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FILE NO. 140977 RESOLUTION noO.

[Airport Prdfessional Services Agreement Modification - Transcore, LP - Ground
Transportation and Taxi Management System - Not to Exceed $10,892,674]

Resolution approving Modification No. 1 to Professional Services Agreemeht, Airport
Contract 8841R, to design, develop, install and maintain an integrated Ground
Transportation and Taxi Management System between TransCore, LP, and the City and
County of San Francisco, acting by and through its Airport Commission, in an amount
not to exceed $10,892,674 pursuant to San Francisco Charter, Section 9.118(b), and
extending the term for one year through June 30, 2016.

WHEREAS, The Airport’'s existing Automated Vehicle Identification System, Taxi
Management System, and Ground Transpdrtation Information System are at end of life,
exposing the Airport to potential revenue loss and disruption to ground operations; and

WHEREAS, The Airport requires enhanced tracking and management of ground
transportation vehicles, including the capability of sharing taxi data with the San Francisco
Municipal Transportation Authority (SFMTA); and .

WHEREAS, On August 28, 2012, pursuant to Resolution 12-0188, the Airport
Comm}ission awarded Contract 8841R to TransCore,'LP to design, build, and maintain a new
replacement Ground Transportation and Taxi Management System (GTMS/TMS) at a not-to-
exceed amount of $8,261,227; and

WHEREAS, During the design process, Airport staff identified additional components
necessary to implement a comprehensive system, including additional hardware to monitor
Airport roadways, hardware and software changes fo comply-with updated Airport security
requirements, additional software development due to changes in external systems that
interfaée with GTMS/TMS, and an}independent billing system that ‘ihcludes pre-paid auto-

replenishing accounts to reduce revenue loss; and

Airport Commission :
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WHEREAS, Revisions to the project schedule and scope of work are required in order
to incorporate the additional necessary functionality and provide contingency for potential
unanticipated changes during system implementation; and

WHEREAS, On August 19, 2014, pursuant to Resolution 14-0166, the Airport
Commission approved Modification No. 1 to Contract 8841R with TransCore, LP for
$2,631,447 resulting in a new not-to-exceed contract amount of $10,892,674; and

WHEREAS, San Francisco Charter, Section 9.118(b) provides that the agreements
entered into by a department, board or commission requiring‘anticipated expenditures by the
City and County of $10,000,000, shall be subject to approval by thé Board of Supervisors by
resolution; and ' ‘ |

WHEREAS, The Agreement is on file with the Clerk of the Board of Supervisors in File
No. 180477 , which is hereby declared to be a part of this resolution as if set forth fully |
herein: now, therefore, be it ' |

RESOLVED, That the Board of Supervisors hereby approves Modification No. 1 to the
Professional Services Agreement fpr Airport Contract 8841R — to design, develop, install and
maintain an integrated Ground Transportation and Taxi Management System between
TransCore, LP and the City and County of San Francisco, acting by and through its Airport

Commission, for a new not-to-exceed contract amount of $10,892,674, copies of which are

contained in Board of Supervisors’ FiIe‘Nleber Jb(oj“(’l ;and, be it
FURTHER RESOLVED, That within thirty (30) days of Amendment No. 1 being fully
executed by all parties, the Airport Commission shall provide the final Modification No. 1 to the

Clerk of the Board for inclusion into the official file.

Airport Commission .
BOARD OF SUPERVISORS Page 2




BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 3, 2014

ltem 3 Department:
File 14-0977 . San Francisco International Airport

Legislative Objectives

e The proposed resolution would approve Modification No. 1 to the existing contract
between the Airport and Transcore, LP, implementing the new Ground Transportation
and Taxi Management System, to (1) increase the contract not-to-exceed amount by
$2,631,447 from $8,261,227 to $10,892,674; and (2) extend the contract term by
approximately one year through June 30, 2016.

: Key Points ‘

e In 2012, the Airport issued a Request for Proposals (RFP) to replace the three systems
that currently track the entry and exit of ground transportation vehicles at the Airport.
The goal of the project is to develop a single Ground Transportation and Taxi
Management System (GTMS/TMS) that can interface with other authorized City agencies.

o The Airport received proposals from three vendors in 2011: ICx Transportation Group,
Transcore, LP, and TRMI Systems Integration. The proposals were scored by five judges
against six criteria. Transcore received the high score of 4,595.

e The project term under the original contract was from August 8, 2012 to June 28, 2015.

s Project components include the replacement/expansion of the Automated Vehicle
Identification (AVI) system (23 locations); the expansion of the CCTV camera system (35
cameras); a license recognition system at Airport entry roadways; taxi revenue and
dispatching system replacement, and taxi payment kiosks, among other components.

e The proposed resolution would modify the original contract. It approves funds for 26
change orders, as well as an increase in funding for the interim in-vehicle Global
Positioning System track taxi and other ground transportation trips to the Airport during
the transition to the new management system, and a 7.5% contingency fund. it extends
the contract end date to June 30, 2016.

e The 26 change orders included in the proposed resolution fall into four categories: 1)
Changes resulting from new/changing requirements to external systems that interface
with the GTMS; 2) Changes in response to unanticipated conditions that were discovered
during system design; 3) Changes in response to the relocation of project sites; and 4)
Changes to add functionality to address needs identified during system design.

Fiscal Impact

e The total cost of the original contract was not to exceed $8,261,277. The proposed
resolution would allocate an additional $2,631,447 in funds, for a new total allocation of
$10,892,674 for the GTMS project. This total is 32 percent greater than the original
contract total. Forty-three percent of the original contract has been expended to date.

Recommendations
e Amend the proposed resolution to reduce the requested not-to-exceed authorized
contract amount by $266,047, from $10,892,674 to $10,626,200.
e Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

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

BACKGROUND

There are over 10,000 permitted ground transportation vehicles that enter and exit the

Airport. Each type of ground transportation vehicle is charged a specific fee amount upon

entering Airport premises. Table 1 below identifies the fee charged per trip for each type of
_ ground transportation vehicle.

Table 1: Fee Charged per Trip by Vehicle Type (Airport)

Operator Fee (per trip)
Taxis $0, $2, or $4, depending on length of trip
{charged for pick-ups only, not drop-offs)
Scheduled buses $2.90
Shared ride vans (all zones) $3.00
Pre-arranged vans $3.15
Charter buses $3.25
Off-airport parking lot shuttles $3.00
Off-airport parking lot shuttles not implementing $9.00
“clean vehiclie policy
Limousines/other $3.85
Hotel courtesy shuttles +$2.95
Hotel courtesy shuttles not implementing clean $8.85

vehicle policy

Miscellaneous ground transportation ' $3.20

Source: Airport Commission: Summary of Airport Charges: FY 2014-2015

A total of $13.5 million was realized by the Airport in FY 2013-14 through the collection of
these ground transportation fee revenues.

Previously, the Airport tracked the arrival and departure of taxis and other forms of ground
transportation with its Automated Vehicle Identification System (AVI), Taxi Revenue System
(TRS), and Ground Transportation Information System (GTIS).

Based on a competitive Request for Proposals (RFP) process, the Airport entered into a
contract with Transcore, LP (Transcore) in August 2012 for Transcore to design, build and

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 3, 2014

maintain a new Ground Transportation and Taxi Management System to replace the AVI, TRS,
. and GTIS systems.

Under this original contract, Transcore agreed to deliver an integrated system to provide real-
time tracking of Taxi and Ground Transportation operators on Airport property. The system
will interface with two other City agencies: the San Francisco Municipal Transportation Agency
(SFMTA), to provide an updated databased of taxi vehicles and drivers, and the City’s Financial
Accounting and Management System (FAMIS), for direct reporting of GTMS revenues. It will
also interface with the California DMV for verifications of driver license and vehicle registration
data for commercial ground transportation operators at the Airport.

Three vendors responded to the RFP for the Ground Transportation and Taxi Managément
system that was issued in June 2011. They were:

e [Cx Transportation Group (partnering with Samsung SDS);
e TransCore (partnering with IBI Group ahd VenTek Transit); and
e TRMlI Systems Integration.

The proposals were reviewed and scored by a five-person panel of Airport directors and senior
personnel. The proposals were evaluated using six overall selection criteria:

e Project approach;
e Experience of firm and sub-consultants;
* Assigned project team;
e Communication protocol specification and equipment costs;
® Proposer response forms; and
e  Project cost.
The final scores of the three vendors are shown in Table 2 below.

Table 2: Vendor Name and Assigned Score for Airport GTMS Proposal

Proposer Name Score
ICx Transportation Group v 4365
Transcore .| 4595
TRMI Systems Integration | 4250

Source: Angus Davol, Transportation Planner, San Francisco International Airport

The project term under the original contract is from August 8, 2012 to June 28, 2015. The total
cost was not to exceed $8,261,227. The existing Transcore contract was not subject to Board of
Supervisors approval because it was for less than $10 million and 10 years.

The following project components were included under the contract:

o Automated Vehicle Identification system replacement/expansion (23 locations);

SAN FRANCISCO BOARD OF SUPERVISORS ' . BUDGET AND LEGISLATIVE ANALYST
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e CCTV (closed circuit television) camera system expansion (35 cameras for curbside and
staging areas);

o License Plate Recognition system for Airport entry roadways;
o GPS-based taxi short system;
‘e Taxirevenue and dispatching system replacement;
» Automated shared-ride van dispatching system;
» Dynamic signage to support dispatching and enforcement;
o Tablets for curbside dispatching and compliance/enforcement staff;
« Taxi payment kiosks (including non-SF taxis);
» Self-service web portal for taxi/ground transportation operators/drivers;
« Integrated billing system supporting pre-paid accounts for all operators;

e San Francisco Municipal Transportation Agency (SFMTA) and Department of Motor
Vehicle (DMV) data integration; and

» Comprehensive customer software application and database.
Project benefits were to include the following:

e Replacement of end-of-life systems;

» Elimination of revenue loss from the existing AVl system;

« Improvement of vehicle tracking and enforcement capabilities;

¢ Automation of shared-ride van dispatching; .

o Replacement of time-based taxi short system with a geo-fence/GPS-based system;

+ Provision of integrated billing system for ground transportation fees and fines;
o Pre-paid accounts (like FasTrak) for all ground transportation permittees;

» Expansion of camera coverage at terminal curbs and vehicle staging areas; and

» Replacement of proprietary systems with one based on open industry standards. .
o The system will not be constrained to any particular vendor for future

maintenance/expansion.

The contract provided for the contractor to (1) fully warrant its products and services for one
year following the notice of completion and (2) enter into a five-year maintenance agreement
after completion of the project.

DETAILS OF THE PROPOSED LEGISLATION

The proposed resolution would approve Modification No. 1 to the existing contract between
the Airport and Transcore, LP to (1) increase the contract not-to-exceed amount by
$2,631,447 from $8,261,227 to $10,892,674; and (2) extend the contract term by
approximately one year through June 30, 2016.

Under the existing contract, Transcore is responsible for implementation of the new Ground
Transportation and Taxi Management System (GTMS) to replace the existing AVI, TRS, and GTIS

SAN FRANCISCO BOARD OF SUPERVISORS ' A BUDGET AND LEGISLATIVE ANALYST
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systems. Implementation was to occur in three phases: (1) phasé 1 was design through March
2013; (2) phase 2 was installation through January 2014; and (3) phase 3 was testing and
acceptance through May 2014. Of the $8,261,277 total contract, $7,920,227 was for the design,
installation and testing of the system. Table 3 below indicates the project phase, planned end
date, and percentage of contract funds allocated for the three phases to be expended.

Table 3: Proposed Project Spending by Design Phase

Phase Planned End Date Percentage of Project Funds
Phase I: Design March 2013 40%
Phase Il Installation January 2014 30%
Phase IlI: Testing May 2014 30%

Source: 2012 Professional Services Agreement between Transcore LP and the City and County of San
Francisco

The contract also provided for an “Interim Solution” prior to implementation of the new GTMS
system, in which Transcore would supply in-vehicle Global Positioning System (GPS) devices for
tracking of ground transportation vehicles. Since the existing transponders® used by the AVI and

TRS systems to track ground transportation trips to the Airport are no longer available, the
Interim Solution allows the Airport to allow and collect revenue from new ground
transportation operators. The contract amount for the Interim Solution was $341,000 out of
the total contract amount of $8,261,227.

Project Delays

- As of November, 2014, only Phase | of the proposed project is complete, although Phase I was
scheduled for completion in January 2014, or 11 months ago.

According to Mr. Angus Davol, Transportation Planner for the San Francisco International
Airport, the project has been delayed for several reasons. First, contract certification didn’t
occur until October 23, 2012, which was two months after the original certification date.

Second, there have been delays related to the construction of infrastructure that is necessary
to operate the new GTMS/TMS system. The construction contract selection and award process
took longer than planned, which delayed the start date for the construction project.

On October 1, 2013, the Airport awarded Contract. No. 9111A to Galleria Inc., dba Trico
Construction in the amount of $7,719,577° to construct and install the infrastructure needed to
support the new GTMS/TMS, including installation of the power and telecommunications
systems in the terminal roadways, parking structures and at various locations across the Airport
campus; construction of overhead and cantilever structures; and installation of CCTV cameras
at numerous landside locations. The contract duration was for 420 consecutive calendar days or
through approxnmately November 2014.

! The existing AVI and TRS systems recorded ground transportation trips to the Airport by receiving a signal from
the transponders in the ground transportation vehicles when they entered the Airport.
® This contract amount is separate from the subject contract between the Airport and Transcore.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Once work on the infrastructure construction contract began, delays in implementation
occurred. For example, during the installation of the fiber-optic network communications
infrastructure that supports the GTMS field devices and system hardware, the construction
contractor discovered that the planned underground fiber path was blocked, which required a
redesign of the path to bypass the blockage.

Finally, during the design phase, new software requirements and airport business needs were
identified that required change modifications be made to the contract between the Airport and
Transcore.

The Proposed Modification No. 1

The legislation amends the existing contract with Transcore by incorporating 26 changes
needed for the new Ground Transportation and Taxi Management System (GTMS/TMS). The
additional work also includes allocations for the Interim Solution, and contingency costs, which
are described further below. ' '

Interim Solution

The Airport approved the implementation of the Interim Solution at the beginning of the
contract in 2012, as the supply of transponders was already running out. Additional funds for
the Interim Solution are being requested due to the unprecedented growth in new ground
transportation operators (primarily limousines) recently seen at the Airport, which has depleted
the supply of vehicle tracking devices.

Contingency Costs

The originél contract did not include any funds for contingency costs. The proposed resolution
authorizes a 7.5 percent contingency of the modified contract amount of $10,132,674, or
$760,000, resulting in a total not-to-exceed contract amount of $10,892,674.

FISCAL IMPACT

The requested additional authorized contract amount of $2,631,447 is detailed in Table 4
below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 4: Details of Requested Increased Contract Amount of $2,631,447

integrated Revenue Management System (IRMS) to replace PMBS interface $440,509
= New scope to support pre-paid/auto-replenishing accounts, not available in PMBS
Automated shared-ride van dispatching and relocation to Lot CC $166,667
= Needed due to relocation of staging lot and to provide additional dispatch

functionality
Current AVI/GTIS software maintenance $163,333
»  Needed to support legacy systems during transition period
Taxi pay-on-foot kiosks $146,270
= New scope to collect trip fees from non-SF taxis (estimated $240K annual revenue)
AVI/LPR location on North Access Road $109,973
= New scope for security monitoring and to collect trip fees at Executive Air Terminal
Upgrade to RuggedCom routers $108,801
= Upgraded networking equipment to meet new security requirements
Enhanced tracking of shared-ride vans between domestic terminals $107,529
= Additional AVI readers to support automated van dispatching at terminals
Interface with SFMTA's Ridelntegrity system $102,481
= New scope to support new SFMTA taxi system (cost to be passed through to SFMTA)
17 other change orders, including: $393,600
= Additional AVI readers for enhanced vehicle tracking
= Updated CCTV cameras for compatibility with new Airport systems
= Driver ID badging system for enhanced security
»  Upgraded roadside enclosures to meet new Airport standards
»  New software functionality identified during requirements gathering process
Total for Change Orders $1,739,163
Interim Solution $132,284
Total Contingency $760,000
Total $2,631,447

Source: Angus Davol, Transportation Planner, San Francisco International Airport

Table 5 below shows how the modified contract will éompare to the existing contract total.

