF shall maintain employee and payroll records in compliance with 
the California Labor Code and Industrial Welfare Commission orde1·s, including the number of 
hours each employee has worked on the City Contract. 

h. ARDF shall keep itselfinformed ofthe current requirements ofthe 
HCAO. 

i. ARDF. shall provide repotts to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on subcontractors. 

j. ARDF shall provide the City with access to teqords pertaining to 
compliance withHCAO after receiving a written request from the City to do :m and being 
provided at least ten business days to respond. 

k. ARDF shall allow the City to inspect ARDF's job sites and have access to 
ARDF' s employees in order to monitor and determine compliance with HCAO. 

L The City may conduct random audits of ARDF to ascertain its compliance 
with HCAO. ARDF agrees to cooperate with the City when it conducts such audits .. 

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

8.15 First Source Hiring Program. This Section incorporates the requirements of the 
First Source Hhing Program pursuant to San Francisco Administrative Code Chapter 83 (entitled 
"First Source Hiring Program"). ARDF agrees to participate and comply with the provisions of 
the First Source Hiring Program. As part of the ARDF's Agreement with the City, ARDF shall 
incorporate provisions ofthe Fhst Source Hiring Program into any Joint Venture Pa1tnership and 
shall require subcontractors to do tb.e same. The Mayor's Office of Economic and Workforce 
Development is the. ARDF's main contact for the First Source Hidng Program. For more 
information regarding First Source Hiring Program, please go to: 
http:/ /ww'w. workforcedevelopmentsf. org/ . 

a. Definitions. The provisions of Chapter 83 of the San Francisco 
Administrative Code apply to this Agreement. ARDF shall comply fully with, and be bound hy, 
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all of the provisions that apply to this Agreement undet• 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. 

i. Entry Level Position: Any non~managerial position that requires either: 
(a) no education above a high school diploma or certified equivalency; or (b) less than two years 
training or specific preparation; and (c) shall include temporary positions and paid internships. 

ii. Trainee: An economically disadvantaged worker identified by the First 
Source Hiring Program as having the appropriate training, employment background and skill set 

· for an available Entry Level Position specified by ARDF. 

b. First Source Hiring Goals. 

i. Over the life of the Agreement, ARDF shall make good faith efforts to 
hire a minimum number of Trainees referred by the First Source Hiring Program to fulfill 
available Entry Level Positions based on the Contractor Fee Schedule below: 

----

Contractor Fee Schedule 
Minimum Number of Trainees 

to be Hired (over the life ofthe contract) 
$0-$499,999 0 

$500,000- $899,999 1 
$900,000-$1,999,999 2 

$2,000,000-$4,999,999 3 
$5,000,000-$7,999,999 4 

$8,000,000-$10,999,999 5 
$11,000,000-$13,999,999 6 

(>=$14M, for each additional $3 million in Contractor fees, add one additional Trainee) 

.. ii. ARDF may decline to hire a Trainee if ARDF considers the Trainee in 
good faith and deems the Traineeis not qualified. The final decision to hire a Trainee shall be 
made by ARDF. 

iii. ARDF shall hire the Trainee on a full~time basis fm· at least 12 months or 
on parHime basis for 24 nionths. 

iv. Trainees must be obtained through the First Source Hiring Program and 
ARDF must consider all Trainees fairly and equally and comply with the non~discrimination 
provisions pursuantto local, state and federal laws. No existing employee may count towCJ!d the 
total number of Trainees hired. 

c. Procedures. 

i. Within 3 0 days of award of contract, ARDF will email the First Source 
Hiring Administrator al).d schedule to meet wifh .staff from the First Source Hiring Pro gram. At 
the meeting, ARDF will provide information on Entry Level Positions, number of Trainees to be 
hired, job description, start date and rate of pay. If ARDF cannot quantify the numbers of 
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Trainees to be hired, ARDF must still meet with the First Source Hiring Ptogram and present a 
workforce plan of good faith efforts towards the First Source Hiring Goals. 

ii. ARDF is required to 1;1otify the First Source Hiring Program of all 
avail:;~.ble Ent1y Level Positions. 

iv. ARDF will designate a representative to monitor all employment related 
activity and be the main contact for the First Source Hiring Program. 

v. ARDF will maint.ain documentation and records supporting good faith .. 
efforts toward the First Source Hiring Program. 

d. As-Needed Contracts. If ARDF is awarded As-Needed contracts it shall 
follow the provisions of the First Source Hiring Program. However, the First Source Hiring 
Goals will not be based on each individual Contract Service Order (CSO) but rather from the 
total number of CSOs issued to ARDF. If ARDF does not know when or how many CSOs will 
be issued, ARDF shall hire Trainees only if the inci'ease in CSOs creates entry-level employment 
opportunities. . 

e. Noncompliance. Failure to meet the criteria of the First Source Hiring 
Program does not impute bad faith but rather will trigger a review for compliance. If the City 
deems ARDF to be noncompliant and have 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. · 

8.16 Prohibition on Political Activity with City Funds. In accordance with San 
Francisco Adn;rinistrative Code Chapter 12. G, ARDF may not paiiicipate in, support, or attempt 
to influence any political campaign for a candidate or for a ballot measure (collectively, · 
'\Political Activity,) in the performance of the services provided under this Agreement. ARDF 
agrees to comply with San Francisco Administrative Code Chapter 12.G and any implementing 
mles and regulations promulgated by the City's Controller. The terms and provisions of Chapter 
12.G are incorporated in this Agreement by this reference. In th~ event ARDF violates the 
provisions ofthis Section, the City may, in addition to any other rights or remedies available 
under this Agreement, (i) terminate this Agreement, and (ii) prohibit ARDF from bidding on o1· 
receiving any new City contract for a period of two (2) years. The Controller will riot consider 
ARDF's use of profit as a violation ofthis Section. 

8.17 Preservative-treated Wood Containing Arsenic .. ARDF may not purchase 
pl'eservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requit'ements of Chapter 13 ofthe San Francisco Environment 
Code is obtained from the Department ofthe Environment under Section 1304 ofthe Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate· 
preservative, or ammoniacal copper arsenate preservative. ARDF may purchase preservative­
tl'eated wood products on the list of environmentally preferable altematives prepared and adopted 
by the Depmiment of the Environment. This provision does not preclude ARDF from 
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purchasing prese1~vative-treated wood containing arsenic for saltwater immersion. The term 
"saltwater immersion" shall mean a pressure-treated wood that is used for constmction purposes 
or facilities that ate partially or totally immersed in saltwater. 

8.18 Labor Peace I Card Check Rule. Without limiting the generality of other 
provisions in this Agreement requiring ARDF to comply with all rules prescribed by the Airpmt, 
ARDF shall comply with the Airpmt's Labor Peace I Card Check Rule, adopted on February 1, 
2000, pursuant to Airport Commission Resolution No. 00-0049 (the "Labor Peace I Card Check 
Rule"). Capitalized terms not defined in this provision are defmed in the Labor Peace/Card 
Check Rule. To comply with the Labor Peace/Card Check Rule, ARDF shall, among other 
actions: (a) Enter into a Labor Peace/Card Check Rule Agreement with any Labor Organization 
which requests such an agreement and which has registered with the Airport Director or his I her 
d~signee, within thirty (3 0) days after Labor Peace/Card Check Rule Agreement has been 
requested; (b) Not less than thirty (3 0) days prior to the modification of this Agreement, ARDF 
shall provide notice by mail to any Labor Organization or federation of labor organizations 
which have registered with the Airport Director or his I her designee (registered labor 
organization"), that ARDF is seeking to modify or extend this Agreement; (c) Upon issuing any 
request for proposals, invitations to bid, or similar notke, or in any event not less than thhty (30) 
days prior to entering into any subcontract, ARDF shall provide. notiCe to all registered Labor 
Organizations that ARDF is seeking to enter into such subcontract; and (d) ARDF shall include 
in any subcontract with a subcontractor perfonning services pursuantio any covered Contract, a 
provision requiring the subcontractor performing services pursuant to· any covered Contract, a 
provision requiring the subcontractor to comply with the requiremeJ?.tS of the Labor Peace/Card 
Check Rule. If Airport Director determines that ARDF violated the Labor Peace/Card Check 
Rule, Airpmt Director shall have the option to terminate this Agreement, in addition to 
exercising all other remedies available to him I her. 

8.19 Federal Non-Discrimination Provisions. ARDF for itself, its personal 
representatives, successors in interest, and assigns, as part of the consideration hereof, does 
herebY covenant and agree that ARDF shall maintain and operate the Airport facilities and 

· services in compliance with all requir~nients imposed pursuant to Title 49, Code of Federal 
Regulations, DOT, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally­
Assisted Programs of the Department of Transportation- Effectuation of Title VI of the Civil 
Rights Act of 1964, as said regulations may be amended. ARDF~ for itself, its personal 
representatives, successors in interest, and assigns, agrees that ARDF in its operation at and use 
of San Francisco International Airport, covenarits that (1) no person on the grounds of race, 
color, national odgin or sex shall be excluded from participation in, denied the benefits of; or be 
otherwise subjected to discrimination in the use of said facilities; (2) that in the construction of 
any improvements on, over, or under the Airpmt and the furnishing of services thereon, no 
person cin the grounds of race, color, national origin or sex shall be excluded from patticipation 
or denied the benefits of, or othei'Wise be subject to discrimination, (3) that ARDF shall use all 
City premises in compliance with all other requirements imposed by or pursuant to Title 49, 
Code ofFederal Regulations, DOT, Subtitle A- Office of the Secretary of Transportation, Part 
21, Nondiscrimination in Federally-Assisted Programs of the Department of1::ransportation­
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended. These Regulations are incorporated as though fully set forth in this Agreement. 
ARDF agrees to include the above statements in any subsequent contract that it enters into with 
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subcontractors and cause those agreements to similarly include the statements, and cause those 
businesses to include the statements in further agreements. Failure by ARDF to comply with the 
requirements of this Section is a material breach of this contl'act, which may result in the 
termination of this contract or such other remedy as the Airport deenis appropriate. 

