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FILE NO. 200082 © RESOLUTION NO.

[Modification to License and Services Agreement - Airport Research and Development

Foundation - Application-Based Commercial Ground Transportation Trip Fee Collection’
Services - Aggregate Amount Not to Exceed $1,682,000]

Resolution approving Modification No. 2 to License and Serviees Agreement No. 50037
between the City and County of San Francisce, acting by and through itsAirport
Co'mmiesion, and Airport Research and Development Foundation, a not~for~profit
corporation, to extend the services term of the Agreement for use of application-based
commercial ground transportation trip fee colleetion services for three years through

March 12, 2023; reduce the cap of the_'Admintstrative Services Fee from $250,000 to an

“amount not to exceed $144,000 annually for the period of March 13, 2020, through

March 12, 2023, for an.aggregate amount not to exceed $1,68v2,000 for the total term of
March 12, 2015, through March 12, 2023; and provide for one two-year renewal option

. to extend.

WHEREAS On January 20, 2015 by Resolution No. 15-0008, the Airport Commission
(Commission) approved License and Services Agreement No. 50037 (Agreement) with Airport
Research and Development Foundation, a not-for—proﬂt corporation (ARDF), under which. (a)

the Airport provides ARDF with a revocable license fo use the Airport’s Appllca‘tion—Based :

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

preperty, in return for a Service Development Fee equal to 25% of the total ‘administrative
services fees collected by ARDF from perticipating airporte, exclusive of the first year of the
term; and (b) ARDF provides the Airport with traeking, collection, and clearinghouse services
for permitted Transportation Network Companies for an initial two-year term with three one-
year optrons to extend atthe Commission’s discretion, in return for an Admlnretratlve Services

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

-+ Airport Commission
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the term, and with a ")$500,_OOO cap on the Administrative Services Fee in the second year of

- the term; and

WHEREAS, On January 30, 2015, the Office of Con’cradt Administration approved
ARDF as the sole source for the Ag‘reement; and

WHEREAS, On March 10, 2015, by Reéolu’tion No. 58-15, the Board of Supervisors
approved the Agrgement under Charter, Section 9.118; and |

WHEREAS, On February 21, 2017, by Re‘soluﬁon No. 17-0034, the Commission
exercised its fhree one-year optioﬁs to extend, thereby extending the Services Term foran'
additional three-year period from March 13, 2017 to March 12, 2020, and approved |
Modiﬁcaﬁon No. 1 to the Agreement to cap the City"s.Adminiétrative Services Fee at $250,000
annuélly during the'option years; and | | ‘ |

| WHEREAS, On June 6, 2017, by Resoclution No. 220-17, thé Board of_Supervisofs

approved-Modification No. 1"under Charter; Section 9.118; and

WHEREAS,' On January 14, 2020, by Resoldtion No. 20-0010, the Commission
approved Mddiﬁéatioﬁ No. 2 to the Agreement. (Modification) to extend the Services Term for |
an additional three~year.period from March 13, 2020 to March 12,’ 2023, to reduce the cap of
the City’s.Administratiye Services Fee to an amount not fo exéeed $144,000 annually, and
impose ah aggregate not-to-exceed amount of '$1,682,000 er such fees; now, therefore, be it

'RESOLVED, That this Board of Supervisors approves Modification No. 2 to the License|

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

be it
FURTHER RESOLVED, That within thirty (30) days of the Modification being fully
executed by all parties, the Airport Commission shall proVide a copy of the Modification to the |

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

Airport Commission ) . :
BOARD OF SUPERVISORS Page 2
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BUPGET AND FINANCE COMMITTEE MEETING ‘ ' : FEBRUARY 26, 2020

item 8 Department:
File 20-0082 ' San Franclsco lnternatlonal Anrport (A|rport)

EXECUTIVE SUMMARY

Legislative Objectives

e 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

o In 2014, the 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 can be licensed to other airports that charge
trip fees to TNCs.

o In March 2015, the Board of Supervisors approved a license and service agreement with
~ Airport Research and Development Foundation (ARDF), in which the Airport would license
the ABCT system to ARDF. ARDF monijtors 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 S250 000 per year.

e The contract had an initial two—year term, from March 13, 2015 through March 12, 2017,
with three one-year options to extend through March 12, 2020. In June 2017, the Board of
Supervisors retroactively approved Modification No. 1 to the contract, exercising all th ree
one-year options to extend through 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.

e In calendar year 2019, the Airport received $55,281,845 in TNC fees and fines. The Airport

also received $291,704 in Service Development Fees from ARDF licensing out the ABCT

" systém 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

e Approve the proposed resolution.

. SAN FRANCISCO BOARD OF SUPERVISORS N BUDGET AND LEGISLATIVE ANALYST
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"BUDGET AND FINANCE COMMITTEE 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 (Aurport) began issuing permits to Transportation
Network Compames (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 compatible with the TNCs
that have permits to pick up and drop off Airport passengers.

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 $ystem 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 Board 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). The contract had an initial two-year term, from
~ March 13, 2015 through March 12, 2017, with three one-year options to extend through March
12, 2020. [n June 2017, the Board 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 5250 000 annually in the extension
penod (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 serve 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 capabllmes 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 Airport. The Airport pays ARDF an Administrative Services Fee of five percent of
total trip fee revenues.* Modification No. 1, approved by the Board of Supervisors in June 2017,
capped the Administrative Services Fee at $5250,000 annually. The Airport has paid a total of
$1,250,000 in Administrative Services Fees for the period of March 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, Airport Transportation
Planner, the reason for the reduced cap is that the bulk of the work developing the ABCT system
is complete

Under the license and services agreement, the ABCT system remains the exclusive property of
the City. ARDF may enter into service agreemernits with other airports to implement and ope'rate
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 Feé revenues received from the participating airports. As of January
2020, 29 other airports have entered into agreements with ARDF to use the ABCT system.

FISCAL IMPACT

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 Sl 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 of total Administrative Services

* Fee revenues received from the participating Airports. In calendar year 2019, the Airport received
$53,066,945 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. Assuming that annual revenues
remain constant over the three-year term of the contract extension,® 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

TNC Revenues : o $55,281,845  $165,845,535
Service Development Fees . 291,704 875,112
Administrative Services Fees (Paid to ARDF) (144,000) (432,000)
Total . : $55,429,549 $166,288,647

z ln the Airport’s FY 2019-20 Rates and Charges, the TNCfee pa|d to the Airport is $4 50 per trip.

5 The Airport’s TNC revenues have increased significantly each year since permitting began in 2014: 51,630,232 in
2014 (four months), $12,829,921 in 2015, $23,201,719 in 2016, $32,391,707 in 2017, $46,882,120.1n 2018, and
$55,281,845 in 2019,

SAN FRANCISCO BOARD OF SUPERVISORS . o BUDGET AND LEGISLATIVE ANALYST
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Approve the proposed resolution.

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

Modifieation No. 2

" THIS MODIFICATION (this “Modification”) is made as of January 14, 2020, in San Francisco,
California, by and between Airport Research and Development Foundation (“ARDF”), and the City and
County of San Francisco, a municipal corporation (“City™), acting by and through its Airport Comm1ssmn
ot the Commission’s de31g11ated agent, hereinafter referred toas “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 of March 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 Supelvlsors 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 claiises; and

G. On Jannary 14, 2020 by Resolution No. 20-0010, the Commission appreved 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 carry their normal meaning. The terms
in bold font shall for the purpose: this Agreement have the meaning indicated following the colon (:). '

: 1.1 Agreéement. The term “Agreement” shall mean the Agreement dated March 12 2015
between ARDF and Clty, as amended by Modification No. 1 dated February 21,2017.

ATR-650 (6-16) , Page 1 0f 8 Ct#50037, January 14, 2020
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12 Application-Based Commercial Ground Transportation (“ABCT”): Ti'an3p01“tation
to, on, or from an ajrport for compensation using an online-snabled 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 term 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 information including, but not
limited to, personally-identifiable information (“PII™), protected health information (“PHI”), or individual
financial information (collectively, “Proprietary or Confidential Information™) that is subject to local,
state or federal laws restricting the use and disclosute of such information, including, but not limited to,
Article 1, Section 1 of the California Constitution; the California Information Practices Act (Civil Code §
1798 et seq.); the California Confidentiality of Medical Information Act (Civil Code § 56 et seq.); the -
federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 6805(b)(2)); the privacy and information
security aspects of the Administrative Simplification provisions of the federal Health Insurance ‘
Portebility and Accountability Act (45 CFR Part 160 and Subparts A, C, and E of part 164); and San
Francisco Administrative Code Chapter 12M (Chapter 12M). “Confidential Information™ also means any
and all nonpublic information, whether written, electronic, or oral, concerning or relating to Airport
technology, compuiter, or data systems, processes, or procedures, or Critical Infrastructure Information or
Protected Critical Infrastructure Information as defined under the Homeland Security Act of 2002 and 6 -
CFR §29.2, which information or' access to such information is supplied by the Airport or on behalf of the
Ajrport to 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.
“Detivative” means wtitten or electronic material created from or with, or based on Confidential -
Information (L.e., a report analyzing Confidential Information shall also be considered Confidential
Information). Confidential Information shall also mean proprietary, trade secret or other protected
information, identified as Confidential Information by the Airport.

1.8 Intellectual Property: The work owned by the City which is integrated as pafc 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 fora
traditional transponder device, as more particularly described in Exhibit A to this Agreement.

ATR-650 (6-16) Page 2 of 8 Ct#50037, January 14, 2020
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1.10 Part1c1patmg Airports: Airports which have contracted with or otherwise engaged
ARDF to provide services relating to the permlttmg, tracking and/or billing of ABCT Providers usmg the
Licensed Product

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

a. Administrative Services Fee (Extension). Dunng the Extension Term, the Adm1mstrat1ve
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 (ii) 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 anythmg herein to the contrary, the Annual Administrative Services Fee Cap shall -
continue to apply during the Renewal Option, if exercised. The Administrative Services Fee shall
otherwise be due and payable pursuant to Section 3.3 of the Agreement. '

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

3.7 Most Favored Nation Clause in Favor of City. Commencing on the effective date of this
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 participating airport which is a “Comparable Airport 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 determined by City),
including without limitation, the amounts of the Administrative Services Fee paid to ARDF by City and
any other fees or revenue shares paid to City by ARDF hereunder, without first complying with the terms
of this Section 4. In the event that ARDF shall offer and reach an agreement with any Comparable -
Alrport 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 formal amendment or modification of the
Agreement, but shall be nevertheless be binding upon the parties for the duration of the remaining Term
of the Agreement. The requirements of this Section 4 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 incentive to any such airport (i.e. one year of no administrative 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 purposes of this Agreement, a “Comparable
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 determined by City, in its reasonable
discretion. By way of example, the following airports are each deemed to be a “Comparable Airport to
SFO”: (i) Los Angeles International Airport, (if) Oakland International Airport; (iii) Dallas Fort Worth
International Airport; (iv) Seattle-Tacoma International Airport; (v) Chicago O’Hare International
Airport; and (vi) Dulles Intemauonal Airport.