SAN FRANCISCO BOARD OF SUPERVI_SORS BUDGET AND LEGISLATIVE ANALYST
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Table 5: Summary of Original and Modified Contract Totals

- FXISHNE - asdification No. 1 | . Modified
- Contract IR I
SR ' : Contract

GTM?/TMS Scope, excluding Interim $7,920,227 $1,739,163 $9,659,390
Solution
Interim Solution (ROVR) $341,000 $132,284 $473,284
Subtotal $8,261,227 $1,871,447 $10,132,674
Contingency (7.5%)
Hardware (including tax & shipping) $130,000
Design, installation, project management 5180,000
Software development, integration, testing 5430,000
Travel/per diem & other direct costs 520,000 | .
Total contingency ‘ $760,000 $760,000
Total 58,261,227 $2,631,447 $10,892,674

Source: Angus Davol, Transportation Planner, San Francisco International Airport

To date, 43 percent of the original contract budget, or $3,552,328 of $8,261,227, has been
expended. According to Mr. Davol, the use of the Interim Solution should conclude in'January
of 2015. The Airport will begin collecting revenue via the new transponder system in December
of 2014.

Funding for the requested $2,631,447 increase in the project budget is in the Airport’s Capital
Plan, as previously appropriated by the Board of Supervisors.

According to an analysis conducted by the Budget and Legislative Analyst, the contingency
amount should be 7.5 percent of the remaining contract funds of $6,580,346 ($10,132,674 less
$3,552,328), or $493,526, which is $266,474 less than the requested contingency amount of
$760,000. Therefore, the requested not-to-exceed amount of $10,892,674 should be reduced
by $266,474 to a not-to-exceed amount of $10,626,200.

RECOMMENDATIONS

1. Amend the proposed resolution to reduce the requested not-to-exceed authorized contract
amount by $266,474, from $10,892,674 to $10,626,200.
2. Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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San Francisco International Airport

September 12, 2014

Angela Calvillo, Clerk of the Board

Board of Supervisors

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

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, | am forwarding for Board of Supervisors’ -
approval Modification No. 1 to the Airport's Ground Transportation and Taxi
Management System contract (Airport Contract 8841R) between TransCore, LP and the
City and County of San Francisco, acting by and through its Airport Commission. This
modification was approved by Airport Commission Resolution No. 14-0166, adopted on
August 19, 2014.

The following is a list of accompanying documents:

Board of Supervisors Resolution;

Approved Airport Commission Resolution No. 14-0166;

Memorandum to the Airport Commission recommending Resolution No. 14-0166
Form SFEC-126 for the Board of Supervisors;

Form SFEC-126 for Mayor Lee; and

Copy of Original Agreement, Contract 8841R

Copy of the Modification No. 1 to Contract 884 1R from the City Attorney’s Office.

The following person may be contacted }regarding this matter:

Cathy Widener, Governmental Affairs Manager
(650) 821-5023

Sincerely,

~7

{

Jean Caramatti
Airport Commission Secretary

Attachments

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

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

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flvsfo.com



San Francisco International Airport

MEMORANDUM
August 19,2014

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

FROM: Airport Director '

SUBJECT: Modification No. 1 to Contract No. 8841R with TransCore, LP

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 1 TO CONTRACT NO. 8841R
WITH TRANSCORE, LP TO DESIGN, BUILD, AND MAINTAIN A NEW GROUND TRANSPORTATION

& TAXI MANAGEMENT SYSTEM IN THE AMOUNT OF $2,631,447 FOR A NEW TOTAL CONTRAC¥~
AMOUNT NOT TO EXCEED $510,892,674.

Executive Summary

his modification revises the project schedule and scope of work to include additional functionality for the new
Ground Transportation Management System and Taxi Management System (GTMS/TMS). The new system
will replace the current Automated Vchicle System (AVI), the Taxi Revenue System (TRS), and the Ground
Transportation Information System (GTIS), which are reaching end of life obsolescence.

Background

Historically, the Airport has tracked taxis with the AVI and TRS systems, and other means of ground
transportation were tracked using GTIS. These systems have become obsolete. In addition, the transponders
currently used for tracking taxis are at end of life. The Airport currently has a limited supply of vehicle
transponders, exposing the Airport to potential revenue loss and disruption to ground operations.

Under this contract, TransCore, LP will deliver a system that will provide real time tracking of Taxi and Ground
Transportation operators on Airport property, and seamlessly interface with other authorized City Agencies.
The system procured through TransCore, LP will replace the current AVI, GTIS, and TRS.

On August 28, 2012, the Commission approved Resolution No. 12-0188 awarding the contract to TransCore.
LP at a cost not-to-cxceed $8.261.277 for the term beginning August 8, 2012 and concluding on Junc 28, 2015.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS CALENDAR ITEM NO.
EDWIN M. LEE LARRY MAZZOLA LINDA S. CEAYTON ELEANOR JOHNS RICHARD 1. CUGGENHIME PETFR A, STEPN JOHMN U MARTIN
MAYOR PRESIDENT VICE PRESIDENT ABPOAT AECTUR

Post Office Box 8097 Son Francisco, Calfornta 1123 1318503715000 Fax 650,821 3065 ~wuww ysfo.com



Members, Airport Commission

August 19,2014

During the design process. Airport staff identified additional components necessary to implement a

comprehensive GTMS/TMS. These include: additional hardware to monitor Airport roadways, hardware and
software changes to comply with updated Airport security requirements, additional software development due

to changes in external systems that interface with GTMS/TMS, and an independent billing system that includes
pre-paid auto-replenishing accounts to reduce revenue loss.

The cost of this additional scope includes $986.810 for software development, integration, and testing;

$459,310 for design, installation, and project management; $293,042 for system hardware; and $132,284 for

extension of the interim vehicle tracking solution. Of the proposed modification amount, Staff is also
requesting $760,000 (7.5%) to fund a contingency budget for additional services during design and
implementation. This was inadvertently left out of the original award Commission authorization.

This modification revises the project schedule and scope of work to include this additional functionality and
contingency. This additional work will require Board of Supervisors’ approval.

Recommendation

I recommend that this Commission approves Modification No. 1 to Contract No. 884 1R with TransCore, LP to

incorporate additional scope identified during the design process, which is required to provide a fully integrated
Ground Transportation & Taxi Management System in the amount of $2,631,447, with a new contract end date
of June 30, 2016, for a new not to exceed total contract amount 0f $10,892,674, subject to Board of

Supervisors’ approval.

Attachment

Prepared by:

Qe

John L. Martin
Airport Director

Jeff Littlefield
Deputy Airport Director
Operations and Security
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MODIFICATION NO. 1 TO CONTRACT NO. 8841R WITH TRANSCORE, LP IN THE AMOUNT OF

$2.631,447 FOR A NEW TOTAL CONTRACT AMOUNT NOT TO EXCEED $10,892.674

WHEREAS,

"WHEREAS,

WHEREAS,

WHEREAS,

the existing Automated Vchicle Identification (AVI) System and Taxi Management System
(TMS) are at end of life, with a limited supply of vehicle transponders, exposing the Airport to
potential revenue loss and disruption to ground operations; and

the Airport wishes to track taxis and have the capability of sharing taxi data with the San
Francisco Municipal Transportation Authority (SFMTA); and

the existing Ground Transportation Information System (GTIS) is outdated; and

by Resolution No. 12-0188, dated August 28, 2012, the Commission awarded Contract No.

- 884 1R to TransCore, LP to design, build, and maintain the new GTMS/TMS; and

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

by SFMTA Resolution No. 13-252, adopted on November 19, 2013, the SFMTA Board

“approved a Memorandum of Understanding memorializing the agreement between SFMTA and

the Airport for the design and implementation of a shared TMS identifying SFTMA’s share of
the project costs; and

during the design process, Staff identified additional components necessary to implement a
comprehensive system, including; additional hardware to monitor Airport roadways, hardware
and software changces to comply with updated Airport security requirements, additional software
developments due to changes in external systems that interface with GTMS/TMS, and an
independent billing system that includes pre-paid auto-replenishing accounts fo reduce revenue

loss; and

revisions to the project schedule and scope of work are required in order to incorporate the
additional necessary functionality and provide contingency for potential unanticipated changes
during system implementation; now, therefore, be it

that the Commission approves Modification No. | to Contract 8841R with TransCore, LP to
design, develop, install, and maintain an integrated solution for a combined GTMS/TMS in the
amount of $2,631,447, with a new contract end date of June 30, 2016, for a new not to exceed
total contract amount of $10,892,674; and, be it further

that the Airport Director is autharized to take the necessary steps to obtain Board of Supervisors’
approval of the contract modification pursuant to San Francisco Charter Section 9.118(b).

[ herehy cortify that the foregoing resolution avas adapted by the Airport Commission

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

First Modification

THIS MODIFICATION (this “Modification”) is made as of August 19, 2014, in San Francisco,
California, by and between TransCore, LP (“Contractor”), and the City and County of San Francisco, a
municipal corporation (“City”), acting by and through its Airport Commission or the Commission’s
designated agent, hereinafter referred to as “Commission.”

RECITALS

WHEREAS, City and Contractor have entered into the Agreement to hire an Integrator fo design, build
and maintain a Ground Transportation & Taxi Management System (GTMS/TMS) hereinafter referred to

as the “NEW SYSTEM"; and

WHEREAS, the Commission adopted Resolution Number 12-0188 on August 28, 2012 which authorized
the award of said Agreement for the period of August 28, 2012 through June 28, 2015; and

WHEREAS, approval for this Agreement was obtained when the Department of Human Resources
approved Contract number PSC No. 4099-10/11 on July 24, 2014;

- WHEREAS, City and Contractor desire to modify the Agreement by incorporating Task Order No. 1 into
Appendix A which includes twenty six (26) mutually agreed upon change'orders to the GTMS/TMS
design, additional anticipated costs for the Interim Solution, and contingency costs;

WHEREAS, City and Contractor also desire to modify the Agreement to replace Appendices B and C
with the new Appendices B-1 and C-1 to revise the Calculations of Charges, Equipment Lease, and
Payment and Project Schedule;. and

WHEREAS, Commission approved this Flrst Modification pursuant to Resolution Number 14-0166 on
August 19, 2014; and

WHEREAS, On ", by Resolution No.
the Board of Supervisors approved this Modification under San Francisco Charter Section 9.118; and

WHEREAS, the Commission desires to modify the Agreement for administrative changes required by
recently enacted San Francisco contracting ordinances; and

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated August 28, 2012
between Contractor and City.

b.  Other Terms. Terms used and not defined in this Amendment shall have the meanings
assigned to such terms in the Agreement. :
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2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract twelve
(12) months for a new ending date of June 30, 2016.

3.  Section 4. Services Contractor Agrees to Perform are described in Appendix A — Attachment 3
Task Order No. 1 which includes twenty six (26) mutually agreed upon change orders to the GTMS/TMS
design, incorporated herein by this reference.

4. Section 5. Compensation is hereby replaced in its entirety to read as follows:

5.

Compensation.

a.  Work Subject to This Agreement. Compensation shall be tied to completion of work
and milestone identification performed in one of three phases, as more fully described in
Appendices B-1 and C-1 hereto. No more than one invoice per month may be submitted for
work completed and invoices must indicate work and milestone identification completed. -

In no event shall the amount of this Agreement exceed Ten Million, Eight Hundred Ninety
Two Thousand, Six Hundred Seventy Four Dollars ($10,892,674). The cost breakdown can

- be found in Appendix B-1.

No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from
Contractor and approved by Airport Commission as being in accordance with this
Agreement. City may withhold payment to Contractor in any instance in which Contractor
has failed or refused to satisfy any material obligation provided for under this Agreement. In
no event shall City be liable for interest or late charges for any late payments.

The Contractor agrees to pay each subcontractor under this Agreement for satisfactory
performance of its contract no later than thirty (30) days from the receipt of each payment the
prime contractor receives from the City, The Contractor agrees further to return retained
payments to each subcontractor within 30 days after the subcontractor's work is satisfactorily
completed. Any delay or postponement of payment from the above referenced timeframe may
occur only for good cause following written approval of the City.,

“b.  Maintenance Contract. Within 90 days of the end of the Warranty Period, Contractor

shall enter into a five (5) year maintenance agreement with the City in the form attached as
Appendix F at the cost of Three Hundred Thirty Six Thousand Six Hundred Forty Two
($336,642) per year to be paid in monthly invoices, At a minimum, Contractor shall provide
the following services in the Maintenance Agreement:
1) Level 3 maintenance for all non-software components; and
- 2) Error, defect or malfunction correction within (6) hours of notification; and

3) Hotline support; and

4) Qualified personnel
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5.

New Section 32. Earned Income Credit (EIC) Forms is hereby replaced in its entirety with a

New Section 32. Consideration of Criminal History in Hiring and Employment Decisions to read as
follows: ' '

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

a.  Contractor agrees to comply fully with and be bound by all of the provisions of Chapter
12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions of
Chapter 12T are incorporated by reference and made a part of this Agreement as though fully set
forth herein. The text of the Chapter 12T is available on the web at
http://'www.amlegal.com/nxt/gateway.dll ?f=templates&fn=default.htm& vid=amlegal:sanfrancisco
_ca. A partial listing of some of Contractor’s obligations under Chapter 12T is set forth in this
Section. Contractor is required to comply with all of the applicable provisions of 12T, irrespective
of the listing of obligations in this Section. Capitalized terms used in this Section and not defined
in this Agreement shall have the meanings assigned to such terms in Chapter 12T.

b. The requirements of Chapter 12T shall only apply to the Contractor’s or Subcontractor’s
operations to the extent those operations are in furtherance of the performance of this Agreement,
and shall apply only to applicants and employees who would be or are performing work in
furtherance of this Agreement, whose employment is or would be in whole or in substantial part
physically located in the City and County of San Francisco, which excludes Airport property.

1)  Applicants or employees who would be or are performing work in furthcrahce of
this Agreement may be required to be screened by the U.S. Department of Homeland Security for

. security badging. A rejection by the U.S, Department of Homeland Security of an applicant’s or

employee's security badging application, and the resulting inability of the Contractor to hire the
applicant or assign the employee to perform services under this Agreement, shall not be considered
‘an Adverse Action under Chapter 12T,

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

d Contractor or Subcontractor shall not inquire about, require disclosure of, or if such
information is received, base an Adverse Action on an applicant’s or potential applicant for
employment or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing
an active pending criminal investigation or trial that has not yet been resolved; (2) participation in
or completion of a diversion or a deferral of judgment 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.

e. Contractor or Subcontractor shall not inquire about or require applicants, potential
applicants for employment, or employees to disclose on any employment application the facts or
details of any conviction history, unresolved arrest, or any matter identified in subsection 32 .4,
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above. Contractor or Subcontractor shall not require such disclosure or make such inquiry until
either after the first live interview with the person, or after a conditional offer of employment.