8.20 Protection of Private Information. ARDF has read and· agrees to the terrris 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 Agteement as if fully set forth. ARDF 
agrees that any failure of ARDF to comply with the requirements of Sectionl2M.2 of this 
Chapter shall be a material breach ofthe Agreement. In such an event, in addition to any othel' 
remedies available to it uri.det equity or law, the City may terminate the Agt•eement, bring a false 
claim action against the ARDF purs.uant to Chapter 6 or Chapter.21 of the Administrative Code, 
or debar ARDF. 

ARTICLE9 

Miscellaneous Provisions 

9,1 Insurance, 

a. Without in any way limiting ARDF' s liability pursuant to Section 9.2 
[Indemnification] of this Agreement, ARDF shall maintain in force, du1'ing the term of this 
Agreement, insurance in the following amounts and coverages: · 

· i. Workers'. Compensation; in statutory amounts, with Employers' Liability 
Limits not less than·$1,000;000 each accident, injury, or illness; and 

ii. Commercial General Liability Insurance with limits not less than 
$1,000,000 each occurrence and $2,000,000 general aggregate for Bodily Injury and Property 
Damage, including Contracuial Liability, Personal Injury, Products and Completed Operations; 
and 

iii. Commercial Automobile Liability Insurance with limits not-less than 
$1,000,000 each occurrence, "Co111bined Single Limif' for Bodily Injury and Property Damage, 
including Owned, Non-Owned and Hired auto coverage, a('l applicable. · 

b. Commetcial General Liability and Commercial Automobile.Liability 
Insurance policies must be endorsed to provide: · 

i. ·Name as Additional Insured the City and County of San Francisco, its 
Officers, Agents, and Employees. · 

ii. That such policies are primary insurance to any other insurance available 
to the Additional Insureds, with respect to any claims arising out of this Agreement,· and that 
insurance applies separately to each insured against whom claim is made or suit is brought. 
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c. All policies shall be endorsed to provide thirty (30) days' advance written 
notice to the City of cancellation for any reason, intended non-renewal, or reduCtion in 
coverages. Notices shall pe sent to the City address set forth in Section 9.22 [Notices] of this. 
Agreement. 

d. Should any ofthe required insurance be provided under a claims-made 
f01m, ARDF shall maintain such coverage continuously throughout the term of this Agreement 
and, without lapse, for a period of three years beyond the expiration of this Agreement, to the 
effect that, should occurrences during the contract term give rise to claims made after expiration 
of the Agreement, such claims shall be covered by such claims-made policies. 

e. The lapse of any insurance required under this Agreement shall constitute 
an Event of Default without notice or opportunity to cure. 

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

9.2 Indemnification. · ARDF shall indemnify and save harmless the City, its boards, 
commissions, officers and employees ("Indelllllitees") 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 ARDF or loss of or damage to property, arising directly or · 
indirectly from ARDF's performance of this Agreement, including, but not limited to, ARDF's 
use of the Licensed Product and performance of the Licensee Services, regardless of the 
negligence of, and regardless of whether liability without fault 1s imposed or sought to be 
imposed on Indelllllitees, except to the extent that such indei:nnity is void or otherwise 
unenforceable under applicable law in effect on or validly retroactive to the date of this 
Agreement, and except where such loss, damage, injury, liability or claim is the result of the 
active negligence or willful misconduct oflndelllllitees and is not contributed to by any act of, cir 
by any omission to perform some duty imposed by law or agreement on ARDF or its agents or 
employees. The foregoi:tig :lndemnity shall include, without limitation, reasonable fees of 
attorneys, consultants and expetts and related costs and the City's costs of investigating any 
claims against the Indemnitees. In addition to ARDF's obligation to indemnify Indelllllitees, 
ARDF specifically acknowledges and agi·ees that it has an immediate and independent obligation 
to defend Indelllllitees fi:om 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 ARDF by the City and continues at · 
aU times thereafter. ARDF'.s obligations under this Section shall survive the expiration or earlier 
termination of this Agreement. 

9.3 Confidentiality. 

a. Confidential Information. ARDF ackn.owledges that the content of this 
Agreement, the Licensed Product and any related Intellectual Property Rights, and any ABCT 
Provider data related to the Airport obtained by ARDF in its performance of this Agreement, 
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including any "Required Data" as defined in Exhibit B, are "Confidential Infmmation". ARDF 
agrees to hold the Confidential Information of the .City in strict confidence and not to disclose 
such information to third parties or to use such information for any purposes whatsoever other 
than as reasonably necessary to perform and exerCise its dghts and obligations under the terms 
and conditions of this Agreement. ARDF agrees to advise each ofits employees, contractors, 
and agents of their obligations to keep such infmmation confidential. ARDF shall exercise the 
same standard of care to protect such information as a reasonably pmdent party would use to 
protect its own proprietary data and Intellectual Property Rights. Nothing contained in this 
Section or elsewhere in this Agreement shall prevent the City fi·om complying with public 
disclosure requirements under any law~ statute, ordinance o1· other governmental rule, 1'egulation 
01' requirement now in force or which may hereafter be enacted or promulgated ("Applicable 
Law"). ARDF's obligations under this Section shall survive the expiration or earlier termination 
of this Agreement. 

The City aclmowle~ges that any proprietary data or Intellectual Property Rights provided 
by ARDF to·the City, including but not limited to commercial, technical, or financial 
information, in its performance of this Agreement may be "Confidential Info1·matiori." Except as 
required by law. or order of a court of eompetent j1.u:isdiction; the City agrees to make efforts to 

· hold the Confidential Infmmation of ARDF in confidence and not to disclose such information to 
third parties or to use such information for any purposes other than as reasonably necessary to 
pe1form and exercise its Tights and obligat~ons under the terms and conditions of this Agreement. 
The City agrees to advise its employees involved with the implementation of this Agreement to 
keep such infmmation confidential. ARDF acknowledges and agrees, however, that the City as a 
public entity is subject to public records laws and may be required to disclose documents or 
information in its files. In such event, the City will malce efforts to notify ARDF of the potential 
disclosure to provide ARDF an opportunity to intervene in the disclosure. The City's obligations 
under this Section shall survive the expiration or earlier termination of this Agreement. 

b. Non~Confidential Information. Notwithstanding the provisions of Section 
9.3(a), Confidential Information shall not include information that (i) is already known to the 
receiving party without resttiction on use or disclosure at the time of communication to the 
receiving party; (ii) is Ol' becomes publicly known through no wrongful act or inaction of the 
receiving party; (iii) has been rightfully received from a third party authorized to make such 
communication} without restriction on use or disclosure; (iv) has been independently developed 
by the receiving party; or (v) is required to be disclosed by the receiving party pursuant to 
applicable laws or regulations or as required for defending or settling litigation. The receiving 
party shall have the burden of proving the existence of the foregoing exceptions. 

9.4 Taxes. 

a. Payment of any taxes, including possessory interest taxes and California 
sales and use taxes} levied upon or as a result of this Agreement, or the services delivered 
pursuant heteto, shall be the obligation of ARDF. 

b. ARDF recognizes and understands that this Agreement may create a 
"possessory interest" for property tax purposes. Gen~nilly, such a possessory interest is not 
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created unless this .Agreement entitles the ARDF to possession, occupancy, or use of City 
property for private gain. If such a possessory interest is created, then the following shall apply: 

t. ARDF, on behalf of itself and any permitted successors and assigns, 
recogn.lzes and understands that ARDF, and any permitted sucqesso1·s and assigns, may be 
subject to real property tax assessments on the possessory interest. 

ii. ARDF, on behalf of itself and any permitted successors and assigns, 
recognizes and understands that the creation, extension, renewal, or assignment ofthis 
Agreement may result in a "change in ownership" for purposes of real property taxes, and· 
therefore may result in a revaluation of any possessory interest created by this Agreement. 
ARDF accordingly agrees on behalf ofitself and its permitted successors and assigns to report on 
behalf of the City to the County Assessor the information required by Revenue and Taxation 
.Code section480.5, as amended :fi:oni time to time, and any successor pl'ovision. 

iii. ARDF, on behalf of itself and any permitted successors and assigns, 
.recognizes and understands that other events also may cause a change of ownership of the 
possessory interest and result in the revaluation of the possessory interest (see, e.g., Rev. & Tax. 
Code section 64, as amended from time to time). ARDF 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 Equalization or other public agency as required by law. 

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

9.5 No Third Pmty Beneficial'ies. This Agreement is for the sole benefit of the parties 
and no other person or entity, in~luding any ABCT Provider or Participating Airport shall be 
entitled to rely upon or receive any benefit from this Agreement or any term hereof. 

9.6 Assignment. The services to be performed by ARDF are personal in character 
and neither this Agreement nor any duties or obligations under this Agreement may be assigned 
or delegated by ARDF unless first app1'0ved by the City by written instrument executed and 
approved in the same inanner as this Agreement. 

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

9. 8 Non~ Waiver of Rights. The omission by either party at any time to enforce any 
default or right reserved to it, ol' to require performance of any ofthe 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. 
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9.9 Other Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted 
by the Airport Commission on April 18, 2001, the Airport Commission affirmed that it will not 
tolerate the unauthorized use of its intellectual property, including the SFO logo, CADD designs, 
and copyrighted publications. ARDF may not use the Airport intellectual property, Ol' any · 
intellectual property confusingly similar to the Airport intellectual property; without the Airport 
Director's prior consent. · · 

9.10 Cooperative Drafting:· Tlus Agreement. has been drafted th1'0ugh a cooperative 
effort of both parties, and both parties have had an opportunity to have the Agreement reviewed 
and revised by legal counsel. No party shall be considered the draftel' of this Agreement, and no 
presumption or tule that an an1biguity shall be construed against the party drafting the clause 
shall apply to the interpretation or enforcement of this Agreement. 

9.11 Agreement Made in Califomia; Venue. The formation, interpretation and 
petformance of this Agreement shall be govemed by the laws of the State of California. Venue 
for all litigation relative to the formation, interpretation and performance of this Agreement shall 
be in San Francisco. 

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

9.13 Entire Agreement; Modification. This contract sets forth the entire agreement 
between the parties, and supersedes all other oml or written provisions. This Agreement may not 
be modified, nor may compliance with any of its terms be waived, except by written instmment 
executed and approved in the same manner as this Agreement. 