4, Article 6.3 Services Term is amended to add 6.3.a as fOHOWs

a. Services Term (Extension). Unless earlier terminated or modified by City under the terms
and conditions of the Agreement, the Services Term 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

AIR-650 (6-16) ' Page 3 of 8 Ct#50037, January 14, 2020
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option to further extend the Extension Term 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 Limitation 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 building, 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 setves, (ii) a candidate for that City elective office, or (iii) a committee controlled by such elected
official or a candidate for that office, at any time from 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
finaricial 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
confrolled by Contractor, Contractor certifies that it has informed each such person of the limitatien 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.

0. Axticle 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
"furll text of the San Francisco Municipal Code provisions incorporated by reference in this Article and

elsewhere in the Agreement (“Mandatory City Requirernents™) are available at:
. http:/fwww.amlegal.com/codes/client/san-francisco_ca/

7. Article 8.22lC0nsic‘leration 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 Agreement, and whose
application, in whole or part, will be solicited, received, processed or considered, whether or not through
an interview, in the City or on City property, The ordinance also prohibits employers from (1) asking such
applicants about their current or past salary or (2) disclosing a current or former employee's salary history
without that employee's authorization unless the salary history is publicly available. Contractor is subject .
to the enforcement and penalty provisions in Chapter 12K.. Information about and the text of Chapter 12K
is available on the web at hitps://sfgov.org/olse/consideration-salary-history . Contractor is required to
comply with dll of the applicable provisions of 12K, irrespective of the listing of obligations in this
Section.

AIR-650 (6-16) Pagedof8 Ct #50037, January 14, 2020
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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
employees 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 facilities. 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, or 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 tatters recited above ‘arbe hereby incorporated into and
made part of this Agreement.

16 Article 8.25 Dispute Resolution Procedure is added to the Agreement to rcad 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 admihistrative
review and documentation of the Contractor’s claim(s). Upon such request, the Contracting Officer shall
promptly issue an administrative decision in writing, stating the reasons for the action taken 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. If the 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
congistent 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 Cede 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 10 and California
Government Code Section 900, et seq. Nothing set forth in this Agreement shall operate to toll, waive or
excuse Contractor's compliance with the California 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 Legal 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 related 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. Confractor 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 prov1ded by the City to Contractor, independent of where the City Data is
stored.

V12. © Article 9.3 Confidentiality is replaced in its ent1rety and renamed Management of City Data
and Confidential Information as follows:

93 Management of City Data and Conﬁdential Information

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

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 otherwise anthorized in writing by the City. Any work using, or sharing or storage of,
City's Confidential Information outside the Umted States is subject to prior written authorization by the
- City. Access to City's Conﬁdent1al Information must be strictly controlled and limited to Contractor’s
staff assigned to this project on a need-to-know basis only. Contractor is provided a limited non-exclusive
license to use the City Data or Confidential Information solely for performing its obligations under the
Agreement and not for Contractor’s own purposes or later use. Nothing herein shall be construed to
confer any license or right to the City Data or Confidential Information, by implication, estoppel or
otherwise, under copyright or other intellectual property rights, to any third-party. Unauthorized use of
City Data or Confidential Information by Contractor, subcontractors or other thlrd—partxes is prohibited.
For purpose of this requitement, the phrase “onauthorized 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 secur 1ty 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 Information has been successfully transferred to City, Contractor shall within ten (10)
business days purge all Confidential Information from its servers, any hosted environment Contractor has
used in performance of this Agreement, work stations that were used to process the data or for production

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

d. Confidential Informaﬁon (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 of this 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 information to third -
parties or to use such irformation 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,

AIR-650 (6-16) " Page6of$ Ct #50037, January 14, 2020

587



Nothing 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 governmental rule,
regulation or requirement now in force or which may hereafter be enacted or promulgated (“Applicable
Law”). ARDF’s obligations under this Section shall survive the expitation 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, fechnical, or financial information, in its
performance of this Agreement may be “Confidential Information.” Except as required by law or order of
a court of competent Jjurisdiction, the City agrees to make efforts to hold the Confidential Information of
ARDF in confidence and notto disclose such information to third parhes or to use such information for
"any purposes other than as.reasonably nécessary 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 of this Agreement to keep such information 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 make efforts to notify ARDF
‘of the potential disclosure to provide ARDEF an opportunity to intervene in the disclosure. The City’s
obligations under this Section shall survive the expiration or eatlier termination of this Agreement.

e. Noun-Confidential Information. Noththstandmg the provisions of Section 9.3(d),
Confidential Information shall not include information that (i) is already known to the 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 make such communication, without restiiction on use
or disclosure; (iv) has been independently developed by the receiving party; or (v) is required to be
disclosed by the receiving paity pursuant to applicable laws or regulations or asrequired for defending or
settling litigation. The receiving party shall have the burden of proving the existence of the foregoing
excepuons

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 agtees 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 Contractcn 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 tenns and conditions
of the Agleement shall remain unchanged and i in full force and effect.
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IN WITNESS WHEREOQOF, Contractor arid City have executed this Modification as of the date firs

referenced above.

CITY

ATRPORT COMMISSION
CITY AND COUNTY OF
SANFRANCISCO

By:

Ivar C. Satero, Airport Director
Attest:

By

C. Corina Monz6n, Secretary
Airport Commission

Resolution No: 20-0010

Adopted on: January 14, 2020

Approved as to Formi:

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

Authofized Signatufe \{ /

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—BASED COMI\/IERCIAL
A GROUN]) TRAN SPORTATION MANAGEMENT SYSTEM

LICENSE AND SERVICES AGREEMENT

'Agreement No. 50037

Th1s LICENSE AND SERVICES AGREEMENT (this “Agreement”) is made as of
WMovia 12, 218 (the “Effective Date”) by and between the CITY AND COUNTY OF SAN
FRAN CISCO a municipal corporation (the “City®), acting by and through its AIRPORT
'COMMISSION (the “Commission”) and the AIRPORT RESEARCH AND DEVELOPMENT
FOUNDATION, a not-for-profit organization with its principal place of business in Alexandria,
Virginia (“ARDF”) (jointly, the “parties” and individually a “party”).

Recitals: '

A.  The Clty, acting by and thlough the Commission, owns and operates the San
Francisco International Airport (the ort™), 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 Fraricisco Boatd of Supervisots as
required by the San Francisco Charter.

C. The City has developed certain new processes to-track application-based
commercial ground transportation vehicles transacting business to, on, or from Airport property,
for which the City has applied to the Library of Congress and the United States Patent and
Trademark Office for protection of its intellectual proper ty.

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

E. The City desires to license to ARDF the processes for implementation in other
aitports, The City has selected ARDF as the licensee because ARDF is uniquely positioned as a
501(c)(3) not-for-profit trade organization representing airpoits and because ARDF has proven
infrastructure, technological capablhhes, and expertise,

¥. ARDF acknowledges that under this Agreement it would be receiving from the
City intellectual ptoperty which it will use to provide airports with a system to manage theit -
respective application-based commercial ground tlanspoﬁahon providers on a nondlscnmmatory
basis and at reasonable rates, :

G.  The City also desires that ARDF provide sérvices to the Aiipolt using the
Airport’s management system to track and monitor application-based commetcial ground
transportation transacting business to, on, or from Airport property.
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H. On January 20, 2015, the Airport Commission awarded this Agreement by
Resolutior No. 15-0008 and on_Mavth [0, 221 , the Board of Supetvisots

approved this Agreement by Resolution No. _5% .~ (5 _, File No. _{ 50 (56 2

NOW THEREFORE, in consideration of the foregoing, of the mutual covenants set forth
in this Agreement, and other good and valuable consideration, receipt of which is heleby
acknowledged, the parties do mutually agree as follows:

Terms and Conditions of Agreement:
ARTICLE 1 -
Definitions

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

Application-Based Commercial Ground Transportatmn (ABCT): Tianspofcatmn to,
on, or from an airport for compensation using an online-enabled application (“app”) or
technology-based platform to connect passengers with drivers.

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

Application-Based Commercial Ground T1 ansportatmn Provider (“ABCT-
Pr0v1der”) 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 term 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. . ~

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 ﬁom time to time.

Intellectual Property: The work owned by the City Whlch is mteg1ated as part of the
Licensed Product.

Licensed Product: The software,.methods, processes, and knowledge developed by the -
City and provided on & confidential basis to ARDF under this Agreement for the permitting,
tracking, monitoring, billing, and auditing of ABCT to, on, or from airpoxt property without the
need for a traditional transponder device, as more particularly described in Exhibit A to this
Agreement,
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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 L1censed Product.

" ARTICLE 2

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 acquite no ownership or .
proprietaty rights whatsoever in the Licensed Product through the use of the Licensed Product or
by development of any Improvement as defined in Section 2.3 below. ARDF shall not use the
Licensed Product for any purpose except as expressly set forth in herein. The City grants to
ARDF a worldwide, non-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 supporting the implementation of ABCT
Permits at Participating Airports. Except that during the first two years 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 at the Airport 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, partnership, association, trust or othet
entity or organization, including a government or political subdivision or any agency or
instrumentality, regardless of such other entity’s relationship with ARDF. 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 Irnprovements; The City and ARDF acknowledge that each party
may own, hold, or may independently develop in the future during the course of performance of
this Agreement, proprietary information and technology including but not limited to software -
code, libraties, files, systems, interfaces, data, materials, improvements, techniques, development
tools, utilities, methodologles specifications, business methods, processes, formulae, algorithms,
procedures and other know-how, information, and/or improvements to the Licensed Product
(hereinafter “Improvements™). The parties agree that all Improvements and derivative works
developed by a party are proprietaty to that party and shall remain that party’s exclusive property
subject to applicable laws of inventorship. Neither the City nor ARDF is required to disclose to
the other patty its detivative works or Implovements of the Licensed PlOdllCt unless a dispute as
to the ownership of such modifications should arise.
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ARTICLE 3
Payment and Audit

- 3.1 Service Development Fee. ARDF shall pay to the City a Service Development
Fee on a continuing basis equal to twenty-five percent (25%) of Gross 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 Januvary 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 calendar 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 quarter and the calculation of the Service Development Fee for such calendar
quatter (the “Fee Statement), '

3.2 Gross Revenue. “Gross Revenue” means gross receipts of every kind and nature

- detived from ARDF’s use of the Licensed Product, including but not limited to, all fees and

. charges 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 are, in turn, paid toParticipating Airports. Any provision to the contrary notwithstanding,
it shall be an incurable; material breach of this Agreement (without requirement of notice or
opportunity 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 enroll 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 particular situation. '

33 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, ot 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 ARDEF fiom 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 of the 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 initial Services Term,
the two years from the Effective Date (defined in Section 6.3),

34  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 on ten (10) days notice during 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 not calculating or paying the Service Development Fee in conformance
with the requirements of this Agreement, the City shall provide ARDF with written notice of
such failure and within five (5) business days of ARDF’s receipt of such notice ARDF ghall
‘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 number. 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 “Notwes

3.6  Late Charge, If any payment of the Service Development Fee {s not received by -
the City within ten (10) 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.