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

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

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

6.  New Section 64. Labor Peace / Card Check Rule is hereby replaced in its entirety to read as
follows: :

64. Labor Peace / Card Check Rule. Without limiting the generality of other provisions herein
requiring Contractor to comply with all Airport Rules, Contractor 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, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card
Check Rule Agreement with any Labor Organization which requests such an agreement and which
has registered with the Airport Director or his / her designee, within thirty (30) days after Labor
Peace/Card Check Rule Agreement has been requested; (b) Not less than thirty (30) days prior to
the modification of this Agreement, Contractor shail provide notice by mail to any Labor

+ Organization or federation of labor organizations which have registered with the Airport Director or
his / her designee (registered labor organization™), that Contractor 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 entering into any Subcontract, Contractor shall
provide notice to all registered Labor Organizations that Contractor is seeking to enter into such
Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor performing
services pursuant to any covered Contract, a provision requiring the Subcontractor performing
services pursuant to any covered Contract, a provision requiring the Subcontractor to comply with
the requirements of the Labor Peace/Card Check Rule. If Airport Director determines that
Contractor violated the Labor Peace/Card Check Rule, Airport Director shall have the option to
terminate this Agreement, in addition to exercising all other remedies available to him / her.
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7.  New Section 73. Federal Non-Discrimination Provisions is hereby added to read as follows:

73. Federal Non-Discrimination Provisions. Contractor for itsélf, its personal representatives,
successors in interest, and assigns, as part of the consideration hereof, does hereby covenant and
agree that Contractor shall maintain and operate the Airport facilities and services in compliance
with all requirements imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A,
Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the
Department of Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, as said
regulations may be amended. Contractor, for itself, its personal representatives, successors in
interest, and assigns, agrees that Contractor in its operation at and use of San Francisco
International Airport, covenants that (1) no person on the grounds of race, color, national origin or
sex shall be excluded from participation in, denied the benefits of, or be otherwise subjected to
discrimination in the use of said facilities; (2) that in the construction of any improvements on,
over, or under the Airport and the furnishing of services thereon, no person on the grounds of race,
color, national origin or sex shall be excluded from participation or denied the benefits of; or
otherwise be subject to discrimination, (3) that Contractor shall use all City premises in compliance
with all other requirements imposed by or pursuant to Title 49, Code of Federal Regulations, DOT,
Subtitle A — Office of the Secretary of Transportation, Part 21, Nondiscrimination in Federally-
Assisted Programs of the Department of Transportation — Effectuation of Title VI of the Civil
Rights Act of 1964, and as said Regulations may be amended. These Regulations are incorporated
as though fully set forth herein. Contractor agrees to include the above statements in any
subsequent contract that it enters into with subcontractors and cause those agreements to similarly
include the statements, and cause those businesses to include the statements in further agreements. .

Failure by the contractor to comply with the requirements of this section is a material breach of this
contract, which may result in the termmatlon of this contract or such other remedy as the Airport
deems appropriate.

8. Appendix A, Attachment 3 and documents listed therein are incorporated into this
Agreement as though fully set forth.

9.  Appendix B, Calculation of Charges is hereby replaced in its entirety with the new Appendlx B-1
added to the Agreement.

10. Appendix B, Attachment 1, Equipment Lease Agreement, Section 2. Term of the Agreement
is hereby replaced in its entirety with the following:

2. Term of the Agreement. Subject to Section 1, the term of the Equipment Lease Agreement
shall be twenty-eight (28) months, commencing on the date Contractor/Lessor dehvers and lnstalls
the first groups of ROVR System devices through March 2015.

11. Appendix B, Attachment 1, Equipment Lease Agreenient, Section 4. City’s Payment
. Obligation is hereby replaced in its entirety with the following:

4, City’s Payment Obligation. In no event will the City make an advance payment. In the
event any payment of any amount of monies is required by any Vendor or Manufacturer prior to
acceptance of the Equipment by the City, Contractor/Lessor is to advance such amounts, The City
will make a good faith effort to pay all invoices within thirty days of billing. In no event will the
City pay any late fees or charges for payments made after the 30 day period. Contractor/Lessor and
the City understand and intend that the obligations of the City to pay Rental Payments hereunder
shall constitute a current expense of the City and shall not in any ‘way be construed to be a debt of
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12.

the City in contravention of any applicable constitutional or statutory limitations or requirements
concerning the creation of indebtedness by the City, nor shall anything contained herein constitute a
pledge of the general tax revenues, funds or monies of the City. The City shall pay Rental
Payments, exclusively from legally available funds, to Contractor/Lessor or, in the event of an
authorized assignment by Contractor/Lessor to its assignee, according to the terms of this
Agreement, upon presentation of invoices furnished by Contractor/Lessor in a form acceptable to
the Controller. Each invoice must have a unique identifying number. Payments will be made in
United States Dollars by warrant drawn on the Treasurer of City and County of San Francisco.
Rental Payments shall be in consideration for the City’s use of the Equipment during the applicable
fiscal year in which such payments are due. In no event shall the amount of this Agreement
exceed Four Hundred Seventy Three Thousand Two Hundred Eighty Four Dollars
($473,284). The breakdown of costs associated with this Agreement appears in Appendlx B-1to
the MASTER AGREEMENT.

Appendix C, Payment and Project Schedule and Progress Reports is hereby replaced in its

entirety with the new Appendix C-1 added to the Agreement.

Effective Date. Each of the changes set forth in Section 2 shall be effective on and after the date of

13,
this Modification.
14. Legal Effect. Except as expressly modified herein, all of the terms and conditions of the

Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.

CITY

AJRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO -

By:

John L. Martin, Airport Director

Attest:

By:

Jean Caramatti, Secretary
Airport Commission

Resolution No: 14-0166

Adopted on: August 19, 2014

Approved as to Form:

Dennis J. Herrera
City Attorney

| CONTRACTOR

(i bl

Authorized éignature ’

Christopher E. Hall
Printed Name

Vice President
Title

TransCore, LP
Company Name

80789
City Vendor Number

9440 Carroll Park Drive, Suite 150

Address

San Diego, CA 92121

City, State, ZIP

(858) 736-8200
Telephone Number

25-1730334
Federal Employer ID Number
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Appendix A, Attachment 3
Task Order No. 1

Table 1: Change Orders in Task Order No. 1

# | Change description Documentation source Contract sections impacted
Enhanced tracking of shared-ride App. A, Att. 1, Sec. 3.4.2 (DMS Functionality)

t vans between domestic terminals CROO2, dated 6/27/13 App. A, Att, 1, Sec. 4.3 {GTMS Application Functional Req'ts)

App. A, Sec. V.A (Hardware Req'ts: Bill of Materials)
2 :(et:\atce handheld readers with | 0603, dated 4/18/13 App. A, Att. 1, Sec, 3.1.1 (Handheld Reader Functionality)
ablets ADp. A, Att. 2, Sec. 8.1 {Contactless HCR Functionality)
: App. A, Sec. V.A (Hardware Req'ts: Bill of Materials)

3 | Add AV readers to Courtyards A/G | CRO04, dated 6/13/13 App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Req'ts)
Automated shared-ride van CNOOS5, dated 5/8/13; ,

4 | dispatching and relocation to Lot Lot CC SOW v4.0, dated 7/23/14; :pp. :’ zg i' ::i' 2 :gm: xa":i:aatriz:;i t’st)s)
cC modified per letter dated 10/8/13 Pp. &, Att. 1, 5eC. PP q

. CNOO07, dated 7/23/14; App. A, Att. 2, Sec. 4 {Add Value Machine}
§ | Taxi pay-on-foot kiosks modified per letter dated 10/8/13 App. A, Att. 2, Sec. 8 (Handheld Card Reader)
6 | Two canopies for outside kiosks CNOO7, dated 7/23/14 App. A, Att. 2, Sec. 4.20 (AVM Shelter)
Change to AVMs to remove . . "
7 Airport network from PCI scope CNOOS, dated 7/16/14 App. A, Att. 2, Sec. 4.7.2 {Credit/Debit Card Functionality}
App. A, Sec. IV.E (Software Req'ts: PMBS/ABM Integration)
App. A, Att. 1, Sec. 1 {introduction)
App. A, Att. 1, Sec. 4 {GTMS Application Req'ts)
Integrated Revenue Management App. A, Att, 1, Sec. 4.1.1 (PMBS Integration)

8 | System (IRMS) to replace PMBS CROOQ9, dated 6/18/14 App. A, Att. 1, Sec, 4.3 {(GTMS Application Functional Req'ts)

interface : App. A, Att. 1, Sec. 6.13.1 (GTMS Network Integration)
App. A, Att. 1, Exhibit A (CDRL List)
App. A, Att. 1, Exhibit C (To Be Business Processes)
App. A, Att. 2, Exhibit A (CDRL List)

Discount for combining Change

9 Requests/Notices 2, 4, 5, 7, 8,9 CROOGA, letter dated 10/8/13 n/a
Eliminate server hardware from App. A, Sec. V.A (Hardware Req'ts: Bill of Materials)

10 | scope by using existing Airport CRO11, dated 6/17/14 App: A, Att. 1, Sec, 3.6 (Additional GTMS Hardware Req'ts)
servers App. A, Att. 1, Sec. 6.7 (GTMS Application Hardware Software}
Roadside equipment quantity -

11 | updates and enclosure upgrades CNO12/CR0O13, dated 11/21/13 App. A, Sec. V.A {Hardware Req'ts: Bill of Materials)
{stainless steel}

Change from Verint to Pelco App. A, Sec. V.A {Hardware Req'ts: Bill of Materials)

12 | cameras for. compatibitity with CNO14, dated 3/28/14 App. A, Att. 1, Sec. 3.4 {Dynamic Messaging System & Curbside Camera)
existing equipment App. A, Att. 2, Sec. 2.2 (Dynamic Messaging System & Curbside Camera)
AVI/LPR location on North Access App. A, Sec. V.A (Hardware Req'ts: Bill of Materials)

13 [

Road CN0_16' dated 6/25/13 App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Req'ts)
interface with SFMTA's App. A, Att. 2, Sec. 1.1 (Conceptual Architecture}

14 Rideintegrity system CNO1S, dated 9/17/13 App. A, Att. 2, Sec. 5.4 (System Interfaces)

: App. A, Sec, V.A {Hardware Reg'ts: Bill of Materiais)
15 | Card issuance workstation at GTU CNO20, dated 1/20/14 App. A, Att, 1, Sec. 3.6 (Additional GTMS Hardware Req'ts)
. App. A, Att. 1, Sec. 6.14 (GTMS Access)
16 Tablet as AV! reader at Domestic CRO22, dated 12/12/13 App. A, Att. 1, Sec. 3.1.1 {Handheld Reader Functionality)

Courtyards

App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Req'ts)

AIR-550 (7-11)

Appendix A, Attachment 3 - Page 1 of 2

Contract No. 8841R, August 19, 2014




# { Change destription Documentation source 1 contract sections impacted
17 | Temporary permit (day pass) CRO23, dated 12/12/13 App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Req'ts)
registration
! . App. A, Att. 1, Sec. 4.3 (GTMS Application Functiona! Req'ts)
18 | Online citation appeals process CRO25, dated 12/12/1? APp. A, At 1, Sec. 5.1 (GTMS/TMS Web Portal Functions)
App. A, Sec, V.A (Hardware Req'ts: 8ill of Materials)
18 | Upgrade to RuggedCom routers CRO27, dated 2/14/14 App. A, Att. 1, Sec. 6.13 (GTMS Network Requirements)
Upgraded DMS for shared-ride van App. A, Att, 1, Sec. 3.4.2 (DMS Functlonality)
20 zones CRO28, dated 5/5/14 App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Req'ts)
Two additional DMS for T1/T3 van : App. A, Att. 1, Sec. 3.4.2 {DMS Functionality}
2 ones C8028, dated 5/5/14 App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Reqg'ts)
22 | Equipment quantity update CRO2S, dated 4/14/14 App. A, Sec. V.A (Hardware Req'ts: Bill of Materiais)
23 | Current AVI/GTIS software CN030, dated 4/18/14 App. A, Sec. 111.B.2 (Transition from Existing System)
maintenance
Location 17 status light "
24 functionality CN031, dated §/21/14 App. A, Att, 2, Sec. 2.1 {Card interface Devices)
. Lo App. A, Att. 1, Sec. 4.3 (GTMS Application Functional Req'ts)
25 | GT driver ID badge functionality CNO33, dated 5/5/14 App. A, Att. 1, Sec. 5.1 (GTMS/TMS Web Portal Functions)
26 | Maintenance for Years 26 CRO36, dated 8/8/14 App. F (Software and Equipment Maintenance Agreement)}

Table 2: Contract Costs with Modification No. 1

Original Contréct | ModHication No. 1 | New Contract Total
GTMS/TMS Scope, excluding Interim Solution $7,920,227 ' $1,739,163 $9,659,390
[Interim Solution $341,000 $132,284 $473,284
Contingency
Hardware (including tax & shipping) $130,000
Design, installation, projeét management $180,000
Software development, integration, testing 5430,000
Travel/per diem & other direct costs $20,000
Total contingency S$760,000 $760,000
Total $8,261,227 $2,631,447 $10,892,674
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Appendix B-1
Calculation of Charges

Compensation

In no event shall the amount of this Agreement exceed Ten Million, Eight Hundred Ninety Two
Thousand, Six Hundred Seventy Four Dollars ($10,892,674):

1L

Original contract amount - Eight Million, Two Hundred Sixty-One Thousand, Two Hundred
Twenty Seven Dollars ($8,261,227) which included Three Hundred Forty One Thousand Dollars
($341,000) for the Original Interim Solution.

Task Order No. 1 - One Million Seven Hundred Thirty Nine Thousand One Hundred Sixty Three
Dollars ($1,739,163).

Additional anticipated costs for Interim Solution — One Hundred Thirty Two Thousand, Two
Hundred Eighty Four Dollars ($132,284).

Contingency costs for design, hardware, software, and other direct costs — Seven Hundred Sixty
Thousand Dollars ($760,000).

Retention

TransCore shall submit invoices upon completion of the tasks identified in Appendix C to this
Agreement. The City shall retain twenty percent (20%) from of the total contract price in Phase 3. The
retention amount shall be released to TransCore upon Final Acceptance

L

Interim Solution

In the event the City, in its sole discretion, determines TransCore shall deploy the Interim Solution, as
defined in Appendix A, the City shall lease Interim Solution, on the terms set forth herein and in
Attachment 1 hereto,

Lease Term: 12 months; month-to~month thereafter with no change in monthly lease amount
~ In-vehicle devices, per month: Eighteen Dollars ($18)
One-time activation fee: Fifteen Dollars ($15) per unit

Buy-out: The City will lease ROVR units on an as-needed basis in batches. Beginning in
month 24, the City may elect to purchase ROVR devices for One Dollar (§1) per unit.

Monthly data charge post-purchase; $7.00

In the event an in-vehicle ROVR device is non-functional, TransCore shall replace such device within 24
hours of notification by the City. Replacement devices shall be at no cost to the City.
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Appendix C-1
Payment and Project Schedule and Progress Reports

I OVERVIEW

The work described in Appendix A to this Agreement shall proceed in three phases, as follows:

Phase | System Design and Documentation
Phase II Development, Procurement and Installation
Phase Il " Transition, System Testing and Acceptance

. PROJECT SCHEDULE

Consistent with CDRL 16, TransCore shall provide the City with a Project Schedule within ten (10) days
of the Notice to Proceed. The Project Schedule shall be updated at the following intervals:

¢ Completion of the Preliminary Design Review;
¢ Completion of the Final Design Review; and

¢  Within 24 hours of TransCore's discovery that the deadline for completion of tasks in the
then-existing Project Schedule will not be met.

The Project Schedule may be amended by mutual agreement between City and Contractor.

A. Delays. Contractor agrees that if slippage occurs, it will assign additional qualified
personnel to the project.

B. Time of the Essence. The parties agree that time is of the essence, and that the System
will be developed and implemented in accordance with the Project Schedule.

C. Infrastructure Schedule. It is agreed that the NEW SYSTEM project schedule (§841R)
is contingent upon the Infrastructure Project Schedule, which is the subject of a separate contract with a
different contractor (Contract 9111A). Any additional time added or delays to the Infrastructure Schedule
(9111A) shall result in a corresponding calendar day for calendar day increase to the NEW SYSTEM
Project Schedule (8841R). However, in no event will the City make any additional payments to
Contractor as a result of delays occasioned by the confractor selected to perform the infrastructure work.