9.14 . Compliance with Laws. ARDF shall keep itself fully informed of.the City's 
Charter, codes, ordinances· and regulations of the City and of all state, and federal laws in any 
manner affecting the performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable local, state and federal laws as they 
may be amended from time to time. 

9.15 Severability. Should the application of any provision of this Agreement to any 
pru.ticulru.· facts or circumstances be found by a court of competentjurisdiction to be invalid or 
unenforceable, then (a) the validity of other provisions ofthis Agreement shall not be affected ot 
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as 
to effect the intent of the parties and shall be reformed without futther action by the parties to the . 
extent necessary to make such provision valid and enforceable. 

9.16 · Independent Contractor; Payment of Taxes and Other Expenses. 

a. · Independent Contractor. ARDF or any agent or employee of ARDF shall 
be deemed at all times to be an independent contractor and is wholly responsible for the manner 
in which it perfoniJ.s the services and wm·k requested by the City under this Agreement. ARDF, 
its agents, and employees will not represent or hold themselves out to be employees of the City 
at any time. ARDF oi: any agent or employee of ARDF shall not have employee status with the 
City~ nor be entitled to participate in any plans, arrangements, or distributions by the City 
peliaining to or in connection with any retirement, health or other benefits that the City may 
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offer its employees. ARDF or any agent or employee of ARDF is liable forth; acts and. 
omissions of itself, its employees and its agents. · ARDF shall be responsible for all obligations 
and payments, whether imposed by federal, state or local law, including, but not limited to, . 
FICA, income tax withholdings, unemployment compensation, insurance, .and other similar 
responsibilities related to ARDF's performing services and work, or any agent or employee of 
ARDF providing same. Nothing in this Agreement shall be construed as cr~ating an 
employment or agency relationship between the City and ARDF or any agent or employee of 
ARDF. Any terms in this Agreement referring to direction from the City shall be construed as 
providing for direction as to policy and the result of ARDF's work only, and not as to the means 
by which such a result is obtained. Tb,e City does not retain the right to control the means or the 
method by which ARDF performs work under this Agreement. ARDF agrees to maintain and . 

·make available to the City, upon request and during regular business hours, accurate books and 
accounting records demonstrating ARDF's compliance with this Section. Should the City 
determine that ARDF, or any agent or employee of ARDF, is not performing in accordance with 
the requirements of this Section, the City shall provide ARDF with written notice of such failure. 
Within five (5) business days of ARDF's receipt of such notice, and in accordance with ARDF 
policy and procedure, ARDF shall remedy the deficiency. Notwithstanding, ifthe City believes 
that an action of f .... RDF~ or any agent or employee of .ARnF, warrants iro111ediate remedial action 
by ARDF, the City shall contact ARDF and provide ARDF in writing with the reason for 
requesting such immediate action. · 

b. Payment of Taxes and Other Expenses .. Should the City, in its discretion, 
or a relevant taxing authority such as the Internal Revenue Service or the State Employment 
Development Division, or both, determine that ARDF is an employee for purposes of collection 
of any employment taxes, the amounts payable under this Agreement shall be increased by 
amounts equal to both the employee and employer portions of the tax due. The City shall then 
forward those amounts to the relevant taxing authority. Should a relevant taxing authority 
determine a liability for past services performed by ARDF for the City, upon notification of such 

. fact by the City, ARDF shall promptly remit such amount due or arrange with the City to have 
the aniount due added to future payments to the City under this Agreement. 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 othe1~ purposes of this Agreement, ARDF shall not be 
considered an employee of the City. Notwithstanding the foregoing, ARDF agrees to indemnify 
and save harmless the City and its officers, agents and employees from, and, if requested, shall· 
defend them against any and all claims, losses, costs, damages, and expenses, including 
attorney's fees, arising from this Section. 

9.17 Qualified Personnel. · Licep.see Services performed under this Agreement shall be 
performed only by competent personnel under the. supervision of and in the employment of 

· ARDF ~. ARDF will comply with the Cjty's reasonable requests regarding assignment of 
personnel, but all personnel, including those assigned at the City's request, must be supervised 
by ARDF: ARDF shall commit adequate resources to complete the Licensee Services within the 
time frames specified in this Agreement. 

9.18 Responsibility for Equipment. The City shall not be responsible for any damage 
to persons or property as a result of the use, misuse or failure of any equipment, including but not 
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limited to the Licensed Product, used by ARDF, or by any ofits employees, eventhough such 
equipment be furnished, rented, loaned or licensed to ARDF by the City. 

9.19 Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code Section 21.3 5, any contractor, subcontractor, supplier, consultant or 
sub consultant who submits a false claim shall be liable to the City for the· statutory penalties set 
forth in those sections. A contractor, subcontractor, supplier, consultant or subconsultant will be 
deemed to have submitted a false claim to the City if the contractor, subcontractor or consultant: 

. (a) knowingly presents or causes to be presented to an officer o1· employee of the City a false 
claim 01' request for payment or E~,pproval; (b) lmowingly 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, avo1d, or decrease an 
obligation to pay or transmit money Ol' propetty to the City; or (e) is a beneficiary of an 
inadvetient submission of a false claim to the City, subsequently discovers the falsity of the .. 
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of 
the false claim. · · 

9.20 Audit and Inspection of Records. Without limiting the other audit and inspection 
provisions ofthis Agreement, ARDF agrees to maintain and make available to the City, during 
regular business hours, accurate books and accounting records relating to its services under this · 
Agreement. ARDF will permit the City to audit, examine and make excerpts and transcripts 
from such books and records, and to make audits qf all invoices, materials, ·payrolls, records or 

· ·personnel and other data related to all other matters covered by this Agreement, whether funded 
in whole or in pmt under this Agreement ARDF shall maintain such data and records in an 
accessible location and condition for a period of not less than :five"( 5) years after final payment 
under this Agreement o1· until after final audit has been resolved, whichever is later. The State of 
California or any federal agency having an interest in the subject matter of this Agreement shall 
have the same rights conferred upon the City by this Section. 

9.21 Force Majeure. Neither party shall be in breach of this Agreementin the event · 
that it is unable to perform its obligations under this Agreement as a result of inten·uption and 
delay due to cavses beyond its reasonable control including, but i10t limited to, acts of. God, acts 

. of any government, legal restrictions, governmental regulations or orders, embargoes, blockages, 
war, acts ofte11·or, or other hostility, civil disorder, riots; the elements, fire, flood, explosion, · 
power failure, failure of equipmeD;t not under the control of either patty, transmission line or 
communications fallure 01' unavailability, commercially Unreasonable acts by a third party, 
industrial or labor dispute, strikes, industrial disturbances, inevitable accidents, inability to obtain 
necessary supplies or any cause beyond the control of the party. Notwithstanding the foregoing, 
the pa1iies shall use diligent efforts to resume performance should any such event occur. 
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9.22 Notices. Unless otherwise indicated elsewhere in this Agreement, all written 
communications sent by the pmiies may be by U.S. mail, e-mail or by fax; and shall be addressed 
as follows: · 

To City: 

ToARDF: 

San Francisco International Airp01t 
International Terminal, N01ih Shoulder Bldg., 5th Floor 
Attn: John L. Martin, Airport Director 
P. 0. Box 8097 
San Francisco, CA 94128 
Fax No. (650) 821-5005 
Tel. No. (650) 821-5000 

Airport Research and Development Foundation 
Attn: Todd J. HauptH, President and CEO 
601 Madison Street, Suite 200 
Alexandria, Virginia 22314 
Fax No. (703) 820-1395 
Tel. No. (703) 824-0504 

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

[Remainder of Page Intentionally Blank- Signature Page Follows] 
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IN WITNESS WHEREOF, the pmties have caused this Agreement to be executed by 
their duly authorized officers as of the Effective Date. 

CITY· 
AlRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: 

Attest: 

By 

Resolution No: I~ ,-ooofj 

Adopted on: JC{V) u ~ 20
1 

'2-6 I 5". 

By 
fo'nJaci Fong, Directo ofthe Office of 

Contract.Administration: and Purchaser 

Approved as to Fotm: 

Dennis J. Herrera 
City Attorney 

By 
Deputy City Attorney 
Lut\e. 'e:>6wlj.1.tlll\ 

AIRPORT RESEARCH AND 

·DEff~ATION 

. Authorized Signature 

16Pn thw frt:C 

Title 

___ ftRDP 
Compatiy Name 

t!a22t 16'10~ 
City Vendor Number 

Gar fl1od, s_.® 1f 
Address 

i}ieKaJr,'a. liA ;;JJJ!f 
futY, State, ZIP r . 

7o3 ~ 1Y:JLf-09JLf 
Telephone Number 

· ~J~IS1q;J6/ 
Federal Employer ID Number 
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EXHIBIT A 

DESCRIPTION OF LICENSED PRODUCT 

A management system for an airport or its appointed designee to monitor and tmck application~ 
based commercial groundtranspottation (ABCT) Provider activitythtough the ABCT-Driver,s 
mobile device, theABCT-Provider's·app, the.ABCT-Provider's computer systems, and the PA's 
electronically-enabled geo~fence,. all without the need for specialized hardware such as 
transponders or oth~r tHwking eqtHpinen~. Each mobile communication device associated with 
an ABCT-Vehicle continually transmits lnformation to an ABCT-Providet· Information and 
Communications Techrto~ogy,("ICT'.') System associated with an ABCT-Provider when an 
application on the mobile· c6hllnunica.fioh device is active. The. information transmitted by the 
mobile communication ·device enables the AB CT-Provider ICT System to identify and monitor 
the ABCT-:-Driver's identity, the vehicle information, the geographic locus, and/ot· the ABCT­
Vehicle'·s activity data. 

l • 

... , .. 
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EXHIBITB 

LICENSEE SERVICES 

I. Description of Services. The following description of services (referred to' as "Licensee 
·services" under the Agreement) is to be used as a general guide and is not intended to be a 
complete list of all the work necessary to maintain and suppmt the City's ABCT Permits at the 
Airport. ARDF shall perform the Licensee Services with respect to each ABCT Provider as 
designated in writing by City to ARDF from time to time during the term of this Agreement 
(collectively, the ''Designated ABCT Providers"). 