ARTICLE 4
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 réason whatsoever or for no reason at all, elect to maintain its own ABCT
Management System or contract with another provider for maintenance of its ABCT
Management System, without any (or any portion of) the Licensee Services from ARDF, by
* providing ten (10) days’ prior 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 obllgatlon to pay the Setvice Development Fee to the City
under this Agreement.

ARTICLE 5
No Warrant'ies'; Consulting Services; Limitations of Liability

5.1 No Warranties, The City licenses the Licensed Product “as is” without any.
warranties, express or implied, oral or written, and makes no representation or 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 etror-fiee, will operate without
intetruption, or is compatible with equipment and softwate configurations; (b) any and all
implied warranties of merchantability; (c) any and all warranties of fitness for a particular
purpose; and (d) indemnification for infringement of any third-party rights.

52  Consulting Services; Consulting Fees. In order to support the transition of the
Licensed Product to ARDF and ARDF’s implementation of the Licensed Product for
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Participating Airports, the City agtees to provide technical support services to ARDF at such
times and using such employees as determined by the City (the “Consulting Services”), which
services are more particularly 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. Theteafter, the City may at its own discretion continue to provide
. Consulting Setvices 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 ot interruption 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 from the City or any City personnel);
(¢) transmission errors or any problems relating to telephone lines or other transmission devices,
including the unavailability of telephone lines or other electronic transmission lines ot 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 instructions by ARDF; (j) 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 destructive 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 orito its computer system that interferes with the

Licensed Product.

ARTICLE 6
~ Effective Date; Term

6.1  Effective Date. The Effective Date of this Agreement shall be the date that the
approval by the San F1anc1sco Board of Supervisors becomes final. '

6.2 - License Term. The term ofthe license granted under this Agreement shall
continue in effect until the expiration of the City’s 11ghts in the L1censed Product or such other
time as the 11oense is revoked by the City.

. 63 Setvices Térm. Unless eatlier terminated or modified by the City under Section
4.1, ARDF’s obligation to provide the Licensee Services under this Agreement shall expire on
the second (2nd) year anniversary of the 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 apptoval of the Airport Commission, by notice in wtiting to
ARDF delivered not later than thirty (30) days prior to the expiration of the then cutrent Setvices -
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

Agreement No. 50037 - 6

595



only those which specifically relate to the provision of Licensee Services. References to the
“term” of this Agreement shall include both the License Term and the Services Term.

ARTICLE 7
Defanlt; Remedies

7.1 Bventof Default, Each of the following shall constitute an event of default
(“Bvent of Default”) under this Agreement:

a. The failure by ARDF to pay the Servwe Development Fee, Consultmg
Fees, or any other charge 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 from the

City.

b. The failure by ARDF to perform the Licensee Services ot any other
provision, covenant or condition of this Agreement to be obsetrved or performed by ARDF where
such failure continues for ten (10) business days after written notice thereof from the City,

¢. - The failure by ARDF to observe or perform according to the provisions of
-Section 9.3 [Confidentiality] of this Agreement where such failure continues for more than three
(3) business days after written notice thereof from the Clty

d. The failute by ARDF o adequately support national and intetnational
implementation of the ABCT Management System using the Licensed Product, as reasonably
determined by the City, where such failure continues for sixty (60) days after written notice
thereof from the City..

7.2 Remedies. Upon the occurrence of any Event of Default by ARDF, 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), the option to pursue any one or more of the
following remedies, each and all of which shall be cumulatwe and nonexclusive, without any
notice or demand whatsoever:

a. Recover its actual damages resulting from such breach and/or seek
“specific performance or other equitable relief, and/or elect, w1thout further notice, to be excused
from future performance under this Agreement,

b. Terminate 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.

ARTICLE 8
City and Other Governmental Provisions

8.1  Conflict of Interest. Through its execution of this Agreement, ARDF
acknowledges that it is familiar with the provision of Section 15.103 of the City’s Charter,

Agreement No, 50037 )

- 596



Axticle IIT, Chapter 2 of the City’s Campaign and Governmental Conduct Code, and Section
87100 et seq. and Section 1090 et seq. of the Government Code of the State of California, and
certifies that it does not know of any facts which constitutes a violation of said provisions and
agrees that it will immediately notify the City if it becomes aware of any such fact during the
term of this Agreement.

8.2 Consideration of Criminal History in Hiring and Employment Decisions.

a. ARDF agxees to comply fully with and be bound by all of the provisions -
of Chapte1 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the
remedies provided, and implementing regulations, as may be amended from time to time, The
provisions of Chapter 12T are incorporated by reference and made a part of this Agreement as
though fully set forth herein. The text of the Chapter 12T is available on the web at -
www.sfgov.org/olse/fco, A partial listing of some of ARDF’s obligations under Chapter 12T is
set forth in this Section. ARDF is required to comply with all of the applicable provisions of
127, itrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agleement 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 furtherance of the performance of this Agreement, and shall
apply only to applicants and employees who would be or are performing work in furtherance of
this Agreement, whose employment is or would be in whole or in substantial part physically

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

Applicants or employees who would be or ate performing work in
furtherance of this Agreement may be required to be screened by the U.S. Department of
Homeland Security for security badging. A rejection by the U.S. Department of Homeland
Security of an applicant’s.or employee’s security badging application, and the resulting inability
.of 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,

o ARDF shall i mcorpm ate by reference in all subcontracts the provisions of
Chap1e1 12T, and shall require all subcontractors to comply with such provisions, ARDF’s
failure to comply with the obhgatlons in this subsection shall constitute a material breach of this
" Agreement,

d. ARDF shall not inquire about, require disclosure of, or if such information
is received, base an Adverse Action on an applicant’s or potential applicant for employment ot
employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing an active
pending criminal investigation or trial that has not yet been resolved; (2) participation in or
completion of a diversion or a deferral of judgment program; (3) a Conviction that has been
judicially dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4) a
Conviction or any other adjudication in the juvenile justice system; (5) a Conviction that is more

-than seven years old, from the date of sentencing; or (6) information pertaining to an offense
other than a felony or misdemeanor, such as an infraction.

Agreement No, 50037 o 8

597



e. ARDF shall not inquire about or require applicants, potential applicants
for employment, or employees to disclose on any employment application the facts or details of
any conviction history, unresolved arrest, ot any matter identified in subsection 8.2(d), above.
ARDF shall not require such disclosure or nake such inquiry until either after the first 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 lilely to reach persons who are reasonably likely to seek employment to be ‘
petformed 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 prepa1ed by the Office of Labor Standards
Enfowement (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 or will be done in
furtherance of the petformance 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 putsue any rights or remedies
available under Chapter 12T, including but not limited to, a penalty of $50 for a second violation
and $100 for a subsequent violation for each employee, apphcant or other person as to whom a
violation occurred or continued, termination or suspension in whole or in part of this Agreement, -

. 8.3  Local Business Enterprise Utﬂizatipn; Liquidated Damages.

a. The LBE Ordinance. ARDF shall comply with all the requirements of the
Local Business Enterptise and Non-Discrimination in Contracting Ordinance set forth in Chapter
14B of the San Francisco Administrative Code as it now exists or as it may be amended in the
futute (collectively the “LBE Ordinance™), provided such amendments do not matetially 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 of the LBE Ordinance is a material breach of ARDE’s obligations under
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 Oxdinance or otherwise available at law or in equity, which remedies shall be
cumulative unless this Agreement expressly provides that any remedy is exclusive. In addition,
ARDEF shall comply fully with all other applicable local, state and federal laws prohibiting
- discrinination and requiring.equal opportunity in contracting, including subcontracting,

b. Compliance and Enforcement. If ARDF willfully fails to comply with any
of the provisions of the LBE Ordinance, the rules and regulations implementing the LBE
Ordinance, or the provisions of this Agreement pertaining to LBE participation, ARDF shall be
liable for liquidated damages in an amount equal to ARDE’s net profit on this Agreement, or
10% of the total amount of this Agreement, or $1,000, whichever is greatest. The Director of the
City’s Contract Monitoring Division (“CMD?”) or any other public official authorized to enforce
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the L.BE Ordinance (separately and collectively, the “Director of CMD”) may also impose other
sanctions against ARDF authorized in the EBE Ordinance, including declaring the ARDEF to be
irtesponsible and ineligible to contract with the City for a period of up 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 following termination or expiration of this Agreement, and shall make such
records available for audit and inspection by the Director of CMD or the Controller.upon request.

8.4 Nond1scr1m1nat1on Penaltles

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

\RDF, 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 of a person’s race, colot,
creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender

identity, domestic partner status, marital status, disability or Acquired Immune Deficiency
Syndrome or HIV status (AIDS/HIV status), or association with members of such p1oteeted
classes, or in retaliation for opposition to discrimination against such classes.

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

c. Nondisctimination in Benefits. ARDF does not as of the date of this
Agreement and will not during the term of this Agreement, in-any of its operations in San
Francisco, on real property owned by San Francisco, or where work is being performed for the
City elsewhete in the United States, discriminate in the ptovision of bereavement leave, family
- medical leave, health benefits, membetship or membership discounts, moving expenses, pension
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or between
the domestic partnets 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; Nondiscrimination in Contracts and Benefits” form (form
CMD-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Contract Monitoring Division,
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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 ate incorporated
in this Section by reference and made a part of this Agreement as though fully set forth in this .
Agreement, ARDF shall comply fully with and be bound by all of the provisions that apply to
this Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, ARDF understands that pursuant to §§12B.2(h) and

- 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for each

- calendar day during which such person was discriminated against in violation of the provisions

of this Agreement may be assessed against 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 doifig
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
acknowledﬁes and agrees that he or she has read and understood thig Section. .