D. Beneficial Use. No later than four (4) weeks after installation is complete, the Contractor
- shall deliver to the City the new integrated GTMS/TMS (“NEW SYSTEM?”) replacing the functions of
the existing and separate (“EXISTING SYSTEM™) and allowing transition of currently supported day-to-
day operations and functions of the EXISTING SYSTEM to the NEW SYSTEM. The delivery of the
NEW SYSTEM includes placing the NEW SYSTEM into revenue collection service. The NEW
SYSTEM will be used by City staff to perforin daily operations and functions such as account
management and taxi fee collection. The EXISTING SYSTEM data will be maintained for 19 months
following this schedule milestone to allow access to historical account and transaction data. No payment
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for completion of Phase 2 Milestone 15 Existing Location lnstallation (Stage 2) shall be made by the City
until the conditions listed here are met and approved in writing by Airport Project manager.

III. PROGRESS REPORTS
Contractor will provide City with monthly written status reports advising the City of its progress.

1v. PAYMENT SCHEDULE

City will issue payment to the Contractor according to the Payment Schedule set forth in Table 1 below.
Payment for a project milestone defined in the Payment Schedule shall be made after the City accepts the
Contractor’s completion of that project milestone. Table I includes costs associated with the original

contract and Task Order No. 1.

Table 1: Payment Schedule

Milestone ID Pay tem Description - ’ % of Price Amuount
1 Mobilization 5% $ 482,970
2 CDRL 15 - Project Managemaent Program Plan 2% $ 193,188
3 Infrastructure Requirements 3% $ 289,782
4 Hardware Drawing Package : 5% S 482,970
5 Conceptual Design - 5% S 482,970
6 GTMS/TMS Servers 5% 5 482,970
7 Preliminary Design 5% $ 482,970
8 Final Design 5% S 482,970
9 GTMS/TMS Solution Development (Sprint 1-5) 5% $ 482,970

Phose 15ubtotal  40% S 3,863,760

10a AVMFAT Acceptance 2% $ 193,188
10b AVM installation % S 96594
11a- CID FAT Acceptance 2% $ 193,188
11b ClD.installation 1% $ 96,594
12 DMS/VSS Installation 2% S 193,188
13a GTMS/TMS Solution Development (Sprint 6-9) 25% S 241,485
13b GTMS/TMS Solution Development (Sprint 10-13) 25% § 241,485
13¢ GTMS/TMS Solution Development {Sprint 14-16) 25% & 241,485
- 13d GTMS/TMS Sotution Development (Sprint 17-19) 2.5% S 241,485
14 New Location Installation (Stage 1) 5% S 482,970
15 Emstmg Location Instailation (Stage 2) 7% S 676,157
Phose 2 Subtotal  30% 5 2 897,819
16 LPR Testing 1% S 96,594
17 CID Testing : 1% S 96,594
18 AVM Testing 1% S 96,554
19 Reader/Antenna Testing ' 1% $ 9659
20 GTMS Application Testing 2% $ 193,188
21 TMS Application Testing 2% $ 193,188
22 GPS Capability Testing : 1% 5 96,594
23 GTMS/TMS Web Portal Testing 1% S 96,594
24 System Acceptance 20%  $ 1,931,871

Phase 3 Subtotal  30% § 2897811
Total 100% $ 9,659,390
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Ht.s.k Ve

City and County of San Frangisco ACCOU NT' NG

Airport Commission

P.O. Box 8097 OCT 19 2012

San Francisco, California 94128

Agreement between the City and County of San Francisco and
TransCore, LP
Contract No. 8841R

This Agreement is made this 28" day of August, 2012, in the City and County of San Francisco, State of
California, by and between: TransCore, LP, 9440 Carroll Park Drive, Suite 150, San Diego CA,
92121, hereinafter referred to as “Contractor,” and the City and County of San Francisco, a municipal
corporation, hereinafter referred to as “City,” acting by and through its Airport Commission or the
Commission’s designated agent, hereinafier referred to as “Commission.”

Recitals

WHEREAS, the Commission wishes to hire an Integrator to design, build and maintain a Ground
Transportation & Taxi Management System (GTMS/TMS) hereinafter referred to as the “NEW
SYSTEM”; and,

WHEREAS, the NEW SYSTEM will replace the Automated Vehicle Identification System (AVI) and the
Taxi Revenue System (TRS) and upgrade the Airport’s current ground transportation and taxi
management hardware and software, hereinafter referred to as the “EXISTING SYSTEM”; and,

WHEREAS, the City will contract separately for the construction and infrastructure upgrades to support
this contract; and,

WHEREAS, Commission is authorized to enter into all contracts which relate to matters under its
jurisdiction; and

WHEREAS, a Request for Proposal (“RFP”) was issued on June 24, 2011, and City selected Contractor
as the highest qualified scorer pursuant to the RFP; and

WHEREAS, Commission awarded this contract to Contractor on August 28, 2012 pursuant to Resolution
No. 12-0188 and

WHEREAS, Contractor represents and warrants that it is qualified to perform the services required by
City as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number PSC No. 4099-10/11 on April 18, 2011;

Now, THEREFORE, the parties agree as follows:
1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-

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

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from August
28, 2012 to June 28, 2015,

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services :
provided for in Appendix A, “Services to be Provided by Contractor,” Appendix C, “Project Schedule and
Progress Reports,” and its Attachments, attached hereto and incorporated by reference as though fully set
forth herein. If Appendix A includes as-needed services, such services shall be requested by City through
the issuance of a written task order signed by City and Contractor, which task order shall be made a part
of and incorporated into the Agreement as though fully set forth herein without the need for a formal -
amendment to the Agreement. The task order shall include a description of the as-needed services, the
deliverables, schedule for performance, cost, and method and timing of payment. In addition, the
Contractor agrees to fully warrant its products and services for a period of one (1) year following the
notice of completion; and to enter into a five (5) year maintenance agreement at the conclusion of this
Agreement, for the amount set forth in Paragraph 5.b herein.

5. Compensation

a. Work Subject to This Agreement. Compensation shall be tied to completion of work
and milestone ID performed in one of three phases, as more fully described in Appendices B and C
hereto. No more than one invoice a month may be submitted for work completed and invoices must
indicate work and milestone ID completed.

In no event shall the amount of this Agreement exceed Eight Million, Two Hundred and Sixty-One
Thousand, Two Hundred and Twenty Seven Dollars ($8,261,227). In the event the Airport determines, in
the sole discretion of the Director or his designee, that it will not deploy the Interim Solution referenced
in Appendix A to this Agreement, then the amount of this Agreement shall not exceed Seven Million,
Nine Hundred and Twenty Thousand, Two Hundred and Twenty-Seven Dollars ($7,920,227).

No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by
Airport Commission as being in accordance with this Agreement. City may withhold payment to
Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation
provided for under this Agreement. In no event shall City be liable for interest or late charges for any late
payments.

The Contractor agrees to pay each subcontractor under this Agreement for satisfactory performance of its
contract no later than thirty (30) days from the receipt of each payment the prime contractor receives from
the City. The Contractor agrees further to return retained payments to each subcontractor within 30 days
after the subcontractor's work is satisfactorily completed. Any delay or postponement of payment from
the above referenced timeframe may occur only for good cause following written approval of the City.
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The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s submission
of HRC Progress Payment Form If Progress Payment Form is not submitted with Contractor’s invoice,
the Controller will notify the department, the Director of HRC and Contractor of the omission. If
Contractor’s failure to provide HRC Progress Payment Form is not explained to the Controller’s
satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice until HRC
Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has ten days to
file an affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid and
specifying the amount.

In no event shall the City be liable for interest or late charges for any late payments.

b. Maintenance Contract. Within 90 days of the end of the Warranty Period, Contractor
shall enter into a five (5) year maintenance agreement with the City in the form attached as Appendix F at
the cost of Two Hundred Forty Eight Thousand Nine Hundred Seventy Three dollars ($248,973) per year
to be paid in monthly invoices. Ata minimum, Contractor shall provide the following services in the
Maintenance Agreement:

1) Level 3 maintenance for all non-software components.

2) Error, defect or malfunction correction within (6) hours of notification; and
3) Hotline support; and '

4) Qualified personnel

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

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

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San
Francisco Administrative Code is available on the web at

http://www.amlegal com/nxt/gateway.dl1?f=templates& fn=default. htm& vid=amlegal:sanfrancisco_ca.

A contractor, subcontractor or consultant will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or
employee of the City a false claim or request for payment or approval; (b) knowingly makes, uses, or
causes to be made or used a false record or statement to get a false claim paid or approved by the City;
(c) conspires to defraud the City by getting a false claim allowed or paid by-the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money 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 claim.
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9. Disallowance. Left blank by agreement of the parties.
10. Taxes

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

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

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

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

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

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

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

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

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

14, Independent Contractor; Payment of Taxes and Other Expenses

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

b. Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant
taxing authority such as the Internal Revenue Service or the State Employment Development Division, or
both, determine that Contractor is an employee for purposes of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which
can be applied against this liability). City shall then forward those amounts to the relevant taxing
authority. Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such liability). A determination of employment status pursuant to the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
should any court, arbitrator, or administrative authority determine that Contractor is an employee for any
other purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15. Insurance

a. Without in any way limiting Contractor’s liability pursuant to the “Indemnification”
section of this Agreement, Contractor must maintain in force, during the full term of the Agreement,
‘insurance in the following amounts and coverages:

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

2) Commercial General Liability Insurance with limits not less than $1,000,000
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

3 Commercial 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.

4) Professional liability insurance, applicable to Contractor's profession, with limits
not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement.
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b. Commercial General Liability and Commercial Automobile Liability Insurance policies
must be endorsed to provide:

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

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

c. Regarding Workers’ Compensation, Contractor hereby agrees to waive subrogation
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss.
Contractor agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation.
The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Contractor, its employees, agents and subcontractors.

All policies shall provide thirty days® advance written notice to the City of reduction or nonrenewal of
coverages or cancellation of coverages for any reason. Notices shall be sent to the City address in the
“Notices to the Parties” section. The City shall provide the Contractor with a valid e-mail address, as this
shall be the method of notification.

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

e. Should any of the required insurance be provided under a form of coverage that includes
a general annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggregate limit shall be double the occurrence or
claims limits specified above. :

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

g Before commencing any operations under this Agreement, Contractor shall furnish to
City certificates of insurance and additional insured policy endorsements with insurers with ratings
comparable to A-, V111 or higher, that are authorized to do business in the State of California, and that are
satisfactory to City, in form evidencing all coverages set forth above Failure to maintain insurance shall
constitute a material breach of this Agreement.

h. Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder.

i If a subcontractor will be used to complete any portion of this agreement, the Contractor
shall ensure that the subcontractor shall provide all necessary insurance and shall name the City and
County of San Francisco, its officers, agents and employees and the Contractor listed as additional
insureds.

16. Indemnification

a. General. To the fullest extent permitted by law, Contractor shall assume the defense of
(with legal counsel subject to approval of the City), indemnify and save harmless the City, its boards,
commissions, officers, and employees (collectively "Indemnitees"), from and against any and all claims,
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loss, cost, damage, injury (including, without limitation, injury to or death of an employee of the
Contractor or its subconsultants), expense and liability of every kind, nature, and description (including,
without limitation, incidental and consequential damages, court costs, attorneys' fees, litigation expenses,
fees of expert consultants or witnesses in litigation, and costs of investigation), that arise out of, pertain
to, or relate to, directly or indirectly, in whole or in part, the negligence, recklessness, or willful
misconduct of the Contractor, any subconsultant, anyone directly or indirectly employed by them, or
anyone that they control (collectively, "Liabilities").

b. Limitations. No insurance policy covering the Contractor's performance under this
Agreement shall operate to limit the Contractor's Liabilities under this provision. Nor shall the amount of
insurance coverage operate to limit the extent of such Liabilities. The Contractor assumes no liability
whatsoever for the sole negligence, active negligence, or willful misconduct of any Indemnitee or the
contractors of any Indemnitee.

c Copyright infringement. Contractor shall also indemnify, defend and hold harmless all
Indemnitees from all suits or claims for infringement of the patent rights, copyright, trade secret, trade
name, trademark, service mark, or any other proprietary right of any person or persons in consequence of
the use by the City, or any of its boards, commissions, officers, or employees of articles or services to be
supplied in the performance of Contractor's services under this Agreement. Infringement of patent rights,
copyrights, or other proprietary rights in the performance of this Agreement, if not the basis for
indemnification under the law, shall nevertheless be considered a material breach of contract.

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

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

19. Liquidated Damages. By entering into this Agreement, Contractor agrees that in the event the
Services, as provided under Table 1 in this paragraph 19 and referenced herein, are not operational or
otherwise do not perform as required, at time of final acceptance, the City will suffer actual damages that
will be impractical or extremely difficult to determine. Contractor further agrees that liquidated damages
shall be triggered when all of the following circumstances exist: (a) the contractor has completed
installation of the system; (b) the system has been accepted by the City; (c) the system is non-operational
during the warranty and maintenance period referred to in Appendix A; and (d) the system’s non-
operational status, in the Director's sole discretion, is not attributed to the City’s infrastructure failure.
Contractor further agrees that the sums listed in Table 1 in the paragraph 19 are not a penalty, but are a
reasonable estimate of the loss that City will incur based on the system being unavailable, established in
light of the circumstances existing at the time this contract was awarded. City may deduct a sum
representing the liquidated damages from any money due to Contractor. Such deductions shall not be
considered a penalty, but rather agreed monetary damages sustained by City.
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Table 1

Critical Function

Performance Measure

Liquidated
Damages Amount

Airport Revenue
Collection

Unable to accept Smart
Card payments through
CID or TMS application;
AVMs fail to add value to
smart cards; Connection to
Billing Software is
unavailable; Trip data
cannot be processed

$125 per Hour (or
part thereof)

A-Card Issuance and -

Management

Unable to view, issue, or
revoke any Smart A-card,
including remotely through
hand-held device

$100 per Hour (or
part thereof)

Driver Web Portal
Access

Web site is, in part or
whole, down for any
reason other than upgrades
or maintenance

$100 per Hour (or
part thereof)

Handheld Reader
Connectivity &
Function

Inability to maintain
access, upload/download
and utilize the full
functionality of the
handheld units, assuming a
fully charged handheld.

$50 per Hour (or part
thereof)

SFMTA Access and
Functionality

SFMTA unable to fully
access the GTMS/TMS

$50 per Hour (or part
thereof)

20. Default; Remedies

a.
Agreement:

Each of the following shall constitute an event of default (“Event of Default™) under this

1) Contractor fails or refuses to perform or observe any term, covenant or condition

contained in any of the following Sections of this Agreement:

8. Submitting False Claims; Monetary 37.
Penalties.
10. Taxes
15, Insurance
24.  Proprietary or Confidential Information of 57.
City

30. Assignment
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Drug-free Workplace Policy

53.  Compliance with Laws
55. Supervision of Minors

Protection of Private Information

58.  Graffiti Removal
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2)  Contractor fails or refuses to perform or observe any other term, covenant or
condition contained in this Agreement, and such default continues for a period of ten days after written
notice thereof from City to Contractor.