A. Data Collection and Storage. For each "ABCT Driver," ARDF shall obtain the 
"Required Data'' upon each ofthe ''Triggering Events". · 

1. Required Data: 
a.· transaction type (i.e., enhy, exit, drop-off, pick-up); 
b. ABCT Provider identification; 
c. date; 
d. . time; 
e. geographicallocation; 
f. unique driver identifier; 
g. vehicle license plate number; and 
h. number of active rides in the vehicle following the triggering event 

(based on a value of"O" (no active rides) or "1" (active ride)). 

2. ABCT Driver. An individual who has been approved by a Designated 
ABCT Provider to t:ansport passengers using a Designated ABCT Provider's online-enabled 
application where such driver is within the Airport Geo-Fence by reason ofthe driver's 
relationship with a Designated ABCT Provider, regardless of whether the driver is can7ing a 
passenger. The term "Geo-Fence" is a polygon whose points are geo.graphic coordinates on 
Airport ptopetty designated by the City (as may be amended by the City from time to time) . 
putsuant to City's ABC'J;' Permits with Designated ABCT Pi·oviders. 

3. Triggering Events: 
a. upon entry into the Geo-Fence; 
b. upon completion of a passenger drop-off within the Geo-Fence; 
c. upon pick-up of a passenger within the Geo-Fence; and 
d. upon exit of the Geo-F(mce. 

4. Data Storage: ARDF acknowledges and agrees that the Required Data is 
proprietary to the City and is subject to the provisions of Section 9.3 [Confidentiality] of this 
Agreement. Accordingly, and without limiting ARDPs obligations under Section 9.3, ARDF 
shall not disclose such Required Data to any ABCT Provider, any Participating Airpmt or any . 
other third patty without the written consent of the City. ARDF fmiher agrees to store the 
Required Data in as secure of a manner as it would its own confidential or proprietary data and 
use its best effmts to prevent dissemination or leakage ofthe Required Data. 
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B. ABCT Permit Fees Collection; Payment. 

1. ABCT Permit Fees Collection. ARDF shall establish procedures for 
billing and collection with each Designated ABCT Provider consistent with the City's ABCT · 
Permits. Within thirty (30) days of the close of each calendar month, ARDF shall invoice each 
Designated ABCT Provider for the fees owed under the City's ABCT Permits for the previous 
calendar month ("ABCT Permit Fees"), which ABCT Permit Fees shall be consistent with the 
Required Data received by ARDF for su,ch month. 

2. ABCT Permit Fees Payment. Within thirty (30) days of the invoicing 
deadline outlined above, ARDF shall pay to the City the ABCT Pe1mit Fees collected by ARDF 
from all Designated ABCT Providers for the calendar month invoiced, which amounts shall be 
consistent with each Designated AB CT Provider's payment o biigations under its respective 
ABCT Permit with the City and the Required Data received by ARDF ... 

. 3. Payment Method; Late Charge. The ABCT Permit Fees shall be paid by 
ARDF to the City in la\vful money of the United States; free from all claims, demands, setoffs, 
or counterclaims of any kind. ABCT Pe1mit Fees not paid when due shall be subject to a service 
charge equal to the lesser of the rate of one and oneMhalfpercent (1.5%) per month, and the 
maximum rate permitted by law. · Acceptance of any service charge shall not constitute a waiver 
of ARDF's default on the overdue amount o1· prevent the City from exercising any of the other 
rights and remedies available to the City. 

4. Monthly Repo11:. Concurrent with its payment of the ABCT Permit Fees, 
ARDF shall submit to the City a data repo11: for the previous calendar month, which shall be in 
an agreed-upon format and shall include the Required Data for each Designated ABCT Provider. 

5. Books and Records. 

a. Audit and Inspection of Records. ARDF agrees to maintain and 
make available to the City, during regular business hours, accurate books and accounting records 
relating to its Licensee Services, including but not limited to all Required Data. · ARDF will 
permit the City to audit, examine andmalce excerpts and transcripts from such books and 
records, and to make audits of all invoices, materials, records and other data related to all other 
matters covered by this Agreement. ARDF shall maintain such data and records, including but 
not limited to all Required Data in an accessible location and condition for a period of not less 
than five ( 5) years from the expiration of the Agreement. The State of California or any federal 
agency having an interest in the subject matter of this Agreement shall have the same rights 
conferred upon the City by this Section. 

b. Reports. Without limiting ARDF's obligation to deliver the 
monthly repo11: described in subsection 4 above, the City reserves the right to request any and all 
reports generated by Ax.TWF inthc performance of the Licensee Services at no cost to the City. 
These reports must be submitted within two (2) weeks from the date the request was made unless 
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I .instructed otherwise in·writing from the City, Failme to submit reports on a timely basis may be 
considered a material br~ach of the Permit and grounds for termination. 

c. Other Data. ARDF shall also maintain futernal or third party 
information system reviews; audits, or specialized testing performed for three years (current 
fiscal year plus two preceding fiscal years) (e.g., Statement on Standards for Attestation 
Engagements (SSAE) No. 16; Reporting on Controls at a Service Organization, from the 
Auditing Standards Board of the Amei'ican Institute of Certified Public Accountants (AICPA)) 
and make such data available to the City upon request. Failure to provide complete and accurate 
reports on a timely basis may be considered a material breach of this Agreement and subject · 
ARDF to any remedies in law or equity including t~1e termination ofthis Agreement. 

d, · Reconciliation. Should any examination, inspection, and audit of 
ARDF' s books and records by the City disclose an underpayment by ARDF of the ABCT Permit 
Fees, ARDF shall promptly pay the City the amount of such underpayment. If such 
U11derpayment exceeds five percent (5%) ofthe amounts due, .A.RDF shall reimburse the. City for 
all costs incurred in the conduct of SllCh examination, inspection, and audit. In the event that the 
City deems it necessary to use the service of legal co1msel in eonnection with colleeting the · 
reimbmsement for such examination, inspection, and audit, then ARDF shall reimburse the City 
'for reasonable attorneys' fees and litigation expenses as part of the aforementioned costs 

· incun·ed. 

C. Audit of Designated ABCT Providers. Upon written request from the City 
specifYing a Designated ABCT Provider and a specified period oftime, ARDF will request 
records maintained by such Designated ABCT Provider relating to its operations at the Airp01t 
during such period in accordance with the City's audit rights under its applicable ABCT Permit 
and promptly furnish such information to the City. If the City so requests, ARDF will audit the· 
Required Data provided by such Designated ABCT Provider by comparing the Required Data 
against the records provided by the Designated ABCT Provider under tlus Section. ARDF wlll 
provide the City with the results of such audit within fifteen (15) days of ARDF's receipt of the 
such records from the Designated ABCT Pl'Ovider. Nothing in this Agreement shall ptohibit Ol' 

restrict in any way the City's right to audit ABCT Providers pursuant to the terms of its ABCT 
p~~. . 

D. "Real-Time" Data Delivery to the City.· ARDF acknowledges and agrees that it is 
imperative that the City have continuous ac.cess to the Required Data through "real-time" fe~d in 
ordet to manage the operation of the ABCT Providers at the airport and adequately protect the · 
safety of Airport customers and the public, Accordingly, ARDF shall continuously (24 hours per . 
day, 7 days per week) deliver the Required Data to the City in "real-time" as such Required Data 
is provided to ARDF by the Designated ABCT Providers, The Required Data shall be delivered 
in the form and substance as is reasonably detetmined by the City to be most desirable for 
Airpmt operations. Should "real-time" delivery of Required Data be interrupted for any reason, 
ARDF shall work with the City to immediately restore such "real-time'1 data delivery. 
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EXHIBITC 

CONSULTING SERVICES 

I. Description of Services. .The following description Of services (referred to as 
"Consulting Services" under the Agreement) is to be used as a general guide and is not intended 
to be a complete list of all the work necessary to support the ARDF's use of the Licensed 
Product and its performance of the Licensee Services. · 

A. The City will provide: 

1. The infi·astructure architecture design ofthe single~airport: version of the ABCT solution. 
2. A design of the systems operating environment ofthe single~airport version of the ABCT 
solution, iricluding systems' configurations, descriptions and diagrams. 
3. The full software suite of the single~airpmt version of the ABCT solution. 
4. Multi~airport ABCT solution design workshop with the Airpmt's Chief}nformation 
Officer, ABCT Project Manager and Lead Atchitect. 
5. Project seeping workshops '?lith Airport's A "RCTProject Manager and Project Director, 
6. Access to Airpmi ABCT Architect to support design of multi~airpmt version of ABCT 
solution. · 
7. Access to Airpolt Lead Systems engineer to suppmt design of systems. environment of 
multi~airpmt version of ABCT solution. 
8. Access to Airport Lead Cyber~Security Engineer to support the Service Provider's design 
of security features of multi~airpolt version of the ABCT solution. 
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City and County of San Frau cisco 
Airport Commission 

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

First Modification 

THIS MODIFICATION (this "Modification,,) is made as of February 21; 2017, in San Francisco, 
California, by and between Airpott Research and D~velopment Foundation ("ARDF"), and the City and 
County of San Francisco, a municipal corporation ("City"), acting by and through its Airpmt Commission 
or the Comtnission,s designated agent, hereinafter referred to as "Commission." 

RECITALS 

A. City and ARDF have entered int~ the License and Services Agreement (as defined below); and 

B. On1anuary 20,2015 by Resolution No. 15~0008, the Conimission awarded this License and 
Services Agreement ("Agreement") to ARDF; and 

C. On March 20, 2015, by Resolution No. 58-15, the Board of Supervisors approved the Agreement 
under San Francisco Charter Section 9.118; and. · 

D. city exercised all three of its options t6 extend the Agreeme11t, extending the Services Term to 
March 12, 2020, and City and ARDF desire to modifY the Agreement on the terms and conditions set 
forth herein to increase the contract amount and update standard contractual clauses; and 

E. · On February 21, 2017, by Resolution No. 17~0034, the Commission exercised the options to 
extend and approved this Modification, and on June 6, 2017, by Resoh1tiou No. 220-17, the Board of 
Supervisors approved this Modification. 