8.6 Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San
Francisco Environment Code, the City and County of San Francisco ur ges ARDF not to import,
purchase, obtaln, or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product

8.7 - Drug-Free Workplace Policy. ARDF acknowledges that pursuant to the Federal
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation,
_possession, or use of a controlled substance is prohibited on City premises ARDF agrees that
any violation of this prohibition by ARDF, its employees, agents or ass1gns will be deemed a
material breaoh of this Agreement.

8.8 Resoutce Conservation, Chapter 5 of the San Francisco Envitonment Code
(“Resource Conservation™) is incotporated in this 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 Ameticans with Disabilities Act. ARDF acknowledges that,
pursuant to the Americans with Disabilities Act (ADA), programs, setvices 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 this Agreement in
a mannet 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 services, benefits or activities provided under this Agreement and further agrees that
any violation of this prohibition on the part of ARDF, its employees, agents ot ass1gns will
constitute a material breach of this Ag1eement '

- 8.10  Sunshine Ordlnance. In accordance with San Francisco Administrative Code
§67.24(e), contracts, contractors’ bids, responses to solicitations and all other records of
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communications between the City and persons or firms seeking contracts, shall be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person or organization’s net worth or other proprietary financial data
submitted for qualification for a contract or other benefit until and unless that petson ot
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 121 of the San Francisco Administrative Code, ARDF shall
comply with and be bound by all the applicable provisions of that Chapter. By executing this
Agreement; ARDF agtees to open its meetings and records to the public in the manner set forth
in §§12L.4 and 121.5 of the 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 of the Agxeement shall be grounds for the
City to terminate and/or not renew the Agreement, part1a1lv 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 for the
rendition of personal services, for the furnishing of any material, supplies or equipment, for the

‘sale or lease of any land or buﬂdmg, or for a grant, loan or loan guarantee, from making any
campaign contribution to (1) an individual holding a City elective office if the contract must be
approved by the individual, a board on which that individual serves, or the board of a state

. agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. ARDF
acknowledges that the foregoing restriction applies only if the contract or a combination or séries
“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 ARDE’s board of .
directots; ARDI’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 sponsored o 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
further agrees tor prov1de to the City the names of each person, entity or com;rmttee described
above.

8.13 Requiting Minimum Compensation for Covered Emplovyees.

a. ARDF agrees to comply fully with and be bound by all of the provisions
of the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines
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and rules; The provisions of Sectionis 12P.5 and 12P.5.1 of Chapter 12P are incorporated in this
Agreethent 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
ARDEF’s obligations under the MCO is set forth in this Section, ARDF is requited to comply
with all the provisions of the MCO, itrespective of the listing of obligations in this Section.

b. The MCO requires ARDF to pay ARDF’s employees a minimum houcly
gross compenéation wage rate and to provide minimum compensated and uncompensated time
off. The minimum wage rate may change from year to year and ARDF is obligated to keep
informed of the then-current requitements. Any subcontract entered into by ARDF shall require
the subcontractor to comply with the requirements of the MCO and shall contain contractual
obligations substantially the same as those set forth in this Section. It is 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 aty
of the remedies set forth in this Section against ARDF.

c. ARDF shall not take adverse action or otherwise disctiminate against an
employee or other person for the exercise or 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. ARDPF 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 mote than the
minimum wage required undel State law.

e. The City is authorized to inspect ARDE’s job sites and conduct interviews
Wlth employees and conduct audits of ARDF. :

f. ARDPF’s commitment to provide the Minimuni Compensation is a material
element of the City’s consideration for this Agreement, The City in its sole discretion shall
“determine whether such a breach has occurred. The City and the public will suffer actual
damage that will be impractical or extremely difficult to determine if the ARDF fails to comply
with these requirements. ARDF agrees that the sums set forth in Section 12P.6.1 of the MCO as
liquidated damages are not a-penalty, but are reasonable estimates of the loss that the City and
the public will incur for 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 agtees that if it fails to comply with the
requitements of the MCO, the City shall have the right to putsue any rights or remedies available
under Chapter 12P (including liquidated damages), under the terms of the contract, and under
applicable law. If, within 30 days after receiving written notice of a breach of this Agreement
for violating the MCO, ARDF fails to cure such breach or, if such breach cannot reasonably be
cured within such period of 30 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 any nghts or remedies available under applicable law, including those set forth-in Section
12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to the City.
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h. -~ ARDF represents and warrants that it is not an entlty that was setup, oris -
bemg used, for the purpose of evadmg the intent of the MCO.

1. 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
Agreement., 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), including the remedies
-provided, and implementing regulations, as the same may be amended from time to time. The
provisions of Section 12Q.5.1 of Chapter 12Q are incorporated by reference and made a part of
- this Agreement as though fully set forth in this Agreement. The text of the HCAO is available
on the web at www.sfgov. o1g/olse Capitalized terms used in this Section and.not defined in this
Agreement shall have the meamngs assigned to such terms in Chapter 12Q.

a. F01 each Covered Employese, ARDF shall prov1de the appropriate health
benefit set forth in Section 12Q.3 of the HCAQ, If ARDF chooses to offer the health plan
option, such health plan shall meet the mlmmum standards set forth by the San Francisco Health
Commission.

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

c. ARDF’s failure to comply with the HCAO shall 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 petiod of 30 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)(1-6). Each of these 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 forth 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 the 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 set forth in this Section agairist
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,
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. 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 participating in proceedings related to the HCAO, ot for seekmg to
assert or enforce any 11ghts under the HCAO by any lawful means.

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

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

h ARDF shall keep itself informed of the current requirementsA of the
HCAO. .

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

i. ARDF shall p1ov1de the City with access to records pertaining to
comphance with HCAO after receiving a written request from the City to do so and being
provided at least ten business days to 1espond

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,

1 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 ARDF 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 ot greater than $75,000 in the fiscal year.

8.15  First Source Hiring Program. This Section incorporates the requirements of the
First Source Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (entitled
“First Source Hiring Program”), ARDF agrees to participate and comply with the provisions of
the First Soutce Hiring Program. As part of the ARDF’s Agreement with the City, ARDF shall
incorporate provisions of the First Source Hiring Program into any Joint Venture Partnership and
shall require subcontractors to do the same. The Mayor’s Office of Economic and Workforce
Development is the ARDF’s main contact for the First Source Hiring Program. For more
information regarding First Source Hiring Program, please go to: ‘
http://www.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 by,
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all of the provisions that apply to this Ag1eement under such Chapter, moludmg but not limited
to the remedies provided tin this Agreement. Capltahzed terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such tetms in Chapter 83.

i. Entry Level Position; Any non-managerial position that requires either:
. (a) no education above a high school diploma ot certified equivalency; or (b) less than two years
fraining 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 ARDEF.

b. First Source Hiring Goals.

1. 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 Enfty Level Positions based on the Contractor Fee Schedule below:

Minimum Number of Trainees

Contractor Fee Schedule to be Hired (over the life of the contract)

$0 - $499,999

$500,000 — $899,099

$900,000 — $1,999,999

$2,000,000 — $4,999,999

$5,000,000 — $7,999,999

$8,000,000 — $10,999,999

N [T EN TTC ROy e P

$11,000,000 — $13,999,999

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

ii. ARDF may decline to hire a Trainee if ARDF considets the Trainee in
good faith and deems the Trainee is 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 for at least 12 months ot
oon part-time basis for 24 months.

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 pursuant to local, state and federal laws. No existing employee may count toward the
total number of Trainees hired. :

¢.  Procedutes.
i Within 30 days of award of contract, ARDF will email the First Source
Hiring Administrator and schedule to meet with staff from the First Source Hiring Program. 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 H111ng Program and present a
workforce plan of good faith efforts towards the First Source Hiring Goals.

il. ARDF is required to notify the Fi irst Source Hmng Program of all
available Entry Level Positions.

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

v. ARDF will maintain documentation and 1eoo1ds 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 inciease 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 Hiting
Program, then the C1ty may withhold progress payments and assess liquidated damages as
defined in San Francisco Administr ative Code Chapter 83.

8.16 Plohibition on Political Activity with City Funds, In accordance with San
Francisco Administrative Code Chapte1 12.G, ARDF may not patticipate in, suppott, or attempt
to influence any political campaign for a candidate or for a ballot meagure (collectively,
“Political Activity”) in the petformance of the setvices provided under this Agreement. ARDF
agrees to comply with San Francisco Administrative Code Chapter 12.G and any ixnplement‘mg
rules and regula‘uons promulgated by the City’s Controller. The terms and provisions of Chapter
12.G are incorporated in this Agreement by this reference. In the event ARDF violates the
provisions of this Section, the City may, in addition to any other rights or remedies available
under this Agreement, (i) terminate this Agteement, and (ii) prohibit ARDF from bidding on or
receiving any new City contract for a period of two (2) years, The Controller will ot consider
ARDF’s use of profit as a violation of this Section,

8.17 Presetvative-treated Wood Containing Arsenic. ARDF may not purchase
preservative-treated wood products containing arsenic in the performance of this Agreement
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
tetm “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 coppet arsenate preservative, ammoniacal copper zinc arsenate’
preservative, or ammoniacal copper arsenate preservative, ARDF may purchase preservative-
treated wood products on the list of environmentally preferable alternatives prepared and adopted
by the Department of the Environment, This provision does not preclude ARDF from
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purohasing preservative-treated wood containing arsenic for saltwater immersion. The term
“saltwater immersion” shall mean a pressute-treated wood that is used for construction purposes
or facilities that are partially or totally immersed in saltwater.