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

4) A court or government authority enters an order (a) appointing a custodian,
receiver, trustee or other officer with similar powers with respect to Contractor or with respect to any
substantial part of Contractor’s property, (b) constituting an order for relief or approving a petition for
relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take

.advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolution, winding-up or liquidation of Contractor,

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

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

21. Termination

a. Termination for Cause. In the event Contractor fails to perform any of its obligations
under this Agreement, this Agreement may be terminated and all of Contractor's rights hereunder ended.
Termination will be effective after ten days written notice to Contractor. No new work will be undertaken
after the date of receipt of any notice of termination, or five days after the date of the notice, whichever is
earlier. In the event of such termination, Contractor will be paid for those services performed under this
Agreement to the satisfaction of the City, up to the date of termination. However, City may offset from
any such amounts due Contractor any liquidated damages or other costs City has or will incur due to
Contractor’s non-performance. Any such offset by City will not constitute a waiver of any other remedies
City may have against Contractor for financial injury or otherwise.

b. Termination for Convenience. City may terminate this Agreement for City's
convenience and without cause at any time by giving Contractor thirty days written notice of such
termination. In the event of such termination, Contractor will be paid for those services performed,
pursuant to this Agreement, to the satisfaction of the City up to the date of termination. In no event will
City be liable for costs incurred by Contractor after receipt of a notice of termination. Such non-
recoverable costs include, but are not limited to, anticipated profits on this Agreement, post-termination
employee salaries, post-termination administrative expenses, or any other cost which is not reasonable or
authorized under this section. This section shall not prevent Contractor from recovering costs necessarily
incurred in discontinuing further work under the contract after receipt of the termination notice.
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¢.  Obligations upon Termination. Upon termination of this Agreement, Contractor will
submiit an invoice to City for an amount which represents the value of its work or services actually
performed prior to the effective date of termination for which Contractor has not previously been
compensated, except that with respect to reimbursement for Contractor’s services, in no event will the
compensation paid for the month in which termination occurs be greater than the scheduled monthly fee
multiplied by a fraction, the numerator of which will be the days in the month elapsed prior to the
termination and the denominator of which shall be 31. Upon approval and payment of this invoice by
City, City shall be under no further obligation to Contractor monetarily or otherwise.

22. Rights and Duties upon Termination or Expiration

This Section and the following Sections of this Agreement shall survive termination or expiration
of this Agreement:

8.  Submitting False Claims; Monetary Penalties 27. Works for Hire

9. Disallowance 28. Audit and Inspection of Records

10. Taxes 31. Non-waiver of Rights

11. Payment Does Not Imply Acceptance of Work 48. Modification of Agreement

13.  Responsibility for Equipment 49. Administrative Remedy for Agreement
Interpretation

14. Independent Contractor; Payment of Taxes and 50. Agreement made in California; Venue

~ Other Expenses

15. Insurance 51. Construction

16. Indemnification v 52. Entire Agreement

17. Incidental and Consequential Damages 56. Severability

18. Liability of City 57. Protection of Private Information

24. Proprietary or Confidential Information of City 69. Property Rights of the Parties

26.  Ownership of Results 70. Warranty

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

23, Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article 111, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes
aware of any such fact during the term of this Agreement.

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

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

To City: Mr. Abubaker Azam,
Assistant Deputy Director
San Francisco International Airport
PO Box 8097
San Francisco CA, 94128
Abubaker. Azam@flysfo.com

To Contractor:  Mr. Chris Hall
TransCore, LP
9440 Carroll Park Drive, Suite 150
San Diego CA, 92121
Chris Hall@transcore.com

Any notice of default must be sent by registered mail.

26. Ownership of Results. In addition to the ownership rights described in paragraph 69 herein, any
interest of Contractor or its Subcontractors, in drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by Contractor or
its subcontractors in connection with services to be performed under this Agreement, shall become the
property of and will be transmitted to City, However, Contractor may retain and use copies for reference
and as documentation of its experience and capabilities,

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

With regard to software and source codes, Contractor and its subcontractor shall place all
software applications designed for the GTMS/TMS, including all sources codes and all associated
libraries and other tools, in escrow with the intent to enable the City to use all GTMS/TMS applications,
source codes, tools and libraries in the event the Contractor and/or its subcontractor is unable or unwilling
to maintain the GTMS/TMS software applications, or Contractor and/or its subcontractor ceases to exist.
In addition, Contractor and its subcontractor grant the City a royalty-free, non-exclusive, and irrevocable
license to install and use, translate, reproduce, modify, adapt and create derivative works from, and to
license third parties for such purposes, GTMS/TMS specific application software, including its source
code and source code documentation. The license for GTMS/TMS application specific software shall be
for ongoing operation of the GTMS/TMS and any future interfaces with City agencies. Any sub licenses
to third parties shall be subject to Contractor or its subcontractor’s approval, which shall not unreasonably
be withheld. To the extent modifications or changes to the GTMS/TMS software application are made by
third parties, Contractor and/or its subcontractor shall be relieved of any professional liability as to those
modifications only. All other professional liability shall remain in full force and effect.
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28. Audit and Inspection of Records. Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

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

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

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

32. Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that employers
provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment Certificate)
and the IRS EIC Schedule, as set forth below. Employers can locate these forms at the IRS Office, on the
Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC Forms to each
Eligible Employee at each of the following times: (i) within thirty days following the date on which this
Agreement becomes effective (unless Contractor has already provided such EIC Forms at least once
during the calendar year in which such effective date falls); (ii) promptly after any Eligible Employee is
hired by Contractor; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if -
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable law. Any
Subcontract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this section. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Section 120 of the San
Francisco Administrative Code.

33. Local Business Enterprise Utilization; Liquidated Damages

a. The LBE Ordinance. Contractor, shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance”), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance
is a material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any
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applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

b. Compliance and Enforcement. If Contractor willfully fails to comply with any of the
provisions of the LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the
provisions of this Agreement pertaining to LBE participation, Contractor shall be liable for liquidated
damages in an amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of
this Agreement, or $1,000, whichever is greatest. The Director of the City’s Human Rights Commission
or any other public official authorized to enforce the LBE Ordinance (separately and collectively, the
“Director of HRC”) may also impose other sanctions against Contractor authorized in the LBE
Ordinance, including declaring the Contractor to be irresponsible and ineligible to contract with the City
for a period of up to five years or revocation of the Contractor’s LBE certification. The Director of HRC
will determine the sanctions to be imposed, including the amount of liquidated damages, after
investigation pursuant to Administrative Code §14B,17. By entering into this Agreement, Contractor
acknowledges and agrees that any liquidated damages assessed by the Director of the HRC shall be
payable to City upon demand. Contractor further acknowledges and agrees that any liquidated damages
assessed may be withheld from any monies due to Contractor on any contract with City. Contractor
agrees to maintain records necessary for monitoring its compliance with the LBE Ordinance for a period
of three years following termination or expiration of this Agreement, and shall make such records
available for audit and inspection by the Director of HRC or the Controller upon request.

34.  Nondiscrimination; Penalties

a. Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

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

c. Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and
will not during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code.
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d. Condition to Contract. As a condition to this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human Rights
Commission.

e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section by
reference and made a part of this Agreement as though fully set forth herein. Contractor shall comply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.

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

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

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

38. Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation”) is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract.

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

40. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(e),
contracts, contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, shall be open to inspection immediately after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person or organization’s net
worth or other proprietary financial data submitted for qualification for a contract or other benefit until
and unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request.
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41. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year
of at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open
its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

42, Limitations on Contributions, Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. Contractor
further agrees to provide to City the names of each person, entity or committee described above,

43. Requiring Minimum Compensation for Covered Employees

a. Contractor 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 and rules. The
provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein 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/meo . A partial listing of some of Contractor's obligations under the MCO is set forth
in this Section. Contractor is required to comply with all the provisions of the MCO, irrespective of the
listing of obligations in this Section.

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements, Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.
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c. Contractor shall not take adverse action or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO, Such actions, if taken within
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

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

e. The City is authorized to inspect Contractor’s job sites and conduct interviews with
employees and conduct audits of Contractor

f. Contractor's commitment to provide the Minimum Compensation is a material element of
the City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall
be exetcisable individually or in combination with any other rights or remedies available to the City.

h.  Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiscal year.

44, Requiring Health Benefits for Covered Employees

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference and made a part
of this Agreement as though fully set forth herein. The text of the HCAO is available on the web at
www.sfgov.org/olse . Capitalized terms used in this Section and not defined in this Agreement shall have
the meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health
plan shall meet the minimum standards set forth by the San Francisco Health Commission.
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b. Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(e) of the HCAQO, it shall have no obligation to comply with part (a) above.

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

d. Any Subcontract entered into by Contractor shall require the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the same as
those set forth in this Section. Contractor shall notify City’s Office of 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 Contractor shall be responsible for its
Subcontractors’ compliance with this Chapter, If a Subcontractor fails to comply, the City may pursue the
remedies set forth in this Section against Contractor based on the Subcontractor’s failure to comply,
provided that City has ﬁrst provided Contractor with notice and an opportunity to obtain a cure of the
violation.

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

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

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

h. Contractor shall keep itself informed of the current requirements of the HCAO.

i Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as
applicable.

j. Contractor shall provide City with access to records pertaining to compliance with
HCAO after receiving a written request from City to do so and bemg provided at least ten business days
to respond.

k. Contractor shall allow City to inspect Contractor’s job sites and have access to
Contractor’s employees in order to monitor and determine compliance with HCAO,

1 City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

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

45. First Source Hiring Program

a. Application of Administrative Code Provisions by Reference. The provisions of
Chapter 83 of the San Francisco Administrative Code apply to this Agreement. Contractor shall comply
fully with, and be bound by, all of the provisions that apply to this Agreement under such Chapter,
including but not limited to the remedies provided therein. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

b. First Source Hiring Agreement. As an essential term of, and consideration for, any
contract or property contract with the City, not exempted by the FSHA, the Contractor shall enter into a
first source hiring agreement ("agreement”) with the City, on or before the effective date of the contract or
property contract. Contractors shall also enter into an agreement with the City for any other work that it
performs in the City. Such agreement shall:

1) Set appropriate hiring and retention goals for entry level positions. The employer
shall agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish
good faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the employer to the
provisions of Section 83.10 of this Chapter. '

2) Set first source interviewing, recruitment and hiring requirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certified by the San Francisco Workforce Development System as being qualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. During that period,

the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
~or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the
agreement. : :

3) Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers.
Notification should include such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employment, identification of entry
level and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should
provide both long-term job need projections and notice before initiating the interviewing and hiring
process. These notification requirements will take into consideration any need to protect the employer's
proprietary information.

4) Set appropriate record keeping and monitoring requirements. The First Source
Hiring Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
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employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.

5) Establish guidelines for employer good faith efforts to comply with the first
source hiring requirements of this Chapter. The FSHA will work with City departments to develop
employer good faith effort requirements appropriate to the types of contracts and property contracts
handled by each department. Employers shall appoint a liaison for dealing with the development and
implementation of the employer's agreement. In the event that the FSHA finds that the employer under a
City contract or property contract has taken actions primarily for the purpose of circumventing the
requirements of this Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of
this Chapter.

6) Set the term of the requirements.

7 Set appropriate enforcement and sanctioning standards consistent with this
Chapter. '

8) Set forth the City's obligations to develop training programs, job applicant
referrals, technical assistance, and information systems that assist the employer in complying with this
Chapter.

9) Require the developer to include notice of the requirements of this Chapter in
leases, subleases, and other occupancy contracts,

c. Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is "qualified" for the position.

d. Exceptions. Upon application by Employer, the First Source Hiring Administration may
grant an exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.

e, Liquidated Damages. Contractor agrees: 7
1) To be liable to the City for liquidated damages as provided in this section;

2) To be subject to the procedures governing enforcement of breaches of contracts
based on violations of contract provisions required by this Chapter as set forth in this section;

3) That the contractor's commitment to comply with this Chapter is a material
element of the City's consideration for this contract; that the failure of the contractor to comply with the
contract provisions required by this Chapter will cause harm to the City and the public which is
significant and substantial but extremely difficult to quantity; that the harm to the City includes not only
the financial cost of funding public assistance programs but also the insidious but impossible to quantify
harm that this community and its families suffer as a result of unemployment; and that the assessment of
liquidated damages of up to $5,000 for every notice of a new hire for an entry level position improperly
withheld by the contractor from the first source hiring process, as determined by the FSHA during its first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
City suffers as a result of the contractor's failure to comply with its first source referral contractual
obligations,

4) That the continued failure by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public, and
that a second assessment of liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
failure to comply with its first source referral contractual obligations;
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5) That in addition to the cost of investigati'ng alleged violations under this Section,
the computation of liquidated damages for purposes of this section is based on the following data:

(a) The average length of stay on public assistance in San Francisco's
County Adult Assistance Program is approximately 41 months at an average monthly grant of $348 per
month, totaling approximately $14,379; and

(b) In 2004, the retention rate of adults placed in employment programs
funded under the Workforce Investment Act for at least the first six months of employment was 84.4%.
Since qualified individuals under the First Source program face far fewer barriers to employment than
their counterparts in programs funded by the Workforce Investment Act, it is reasonable to conclude that
the average length of employment for an individual whom the First Source Program refers to an employer
and who is hired in an entry level position is at least one year;

Therefore, liquidated damages that total $5,000 for first violations and $10,000
for subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative attempt
to quantify the harm caused to the City by the failure of a contractor to comply with its first source
referral contractual obligations. :

6) That the failure of contractors to comply with this Chapter, except property
contractors, may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of
the San Francisco Administrative Code, as well as any other remedies available under the contract or at
law; and

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld
from the first source hiring process. The assessment of liquidated damages and the evaluation of any
defenses or mitigating factors shall be made by the FSHA.

f. Subcontracts. Any subcontract entered into by Contractor shall require the
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual obligations
substantially the same as those set forth in this Section. '

46. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated herein by this reference.
In the event Contractor violates the provisions of this section, the City may, in addition to any other rights
or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit Contractor from bidding
on or receiving any new City contract for a period of two (2) years. The Controller will not consider
Contractor’s use of profit as a violation of this section.

47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase preservative-
treated wood products 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 term *“‘preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Contractor
may purchase preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude Contractor
from purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
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“saltwater immersion” shall mean a pressure-treated wood that is used for construction purposes or
facilities that are partially or totally immersed in saltwater.

48, Modification of Agreement. This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
this Agreement. Contractor shall cooperate with Department to submit to the Director of HRC any
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (HRC Contract Modification Form).

49, Administrative Remedy for Agreement Interpretation. Should any question arise as to the
‘meaning and intent of this Agreement, the question shall, prior to any other action or resort to any other
legal remedy, be referred to Purchasing who shall decide the true meaning and intent of the Agreement.

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

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

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

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

54, Services Provided by Attorneys. Any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for. services provided by
law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be paid unless
the provider received advance written approval from the City Attorney.

55. Supervision of Minors: Left Blank by Agreement of the Parties.

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

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

58. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the community in
that it promotes a perception in the community that the laws protecting public and private property can be
disregarded with impunity. This perception fosters a sense of disrespect of the law that results in an
increase in crime; degrades the community and leads to urban blight; is detrimental to property values,
business opportunities and the enjoyment of life; is inconsistent with the City’s property maintenance
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goals and aesthetic standards; and results in additional graffiti and in other properties becoming the target -
of graffiti unless it is quickly removed from public and private property. Graffiti results in visual pollution
and is a public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on
the City and County and its residents, and to prevent the further spread of graffiti. Contractor shall

remove all graffiti from any real property owned or leased by Contractor in the City and County of San
Francisco within forty eight (48) hours of the earlier of Contractor’s (a) discovery or notification of the
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This section is
not intended to require a Contractor to breach any lease or other agreement that it may have concerning its
use of the real property. The term “graffiti” means any inscription, word, figure, marking or design that is
affixed, marked, etched, scratched, drawn or painted on any building, structure, fixture or other
improvement, whether permanent or temporary, including by way of example only and without limitation,
signs, banners, billboards and fencing surrounding construction sites, whether public or private, without
the consent of the owner of the property or the owner’s authorized agent, and which is visible from the
public right-of-way. “Graffiti” shall not include: (1) any sign or banner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco
Planning Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the
property that is protected as a work of fine art under the California Art Preservation Act (California Civil
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990
(17 U.S.C. §§ 101 et seq.).