NOW, THEREFORE, ARDF and City agree as follows: · 

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

a. Agreement. The term "Agt·eement" shall mean the Agreement dated March 12, 2015 
between ARDF and City. · · " 

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

2. Article 3.3. Administrative Services Fee is hereby replaced in its entirely to read as follows: 

3.3 Administrative Services Fee. The City shall pay to ARDF an "Administrative Services Fee" 
for the Licensee Services (defined in Section 4.1) at the following rates: (a) during the. first year of the 
Services Term (defined in Section 6.3), for free and without any fee, charge, or cost pass through to the 
City; and (b) during the second year of the Services Term and each one~year extension of the Services 
Term if any such option to extend is exercised by the City, five percent (5%) of the moneys collected by 
ARDF from the ABCT Providers and paid to the City. City shall pay the Administrative Services Fee to 
ARDF on a monthly basis with payments for each month to be made within thit'ty (30) days after the 
close of such month. Invoicing for and payment of the Administrative Services Fee shall be made in a 

AIR-550 (8~ 15) l of5 Ct. # 50037, Februaty 21, 2017 · 

622 



manner and form as required by the City. The Administrative Services Fee paid by the City to ARDF 
shall constitute Gross Revenue as defined in Section 3.2 for the purpose of calculating the Service 
·Development Fee. The. City may withhold payment to ARDF in ai1y instance in which ARDF has failed 
ot· refused to satisfy any material obligation provided for under this Agreement. The City's 
Administrative Services Fee shall not exceed $500,000 during the initial Services Term, the two years 
frorn the Effective Date (defined in Section 6.3). The City's Administrative Services Fee shall not exceed 
$250,000 annually for the subsequent tlU'ee years of the Services Tenn. 

3. Article 8.19. Federal Non-Discrimination Provisions is hereby removed fi'Otn the original 
Agreement. 

4. Article 10. Requirements fo1' Airport Contracts is hereby added to the Agreement as follows: 

ARTICLE10 
REQUIREMENTS FOR AIRPORT CONTRACTS 

10.1 Airport Conunission Rules and Regulations. ARDF agrees to comply with the Airport 
Commission's Rules and Regulations for the San Frahcisco Intemational Airp01t as amended from time 
to time. A copy of the· current Rules and Reg\.1lations can be found at: http://www.flysfo.com/about­
sfo/the-organizationirules-and-regulations. 

10.2 Airport Intellectual Proper~. Pursuant to Resolution No. 01-0118, adopted by the Airp01t 
Commission.on April18, 2001, the Airp01t Commission affirmed that it will not tolerate the unauthorized 
use of its intellectual propetty, including the SFO logo, CADD designs, and copyrighted publications. All 
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airp01t 
(including subcontractors and subtenants) may not use the Airport intellectual propeity, or any intellectual 
pro petty confusingly similar to the Airp01t .intellectual pl'Operty, without the Airport Director's prior . 
consent. 

10.3 Federal Fair Labor Standards Act This Agreement incorporates by reference the provisions 
of29 CFR pmt 201, the Federal Fair Labor Standards Act (FLSA), with the same force and effect as if 
given in full text. The FLSA sets minimum wage, ovettime pay, recordlceeping, and child labor standards 
for full and part time workers. ARDF has full responsibility to rrionitor compliance to the referenced 
statute or regulation. ARDF must address any claims or disputes that arise fi·om this requirement directly 
with the U.S. Depmtment of Labor Wage and Hour Division. 

10.4 Occupational Safety and Health Act of 1970. This Agreement incorporates by reference the 
requirements of29 CFR Pmt 1910 with the same force and effect as if given infull text. ARDF must 
provide a work environment that is free from recognized hazards that may cause death or serious physical 
harm to the employee. ARDF retains full responsibility to monitor its compliance and their 
subcontractor's compliance with the applicable requirements of the Occupational Safety andHealth Act 
of 1970 (20 CFR Parll910). ARDF must address any claims or disputes that pe1tain to a referenced 
requirement directly with the U.S. Depattment of Labor- Occupational Safety and Health 
Administration.· 

1 0. 5 Federal Nondiscrimination Requirements. During the performance of this Agreement, 
ARDF, for itself, its assignees; and !?UCcessors in interest (hereinafter referred to as "ARDF") agrees as 
follows: · 
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I 0.5.1' Compliance wit)l Regulations. ARDF (hereinafter includes consultants) will comply 
with the Title VI List of Pertinent Nondiscrimiriation Acts And Authorities, as they may be amended from 
time to time, which are hei·ein inco;·porated by reference and n1ade a part of this Agreement. 

10.5.2 Nondiscrimimition. ARDF, with regard to the work performed by it dudng the 
Agreement, will not discriminate on the grounds of race, color, m· national origin in the selection and 
retention of subcontractors, including procurements of materials and leases of equipment. ARDF will not 
patticipate directly or indirectly in the discrimination prohibited by the Nondiscrimination Acts and 
Authorities, including employment practices when the Agreement covers any activity, project, or program 
set f01th in Appendix B of 49 CFR part 21. 

1 0.5.3 Solicitations for Subcontracts. Including Procurements of Materials and Equipment: 
In all solicitations, either by competitive bidding, or negotiation made· by ARDF for work to be performed 
under a subcontract, including procurements of materials, 01' leases of equipment, each potential 
subcontractor or supplier will be notified by .ARDF of ARDF's obligations under this Agreement and the 
Nondiscrimination Acts And Authorities on the grounds of race, color, or national origin. 

1 0.5.4 Information and Reports. ARDF will provide all information and reports required by 
'the Acts, the Regulations, and directives issued pursuant thei·eto and will permit access to its books, · 
·records, accounts, other sourcet;; of information, and its facUlties as may be determined by the Airp01t or 
the Federal Aviation Administration to be pettinent to ascettain compliance with such Nondiscrimination 
Acts and Authorities and instructions. Where any information required of a.contractot· 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 appropriate, and will set forth what effotis it has made 
to obtain the information. · 

1 0.5.5 Sanctions for Noncompliance. In the event of a contractor's noncompliance with the 
Non-discrimination provisions of this Agreemetlt, the Airp01t will impose such contract sanctions as it or 
the Federal Aviation Administration may determine to be appropriate, including, but not limited to: 

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

(b) Cancelling, terminating, or suspending a.contract, in wlwle or in patt. 

10.5.6 Ihcorporation of Provisions. ARDF will include the provisions of paragraphs I 0.5.1 
through 10.5.6 in every subcontract, including procurements of materials and leases of equipment, unless 
exempt by the Acts, the Regulations and directives issued pursuant thereto. ARDF will take action with 
respect to any subcontract or procurement as the Airpmt or the Fc;deral Aviation Administration may 
direct as a means of enforcing such provisions including sanctions for noncompliance. Provided, that if 
ARDF becomes involved in, or is tlu·ea~ened with litigation by a subcontractor, or supplier because of 
such direction, ARDF may reg,uest the Airpott to enter into any litigation to protect the interests of the 
Airpmt. In addition, ARDF may request the United States to enter into the litigation to protect the 
interests ofthe United States. · 

10.5.7 Title VI List ofPet1inentNondiscrimination Acts and Authorities. During the 
performance of this Agreement, ARDF, for itself, its assignees, and· successors in intel'est (hereinafter 
referred to as the "ARDF") agrees to comp\y with the following non-discrimination statt1tes and 
authorities; including but not limited to: 
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" Title VI ofthe Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), 
(prohibits discl'imination on the basis of race, color, national ol'igin); 

., 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); 

"' The Uniform Relocation Assistance and Real Propetiy Acquisition Policies Act· 
of l970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose propeti)' has been 
acquired because of Federal or Federal-aid programs and projects); 

" SeCtion 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as 
amended, (prohibits discrimination on the basis of disability); and 49 CFR patt 27; 

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

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

o The Civil Rights Restoration Act of 1987, (PL 1 00-209), (Broadened the scope, · 
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 
197 5 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms 
"programs or activities" to include all of the progran1s or activities of the Federal-aid recipients, sub­
recipients and contractors, whether such programs or activities are Federally funded or not); · 

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

" The Federal Aviation Administration's Non-discrimination statute (49 U.S.C. § 
4:?123) (prohibits discrimination on the basis ofrace, color, national origin, and sex); 

. • 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 envil'Onmental effects on minority and low-income populations; 

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

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

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

6, Legal Effect. Except as expressly changed by this Modification, all ofthe terms and conditions 
of the Agreement shall remain unchanged and in full force and effect. 
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fN WITNESS WHEREOF, ARDF and c·ity have executed this Modification as ~fthe date first referenced 
above. 

"" 
Attest: 

. . / ~·· 1 I . , 

By ~ft. 
~.an\Caramatti? S~cretary 
tytt·Cotrumsswn 

Resolution N"'lli--o (/3~ . . 
Adopted on: 0_ · cJ!, 6 It 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By 

Appi·oved: 

I 

~nl~. 
By . 
..(;'( JaCi Pong, Director 01e Of~ce of 

Contract Administration and Purchaser 

AIR-5 50. (8-15) 

CONTRACTOR · 

Title 

Airport Research and Development Foundation 
Company Name 

96905 
City Vendor Number 

601 Madison Street 
Address · 

Alexandria VA 22314 
City, State, ZIP 

703-824-0504 

52-1594261 
Federal Employer ID Ntnnber 

Ct.# 50037, February 21,2017 
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AIRPORT COMMISSION 

ciTY AND COUNTY OF SAN .~RANCISCO 

RESOLUTION NO. 