8.18  Labor Peace / Card Check Rule. Without limiting the generality of other
provisions in this Agreement requiting ARDF to comply with all rules prescribed by the Airport,
ARDF shall comply with the Airport’s Labor Peace / Card Check Rule, adopted on February 1,
2000, pursuant to Airport Commission Resolution No. 00-0049 (the “Labor Peace / Card Check
Rule”). Capitalized terms not defined in this provision are defined in the Labor Peace/Card
Check Rule. To comply with the Labor Peace/Card Check Rule, ARDF shall, among other
actions: (a) Enfer into a Labor Peace/Card Check Rule Agreement with any Labor Organization
which requests such an agreement and which has registered with the Airport Director or his / her
designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has been
requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, ARDF
shall provide notice by mail to any Labor Organization or federation of labor organizations
which have registered with the Airport Director ox his / 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 notice, or in any event not less than thirty (30)
days prior to enteting into any subcontract, ARDF shall provide notice to all registered Labor
Otrganizations that ARDF is seeking to enter into such subconttact; and (d) ARDF shall include -
in any subcontract with a subcontractor performing services pursuant'to any covered Contract, a
provision requiring the subcontractor performing services pursuant to any covered Contract, a
provision requiring the subcontractor to comply with the requirements of the Labor Peace/Card

- Check Rule. If Airport Director determines that ARDF violated the Labor Peace/Card Check
Rule, Airport Director shall have the option to terminate this Agreement, in addition to
exercising all other remedies available to him / her, :

8.19  Federal Non-Discrimination Provisions. ARDF for itself, its personal
representatives, successots 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 requirements imposed pursuant to Title 49, Code of Federal
Regulations, DOT, Subtitle A, Office of the Sécretary, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation — Effectua’cmn of Title VI of the Civil
Rights Act of 1964, as said regulatmns may be amended, ARDEF, for itself, its personal
representatives, successors in interest, and assigns, agrees that ARDF in its operation at and use
of San Francisco International Airport, covenants that (1) no person on the grounds of race,
colot, national origin or sex shall be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities; (2) that in the construction of
any unprovements on, over, orunder the A1rpo1“c and the furnishing of services thereon, no
petson on the grounds of race, color, national origin or sex shall be excluded from participation
or denied the benefits of, or otherwisé 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 of Federal Regulations, DOT, Subtitle A — Office of the Sectetary of Transportation, Part
21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation —
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be
amended. These Regulations are incorporated as though fully set forth in this Agreement.
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 contract, which may result in the
termination of this contract or such other remedy ags the Airport deenis appropriate,

8.20 Protection of Private Information. ARDF has read and agrees to the terms set
forth in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private
Information,” and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of
Private Information,” which ate incorporated in this Agreement as if fully set forth, ARDF
agtees that any failure of ARDF to comply with the requirements of Section 12M.2 of this
Chapter shall be a material breach of the Agreement. In such an event, in addition to any other
remedies available to it undet equity or law, the City may terminate the Agreement, bring a false
claim action against the ARDF pursuant to Chaptel 6 or Chapter 21 of the Administrative Code,
or debar ARDF

ARTICLE 9
Miscellaneous Provisions
9.1  Insurance, ‘

a. Without in any way limiting ARDF’s liability pursuant to Section 9.2
[Indemnification] of this Agteement, ARDF shall maintain in force, during 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. Commetcial 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 Contracmal Liability, Personal Injury, Products and Completed Ope1at10ns
and

i, Cofnmeroial Automobile Liability Insurance with limits not less than
$1,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property Damage,
including Owned, Non-Owned and Hired auto coverage, as applicable.

b. Commercial General Liability and Commercial Automobile Liability
Instrance policies must be endorsed to prov‘ide' :

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

ii. “That such policies are primary insutance to any other insurance available
- to the Additional Insuteds, with respect to any claims arising out of this Agreement, and that
insurance applies sepatately 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 be sent to the C1ty address set forth in Section 9.22 [Notices] of this
Agreement.

d. Should any of the required insurance be provided under a claims-made
form, ARDF shall maintain such coverage continuously throughout the term of this Agreement
and, without lapse, for a period of three years beyond the exphation of this Agreement, to the
- effect that, should occurrences during the contract term give rise to claims made after expnahon
of the Agreement, such claxms 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 insurance and additional insured policy endorsements with insutrers with
ratings compatable 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 (“Indemnitees™) from, and, if requested, shall defend, them
against any and all loss, cost, damage, injury, liability, and claims for injuly to or death of a
petson, 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 is imposed or sought to be
imposed on Indemnitees, except to the extent that such indemnity is void or otherwise
unenforceable under applicable law in effect on or validly retroactive to the date of this
Agreemerit, and except where such loss, damage, injury, liability or claim is the result of the
active negligence or willful misconduct of Indemnitees and is not contributed to by any act of, or
. by any omission to perform some duty imposed by law or agteement on ARDF or its agents or
employees. The foregoing indemnity shall include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and the City’s costs of investigating any
claims against the Indemnitees. In addition to ARDF’s obligation to indemnify Indemnitees,
ARDF specifically acknowledges and agrees that it has an immediate and independent obligation
to defend Indemnitees from any claim which actually or potentially falls within this
indemnification provision, even if the allegations are or may be groundless, false or fraudulent,
which obligation arises at the time such claim is tendered to ARDF by the City and continues at -
all times thereafter. ARDF’s obligations under this Sectlon shall survive the expiration or earlier
termination of this Agreement.

9.3 Confidentiality.

a. Confidential Information. 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 of this Agreement,
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ihcluding any “Required Data™ as defined in Exhibit B, are “Confidential Information”. 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 rights and obligations undet the terms
and conditions of this Agreement. ARDF agtees 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, Nothing 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 governmental rule, regulation
ot requirement now in force or which may hereafter be enacted or promulgated (“Applicable
Law”). ARDF’s obligations under this Section shall sucvive the expiration or earlier temination
of this Agreement,

The City acknowledges that any plopneteuy data or Intellectual Property Rights provxded
by ARDF to-the City, including but not limited to commercial, technical, or financial
information, in its performance of this Agreement may be “Conﬁdent1a1 Information.” Except as
_ required by law or order of a court of competent jurisdiction, the City agrees to make efforts to

" bold the Confidential Information 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
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 of this Agreement to
keep such information 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 make efforts to notify ARDF of the potential
disclosutre to provide ARDF an opportunity to intervene in the disclosure. The City’s obligations
under this Section shall survive the expiration ot 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
recetving party without restriction on use or disclosure at the time of communication to the
receiving party; (i) 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 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
patty shall have the butden of proving the existence of the foregoing exceptions.

94  Taxes.
o a. Payment of any taxes, including possessory intetest taxes and California
sales and use taxes, levied upon or as a result of this Agreement, or the services delivered
putsuant hereto, shall be the obligation of ARDF.

b. ARDF recognizes and understands that this Agreement may create a
“possessory interest” for property tax putposes. Generally, such a possessory interest is not
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created unless this Agreement entitles the ARDF to possession, occupancy, ot use of City
propetty for private gain. If such a possessory interest is created, then the following shall apply:

‘ i, ARDF, on behalf of itself and any permitted successors and assigns,
recognizes and understands that ARDF, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest.

« il. ARDF, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Agreement may result in a “change in ownership” for purposes of real property taxes, and-
therefore may result in a revaluation of any possessory interest created by this Agreement.

ARDF -accordingly agrees on behalf of itself and its permitted successors and assigns to report on
behalf of the City to the County Assessor the information required by Revenue and Taxation
Code section 480.5, as amended ﬁom time to time, and any successor provision.

iii. ARDF, on behalf of itself and any permitted SUCCESSOTS and assigns,
‘tecognizes 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 1eportmg requirements for
possessory interests that are 1mposed by applicable law. - : '

, 95 No Thll‘d Party Beneficiaries. This Agreement is for the sole benefit of the parties
and no other person or entity, including any ABCT Provider or Participating Airport shall be
entitled to rely upon or receive any benefit from this Agreement ot any term hereof.

9.6 Asmg@en’c 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
ot delegated by ARDF unless first approved by the City by wutten instrument exeouted and
apploved in the same manner as this Agreement.

9.7 . Subcontraotmg ARDF is prohibited from subcontracting this. Agxeement or any
part of it unless such subcontracting is first approved by the City in writing. Neither party. shall,
on the basis of this Agreement, contract on behalf of or in the name of the other party. An
agreement made in violation of this provision shall confer no rlghts 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, or to require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such .
default or right to which the party is entitled, nor shall it in any way affect the right of the party
to enforce such provisions thereafter.
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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
toletate the unauthotized use of its mtellectual propetty, including the SFO logo, CADD des1gns
and copyrighted publications, ARDF may not use the Airport intellectual property, or any
intellectual property confusingly similar to the Airport intellectual pr opefcy, without the - Airport
Director’s prior consent.

9.10 Coopelatwe Drafting. This Ag1eement has been drafted through a cooperative
effort of both patties, and both parties have had an opportunity to have the Agreement reviewed
- and revised by legal counsel. No party shall be considered the drafter of this Agreement, and no

presumption or rule that an ambiguity shall be construed against the party drafting the clause
shall apply to the mterpletatmn or enforcement of this Agreement. ‘

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

9.12  Construction, All paragraph captions are for refel ence only and shall not be
cons1de1ed in construing this Agreement.

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

9.14 . Compliance with Laws. ARDF shall keep itself fully informed of the Crcy 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 apphcable 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
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this Agreement shall not be affected or
impaited thereby, and (b) such provision shall be enforced to the maximum extent possibleé so as
to effect the intent of the parties and shall be reformed without further action by the patties to the
extent hecessary to make such ptovision valid and enforceable, :

9.16 Independent Contractot; 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 performs the services and work requested by the City under this Agresment. ARDEF,
its agents, and employees will not represent or hold themselves out to be employees of the City
at any time. ARDF or 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
pertaining 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 for the 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, mcludmg, but not limited to, -
FICA, income tax withholdings, unemployment compensatmn, 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 creating an
employment or agency relationship between the City and ARDF ot any agent or employee of
ARDF. Any terms in this Agreement refetring 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. The 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 busihess 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 requitements 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, if the City believes
that an action of ARDF, or arnty agent or employee of ARDF, warrants immediate remedial action
by ARDF, the City shall contact ARDF and provide ARDF in writing with the réason 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 amount 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 other 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, mcludmg
attorney’s fees, arising from this Section.

9.17 Qualified Personnel. - Licensee Services performed under this Agreement shall be
performed only by competent personnel under the supervision of and in the employment of
* ARDF. ARDEF will comply with the City’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 pelSOIlS or property as a result of the use, misuse or fa11ure of any equ1pment, moludmg but not
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limited to the Licensed Produet, used by-ARDF, or by any of its empldyees, even though 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 21.35, any contractor, subcontractor, supplier, consultant or
subconsultant who submits a false claim shall be liable to the City for the statutory penalties set
forth in those sections. A contractor, subcontractor, suppliet, consultant ot subconsultant will be
deemed to have submitted a false claim to the City if the contractor, subcontractor or consultant:
_ (a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or
used a false record or statement to get a false claim paid or approved by the City; (c) conspites to
defraud the City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses,
or causes to be made or used a false record or statement to conceal, avoid, or decrease an -
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the. -
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of
the false c1a1m

9.20  Audit and Inspection of Records. Without limiting the other audit and mspeotmn

. provisions of this 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 excetpts and transeripts

from such books and records, and to make audits of all invoices, materials, payrolls, records or

- personnel and other data related to all othér matters covered by this Agreement, whether funded
in whole or in part 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
undet this Agreement or until after final audit has been resolved, whichever is later. The State of
California or any federal agency having an interest in the subject matter of this Agreement shall
have the same rights conferted upon the City by this Section.