Any failure of Contractor to comply with this section of this Agreement shall constitute an Event
of Default of this Agreement.

59, Food Service Waste Reduction Requirements, Effective June 1, 2007, Contractor agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference and
made a part of this Agreement as though fully set forth. This provision is a material term of this
Agreement. By entering into this Agreement, Contractor agrees that if it breaches this provision, City will
suffer actual damages that will be impractical or extremely difficult to determine; further, Contractor
agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, two hundred
dollars ($200) liquidated damages for the second breach in the same year, and five hundred dollars ($500)
liquidated damages for subsequent breaches in the same year is reasonable estimate of the damage that
City will incur based on the violation, established in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a penalty, but rather agreed monetary
damages sustained by City because of Contractor’s failure to comply with this provision.

60. Slavery Era Disclosure: Left Blank by Agreement of the parties.

61. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
counsel. No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement.

62, Dispute Resolution Procedure: Left blank by agreement of the parties.

63. Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport
Commission on April 18, 2001, the Airport Commission affirmed that it will not tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport
(including subcontractors and subtenants) may not use the Airport intellectual property, or any intellectual
property confusingly similar to the Airport intellectual property, without the Airport Director’s prior
consent.
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64, Labor Peace / Card Check Rule. Without limiting the generality of other provisions herein
requiring Contractor to comply with all Airport Rules, Contractor 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/Care Check Rule,
Contractor shall, among other actions: (a) Enter into a Labor Peace/Care 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/Care Check Rule Agreement has been
requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor shall
provide notice by mail to any Labor Organization or federation of labor organizations which have
registered with the Airport Director or his / her designee (registered labor organization™), that Contractor
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 entering into any Subcontract,
Contractor shall provide notice to all registered Labor Organizations that Contractor is seeking to enter
into such Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor
performing services pursuant to any covered Contract, a provision requiring the Subcontractor performing
services pursuant to any covered Contract, a provision requiring the Subcontractor to comply with the
requirements of the Labor Peace/Card Check Rule. If Airport Director determines that Contractor violated
the Labor Peace/Card Check Rule, Airport Director shall have the option to terminate this Agreement, in
addition to exercising all other remedies available to him / her.

65. Security Deposit, Secured Guarantee, Contractor guarantees the work of itself and all
subcontractors, and covenants that the work shall be completed and operational consistent with the terms
of this Agreement and all of its Appendices. Contractor shall secure its guarantee in the full amount of
the contract Seven Million Nine Hundred Twenty Thousand dollars Two hundred Twenty Seven
($7,920,227) with a Letter of Credit in the amount of Three Million Dollars ($3,000,000) issued in the
form set forth in Appendix D; and a bond in the amount of Four Million Nine Hundred Twenty Thousand
dollars Two hundred Twenty Seven ($4,920,227) issued in the form set forth in Appendix E. In the event
the interim solution is deployed as described in Appendix A, Contractor shall obtain an additional bond in
the amount of Three Hundred and Forty-One Thousand Dollars ($341,000),

Should contractor fail to perform the work as guaranteed, the full amount of the Letter of Credit shall
be immediately paid to City, followed by the full amount of the bond.

66. Software Development and Implementation

a. Program Development. Subject to the terms and conditions of this Agreement
Contractor agrees to ensure the following: requirements gathering, design, development, testing, and
implementation of the software, Specific requirements are specified in Appendix A. System completion
occurs after Acceptance Testing to verify conformity with the Design Specifications.

b. Interpretation of the Specifications. The City hereby acknowledges that the Functional
Specifications will, upon acceptance by the City, provide the basis for the Design Specifications, and that
the Design Specifications will, upon acceptance by the City, provide the basis for the coding and
installation of the Programs. In the event of a variance between the written proposal Contractor submitted
in response to City’s request for the services to be performed under this Agreement (the “Proposal”) and
the Functional Specifications, the Functional Specifications shall be determinative. In the event of a
variance between the Functional Specifications and the Design Specifications, the Design Specifications
shall be determinative,

c. Interpretive Differences. In the event City and Contractor differ in their interpretations
of the Proposal, Functional Specifications, Design Speclﬁcatlons or Acceptance Tests, City’s
interpretation, if reasonable, shall be determinative.
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d. Change Order Requests. All change order requests by the City shall be made in writing
by the City’s Project Manager. Within 7 calendar days following its receipt of a change order request,
Contractor will submit to City a written cost estimate, which shall include any adjustments to the project
price, the Project Schedule, and the Acceptance criteria. Additional services by Contractor made
necessary by the City’s change order request shall be billed at Contractor’s then current consulting rates.
City will notify Contractor in writing if it wishes to proceed with the change order within 7 calendar days.

67, Acceptance Procedure

a. Acceptance of Phases 1 and 2. Upon completion of Phases | and 2 of Program
development, City shall, within the Review Period, review and give notice to Contractor of City’s
acceptance or rejection of the specifications of each completed phase of Work. Should City reject either
the Phase | or 2 Work, then City is entitled to another Review Period upon receipt from Contractor of the
revised Phase | or 2 specifications. In the event that Contractor fails to provide Phase 1 or 2 Work which
meets the Acceptance Criteria of this Agreement during the Acceptance Window, City may, at its option,
assess Liquidated Damages per Section 19 of this Agreement and/or terminate this Agreement under
Paragraph 21 (c) Termination for Cause.

b. Final Acceptance of System. City and Contractor shall conduct Acceptance Testing of
the System in accordance with the approved CDRL 26 Acceptance Test Plan. City will not be deemed to
have accepted any Program or the System until Contractor receives written notice of Acceptance from
City.

c. Contractor’s Assistance in Acceptance Tests. Contractor must furnish all materials,
equipment, and technical assistance necessary to conduct the Acceptance Tests. Test Equipment provided
by Contractor for performance of the Acceptance Tests shall be currently certified as “calibrated” by the
test equipment manufacturer, or its authorized calibration service agent.

d. Failure to Pass Acceptance Tests. In the event that City determines that the System
fails to meet the standards set forth in the Acceptance Test Plan, City shall promptly report to Contractor
each deficiency, and Contractor will correct the reproducible aspects of the problem or failure within 30
days from date of Contractor’s receipt of notice of the problem or failure. Problems or failures that do not
re-occur or cannot be repeated by Contractor, or by the City in Contractor’s presence, shall not be
considered a failure. In the event that Contractor cannot achieve System Acceptance within 23 months,
Contractor shall be in default under this Agreement and, in addition to those remedies set forth in Section
6 entitled “Termination,” City is further entitled to invoke the letter of credit and bond.

e. Parallel Processing. The parties may use parallel processing if necessary and approved
by Airport Project Manager, in order to complete the transition from EXISTING SYSTEM to NEW
SYSTEM.

68. Documentation Delivery and Training

a. Documentation Delivery. Contractor will deliver the completed Documentation for the
NEW SYSTEM in accordance with CDRL 32 Documentation List and the Project Schedule, Appendix C.
The City may withhold its issuance of the notice of final Acceptance until City receives the completed
Documentation. ~

b. City Training. Contractor will provide training to City personnel at City’s premises in
accordance with CDRL 29 Training Program Plan. Upon request by the City, Contractor will provide
additional training at its then prevailing rates.

69. Property Rights of the Parties. TransCore's development and delivery of the NEW SYSTEM
will involve providing the City with licensed, commercially available software ("Licensed Software") and
software developed exclusively for the NEW SYSTEM ("Custom Software"). The property rights of the
‘parties regarding Licensed and Custom Software are as follows:
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a. Licensed Software. Upon receipt of final payment for all services rendered by
Contractor under this Agreement, Contractor hereby grants to City, in perpetuity, an irrevocable,
nonexclusive, right and license to use for internal purposes only a machine readable copy of the Programs
and Documentation.

b. Custom Software. Upon receipt of final payment for the NEW SYSTEM, Contractor
will convey to City good and marketable title to the Custom Software free and clear of all liens, claims
and encumbrances. Under this marketable title the City retains the right to expand, share or modify at its
sole discretion.

c. City’s Data. Any data or other materials furnished by the City for use by Contractor
under this Agreement shall remain the sole property of the City and will be held in confidence in
accordance with Section 24 of this Agreement. Such materials shall be returned to City upon Acceptance
of the Programs.

d. Ownership of Modifications and Enhancement. Contractor hereby grants to City an
exclusive perpetual license to use for internal purposes only the Programs contained in the modifications
and enhancements to the software package licensed hereunder to City.

e. Competition. Nothing in this Agreement shall be construed so as to preclude Contractor
from developing, using, or marketing software that is competitive with that prepared for City hereunder,
irrespective of whether such software is similar in functionality or design or is otherwise related to the
Programs developed by Contractor for City pursuant to this Agreement.

70. Third Party Certification Requirements

a, PA - DSS Compliance. The Airport is required to adhere to the Payment Card Industry
Data Security Standard Requirements (“PCI DSS”). Contractor agrees to implement and maintain any
systems that are developed for the Airport that store, transmit, or process credit card information in a
manner that is consistent with Payment Application Data Security Standard (“PA-DSS”) guidelines as
applicable under the Airport’s PCI - DSS Certification requirements.
Contractor agrees that in order to be fully accepted, the components of the NEW SYSTEM that store,
transmit, or process credit card information must be certified compliant with all applicable requirements
to be considered PA-DSS compliant, and that it has performed the necessary steps to validate its
compliance with the PCI Standards Council through is PA-DSS Certification. Contractor will supply the
current status of Contractor’s PA-DSS compliance status, and evidence of its most recent validation of
compliance, upon execution of this Contract and at least annually thereafter. Contractor will immediately
notify the Airport if it learns that it is no longer PA- DSS compliant and will immediately provide the
Airport, in writing, with the steps being taken to remediate the non-compliance status. In no event should
Contractor ‘s notification to the Airport be later than seven (7) calendar days after Contractor learns it is
no longer PA-DSS compliant. Contractor’s failure at any time during the term of this Contract to remain
PA-DSS compliant will be considered an act or omission for purposes of Contractor’s indemnification
obligations and will represent a material breach of this Contract.

b. 5.9 GHz DSRC Protocol, IEEE 802.11P Standard Certification. Contractor agrees to
implement and maintain a taxi short monitoring solution that uses 5.9 GHz Dedicated Short Range
Communication technology in a manner that is consistent with the latest [IEEE 802.11P standard.
Contractor agrees that acceptance of its work is contingent on certification by OmniAir Certification
Services (OCS) ,based on the Airports Requirements, Contractors Designs and as applicable under the
Airport’s Certification requirements. :

c. I1SO 18000-6C RFID Communication Protocol, Standard Certification. Contractor
agrees to implement and maintain a Ground Transportation Management System that uses ISO 18000 6C
Communications technology in a manner that is consistent with the latest ISO standard. Contractor agrees
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that acceptance of its work is contingent on certification by OmniAir Certification Services (OCS) based
on the Airports Requirements, Contractors Designs and as applicable under the Airport’s Certification
requirements.

71. Warranty

a. Warranty of Title and Indemnification. Contractor warrants that the Programs
developed pursuant to this Agreement will, prior to its transfer to City, be the sole and exclusive property
of Contractor. If notified promptly in writing of any judicial action brought against City based on an
allegation that City’s use of the Programs infringes a patent or copyright, or any rights of a third party, or
constitutes misuse or misappropriation of a trade secret or any other right in intellectual property
(infringement), Contractor will hold City harmless and defend such action at its expense. Contractor will
pay the costs and damages awarded in any such action or the cost of settling such action, provided that
Contractor shall have sole control of the defense of any such action and all negotiations or its settlement
or compromise. If notified promptly in writing of any informal claim (other than a judicial action)
brought against City based on an allegation that City’s use of the Programs constitutes Infringement,
Contractor will pay the costs associated with resolving such claim and will pay the settlement amount (if
any), provided that Contractor shall have sole control of the resolution of any such claim and all
negotiations for its settlement. In the event that a final injunction shall be obtained against City’s use of
the Programs by reason of Infringement, or in Contractor’s opinion City’s use of the Programs is likely to
become the subject of Infringement, Contractor may at its option and expense (a) procure for City the
right to continue to use the Programs as contemplated hereunder, (b) replace the Programs with non-
infringing, functionally equivalent substitute Programs, or (c) suitably modify the Programs to make its
use hereunder non-infringing while retaining functional equivalency to the unmodified version of the
Programs. If none of these options is reasonably available to Contractor, then this' Agreement may be
terminated at the option of either party hereto and Contractor shall refund to City all amounts paid under
this Agreement. .

b. Warranty Period. TransCore shall provide the recommended maintenance, services,
parts, respective quantities and usage items for the operation of the NEW SYSTEM at no additional cost
for one calendar year from the completion of the Approved Acceptance Test Plan (CDRL 26).

¢ Scope of Warranty

1) TransCore hereby warrants to SFO that all of the equipment, computer systems and
software, including firmware as warranted by third party suppliers, furnished under this Contract shall be
free from defects in material and workmanship under normal operating use and service.

2) TransCore warrants that it is the owner of the equipment and licensor of the
proprietary (non-third party) software included in the NEW SYSTEM, and that the NEW SYSTEM will
be free and clear of any lien or encumbrance on the final acceptance date.

3) TransCore will provide the Commission nontransferable fully paid licenses to use all
software that TransCore furnishes with the NEW SYSTEM, under the written terms established by the
software manufacturers. TransCore will provide the Commission with copies of all applicable licenses.
TransCore warrants that it has a right to grant such licenses.

4) TransCore warrants that the software, when used properly, will be free from
reproducible defects that materially vary from its specifications. Any reproducible bugs or defects shall be
remedied by TransCore. SFO’s exclusive remedy shall be for TransCore, at no charge to SFO, either to
repair or replace nonconforming software, at TransCore’s option.

5) TransCore warrants that replacement or repaired equipment and/or software
furnished hereunder will be in accordance with current industry standards and that all labor will be in
accordance with industry standards.
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d. Warranty Plan. TransCore shall develop a Warranty Plan outlining the processes and
procedures to be implemented in order to meet the requirements set forth herein. TransCore shall provide
a one year warranty for the solution. The warranty period starts upon Completion of the Acceptance Test
Plan, CDRL 26. A draft of the Warranty Plan shall be submitted as part of the PDR and again at the FDR
and a revised final version shall be provided a minimum of 90 days prior to the start of any warranty
period (CDRL 45, "Warranty Plan"). At a minimum, the Warranty Plan shall provide:

1) Warranty Coverage. Any programming, software, electrical, electronic, and
mechanical or system malfunction shall be corrected, replaced, or repaired promptly by TransCore.
TransCore shall assure that the Original Equipment Manufacturer (OEM) warranties which extend
beyond one year of Project Acceptance will continue to the benefit of the Commission for the full term of
those warranties. The warranty shall include preventative maintenance and repair replacement, as
required, for all new hardware and software components of the NEW SYSTEM, which extend beyond
one year. The Warranty Period shall not end until completed documentation is provided by TransCore
and approved by SFO.

2) Updates during Warranty. During the course of the warranty, TransCore shall
provide software updates as they are available and shall verify the proper operation of the entire common
use installation after the incorporation of each software and /or firmware update. TransCore shall also
fully document each software and /or firmware update.

3) Spare Parts. At no additional cost to the Airport, TransCore shall maintain on-site
spare parts and components for quick replacement of mission critical equipment of a minimum of 10% in
accordance with Spare Parts and Modules List (CDRL 46). An onsite storage space shall be provided by
the Airport. Based upon the maintenance experience of the warranty period, TransCore shall recommend,
at the end of the warranty period, any changes in spare component and small part stores that may prove to
be appropriate. The spare component store shall be turned over to the Airport's designated representative
at the end of the warranty period.