APPROVAL OF MODIFICATION NO.2 TO APPLICATION~BASED COMMERCIAL 
GROUND TRANSPORTATION LICENSE AND SERVICES AGREEMENT NO. 50037 
WITH AIRPORT RESEARCH AND DEVELOPMENT FOUNDATION, A NOT~FOR~ 

. PROFIT CORPORATION 

WHEREAS, on January 20, 2015, byResolution No. 15-0008, the Commission authorized the 
Airport to enter into an Application-Based Commercial Ground Transportation 
License and Services Agreement (Existing Agreement) with Airport Research and 
Development Foundation, a not-for-profit corporation (ARDF) imder which the 
Ai1vo'rt provides ARDF with a revocable license to use the Airport's Application­
Bas·ed Commercial Ground Transportation (ABCT) Management System, and 
ARDF provides the Airport with tracking, collection, and clearinghotise services 
for its ABCT pennittees; and 

WHEREAS, on March 10,2015, by .Resolution No. 58-15, the Board of Supervisors approved 
the Existing Agreement undf.T San Francisco ChmterSection 9_11 R; and 

·WHEREAS, onl~'ebruary 21, 2M7, by Resolutio11 No. 17-0034, the Commission approved the 
City's exercise of the extension tei'ms ofthe Agreement through March 12, 2020, 
and Modification No. 1 of the Existing Agteement to impose an annual cap on the 
administrative services fee paid by the Airport to ARDF at $250,000 
(Modification No. 1); and 

WHEREAS, on June 6, 2017 by Resolution No. 220-17, the Board of.Supervisors approved 
Modification No. 1; and . 

WHEREAS, the Airport desires to enter in Modification No. 2 to the Existing Agreement to: 
( 1) tln"ther extend the term of the Existing Agreement to March 12, 2023 
(Extension Term); (2) provide for one 2-year renewal option to further extend the 
Extension Term; and, (3) reduce the cap of the annual admii1istrative services fee 
paid by the Airport to ARDFto $144,000; and, (4) impose an aggregate not-to­
exceed amm.mt of$1,682,000 for such fees; now, therefore, be it 

RESOLVED, that this Commission approves Modification No.2 to the License and Services 
Agreement No. 50037 with ARDF under the terms and conditions set tbrth above 
and in the Director's Memorandum on :file·with the Commission Secretary, and 
directs the Commission Secretary to take the necessary steps to obtai11 approval 
Ii:om the Board of Supervisors, pmsuant to San Francisco Charter Section 9.118. 

lbeteby tertf[v tbat the foregoing resolution v.ws adopted ly tbe Airport Commission 

. ~JAN142020 ~ 
atitsmedingqf ~ / · 

/ _/~~----
C:~-- "'=------\ ·. -~~=-'---'~------
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... >. 
A I R P 0 RT ·COM M 15 S I 0 N 

·ciTY AND COU.NTY OF SAN FRANCISCO 

RESOLUTION NO. 1 !)_ ,) 0 08 
A WARD OF A LICENSE AND SERVICES AGREEMENT NO. 5003 7 WITH AIRPORT 
RESEARCH AND DEVELOPMENT FOUNDATION, A NOTMFOR~PROFIT 
CORPORATION ("ARDF") 

WHEREAS, the Airport has recently issued permits to TrMsportation Network Companies 
("TNCs") to provide application-based commercial ground transportation 
services to and from the Airport; and 

WHEREAS, the Airport's Information Technology and Telecommunications ("ITT") and 
Landside Operations Staff has created an ApplicationwBased Commercial 
Ground Transportation ("ABCr) Management System to manage TNC activity 
at the Airport;.and 

WHEREAS, the Airport Commission desires that the ABCT Management System be made· 
available through a licensee for use by other airports; and 

WHEREAS, ARDF, a subsidiary of the American Association of Airport Executives, is 
. uniquely qualified to function as the licensee of the ABCT Management System 

because it is a 501 ( c )(3) organization, its mission is to support the airport 
industry, and it has the infrastructure, technological capabilities, and expertise to 
provide tracking, collection, and clearinghouse services on behalf of airports in . 
their management of ABCT; and 

WHEREAS, the Airport has requested sole source approval from the Office of Contract 
Administration; now, therefore be it 

RESOLVED, that this Commission awards a License and Services Agreem~nt (No. 50037) to 
ARDF, unqer which (a) the Airport will provide ARDF with a :revocable license 
to use the ABCT Management System for the life of the intellectual property, 
exclusive for the first two years of the License, in returh for a Service 
Development Fee equal to 25% of the total administrative services fees collected 
by ARDF from participating airports and (b) ARDF will provide the Airport with 
tracking, collection, and clearinghouse services of its permitted ABCT for an 
initial two year term with three one-year options at the Commission's discretion, 
in return for an Administrative Services Fee equal to 5% of the trip fees collected 
on behalf of the Airport; with no fee payments exchanged between the Airport 
and ARDF in the first year of the Agreement; and be it further 

RESOLVED, that this Commission directs the Commission Secretary to seek approval of the 
Agreement by the Board of Supervisors. 

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

JAN202015 ~ 
( • .! -"' I 
· 'A. 0-V.~-TC( 

at its meeting of_. 



AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FRANCISCO 

- 1'1 l't f' ") • 
RESOLUTION NO.~:Ji 

MODIDiCATION NO.1 TO LICENSE AND SERVICES AGREEMENT NO. 50037 WITJ:I AIRPORT 
RESEARCH AND DEVELOPMENT FOUNDATION, A NOT-FOR-PROFIT -CORPORATION 

WHEREAS, on January 20, 2015, the Commission adopted Resolution No. 15-0008, authorizing the Airport to enter 
into a License and Services Agreement (Agreement) with Airport Research and Development Foundation 
(ARDF), under which (a) the Airport provides .ARDF with a revocable license to use the Airport's 
Application-Based Commercial Ground Transportation (ABCT) Management System forthe life of the 
intellectual property; exclusive for the first two years of the Agreement, in return for a Service 
Development Fee equal to 25% of the tot8l administrative services fees collected by ARDF from 
pmiicipating airports; and (b) ARDF provides the Airport with tracking, collection, and clearinghouse 
setvioes for its ABCT permittees for an initial t¥Vo-year term with three one-year options to extend at the. 
Commission's discretion, in return for an Administrative Services Fee equal to 5% of the trip fees 
collected on behalf ofthe Airpo1i, with no fee payments exchanged between the Airport and ARDF in the 
first year of the Agre~ment and with a $500,000 cap on the Administrative Services Fee in the secop.d · 
yem· of the Agreement; and 

WHEREAS, orr March H), 2015, by Resolutio~ No. 58-15, the Board of Supervisors approved the Agreement under 
San Francisco Chmter Section 9. 118; and 

WHEREAS, the Airport. desires to exercise all three one-ye?r options to extend the Agreement, and modify the tem1s 
of the Agreement to add an annual cap on the Administrative Services Fee paid by the Airp01i to ARDF; 
now, therefore, be it · 

RESOLVED, that this Comniission approves Modification No. 1 to License and Services 'Agreement No. 5003 7 with 
ARDF to extend the Servjces Te1m by three years for the period of March 13, 2017 through · · 
March 12, 2020~ and to modizy the Agreement to cap the City's Administrq.tive Services Fee at $250,000 
annually; and, be it further 

. . 

RESOLVED, ilmt the AiU)Oli Di~·ector is authorized to take the necessary steps to obtain Board of Supervisors' approval 
of the agreement modification pursuant to San Francisco Charter Section 9.118. 

I hereby certify. that the foregoing Tesolution was adopted by the A irpm·t Commission 