9.21 Force Majeure. Neither party shall be in breach of this Agreement in the event -
that it is unable to perform its obligations under this Agreement as a result of interruption and
delay due to causes beyond its reasonable control including, but ot limited to, acts of God, acts

-of any government, legal restrictions, governmental regulations or orders, embargoes, blockages
wat, acts of tetror, or other hostility, civil disorder, riots, the elements, fire, flood, explosion,

" power failure, failure of equipment not under the control of either party, transmission line or
communications failure or unavailability, commercially unteasonable 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 fmegomg,
the pa1*t1es shall use diligent efforts fo resume pelformance should any such evetit occur.
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- 922 Notices. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed

as follows:

To City:

To ARDF:

, San Francisco International Airport

International Terminal, North Shoulder Bldg., Sth Floor
Attn:  John L. Martin, Airport Director

. P.O.Box 8097

San Francisco, CA 94128
Fax No. (650) 821-5005
Tel, No. (650) 821-5000

Airport Research and Development Foundation
Attn: Todd J. Hauptli, President and CEO

601 Madison Street, Suite 200

Alexandria, Virginia 22314

Fax No. (703) 820-1395

Tel. No. (703) 824-0504

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

[Remainder of Page Intentionally Blc_mk— Signature Page Follows)
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authotized officers as of the Effective Date,

CITY |

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

By:

J om.._Maﬂfn, Airport Director

Aftest:

| By %A me
, JeAn Caramatti, Secretary
irpoyt Commission

Resolution No: (56 ~0205

AIRPORT RESEARCH AND

‘ DEVW OUNDATION

Authorized Signature 4
e |
0D HrveTeT

Printed Name

§€£f€72f°/ //7645(/&@* ‘

Title

ARDF

Company Name

&est 76905

City Vendor Number

Ol Madizon 51

Adopted on: J&Vl u% 20 Lo 15

Jaci Fong, Directof of the Office of

Contract. Administration and Purchaser

Approved as to Form:

Deﬁm’s J. Herrera
City Attorney

By %EB

Deputy City Attorney
LoBie Bowmadny

Address

Hleandria /A 22514

Clty, State, ZIP

103 - B324-0504

Telephone Number

HI-159496

Federal Employer ID Number

Signature Page to License and Services Agreemeit (No. 50037)
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EXHIBIT A
DESCRIPTIQN OF LICENSED PRODUCT

A management system for an airport or its appointed designee to monitor and track application-
based commercial ground transportation (ABCT) Provider activity through the ABCT-Driver’s
mobile device, the ABCT-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 other tracking equipment Each mobile communication device associated with
‘an ABCT-Vehicle continually transmits information to an ABCT-Provider Information and
Communications Technology (“ICT”) System associated with an ABCT-Provider when an
~ application on the riobilé communication device is active. The information transmitted by the
mobile communication -device enables the ABCT-Provider ICT System to identify and monitor
the ABCT-Driver’s identity, the vehicle information, the geographic locus, and/or the ABCT-
Vehicle’s activity data.
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EXHIBIT B
- 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 bea
complete list of all the work necessary to maintain and support 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 Agleement
(collectively, the “Designated ABCT Providers”).

A. Data Collection and Storage, For each “ABCT Duiver,” ARDF shall obtain the
' “Requued Data” upon each of the “Triggering Events”.

1, Required Data:

unique driver identifier;

vehicle license plate mumber; and

number of active rides in the vehicle following the triggering event
(based on a value of “0” (no active rides) or “1” (active ride)).

a. transaction type (i.e., entry, exit, drop-off, p10k~up),
b. ABCT Provider 1dent1ﬁcat10n

c. date;

d.  time;

e. geographical location; -

f.

g

h.

2. ABCT Driver, An individual who has been approved by a Designated
ABCT Provider to transport passengers using a Designated ABCT Provider’s online-enabled
application where such driver is within the Airport Geo-Fence by reason of the driver’s
relationship with a Designated ABCT Provider, regardless of whether the driver is carrying a
passenger. The term “Geo-Fence” is a polygon whose points are geographic coordinates on
Airport ptopetty designated by the City (as may be amerided by the City from time to time) .
putsuant to City’s ABCT Permits with Designated ABCT Providers.

3. Triggering Events:

upon entry into the Geo-Fenoe;

upon completion of a passenger drop-off within the Geo-F ence;
upon pick-up of a passenger within the Geo-Fence; and

upon exit of the Geo-Fence

pe op

4, Data Storage: ARDF aoknowledges 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 ARDF’s obligations under Section 9.3, ARDF
shall not disclose such Required Data to any ABCT Provider, any Participating Airport or any .
other third party without the written consent of the City, ARDF further 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 effofts to prevent dissemination or leakage of the Requned Data.
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B. ABCT Permit Fees Collection: Payment.

L. ABCT Permit Fees Collection. ARDF shall establish procedures for o
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 suoh month,

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

. 3. Payment Method; Late Charge. The ABCT Permit Fees shall be paid by
ARDF to the City in lawful money of the United States, free from all claims, demands, setoffs,
or counterclaims of any kind. ABCT Permit Fees not paid when due shall be subject to a service
charge equal to the lesser of the rate of one and one-half percent (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 or prevent the City from exercising any of the other
rights and remedies available to the City.

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

.5. Booké and Records.

A 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 and make 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 recotds, 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
confetred upon the City by this Section.

b. Reports. Without limiting ARDF’s obligation to deliver the
monthly report described in subsection 4 above, the City reserves the right to request any and all
teports generated by ARDT in the performance of the Licensee Services at no cost to the City.
These reports must be submltted within two (2) Weeks from the date the request was made unless
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I

instructed otherwise in-writing from the City, Failure to submit reports on a timely basis may be
considered a material breach of the Permit and grounds for termination. :

c. Other Data. ARDF shall also maintain internal 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 & Service Organization, from the
Auditing Standards Board of the Ametican 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 consideted a material breach of this Agreement and subject
ARDF to any remedies in law or equity including the termination of this 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 '
underpayment exceeds five petcent (5%) of the amounts due, ARDF shall teimburse the City for
all costs incurred in the conduct of such examination, inspection, and audit, In the event that the
City deems it necessary to use the service of legal counsel in connection with collecting the
reimbursement 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
- incurred, ' ’ '

C. Audit of Designated ABCT Providers. Upon written request from the City
specifying a Designated ABCT Provider and a specified period of time, ARDF will request
records maintained by such Designated ABCT Provider relating to its operations at the Airport
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 compating the Reqiired Data
against the records provided by the Designated ABCT Provider under this Section. 'ARDF will
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 Provider, Nothing in this Agreement shall prohibit or
restrict in any way the City’s rightto audit ABCT Providers pursuant to the terms of its ABCT
Permits, ' '

D. “Real-Time” Data Delivery to the City.- ARDF acknowledges and agrees that it is
imperative that the City have continuous access to the Required Data through “real-time” feed in
order 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 determined by the City to be most desirable for
Airport 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” data delivery.

Exhibit B —Page 3
Agreement No, 50037 :
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EXHIBIT C
CONSULTING SERVICES

L Description of Services. The following descmpﬁon 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 L1censee Sewmes

A. The City will prov1de:

1. The infrastructure architecture design of the single-airport version of the ABCT solution,
-2 A design of the systems operating environment of the single-airport Ve1310n of the ABCT
solution, including systems’ configurations, descriptions and diagrams.

3. The full software suite of the single-airport version of the ABCT solution.

4. Multi-aitport ABCT solution design workshop with the Airport’s Chlef Information
Officer, ABCT Project Manager and Lead Architect.

5. Project scoping workshops with Airport’s ABCT Project Manager and Project Ditector.
6. Access to Airport ABCT Alchlteot to support design of multi-airport version of ABCT
solution.

7. Access to Aerort Lead Systems engmeel to support design of systems. environment of
multi-airport version of ABCT solution.

8. Access to Airport Lead Cyber- Secunty Engmeel to support the Service Prov1der s design
of securlty features of multi-airport version of the ABCT solution.

‘ Exhibit C
Agreement No, 50037
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City and County of San Francisco
Airport Commission
P,0. 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 Airport Research and Development Foundation (“ARDF?”), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its Airport Commlssmn
or the Commission’s designated agent, hereinafter referred to as “Commission.”

RECITALS
A City and ARDF have entered into the License and Services Agreement (as defined below); and

B. On January 20, 2015 by Resolutlon No. 15-0008, the Comnnssmn awaxded 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 Chax’ccheotion 9.118; and - .

D. City exercised all three of its options to extend the Agreement, 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 standald contractual clauses, and

"E.-  On February 21, 2017, by Resolution No. 17 0034, the Commission exa1c1sed the optlons to
extend and approved this Modification, and on June 6, 2017, by Resolution No. 220-17, the Board of
Supervisors apploved this Modification.

NOW, THDREFORE ARDF and City agree as follows: -
1. . Definitions. The following deﬁmtlons shall apply to this Modification:

a, Agreement, The term “Agreement” shall mean the Agleement 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 Sexvices 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 éach month to be made within thirty (30) days after the
close of such month, Invommg for and payment of the Administrative Services Fee shall be made in a

AIR-550 (8-15) _ ‘  1ofs Ct. # 50037, February 21, 2017
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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
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
from the Effective Date (defined in Section 6.3). The City’s Administrative Services Fee shall not exceed
$250,000 annually for the subsequent three years of the Services Term.

3. Axticle 8.19. Federal Non-Discrimination Provisions is hefeby removed fiom the original

Agreement, '

4. Article 10. Requifements for Airport Contracts is hereby added to the Agreement as follows:
ARTICLE 10

REQUIREMENTS FOR A[RPORT CONTRACTS

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

10.2 Airpovt Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport
Commission on Aptil 18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD desigus, and copyrighted publications. All
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport
(including subconitractors and subtenants) may not use the Airport intellectual propeity, or any intellectual
property confusingly similar to the Airport intellectual property, without the Anpmt Director’s prior
consent,

10.3 Federal Fair Labor Standards Act. This Agreement incorpotates by reference the provisions
of 29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force and effect as if
given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor standards
for full and part time workers. ARDF has full responsibility to monitor compliance to the referenced
statute or regulation. ARDF must address any claims or disputes that arise from this requirement directly
with the U.S, Department of Labm — Wage and Hour D1v1s1on

10.4 Occupational Safety and Health Act of 1970, This Agreement incorporates by reference the
requirements of 29 CFR Part 1910 with the same force and effect as if given in full text. 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 and Health Act
of 1970 (20 CFR Part 1910). ARDF must address any claims-or disputes that pertain to a referenced
requirement directly with the U.S, Department of Labor — Occupational Safety and Health
Administration, :

10.5 Federal Nondiscrimination Requirements. During the perfbrmaﬁce of this Agreement,
ARDF, for itself, its assignees, and successors in interest (hereinafter referred to as “ARDE") agrees as
follows:

- AIR-550 (8-15) . o 20f5 Ct. # 50037, February 21, 2017

623



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

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

10.5.3 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, or Jeases of equipment, each potential
subcontractor or supplier will be notified by ARDF of ARDF's obligations under this Agleementand the
Nondlscnmmatmn Acts And Authorities on the g101111ds ofrace, color, or natlonal origin.