4) Warranty and Maintenance Log. TransCore shall keep a maintenance log book
(Log) of all preventative maintenance and corrective repair services performed during the warranty
period. The Log shall be in an Airport approved format and shall be available for inspection by the
Airport at any time during the warranty period and shall be turned over at the completion of the warranty
period. The Log shall be kept on a component-by-component (equipment number) basis, with separate
sections or volumes, as appropriate, for each component. The Log shall itemize the history of preventative
maintenance and corrective repair activities, stating the character, duration, cause, and cure of all
malfunctions and the individual’s name that completed the repair. The Log shall record all software and
hardware updates, Spare Components and Parts Replacement.

e. Warranty Personnel. Prior to the completion of acceptance testing, Transcore shall
designate warranty personnel dedicated to performing TransCore’s warranty obligation and provide SFO's
Project Manager with the names and contact information of all warranty personnel. TransCore shall
provide all support equipment necessary to assist the warranty personnel in performing the warranty work
in the San Francisco region. On completion of warranty period, the Airport’s maintenance personnel that
have been permanently assigned to maintain the SFO equipment shall be trained by TransCore to take
over the repair and maintenance of equipment for level I and level Il maintenance as defined in the CDRL
35 Maintenance Manual and the CDRL 49 Maintenance Plan. In the event warranty work has not been
completed by the end of the Warranty Period, TransCore's Warranty Personnel shall be required to work a
minimum of eight (8) hours per day, five (5) days per week on the warranty and repair of the equipment
provided under this Contract. In addition, a person with the capabilities to make programming changes
shall be available either on-site or via remote help desk to support TransCore’s warranty personnel.

f. Warranty Conditions. SFO will operate and maintain the equipmént and software in
accordance with the TransCore’s specific instructions in order to maintain this warranty. However, SFO
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shall be held harmless for operating the equipment and computer systems improperly if TransCore fails to
provide adequate or ineffective training, and/or fails to complete operating manuals, maintenance
manuals, electrical and electronic schematics, mechanical diagrams and complete computer program
documentation which includes full source codes.

g Negligence. The warranty shall not apply to any equipment which has been damaged
through accident or negligence, or which has been subjected to other than normal use. Temperature,
humidity and ambient electrical conditions described in these Technical Specifications shall be considered
normal operating conditions for this system.

h. Consumable Items. The warranty shall not cover the replacement of normal
consumable items or items which are replaced in usual and scheduled preventative maintenance
programs, such as light bulbs and wear-related items. TransCore shall provide an ordering process for
replacing consumables, such as receipt paper, transponders, taxi on board units and smart card stock.

i. Hardware Defects. If during the Warranty Period the rate of failure of any part or
component, from any one cause or from various causes, exceed ten (10) percent of the mean quantity of
such item delivered to SFO, then the entire quantity of such item shall be considered to have failed, and
shall be repaired, corrected, or replaced as hereinafter provided. After correcting the defect, TransCore
shall undertake and complete a work program reasonably designed to prevent the occurrence of the same
defect in all other equipment purchased under this Contract. The work program shall include inspection
and correction of the defective or potentially defective parts in all of the equipment.

72. Maintenance and Repair during Warranty Period

a. Repairs. During the Warranty Period TransCore shall be responsible for all costs
associated with the repair of components and/or subsystems, and the shipping charges to and from
TransCore’s repair facilities, and the costs associated with their re-installation. TransCore shall be
responsible for meeting with SFO to determine the schedule of repairs. TransCore may perform, at its
option, the required repairs. The cost of necessary personnel, tools and materials shall be borne solely by
TransCore. TransCore shall provide on-site personnel to support SFO with preventive and
troubleshooting maintenance for a period of 120 days after system acceptance. "Troubleshooting" means
power, connectivity, and supporting infrastructure; field repair, remove and replace defective parts,
returning the NEW SYSTEM to service.

b. Repair Time and Liquidated Damages. Warranty repair shall be performed in
accordance with repair response times listed below. Warranty repairs deemed critical for operation shall
commence as soon as possible from the time of reporting. TransCore shall make available sufficient
resources, replacement and spare modules, and components to assure one hundred percent (100%) NEW
SYSTEM availability during warranty repair. 1f, in the sole discretion of SFO, TransCore fails to provide
adequate resources to support one hundred percent (100%) NEW SYSTEM and data collection
availability as a result of defects in materials, workmanship, or function under the terms of the warranty,
TransCore shall be required to pay liquidated damages as required in paragraph 19 of the Contract.

c. Repair Response Times. Any sign of programming, software, electrical, electronic, and
mechanical or system malfunction shall be corrected, replaced, or repaired promptly by the TransCore
upon notification of SFO personnel. Response times shall comply with the following:

1) Scheduled non-emergency service. This shall include, but not be limited to, new
additions, modifications, repairs, adjustments, and general routine preventative maintenance during
normal on-site work hours (i.e. between the hours of 8:00 AM and 5:00 PM, Monday - Friday). When
the Airport requests non-emergency service before 11:00 AM (Monday — Friday), TransCore proposer
shall prioritize the service request(s) in light of scheduled work for that day and provide the service that
same day.
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2) Non-Scheduled emergency service. During normal on-site working hours,
emergency service requests shall be responded to immediately. Emergency service requests occurring
outside normal on-site working hours shall be provided within a two (2) hour period after such service has
been requested, twenty-four (24) hours per day, seven (7) days per week,

3) Emergency system failures (those requiring emergency response). A system
failure is considered an emergency if any of the key components are inoperative to the extent the system
cannot function in a normal manner. Emergency services shall include inspections and necessary tests to
determine the causes of equipment or software malfunction or failure. The emergency services shall
include: software and configuration changes in addition to the furnishing and installation of components
and parts required to replace malfunctioning system elements. The TransCore shall notify the airport of
the maximum expected amount of time to get the system ‘up and operational’ and functioning normally in
the event of an emergency failure. This time period may be subject to Liquidated Damages in accordance
with this agreement.

d. Compensation for Unresponsiveness. In the event TransCore fails to comply promptly
with its obligations under the agreed upon CDRL 45, Warranty Plan, or with a request by SFO to repair,
replace or correct the failed components, subsystems, equipment and/or materials, SFO shall upon written
notice to TransCore, have the right to asses liquidated damages listed in paragraph 19 Table 1 AIR 500.

e. Access to Equipment in Revenue Service. TransCore shall follow the proper SFO
security procedures for gaining access to the field equipment and locations. TransCore shall not modify or
repair any equipment in revenue service without prior written approval of SFO’s Project Manager or a
SFO authorized representative. ‘

f. Repair Reporting. During the entire warranty period, any and all repairs and/or
adjustments of equipment by TransCore shall be documented by TransCore. A repair report shall be
submitted at the end of each week. Each repair report shall provide time, day, type of equipment,
equipment number, type of failure, type of repair or adjustment, date and time service personnel were
notified of an issue, and the name of the repair technician.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

above.

CITY CONTRACTOR

AIRPORT COMMISSION '

CITY AND COUNTY OF By signing this Agreement, I certify that I comply with

SAN FRANCISCO the requirements of the Minimum Compensation
Ordinance, which entitle Covered Employees to certain
minimum hourly wages and compensated and
uncompensated time off.

By: o N\l

John L. Martin, Aiﬂsort Director® ¢ g

Attest:

i ramatt; Secretary
Commlsswn

Resolution No: 12-0188

Adopted on: g ‘

Approved as to Form:

Dennis J. Herrera
City Attorney

By

sijprU
utk City Attorney

I have read and understood paragraph 35, the City’s
statement urging companies doing business in Northern
Ireland to move towards resolving employment
inequities, encouraging compliance with the MacBride
Principles, and urging San Francisco companies to do
business with corporations that abide by the MacBride
Principles..

(Sl

" Authorized \Signatﬁre

Christopher E. Hall
Printed Name

Vice President
Title

TransCore, LP
80789
City Vendor Number

9440 Carroll Park Drive, Suite 150
Address

San Diego, California 92121
City, State, ZIP

(858) 736-8200
Telephone Number

25-1730334
Federal Employer ID Number
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Appendices

Services to be provided by Contractor

Calculation of Charges

Payment and Project Schedule and Progress Reports
Irrevocable Letter of Credit

Performance Bond
Software and Equipment Maintenance Agreement and Warranty Requxrements

THQOQD
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Appendix A
Services to be Provided by Contractor

L INTRODUCTION

The Contractor ("Contractor" or “TransCore”) will be the System Integrator for the Ground
Transportation Management System & Taxi Management System (“GTMS/TMS” or “NEW SYSTEM”)
and will be responsible for all phases of work, ensuring that all of its employees and sub-contractors on
the project team are focused and working to achieve timely and successful results. The completed NEW
SYSTEM will entirely replace the Airport's Automated Vehicle Identification System (AVIS") and its
Taxi Revenue System ("TRS") with upgraded system hardware and software.

The NEW SYSTEM will facilitate the changing business processes, prevent cheating and evasion, as well
as provide more reliable data, and richer features and functionalities. A critical element of this project is a
system design that fully addresses operational security. Through structure and redundancies, the
GTMS/TMS will detect and prevent evasion of vehicle tracking and associated fees.

The NEW SYSTEM will use next generation technology to give SFO the ability to track commercial
ground transportation in real time with absolute accuracy. The NEW SYSTEM must encompass:

¢ Transponder management;
¢ Operator billing/Fee payment;
s Vehicle inspections and tracking;
e Policy enforcement;
o Online account management; and
s Commercial vehicle environmental compliance reporting
The TMS will modernize the process for taxi licensing, inspection, and airport fee payment operations.

The GTMS Requirements Specification and the TMS Requirements Specifications are located in
Attachments 1 and 2, respectively. The Contract Data Requirements List (CDRLs) must be reviewed and
accepted by the City as a condition of the project being deemed complete. TransCore shall deliver each
CDRL as indicated in Attachments 1 and 2, and at and within such other time periods as may be
specified.

IL LIST OF DEFINITIONS

The following terms shall have the meanings given to them below unless a contrary intention is expressly
indicated in a specific provision of the Agreement (in which case such contrary intention shall be limited
to and only apply to that specific provision and no other parts of the Agreement):

¢ Central System: All parts of the NEW SYSTEM, other than the Equipment (hardware) installed in
‘ driver accessible areas, including software installed on such equipment. The NEW SYSTEM
Software that will consist of the functions necessary to operate the NEW SYSTEM. This software
will allow authorized users fluid access to the roadway reader system, trip details, reporting, data
storage and collection, calculations. The Central System will also provide interface for SFMTA and
Airport staff should the NEW SYSTEM Web Portal be unavailable.

o EXISTING SYSTEM: XCI Automated Vehicle ID, Ground Trans Information System, Taxi
Revenue System and Taxi Automated Vehicle ID.

¢ Ground Transportation Management System (GTMS): The AVI antennas/readers and software
application that facilitate permitting, vehicle management, trip/vehicle/environmental data collection,
reporting and billing, including hardware and software requirements to be integrated with the TMS,
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e  GTMS/TMS Communications Network: The communications network, including all hardware,
software and communications media required for interconnection and for the transmission of data
between all parts of the TMS, including LAN segments within all SFO and SFMTA facilities and the
GTMS/TMS WAN.

e GTMS/TMS Local Area Network: This includes all hardware and software necessary to support data

- communications between all GTMS and other components as part of the GTMS within a specific
geographic facility such as a parking lot or the Central System, as well as all communications
equipment necessary to interface with the GTMS WAN for support of data communications between
all parts of the GTMS.

e  GTMS/TMS Wide Area Network: Includes communications media necessary to interconnect all
segments of TMS LANS servicing data communications between all parts of the GTMS.

e GTMS/TMS Hardware: The GTMS/TMS Hardware will consist of all hardware required to support
the GTMS/TMS which is not directly involved with the roadway. This includes the GTMS/TMS
servers, network components, handheld devices, workstations, and point of sale terminals, taxi office
terminal, and any other hardware that may be required to support the GTMS/TMS.

e GTMS/TMS Integration: The Integration component will allow seamless interaction between existing
and future systems, as well as integration of the total GTMS/TMS. The integration component will
include, but not be limited to integration with the PMBS, integration with the Airport’s Data
Warehouse, and providing a fully integrated system between the GTMS/TMS Web Portal,
GTMS/TMS Central System, and the GTMS/TMS roadway hardware.

e  GTMS/TMS Roadway Hardware: The GTMS/TMS Roadway hardware will consist of all hardware
and components necessary for the roadway, including, but not limited to, readers, antennae,
transponders, LED visual indicators, lane loop detectors, surveillance cameras, license plate
recognition cameras, dynamic message displays, card interface devices, AVMs, handheld devices,
global positioning system (GPS) equipment and any other hardware that may be required to support
the GTMS/TMS and to connect the roadway equipment to the Airport infrastructure.

o  GTMS/TMS Web Portal: The Web Portal will be the central data entry and user interface system for
both the GTU staff and the Taxi/GT Operators. This component of the system will give the Taxi/GT
Operators the ability to perform self-service via computer/mobile device for operations that currently
require in-person interaction at the GTU offices. Web Portal will have a standard and mobile version.
Future mobile applications may be provided by TransCore or developed separately.

Interim Solution: An in-vehicle GPS device that communicates via cellular modem to the system's
network operation center where relevant location and event data is processed. (See " ROVR™
System.") The Interim Solution is a temporary solution to be used , at the Airport's sole discretion,
during the transition from the EXISTING SYSTEM to the NEW SYSTEM.

e NEW SYSTEM: GTMS and TMS, the replacement for all existing system components and the
addition of all functionalities described herein

s Payment Management and Billing System (PMBS): The Airport’s system for invoicing tenants at the
Airport.

¢ ROVR™ System: An in-vehicle GPS device that communicates via cellular modem to the system's
network operation center where relevant location and event data is processed. (See "Interim
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Solution." The ROVR System is a temporary solution to be used , at the Airport's sole discretion,
during the transition from the EXISTING SYSTEM to the NEW SYSTEM.

e San Francisco International Airport (SFQ): The contracting authority or "Owner" of the GTMS/TMS
system being procured.

¢ San Francisco Municipal Transit Authority (SEFMTA): The transit agency of the City and County of
San Francisco.

s Taxi Management System (TMS): The taxi portion of the system, which handles the driver/A-card
management and fee collection portion, including hardware, software, smart card medium and
SFMTA requirements to be integrated with the GTMS.

III. PROJECT OVERVIEW
A. System Integrator

TransCore will serve as the integrator, working closely with the key stakeholders to create a system that
meets the needs of the Airport, and supports the future business processes of the Airport and SFMTA.
TransCore will be responsible for all aspects of the project throughout all phases of work including any
work performed by suppliers and subcontractors. TransCore will be accountable as the single point of
contact on this project for the Airport. TransCore will ensure that the system design provided is a
seamlessly integrated system which meets all of the requirements of this Agreement. TransCore will work
closely with its team of suppliers and subcontractors, as well as with City staff and third party system
suppliers.

TransCore shall provide all of the personnel, facilities, and resources required to complete all of its
obligations in this Agreement. All of the individuals in the project office, and those of team companies
shall have sufficient availability for this project, based on projected commitments through project
completion.

During design, TransCore will provide key subject matter experts in areas such as: SFO's EXISTING
SYSTEM, operations, smart card system, License Plate Recognition (LPR), and GPS geo-fencing will be
made available to the project team. During implementation and early testing phases, a development lab
equipped with test AVI readers/transponders, test DMS sign controllers, test smart card readers,
development servers, will be used for unit testing and interface testing. During on-site testing, TransCore
will provide support and also participate in the testing exercise.

B. Ground Transportation Management System (GTMS)
1. System Overview ‘

The GTMS facilitates permitting, vehicle management, data collection, reporting and billing for buses,
shuttles, limousines and shared ride vans. The work Transcore shall perform is described more fully in the
specifications for the GTMS, set forth in Attachment 1 hereto.