. - FE-B~-1. Z017 at ·its meeting of ' , 
~~~ 
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San Francisco International Airport 

MEMORANDUM 
. January 14, 2020 

. ·ro: AIRPORT COMMISSION 
Han. Larry Mazzola, President 
Hon. Linda S. Crayton, Vice President 
Bon. Eleanor Johns 
Bon. Richard J. Guggenhime 
Han. Malcolm Yeung 

20-Q(11(i 
,J .,1;, II 

~JAN 14 2020 
FROM: Airport Director 

SUBJECT: Approval ofModification No. 2 to Application~Based Commercial Ground 
Transportation License and Services Agreement No. 50037 with Airport Research 
and Development Foundation 

DIRECTOR'S RECOMMENDATION: APPROVE MODlF!CATION NO. 2TO LICENSE 
AND SERVICES AGREEMENT NO. 50037 WITH AIRPORT RESEARCH AND 
DEVELOPMENT FOUNDATION TO EXTEND THE SERVICE TERM BY THREE YEARS 
FOR THE PERIOD OF MARCI-l 13, 2020, THROUGH MARCI-l 12, 2023, PROVIDE FOR 
ONE ADDITIONAL TWO.-YEAR RENEWAL OPTION, AND CAP THE 
ADMJNISTRATIVE SERVICES FEE PAID BY THE AlRPORTTO A MAXIMUM OF 
'$144,000 PER ANNUM AND $1,682,000 OVER THE DURATION OF THE TERM. 

Executive Summary 

Under the existing License and Services Agreement No. 50037 (Existing Agreement), the 
Airport licenses its Application-Based Commercial Ground Transportation (ABCT) Management 
System technology to Airport Research. and Development Foundation (ARDF) to provide trip fee 
collection and clearinghouse services to airports, including SFO. Airport staff odginally 
developed the technology in-house to track and collect revenues fiom Transportation Network 
Companies (TNCs) including Lyft, Uber and Wingz; 

Under the terms of the Existing Agreement, ARDF pays the Airport a service development fee 
, <;Jqual to 25% of the total administrative services fees that ARDF receives from paJ.iicipating 

airports, and the Airport pays ARDF an .administrative services fe~ equal to 5% of the ABCT 
tl'ip fees ARDF collects on behalf of SFO. 

The Airport previously modified the Existing Agree111ent to place an annual cap of $250,000 
on the administrative services fee during the extension. terms, the last of which expires on 
March 12, 2020. The Airport is seeking to further modify the Existing Agreement to: (1) extend 
lhe Services Term for an initial three-year pedod commencing March 13, 2020 and expirir1g 
March 12, 2023 (Extension Terin);. (2) provide for one 2-yea.r r~newal option, exercisable at 
the sole and absolute discretion of the Airport Commission; (3) reduce the mmual cap of the 
administrative services fee paid by the Airport to ARDF from $250,000 to $144,000 for the 

AIOPOI'{T COMMISSION CITY 1\ND COUNTY OF SAN FRANCISCO TI-IIS PRINT COVERS CALENDAR ITEM 0 
lONDON N. Oi!EED Ll\llRY M/\ZZOL/1 LIND/\ S. Cfli\YTON HE/\ NOll JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG IV/\0 C, 51\TERO 
Mi\Y0/1 PRESIDENT VICE Pll£5/DENT · A/flPO/lT OIRECTO/l 

--- __ .. _____ ,_, ___ ,_,,_._, ...... ,_,,_.,_._ ---· 

Post Office Box 8097 San Francisco, California 94128 Tel 650,B21.5000 Fax 650,8215005 vvww.flysfo.com 
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Members, Airport Commission January 14, 2020 

duration of the Extension Tenn; and (4) impose an aggregate not-to-exceed amount ofthe 
Administrative Services Fee of$1,682,000 fi:om the original comn1encement ofthe Existing 
Agreement through the expiration of the Extension Term. 

Backgromid 

On January 20, 2015,by Resolution No. 15-0008, thiSCommission authorized the Airport to 
enter into the Existing Agreement with ARDF .. The Existing Agreement grants a license to 
ARDF to use City intellectual property in the form ofthe Airport's ABCT Managemei1t System 
to provide Transportation Network Company trip fee collection, clearinghouse services, and 
enforcement monitoring tool to airports, inCluding SFO. 

On February 21, 2017, by Resolntion No. 17-0034, this Commission approved the extension of 
the initial term ofthe Agreement to March 12, 2020 and to modify the Existing Agreement to 
cap the annual Administrative Services Fee at $250,000. 

To date, 29 airports other than SFO have entered into agreements with ARDF to use the ABCT 
Management System. As of August 2019, the Airport has received a total of $67 6,314 in service · 

. development fees from ARDF, representing 25% of the fees p~id to ARDF by these airports and 
by SFO. To date, the Airport has paid ARDF $1,250,000 in administrative services fees. 

At SFO, ABCT permittees Uber, Lyft andWingz currently account for over 80% of all paid 
commercial ground transportation trips, generating over $4 .million pennonth in trip fee revenue. 
As a result; the Airport is seeking to extend the Existing Agreement with ARDF under modified 
terms that include a redncecl cap of the· annual administrative services fee: · 

Recommendation 

I recommend the Conun\ssion adopt the Resolution to approve Modification No. 2 to the License 
and Services Agreement No .. 5003 7 with ARDF to extend the services term by three years for the 
period of March l3, 2020, through March 12, 2023, provide for one additional two-year renewal 
option, and to reduce the City's administrative services fee to a maximum amount of $144,000 
per aimum and $1,682,000 over the duration of the term. 

Attachment 

Ivar C. Satero 
Airp01t Director 

Prepared by: JeffLittlefield 
Chief Operating Officer 
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San Francisco International Airport 

MEMORANDUM 

January 20, 2015. 

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

FROM: Airport Director 

.j' tL~·J . . --~c~ .4C /J'. 
.~- ~ 

SUBJECT: Application~Based Commercial Ground Transportation ("ABCT") License and Services 
Agreement (No. 50037) with Airport Research and Development Foundation ("ARDF") 

DIRECTOR'S RECOMMENDATION: AUTHORIZE A LICENSE AND SERVICES AGREEMENT 
(NO. 50037) WITH AIRPORT RESEARCH AND DEVELOPMENT FOUNDATION ("ARDF") TO 

· PROVIDE ARDF WITH A LICENSE TO USE THE CITY'S INTELLECTOAL PROPERTY FOR 
APPLICATION-BASED COMMERCIAL TRANSPORTATION TRIP FEE COLLECTION SERVICES 
FOR SFO AND OTHER AIRPORTS, WITH SERVICE DEVELOPMENT FEE PAYMENTS TO SFO 
OF 25% OF ADMINISTRATIVE FEES PAID TO ARDF BY PARTICIPATING AIRPORTS AND 
WITH ADMINISTRATIVE FEE PAYMENTS TO ARDF OF 5% OF ABCT TRIP FEES COLLECTED 
ON BEHALF OF SFO, WITH NO PAYMENTS DUE IN THE FIRST YEAR OF THE AGREEMENT. 

. Executive Summary 

The entry of Transportation Network Companies ("TNCs") into the commercial transportation market 
necessitated a new management system to track and invoice TNCs, which typically involve non­
commercial vehicles. SFO's ITT and Landside Opera~ions staff has developed a proprietary 
management system to track pick-ups and drop-offs by these companies at the Airport for the 
collection of trip fees. The new management system potentially has a broader application than TNCs 
and is capable of supporting all ground transportation providers that use applications and mobile 
devices for commercial transportation transactions. The new management system therefore uses the 
more generic tem1 Application-Based Commercial Ground Transp01tation ("ABCT"). C(}mrnission . 
approval is now being.requested to enter into a sole source agreement whereby ARDF would license 
City intellectual property in order to provide trip fee collection and clearinghouse services to airports, 
including SFO. After the first year of the agreement, ARDF will pay SFO 25% of the total 
administrative fees ARDF charges participating airports for ABCT collection and clearinghouse 
services. SFO will pay ARDF 5% of the TNC trip fees collected on behalf ofSFO. 

AIRPORT COMMISSION (lTV AND COUNTY OF SAN FRANCISCO 

EDWIN M. LEE 
MAYOH 

LARRY MAZZOLA 
PRESIDENT 

LINDA S, CRAYTON 
VICE PRESIDI?NT 

THIS PRINT COVERS CALENDAR ITEM NO._:]__ 

ELEANOR· JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L MARTIN 

AIRPORT DIRECTOR 

Post OffiCe Box 8097 San Francisco, California 94128 Tel 650.821.50g<s ~ax 650.821.5005 www.flysfo.com 



Airport Commission 
) 

-2- January20, 2015 

Background Information 

The California Public Utilities Commission regulates TNCs, or application~based ground 
transportation services where drivers may use their. personal, non-commercial v~hicles, for commercial 
transportation. SFO regulates the use of its roadways to maintain ·a safe· and efficient environment for 
the traveling public and issues permits for commercial transportation. One challenge in developing a 
TNC permit was establishing a method to track non-commercial vehicles engaging in commercial 
transportation in· order to charge the proper trip fees. To address the challenge, SFO developed an 
Application~ Based Commercial Ground Transportation ("ABCT") Management System. The ABCT · 
Management System is protected by copyright and is patent pending. 

SFO has issued commercial ground transportation permits to three TNCs: Uber, Lyft, and SideCar. 
These permits allow for an initial manual reporting of vehicle trips to/from SFO, moving to electronic 
reporting under the SFO ABCT Management System. 

Other airports have expressed interest in using the SFO system. SFO would like to make this 
. technology available to other airports as they start issuing their own permits for ABCT. 

Collection and Clearinghouse Service Provider 

SFO investigated companies that could serve as its licensee/service provider and determined that a not­
for-profit, 501(c)(3) organization representing. the interests ofthe airport industry was the only option 
because such an organization could use SFO's technology to provide services to other airports at 
reasonable rates in a manner consistent with a not-for-profit mission of providing services and 
representation to the airport industry, Of the not-for-profit trade organizations representing the 
interests of the airport industry, SFO detennined that ARDF is the only such organization with the 

. proven infrastructure, technological capabilities, expertise, and existing clearinghouse capabilities to 
adequately provide the desired services. · 

ARDF is a subsidiary of the American Association of Airport Executives, an airport industry trade 
group. ARDF currently provides employee applicant security background checks for SFO and other 
airports, and can provide collection and clearinghouse services to collect ground transportation trip 
fees from TNCs for SFO, as well similar charges on behalf of other airports. 

As a clearinghouse for collection of ABCT permit fees, ARDF would set-up the ABCT Management 
System at a participating airport, receive real" time trip data from the TNC or ABCT Provider (the 
generic term for a TNC), reconcile payments to airports and permit fees charged to each ABCT 

. Provider and support local auditing of ABCT revenues. 

Key Terms of the Pro};!osed Agreement 

The proposed License and Services Agreement provides for a revocable license to ARDF to use, 
reproduce, modify and create derivative works of SFO' s technology for the purpose of providing trip 
fee collection and clearinghouse services for other airports and to support other airports' management 
of ABCT. The License would be exclusive to ARDF for the first two years of the agreement and then 
nonwexclusive for the life of the proprietary system. 
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· Payment of any fees under the proposed agreement shall com,mence after the first year the agreement is 
in effect. The reason for the delay is that TNCs and the ABCT Management System are new for SFO 
and other airports and the transition, testing, and implementation of the ARDF service using the City's 
technology will require· an investment of time and resources. Once in effect, fees shall be calculated· 
consistent with general industry practice for li~ense fee arrangements, as follows: (1) ARDF will pay 
SFO a Service Development Fee equal to 25% of the total administrative services fees ARDF receives· 
from participating airports. (2) SFO will pay ARDF an Administrative Services Fee equal to 5% of the 
ABCT trip fees ARDF collects on behalf of SFo: 

To support the transition, SFO will provide ARDF with technical consulting services for the first 45 