10.5.4 Information and Reports, ARDF. will pr ov1de all information and reports 1equned by
the Acts, the Regulations, and directives issued pursuant thereto and will permit access to its books,
“records, accounts, other sources of information, and its facilities as may be determined by the Airport or
- the Federal Aviation Administration-to be pertinent to ascertain compliance with such Nondiscrimination
Acts and Authorities and instructions. Where any information required of a contractor is in the exclusive

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

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

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

(b) Cancelling, terminating, or suspendihg a contract, in whole or in patt,

10.5.6 Incorporation of Provisions. ARDF will include the provisions of paragraphs 10.5.1
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 Airport or the Federal Aviation Administration may
direct as a means of enforcing such provisions including sanctions for noncompliance. Provided, that if
ARDF becomes involved in, or is threatened with litigation by a subcontractor, or supplier because of
such direction, ARDF may request the Airport to enter into any litigation to protect the interests of the
Airport, In addition, ARDFE may request the United States to enter into the litigation to protect the
interests of the United States,

10.5,7 Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, ARDF, for itself, its assignees, and successors in interest (hereinafter

referred to as the “ARDF™) agrees to comply thh the following non- dxscummatlon statutes and
authorities; including but not limited to:

. AIR-550 (8-15) ' 3of5 : Ct. # 50037, February 21, 2017
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, o Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d ef seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

e 49 CFR part 21 (Non-discrimination In Feder ally-Assmted Programs of The
Depaltment of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

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

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

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

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

e The Civil Rights Restoration Act.of 1987, (PL 100-209), (Broadened the scope, -
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of
1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms

“programs or activities” to include all of the programs or activities of the Federal-aid Lec1plents, sub-
recipients and contractors, whether such programs or activities are Federally funded or not);’

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

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

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

s Executive Order 13166, Improving Access to Services for Persons with Limited
Enghsh Proficiency, and resulting agency gmdance national origin discrimination includes discrimination’
because of limited English proficiency (LEP). To ensure compliance with Title V1, you must take
reasonable steps to ensure that LEP persons have meaningful access to your plograms (70 Fed. Reg. at
74087 to 74100);

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

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

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

AIR-550 (8-15) ' 4ofs " Ct.#50037, February 21, 2017
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IN WITNESS WHEREOF, ARDF and City have executed this Modification as of the date first referenced

above,

CITY
AIRPORT COMMISSION
CITY AND COUNTY OF

SAN FRANC

By: 7

R

: I/vy/ﬁltero, rpott Director (

e
Attest:

Jean| Caramatti, Secretary
. Airgott Commission

Resolution No: P 7{—005/
A b7

Adopted on:

Approved as to Form:

Dennis J, Herrera
City Attorney

—=\
N

Luke Bowman ~—
Deputy City Attorney

Approved:

y  Pllnrirg

-fr" Jaci Fong, Ditector of-the Office of
Contract Administration and Purchaser

. /Z//‘fz/ .

CONTRACTOR -

ﬁnﬂﬁ‘ized Signature 4
’ b/,
/ /’r{%\ %/6

15
Pun ed ame

i

Title

Alrport Research and Development Foundatlou
Company-Name

96905
City Vendor Number

601 Madison Street
Address

| Alexandria, VA 22314
| City, State, ZIP

703-824-0504
Telephone Number-

52-1594261 .
Federal Employer ID Numben

1y
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO,M_@

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-
PROTIT CORPORATION -

WHEREAS, on January 20, 2015, by Resolution No. 15-0008, the Commission authorized the
Airport to enter into an Application-Based Comimercial Ground Transportation
License and Services Agreement (Existing Agreement) with Airport Research and
Development Foundation, a not-for-profit corporation (ARDF) under which the
Airport provides ARDF with a revocable license to use the Airport’s Application-

Based Commercial Ground Transportation (ABCT) Management System, and

ARDF provides the Airport with tlackmg, collection, and clearinghouise services
for its ABCT permittees; and

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

"WHEREAS, on February 21, 2017, by Resolution No. 17-0034, the Commission approved the
City’s exercise of the extension teims of the Agreement through March 12, 2020,
and Modification No. 1 of the Existing Agreement to impose an annual cap on the
administrative services fee paid by the Airport to ARDI‘ at $250,000
(Modification No. 1); and

WHEREAS, onJune 6, 2017 by Resolution No. 220-17, the Board of" Supew1301s approved
Mochﬁcalxon No. 15 and .

WHEREAS, the Airport desires to enter in Modification No. 2 to the Existing Agreement to:
(1) further 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 administrative services fee
paid by the Airport to ARDF to $144,000 and, (4) impose an aggregate not-to-
exceed amount of $1,682,000 for such fees; now, theleime 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 forth above
and in the Director’s Memorandum on file-with the Commission Secretary, and
directs the Commission Secretary to take the necessary steps to obtain approval
from the Board of Supervisors, pursuant to San Francisco Charter Section 9.118.

[ hereby certify f/mf the forc going ma/uz‘zofz was adopted by the Airport Commission

= JAN142000
/C//”
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' AIRPORT -COMMISSION
‘CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO.__ | [y e ] (38
AWARD OF A LICENSE AND SERVICES AGREEMENT NO. 50037 WITH AIRPORT

'RESEARCH AND DEVELOPMENT FOUNDATION, A NOT-F OR«PROFIT
CORPORATION (“ARDE™)

WHEREAS, the Airporthas recently issued permits to Transportation Netwdrk 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

S Landside Operations Staff has created an Application-Based Commercial
Ground Transportation (“ABCT”) 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 hcensee for use by other airports; and - '

WHEREAS, ARDF, a subsidiary of the Amemcan Association of Airport Executwes 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 suppott 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 Contrac‘c
' + Administration; now, therefore be it

RESOLVED, that this Commission awards a License and Services Agreement (No. 50037) to

‘ ARDF, under 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 return 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
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AIRPORT COMMISSION -

CITY AND CQUNTY OF SAN FRANCISCO

RESOLUTION No._ 3 'y=81{ 3 /¢

MODIFICATION NO. 1 TO LICENSE AND SERVICES AGREEMENT NO. 50037 WITE AIRPORT

RESEARCH AND DEVELOPMENT FOUNDATION, A NOT-FOR-PROFIT-CORPORATION

WHEREAS,

'WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

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 for the life of the
intellectual property, exclusive for the first two years of the Agreement, in retumn for a Service
Development Fee equal to 25% of the total administrative services fees collected by ARDF from
pm’umpatmg anports and (b) ARDF provides the Airport with tracking, collection, and clearinghouse
services for its ABCT pcumt‘wa for an initial two-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 of the Airport, with no fee payments exchanged between the Airport and ARDE in the .
first year of the Agreement and with a $500,000 cap on the-Administrative Services Fee in the second
yea1 of the Agreement and

on March 10, 2015, by Resolution No. 58- 15, the Board of Supervisors approved tha Agreement under
San Prancisco Charter Section 9.118; and

the Airport. desires to exercise all three one-year options to extend the Agreement, and modify the terms
of the Agreement to add an annual cap on the Administrative Services Fee paid by the Adrport to ARDF;
now, therefore, be it

that this Commiission approves Modification No. 1 to License and Services' Agreement No. 50037 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 City’s Admmxstratwe Servwes Fee at $250,000
anmually; and, be it further

that the Airport Director 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. thar the foregoing resolution was adopted by the Az%*pm‘z" Commission

at z;‘s meeting af
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San Francisco International Airport

MEMORANDUM
January 14, 2020

CTO: AIRPORT COMMISSION
' ~ Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President .
Hon. Eleanor Johns 2G-0010
Hon. Richard J. Guggenhime : : LT

‘Hon. Malcolm Yeung N ' : A. T JAN 14 2020

FROM: Airport Director

SUBJECT:  Approval of Modification No. 2 to Application-Based Commercial Ground
' . Transportation License and Services Agreement No. 50037 with Airport Resear ch
and Development Foundation -

DIRECTOR’S RECOMMENDATION; APPROVE MODIFICATION NO. 2 TO LICENSE
AND SERVICES AGREEMENT NO. 50037 WITH AIRPORT RESEARCH AND
DEVELOPMENT FOUNDATION TO EXTEND THE SERVICE TERM BY THREE YEARS .
IF'OR THE PERIOD OF MARCH 13, 2020, THROUGH MARCH 12, 2023, PROVIDE FOR
ONE ADDITIONAL TWO-YEAR RENEWAL OPTION, AND CAP THE

ADMINISTRATIVE SERVICES FEE PAID BY THE AIRPORT TO A MAXIMUM OF
$144,000 PER ANNUM AND §1,682,000 OVER THE DURATION OF THE TERM.

Executive Summarv

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 originally
developed the technology in-house to track and collect revenues ﬂom Transportation Network
Companies (TNCs) including Lyft, Uber and Wingz:

Under the terms of the Existing Agreement, ARDF pays the Airport a service development fee

. equal to 25% of the total administrative services fees that 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.

The Airport previously modified the Existing Agreement 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
the Services Term for an initial three-year period commencing March 13, 2020 and expiring
March 12,2023 (Extension Term); (2) provide for one 2-year renewal option, exercisable at

the sole and absolute discretion of the Airport Commission; (3) reduce the-annual cap of the
administrative services fee paid by the Airport to ARDF from $250,000 to $144,000 for the

. AIRPORT COMMISSION  cITY AND counTy of san Francisco  TTHIS PRINT COVERS CALENDAR ITEM @

LOMDON N. BREED LARRY MAZZOLA LINDA 5. CRAYTON ELEAMOR JOHNS RICHARD J, GUGGENHIME MALCOLM YEUNG IVAR C, SATERO
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Members, Airport Commission : - January 14, 2020

duration of the Extension Term; and (4) impose an aggregate not-to- exceed amount of the
Administrative Services Fee of $1,682,000 from the original commencement of the Existing
Agreement through the cxpnahon of the Extension Term.

Background

On January 20, 2015, by Resolution No. 15-0008, this.Commission 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 of the Airport’s ABCT Management System
to provide Transportation Network Company trip fee collection, clearinghouse services, and
enforcement monitoring tool to airports, including SFO.

On I*"ebruafy,Zl, 2017, by Resolution No. 17-0034, this Commission approved the extension of
the initial term of the Agreement to March 12, 2020 and to modify the Existing Agreement to
cap the annual Administrative Services Fee at $250,000.

To date, 29 air ports othel 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 $676,314 in service -
_ development fees from ARDF, representing 25% of the fees paid 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 and Wingz currently account for over 80% of all paid
‘commercial ground transportation trips, generating over $4 million permonth in trip fee revenue.
As a result, the Airport is seeking to extend the Existing Agreement with ARDF under modified
terms that include a reduced cap of the-annual administrative services fee. '

Recommendation

T recommend the Commission adopt the Resolution to approve Modification No. 2 to the License
and Services Agreement No. 50037 with ARDF to extend the services term by three years for the
period of March 13, 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 annum-and $1,682,000 over the duration of the term.

Ivar C, Satero
Airport Director

Prepared by: Jeff Littlefield

Chief Operating Officer
Attachment .
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San Francisco International Airport

" MEMORANDUM

Janvary 20, 2015.

TO: . AIRPORT COMMISSION
o " Hon. Larry Mazzola, President 1
Hon. Linda S. Crayton, Vice President e e
Hon. Eleanor Johns ‘ b A l:f ACH
Hon. Richard J. Guggenhime - '
Hon. Peter A, Stern

FROM: Airport Director

SUBJECT: ApplicatiomBased'Commcrcial' 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 INTELLECTUAL 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 [TT and Landside Operations 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 term Application-Based Commercial Ground Transportation (“ABCT”). Commission .
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 airpotts for ABCT collection and clearinghouse
services, SFO will pay ARDF 5% of the TNC trip fees collected on behalf of SFO.
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Backoround Int’ormatibn

The California Public Utilities Commission regulates TNCs, or application-based ground
transportation services where drivers may use their personal, non-commercial vehicles, 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 methiod 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: Ubef, Lyft, and SideCar.
These permits allow for an initial manual reporting of vehicle trips to/from SFO, moving to electromc
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 of the airport industry was the only option
because such an organization could use SFO’s technology to provide services to other airports at

yeasonable 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 determined that ARDF is the only such organization with the

. proven infrastructure, technological capablhtxes, expertise, and existing clearinghouse capablhtles 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 transportatmn 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
genetic 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 Proposed 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 agreemcnt and then
non-exclusive for the life of the proprxetary system.
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- Payment of any fees under the proposed agreement shall commence 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 license 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 colleets 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 Superwsors would be required as revenues may
exceed $1,000,000.

Recommendation

1 recommend that the Cormission 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.

John I, Martin
Airport Director -

Prepared by: Leo Fermin
: Chief Business & Finance Officer
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634



San Francisco International Airport

MEMORANDUM
February 21, 2017

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

FROM: Airport Director

SUBJECT:  Maodification No. 1 to Application;Based Commercial Ground TranSportétion License and Services
Agreement No. 50037 with Airport Research and Development Foundation .

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. I 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 AGKbebN I TO CAP THE LITY’b 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 collécts on behalf of SFO. This Administrative Services Fee is capped at $500,000 for the
first two years of the Services Term, but the Agreement does not include an annual cap for subsequent option years,

The'Agféement’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 pald 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 of the
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 thrée 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 Servuces Term, but the Agreement does not include an
annual cap for the subsequent option years.
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Members, Airport Commission - February 21, 2017

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

o Hartsfield Jackson Atlanta International Airport (ATL)
Wilkes-Barre/Scranton International Airport (AVP)
City of Colorado Springs Municipal Airport (COS)
Fresno Yosemite International Airport (FAT)

Spokane International Airport (GEG)

Jacksonville International Airport (JAX)

Norfolk International Airport (ORF)

McGhee Tyson Airport (Knoxville) (TYS)

‘e © ®© © © © @

‘As of February 6, 2017, the Airport has received a total of $125,715 in Service. DeveIOpmeﬁt Fees from ARDF,
representmg 25% of the fees paid to ARDF by these airports and by SFO. To date, the Alrport has paid ARDF $500 000

in Administrative Services Fees. This amount is equal to the AdmlmstratWe Services Fee cap in the Agreement, which
was reached after fewer than six months of pald operation,

At SFO, ABCT permittees Uber, Lyft, and, ngz currently account for over 68% of all paid commercial ground
transportation trips, generating over $2 million per month in trip fee revenué: This high level of ABCT trip activity was
unanticipated 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 Admmlstratwe Setvices Fee cap for the remammg three option years of the

. Services Term.

Modlf’ catlon 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 mclude an
annual cap of $250,000 for each of the subsequent three years of the Services Term.

Recommendation

I recommend that the Commission adopt the attached Resolution to approve Modification No, 1 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 modlfy the Agreement to cap the City’s-Administrative Services Fee at $250,000 annually.

ae-C. Satero
_ Airport Director

Prepared by: Jeff Littlefield
: Chief Operating Officer
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San Francisco Tﬁ
January 24, 2020

Ms. Angela Calvillo ’ . >
Cletk of the Board ‘ Y A
Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

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

Dear Ms. Calvillo,

Pursuant to Section 9.118 of the City Charter; 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 Frangcisco, 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, 2023 and to cap the Administrative Service Fee paid by the City to
ARDF for its Transportation Network Company tracking, collection and clearinghouse services at up to
$144,000 antivally.

The following is a list of accompanying documents:

¢ Board of Supervisors Resolution;

e Award Airport Commission Resolution No. 15-0008;

e Memorandum accompanying Airport Commission Resolution No, 15-0008;
s  Approved Airport Commission Resolution No. 17-0034 Modification No. 1;
e Memorandum accompanying Airport Comimission Resolution No. 17-0034;
e  Approved Airport Commission Resolution No. 20-0010 Modification No. 2;
e Memorandum accompanying Airport Commission Resolution No, 20-0010;
@ SFEC-126 (Board of Supervisors and Mayor’s Office) for ARDF;

o Copy of original License and Services Agreement No, 50037,

e  Copy of Modification No, 1 to Agreement No, 50037; and

s Copy of Modification No. 2 to Agreement No. 50037, executed by ARDF.

Please contact Cathy Widener, Airport Governmental Affairs Manage1 at 650-821- 5023 if you have any ‘
questions or concerns regarding this matter,

Enclosures

ce:  Eva Cheong, Airport Services
- Cathy Widener, Governmental Affairs

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

LONDON N. BREED LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME MALCOLM YEUNG IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT ) . . . AIRPORT DIRECTOR

Post Office Box 8097  San Francisco, California 94128  Tel 650,821.5000 Fax 650.821, 5005 wwwiflysfo.com
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DocuSign Envelope ID: 792FCFDF-9816-4386-9820-DA5A4B14BC71

Received On:

San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone; 415.252.3100 . Fax; 415.252.3112

- ) 200082
ethics.commission@sfgov.org’ . www.sfethics.org

Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4 .
Campaign and Governmental Conduct Code § 1.126(f}4)
A Public Document

“,
kN

Each City elective officer who approves a coptract that has a total anticipated-or actual value of $100,000 or
more must file this form with the Ethics Com|
officer, (b} any board on which the City electi
appointee of the City elective officer serves. Fc

officers/contract-approval-city-officers

ission within five business days of approval by: (a) the City elective
officer serves, or (c) the board of any state agency on which an
re information, see: https://sfethics.org/compliance/city-

TYPE OFFILING - __zji?tg‘fns OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION ~ Explain reason for amendment

Board of Supervisors ‘ Members

" NAME OF FILER'S CONTACT

TELEPHONENUMER
Angela calvillo » 415-554-5184
FULL DEPARTMENT NAME EMAIL . .
office of the Clerk of the Board ‘ A Boérd .of.supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT i ‘ ’ . DEPARTIVIENT CONTACT TELEPHONE NUMBER
cathy wWidener . o , 650-821-5023

FULL DEPARTMENT NAME . ' ‘ A DEPARTIVIENT CONTACT EMAIL
AIR - ' Airport Commission cathy.widener@fl ys%o.com

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f}4 v.12.7.18 : 1

638



DocuSign Envelope ID: 792FCFDF-981 6-4386-9820-DA5A4B14BCT 1

TELEPHONE NUNMBER
703-824-0504,

EMAIL

. Carter.Morris@aaae.org

S SR

ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)

200082

DESCRIPTION OF AMOUNT OF CONTRACT

-+ $1,682,000

NATURE OF THE CONTRACT (Please describe}

License and Services Agreenient for ARDF to TlicépSe city intellectual property in order to
provide trip fee collection and clearinghouse services to airports, including SFoO.

This contract was approved by:

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

10

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

E:] Board of Supervisors

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

L]

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 : 2
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DocuSign Envelope ID: 792FCFDF-9816-4386-9820-DA5A4814BC7+4

ist the names o members of & e contractor’s board of directors; (B the contractor’s principal officers, including chief
executive officer, ch fﬂnzzncial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownershipinterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. -
# LAST NAME/ENTITY/SUBC A\CTOR FIRST NAME ’ TYPE
1 éfewe r/ARDF Mmark . ‘ N Board of Directors
2 Berdg/ARDF Board of Di rgcto rs
3 Haupt1i /ARDF Board _of Directors
4 Morris/AébF other Principal officer
5 Gi ronda/ARDF . other pPrincipal o‘fﬁ‘:cer
6
; <
: 8
9
10
11'
12
13
14
15'
16
a7
18
19
SAN FRANCISCO ETH'lCS COMMISSION —S;:EC Forrﬁ 126(f)4v.12.7.18 ' : : ' 3
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List the nameszof,(A) members of the contractor’s hoard of directors; (B) the contractor's principal officers, including chief
executive officéi chief financial officer, chief operating officer, or other persens with similar titles; (C) any individual or entity
who has an owner terest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. W : .

# | LasT NAME/;NTiTv/sug ONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126{f)4v.12.7.18  ~ . . 4
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List the names;ofy(A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officé¥:,chi f financial officer, chief operating officer, or ‘other persons with similar titles; (C) any individual or entity
who has ah owner nterest of 10 percent or more in the contractor, and (D) any subcontractor listed | in the bid or
contract.

#

LAST NAME/ ENTlTY/SUg ONTRACTOR FIRST NAME y TYPE

39

40

41

42

43

44

45

46

47

48

49

50

‘| Check this box if you need to lnclude additional names. Please submit a separate form wrth complete mformation.'

Select “Supplemental” for filing type. . ~

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information [ have provrded here is true and complete

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

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK -

BoS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7,18 ] 5
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