· days of the Agreement and then will charge ARDF a consulting services fee based on a blended hourly 

rate of $200/hour. 

The term of the license; unless revoked by the City, is the life of the intellectual property. ARDF 
would provide tracking, trip fee collection, and clearinghouse services to SFO for two years plus three 
one-year options to extend at the discretion of the Airport Commission. · 

The Airport is seeking approval from the Office of Contract Administration before entering into the 
·sole source agreement. Approval by the Board of Supervisors would be required as revenues may. 
exceed $1,000,000. · 

Recommendation 

1 recommend that the Commission adopt the attached Resolution authorizing a License and Services 
Agreement with ARDF) subject to the approval of sole source by the Office of Contract Administration, 
and direct the Commission Secretary to seek approval by the Board of Supervisors. 

Attachment 

JOg.Qlf-
Airport Director 

Prepared by: Leo Fermin 
ChiefBlisiness & Finance Officer 
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TO: 

FROM: 

SUBJECT: 

San Francisco. International Airport 

MEMORANDuM 
February 21,2017 

AIRPORT COMMISSION 
Hon. Larry Mazzola, President 
Hon. Linda S. Crayton, Vice President 
Hon. Eleanor Johns · 
Hon; Richard J. Guggenhime 
Hon. Peter A. Stem 

Airport Director 

Modification No.1 to Application~Based Commercial Ground Transport~tion License and Services 
Agreement No. 50037, with Airport Research and Development Fo1,1ndation 

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO .. l TO LICENSE AND SERVICES 
AGREEMENT NO. 50037 WITH AIRPORT RESEARCH AND DEVELOPMENT FOUNDATION TO EXTEND THE 
SERVICE TERM BY THREE YEARS FOR THE PERIOD OF MARCH 13,2017 THROUGH MARCH 12,2020, AND 
TO MODIFY THE AGREEMENT TO CAP THE CITY'S ADMINiSTRATivE SERVICES FEE AT $250,000 
ANNUALLY. 

Executive Summary 

Under License and Services Agreement No. 50037 (Agreement), the Airport currently licenses its Application~ Based 
Commercial Ground Transportation (ABCT) Management System technology, developed in-house to track and collect 
revenues off of Transportation Network Companies (Lyft, Uber, Wingz, Sitbaq), to Airport Research and Development 
Foundation (ARDF) to provide trip fee collection and clearinghouse services to airports, including SFO. Under the terms 
of the Agreement, ARDF pays the Airport a Service Development Fee equal to 25% of the total administrative services 
fees ARDF receives from participating airports, and the Airport pays ARDF an Administrative Services Fee equal to 5% . 

· of the ABCT trip fees ARDF collects on behalf ofSFO. This Administrative Services Fee is capped at $500,000 for the 
first two years ofthe Services Term, but the Agreement does not include an anl)ual cap for subsequent option years. · 

The Agreement's two-year initial Services Term ends on March 12,2017. The Airport is seeking to exercise the three 
one-year options to extend the Services Term, and modify the terms of the Agreement to add an annual cap of $250,000 
on the Administrative Services Fee paid by the Airport to ARDF for the remainder of the Services Term. 

Background 

On January 20, 2015, this Commission adopted Resolution No. 15-0008, authorizing the Airport to enter into a License 
and Services Agreement with ARDF. This Agreement licenses ARDF to use City intellectual property in the form ofthe 
Airport's ABCT Management System to provide Transportation Network Company trip fee collection and clearinghouse 
services to airports, including SFO. The Agreement allows for a two-year Services Term, with three one~year options to 
extend. Under the terms of the Agreement, after the first year, ARDF pays the Airport a Service Development Fee equal 
to 25% of the total administrative services fees ARDF receives from participating airports, and the Airport pays ARDF an 
Administrative Services Fee equal to 5% of the ABCT trip fees ARDF collects on behalf of SFO. This Administrative 
Services Fee is capped at $500,000 for the second year of the Services Term, but the Agreement does not include an 
annuai cap for the subsequent option years. · 

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

LAR RV MAZZOlA 
PRESIDENT 

LINDA S. CRA VTON. 
VICE PRESIDENT 

THIS PRINT COVERS CALENDAR ITEM No.!l_ 

ElEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO 
AIRPORT DIRECTOR 
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Members, Airport Commission -2~ February 21, 2017 

To date, the following airports other than SFO have entered into agreements with ARDF to use the ABCT Management 
System: 

• Hartsfield Jackson Atlanta International Airport (ATL) 
• Wilkes-Barre/Scranton International Airport (A VP) 
• City of Colorado Springs Municipal Airport (COS) 
• Fresno Yosemite.International Airport (FAT) 
e Spokane International Airport (GEG) 
• Jacksonville International Airport (JAX) 
• Norfolk International Airport (ORF) 
• McGhee Tyson Airport (Knoxville) (TYS) 

As of February 6, 2017, the Airport has received a total of$125,715 in Service Developme~t Fees'fr~m ARDF, 
representing 25% of the fees paid to ARDF by these airports and by SFO. To date, the Airport has paid ARDF $500,000 
in Administrative Services Fees. This amount is equal' to the Administrative Services Fee cap in the Agreement, which 
was reached after fewer than six months of paid operation. 

At SFO, ABCT permittees Uber, Lyft, and Wingz currently account for over 68% of all paid commerciai ground 
transportation trips, generating over $2 million per month in trip fee revenue: This high level of ABCT trip activity was 
unanticipab~d when the Agreement began in March 2015, when ABCT permittees represented less than 37% of 
commercial ground transportation trips .. As a result, the Airport is seeking to extend the Agreement with ARDF under 
modified terms that include an annual Administrative Services Fee cap for the remaining three option years of the 
Services Term. · · 

Modification No. 1 to the Agreement with ARDF exercises all three one-year options to extend the Agreement's Services 
Term through March 12, 2020. It also modifies the Administrative Services Fee defined in .the Agreement to includ~ an 
annual cap of$250,000 for each of the subsequent three years ofthe Services Term. ' 

Recommendation 

I. recommend that the Commission adopt the attached Resolution to approve Modification No. I to the License and 
Services Agreement with ARDF to extend the Services Term by three years for the period of March 13, 2017, through 
March 12, 2020, and to modify the Agreement to cap the Ci ' inistrative Services Fee at $250,000 annually. 

Prepared by: JeffLittlefield 
Chief Operating Officer 

Attachment 
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Ms. Angela Calvillo 
Clerk of the Board 
Board of Superviso.rs 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

January 24, 2020 

•, j ~ 

Subject: Modification No.2 Application-Based Commercial Ground Transportation License and 
Services Agreement (No. 50037) with Airport Research and Development Foundation 

Dear Ms. Calvillo, 

Pursuant to Section 9.118 of the City Chatter; I am forwarding for the Board of Supervisors' a proposed 
Resolution approving Modification No.2 to License and Services Agreement No. 50037 (Agreement) between 
the City and County of San Frandsco, acting by and through its Airport Commission, and Airport Research and 
Development Foundation (ARDF). Modification No.2 modifies the Agreement to extend the Services Term for 
an additional three-year period to March 12, 2021 and to cap the Administrative Service Fee paid by the City to 
ARDF for its Transpmtation Network Company tracking, collection and clearinghouse services at up to 
$144,000 annually. 

The following is a list of accompanying documents: 

• Board of Supervisors Resolution; 
.. Award Airpmt Commission Resolution No. 15-0008; 
., Memorandum accompanying Airpmt Commission Resolution No. 15-0008; 
.. Approved Airport Commission Resolution No. 17-0034 Modification No. 1; 
• Memorandum accompanyit'lg Airpoti Commission Resolution No. 17-0034; 
• Approved Airport Commission Resolution No. 20-0010 Modification No.2; 
• Memorandum accompanying Airpott Commission Resolution No. 20-0010; 
• SFEC-126 (Board of Supervisors and Mayor's Office) for ARDF; 
• Copy of original License and Services Agreement No. 50037; 
• Copy ofModification No.1 to Agreement No. 50037; and 
• Copy of Modification No.2 to Agreement No. 50037, executed by ARDF. 

Please contact Cathy Widener, Airpmt Governmental Affairs Manager, at 650-821-5023 if you have any 
questions or concerns regarding this matter. 

Enclosures 

cc: Eva Cheong, Airpott Services 
Cathy Widener, Governmental Affairs 

AIRPORT COMMISSIOtJ CITY AND COUNTY OF s·AN 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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DocuSign Envelope ID: 792FCFDF-9816-4386-9820-DA5A4B14BC71 

San FranCisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 · 
ethics.commission@sfgov.org·. www.sfethics.org 

File#: 
200082 

Bid/RFP #: 

Notification of Contract Approval 
.tf~~1~~ 
'"· A' SFEC Form 126(f)4 

·(·~lEL Campaign and Governmental Conduct Code§ 1.126{f)4) 
' A Public Document 

Each City elective officer who approves a qwtract that has a total anticipated-or actual value of $100,000 or 
more must file this form with the Ethics c6h1)Dission within five business days ~f approval by: (a) the City elective 
officer, (b) any board on which the City ~lecfi~~ cer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves. information, see: https://sfethics.org/compliance/city-

Original 
AMENDMENT DESCRIPTION~ Explain reason for amendment 

- OFFICE OR BOARD · 

Board of supervi~ors 

NAME OF FILER'S CONTACT 

Angela Calvillo 

FULl DEPARTMENT NAME 

office of the clerk of the Board 

NAME OF DEPARTMENTAL CONTACT 

cathy Widener 

FULL DEPARTMENT NAME 

AIR. Airport commission 

NAME OF CITY ELECTIVE OFFICER 

Members 

TELEPHONE NUMBER 

415-554-5184 

EMAIL 

Board.of.supervisors@sfgov.org 

. DEPARTMENT CONTACT TELEPHONE NUMBER 

650-821-5023 

DEPARTMENT CONTACT EMAIL 

cathy.widener@flysfo.com 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 
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Foundation 

uctiru>;>.C:itv, State and Zip Code) 

· 601 Madison street:;:~~l.~;xandria, VA 22314 
~ir ··\~ 

OF AMOUNT OF CONTRACT 

$1,682,000 

. NATURE OF THE CONTRACT (Please describe) 

703-824-0504. 

EMAIL 

carter.Morris@aaae.org 

200082 

License and services Agreement for ARDF to licen}e city intellectual property in order to 
provide trip fee collection and clearinghouse 'S'~rvice.s to airports, including SFO. 

. . ~b 

D 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES 

Board of supervisors 

BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 

SAN FRANCISCO ETHICS COMMISSION -SFEC Form 126(f)4 v.12.7.18 2 
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contract. 

# FIRST NAME TYPE 

1 Brewer/ARDF Mark Board of Directors 

2 Berg/ARDF Board of Directors 

3 Haupt 1 i' /ARDF Board of Directors 

4 Morris/ARDF other Principal officer 

5 Gironda/ARDF other Principal officer 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 3 
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21 
"i~ 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 
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41 

42 

43 

44 

45 

46 

47 

48 

49 

50 

D Check this box if you need to include additional· names. Please submit a separate forni with complete i~formatlon. · 
Select "Supplemental" for filing type .. 

I have used all reasonable diligence In preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I. have provided here is true and complete: 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

~IGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK· 

BOS clerk of.the Board 

DATE SIGNED 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126{f)4 v.12.7 .18 
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