2. Trausition from EXISTING SYSTEM to NEW SYSTEM

Tracking of all buses, shuttles, limousines and shared ride vans in the EXISTING SYSTEM is
accomplished with AVI transponders manufactured by XCI, Inc., all of which will eventually be replaced
by Transcore with [SO 18000-6¢ transponders, consistent with Attachment | hereto. Because the Airport
has a limited supply of XCl transponders and the parties recognize that some or all of the XC1
transponders may fail before the work to be performed by Transcore under this Agreement is complete,
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temporary, replacement transponders may be required. In the event the City is unable to secure
replacement XCI transponders prior to exhausting the supply of XCI transponders, the City may, at its
sole discretion, lease an alternate device from Contractor for use until such time as the 1SO 18000-6¢
transponders are installed and accepted by the City, consistent with the terms of this Agreement.

The temporary, interim devices available from Transcore, along with tracking services, are called the
ROVR™ System, or "Interim Solution."

The Interim Solution consists of an in-vehicle GPS device that communicates via cellular modem to the
system's network operation center where relevant location and event data is processed. Transcore's
Interim Solution will compare vehicle location to map coordinates loaded into the device. The
coordinates define a zone or zones and can be thought of as a virtual gantry or reader location to compare
to an existing tag-based system. Once a vehicle enters the defined zone, the device records the event
with a timestamp and transmits this event data to the Interim Solution network operations center where
the information is processed and stored for later retrieval and reporting.

To discourage tampering, the device used by Transcore in providing an Interim Solution will be
programmed to transmit a health status message (a message that indicates that the unit is functioning
properly) 2-3 times a day to ensure the device is powered and operating correctly. The schedule for status
updates these will be unknown to the driver. As an additional deterrent, disconnecting the unit will
trigger a message to be transmitted, once power is restored that denotes the unit has been disconnected
and reconnected to power.

In the event the City elects to use Transcore's Interim Solution, it shall notify Transcore no less than eight
(8) weeks prior to the date the City wished to deploy and use the Interim Solution. Upon notification,
Transcore shall promptly perform the following tasks:

o Develop required interface to the ROVR™ System for data retrieval
¢ Parse and store in a timely manner all ROVR™ vehicle data provided
¢ Compute the required monthly billing file for ROVR™-based vehicles

¢ Provide GTMS/TMS users the ability to view daily true up data and monthly billing file for
ROVR™ equipped vehicles

Perform integration testing and deploy changes to the production system
C. Taxi Management System (TMS) Smart A-Card Program

The TMS will integrate the A-card program and Airport fee collection system by issuing the A-card on a
contactless Smart Card that will also be used for fee payment. The new program will consist of an
integration of discrete systems (both new and existing) providing data to a consolidated management
system.

Workstations residing at SFMTA will be the primary registration point for drivers entering the A-card

program. Drivers will be able to enter the required registration information; an SFMTA clerk will have
the ability to verify before information is entered into the database.

SFMTA will have the ability to request and receive information from the DMV driver history list and add
it to the driver’s cardholder account in the A-card database. As part of the registration process, SFMTA
will have the ability to scan drivers' licenses and take photographs of applicants. Both the driver license
data and photo will be added to the cardholder’s account information in the A-card database.

1. Taxi Short Geo-Fence Solution
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Under the NEW SYSTEM, each taxi shall be equipped with a 5.9 GHz Dedicated Short Range
Communication (DSRC) unit. This On Board Unit (OBU) shall download GPS data, tracking the location
of taxis at all times. This GPS data will be uploaded to corresponding 5.9 GHz DSRC Road Side Units
(RSU) when a taxi arrives at the Airport. The NEW SYSTEM will use the date to determine if a taxi has
remained within a geographic perimeter or if the taxi has breached the geographic perimeter and staff will
be able to view the data as an overlay on a map. This system shall give Airport staff the ability to
determine and adjust the geographic perimeter for taxis at its discretion.

"The means for providing power to the OBU shall be determined during design phase and is subject to
approval by the City's Project Manager.

2, Tracking Non-SF Taxis

Legitimate taxis authorized to operate by Bay Area municipalities/agencies other than the City and
County of San Francisco’s SFMTA may pick-up passengers at SFO only when prearranged by a
passenger. The NEW SYSTEM will provide a method for collecting trip fees of varying amounts from
drivers. Curbside Taxi Dispatchers will be able to verify non-SF taxi paid/non-paid status. A non-SF taxi
driver will be able to pay online, telephone, mobile or otherwise. All non-SF taxi trips must be included in
trip data and statistics and be broken out as a separate report.

D. Roadway/Curbside Surveillance Cameras

TransCore shall provide surveillance cameras for the curbside, curbside management office, AVMs, taxi
lots and shared ride van lot to record activity, including license plate numbers of commercial vehicles at
curbside, drivers and passengers. Cameras will provide 24 hour video surveillance to monitor ground
transportation operations and activities related to personnel interactions at the ground transportation
zones.

. E. License Plate Recognition Cameras (LPR)

TransCore shall provide License Plate Recognition (LPR) technology as an additional means of enforcing
SFO's prohibition against tampering with transponders and to ensure accurate transponder reading. The
LPR camera system must be capable of sorting commercial vehicle data from private vehicle data. All
LPR collected data must be stored and made available for analysis.

Iv. SOFTWARE REQUIREMENTS
A. Use of Non-Restrictive Software

“Restrictive Software” is defined as any custom-designed software, substantially modified versions of
available software, or specialized software for which interfaces do not exist or cannot be readily
developed by a qualified third party. “Restrictive Software” will not be provided as part of the Work.
Software meeting ISO standards or commercially available software is required if available. If Restrictive
Software is required, the City must be granted a software license. If Restrictive Software is initially
required, and an acceptable non-restrictive alternative becomes available, TransCore shall promptly
provide written notice to the City describing the alternative software.

B. License to Use Custom Software

To the extent TransCore furnishes Restrictive Software created specifically for the City under this
Agreement or Restrictive Software that existed previously and was substantially modified for the City
project under this Agreement, effective upon Final Acceptance and payment by the City of all amounts
due TransCore for the design and implementation of the GTMS/TMS, TransCore shall grant to the City,
and shall require any applicable Subcontractor also to grant, to the City, , a royalty-free, non-exclusive,
and irrevocable license to install and use, translate, reproduce, modify, adapt and create derivative works
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from, and to license third parties for such purposes, all such software, including its source code and
source code documentation, of the Restrictive Software, for the operation of the GTMS/TMS. Any
sublicense to third parties by the City shall be subject to TransCore’s approval, which shall not be
unreasonably withheld. TransCore shall make available to the City, at any time over the term of the
Agreement and upon request, the source code and source code documentation for such software.

As an alternative, and only upon written authorization by the City, TransCore may, as an alternative,
place the applicable source code for such software in escrow in a location designated by the City,
accompanied by detailed source code documentation, including a list of applicable software development
tools, subject to review by the City of the sufficiency of such code and documentation, to be released to
the City in the event that TransCore is unable or fails, in the City's reasonable judgment, to adequately
support and maintain the licensed software. TransCore agrees to update, enhance or otherwise modify any
source code held in escrow such that the source code is maintained as corresponding to the newest version
of the software.

The City agrees to maintain the confidentiality of all software, code and documentation licensed under
this agreement and to require any agents or third party contractors to whom the City discloses such
software to execute a non-disclosure agreement, the terms of which will be provided in advance to
TransCore for review and comment.

C. License to Use Other Restrictive Software

With respect to any Restrictive Software included as or within a deliverable under this Agreement, or
otherwise necessary to the operation of the NEW SYSTEM, upon Final Acceptance and payment by the
City of all amounts due to it for the design and implementation of the NEW SYSTEM, TransCore grants,
and shall require any applicable Subcontractor also to grant, a license to use the object code form of the
software and its manuals and object code documentation in the NEW SYSTEM only.

Notwithstanding any other provision of this Agreement, the testing and acceptance of such Restrictive
Software or deliverables that include such Software shall require TransCore to demonstrate that the object
code license granted hereunder is sufficient, in the City's reasonable opinion, to support the Operation and
Maintenance activities described in this Agreement, without the need for modification, adaptation or
translation of the Software.

D. Commercial Software

TransCore shall secure and administer all licenses or sublicenses from third parties for standardized
commercially available software and shall provide copies of such licenses to the City, along with any
documentation provided by the third party suppliers. TransCore shall not be required to furnish to the City
source code to third party software, the right to make copies, the right to modify, or the right to disclose
the software to third parties.

At least six (6) months prior to the end of the Operations and Maintenance term, TransCore shall begin
efforts either to assign such licenses or sublicenses to the City or the City's designee or, if such
assignments are not practicable, to provide the City with sufficient information to enable it to secure the
licenses or sublicenses necessary for the continued operation of the NEW SYSTEM.

E. PMBS/ABM Integration

The PMBS is the enterprise financial reporting system for the Airport. The GTMS will be required to
create an automated data feed between the GTMS and the PMBS. The frequency of this feed will be
determined during the design phase, but at a minimum it will be a nightly batch update. The data feed will
be required to use database to database integration. This integration will require close coordination with
GCR & Associates, Inc., which is the provider of the PMBS. All costs, work and coordination with GCR
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& Associates, Inc. will be covered under this contract. Integrator is responsible for any costs for
modifying the PMBS.

Note: the PMBS software, Airport 1Q Business Manager (ABM), consists of an Oracle 10g database and
an application built on the Microsoft Dot Net platform. The PMBS, GTMS/TMS Integration shall be
detailed in CDRL 65 “PMBS Integration Design.”
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V. HARDWARE REQUIREMENTS
A, TransCore Bill of Materials (BOM)
TransCore shall deliver all equipment listed below in the GTMS and TMS BOM.

1 GRS 800 T DESCRIPTION PART ROMBER [QUANTITY]  UN
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|E5 Raxder wo endosure 24seq0 105002033 z ¢
ES Resder menciosums T21isage 10-5001-033 ) [
Check wq y Kt for ES 138000-001 54 4,
GPS Syndwomzaton kit for €5 23-5000-004 @ [r Y
ESEE Yolbplexot 14-6006-001 § a3,
Drptz X3 IPTO hoart 77 £000-00% 28 €3,
Harg-Hew Reader Eidw SSMGPRSANFT and Bar code reader 208586004 23 [N
Etd yecessory kit 23 £
Antenina, AA3152 UTAwio Check Tag §154r 12.3152.004 n 3.
0PTO
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POLYPHASER SURGE SROTECTOR Puikhead Mount 1S-50NX 4 o
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¥1, Flange To Bukhesd N Adapter for RGT {Flange bracke! to mount PolyPhaver SX fiter lighting p 5) aFN 4 e,
|NEWA
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142530%10 KEMA claeng SPMA-423340 2 L3
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- Mrerowave Detector QTR 4 . e
WIRING
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FANEL CABLES AND WIRE WA ) 22
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RE patoh coau N mate o SWA Sole S6 OHM: RG223L OOUBLE SHIELDED (187 lomg} REIGI8-18 |l €3
N to N barelauldve 3 connector RFN1T23 R’ LX)
Terminaf Block
DIN RAIL 18.0° LONG 98T1733 K 13,
EXD BRACKE™ 3022278 32 (2]
FLSE B.0CK 3046032 160 ea.
“ERMINAL B OCK, GREY 84 102 192 .
TERWINAL BLOCK, GNO - GREENYELLOW. 3044128 o €2,
PARTITION PLATE TERWINAL BLOCK 3047167 48 3.
END TERMINAL BLOCK 3022276 ki 9,
FUSE, 3 SMP, TIME DELAY BPGOC-5A 160 €2,
ZACK MARKER STRI® 1-10 1051029:0004 % e3.
LABEL STRIP 1520 1051029:0011 16 .
Sarusie Fier Paner Wal-Mount Housing IT-SPH-P 1% .
6 ST Compatble Composie Alapters, 6 MM 62.5 ym Finers CN-CLHLP06-25] 6 3.
{Power Sopply
Wean Viell Pawer supply MOR-64-2¢ 56 €2
C
Copper to Fiser Converst 2 )
18-CH isotated DT Mosule ADAM-6050-BE 8 +3.
ROCKETLINX sngle pot 32240 ‘5 €.
“[ROCKE LINK 8 port ES6106F 320675 = e
UPs
Wrero 300 150W - 017-70-29 5 @
Wiew Secure {10C PSW 917.22¢.26 8 83,
LPR
HO Mode: F362; Compact ALFR Camera mith Onboard Sumewason and negrated ALPR Processoc with ALPROCH P382P-§10-X-Y A *3.
Urban wghwiay Guok Release Bracket Ku for SpikeHD APIIIURBLKT i *©
SpikeHT P82 4 PA82;} ™ Goxes b beldl - NEMA 4 Rated moludas power sugply, tghiniag p X382 U0 47 3
Gartry Equipment (3d Party)
RF CABLE MR SMREg 475 [
RF CABLE tMRA0% iMR4L0 3965 k
RF CABLE LMR300 tMR300 [x] [
LWREJ0 RF Comnectars - R-Mae Cring non-solles 31991268 7 %3,
LWREOD RF Cornectors - N-blawe Right Angle Crmp nor-srder w762 47 €.
LMRL00 RF Comneters - N-Vae Crimg non-solder 319450 87 #a,
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Appendix A
Services to be Provided by Contractor

| TS BOW DESCRIPTION PART RGEANTITY] UM |
NEMA
2420210 Nema ons door damg SPNA-242010 8 ea.
| 24120 back SPP2420 [) ea |
WIRING :
LG COMM CABLES A 8 22,
PAMEL CABLES AND WIRE A 8 23
Jermmal Block )
DM RAIL_18.0° LONG 0804733 8 (=)
END BRACKET 22276 K] &
FLISE BLOCK 3046032 4] &2,
TERMINAL BLOCK GREY 3044102 %6 &3,
TERMINAL BLOCK GND - GREENSYELLOW. 3044128 48 3.
PARTITION PLATE TERMINAL BLOCK 3047167 24 [
END TERMINAL BLOCK 3022276 8 [y
FUSE 5 AMP, TIME DELAY B8PGDC-EA & 2.
ZACK MARKER STR:® 1-10 ) 1054028:0001 8 &a,
LABEL STRIP 14-20 1054029:0014 8 &0,
Sungle Fier Panet Wak-Mount Housing T5PH-04P 8 [18
& ST Compatite Compesde Adapiars, 6 MM 62.5 o Flbars CN-CCH-CPOS-25] 8 ea. |
Communications
18-Ch Isolated DV Module ) ADAM-6O50-BE [) a3,
ROCKETLINX sngis port 320240 8 &a.
ROCKETLINX 8 port ESB*08F 32057-9 8 22
=3 -
Wiigro Secure 100 75W 417.227-26 8 &2,
CCTW j
Power over Ethertet necir for (P cameras + S3pDE pag 23,
Recess zading mount kit for use with insioor Fixed Dore S50xPD P Cameras only 1C-558FD 2 [
Pandons Mowrt: Dome Exclosure for Duitocr Fixed Dome S500FDAY 1P Camaras PM-S50FDN 25 ea,
Was Mount {5 k] Adapist for Qumoor Fusd Dome SS0oFOW (F Comeras, Reauires the PM-SS0FDW Encioswre | WM-SS0FDW z 23
Wad Mount Arm ane Couper for SS500PTZ-20X/38X SSOPTZ- Wikt 3 23,
Verint soaiton with Rextiva P cameras {indoor) S5020FD-ON 2 23,
Verint soabon with Nextiva P cameas S5C20FOW-DN 25 fY
Varint soinon with hextya P comeras PT2 [ndocr) S5IPTZ-BD 3 e
Vetint souton with Nexova P cameras P12 S503PTZ-360W 3 20,
Nextiva 8.2 Dek Recorder SAS interface using PE R410 sewer  with Win2008R2 §G RAM PERC HA00 tand use acth MDINEX$.2-RE-DSAS 1 [TH
Herdiva 6.2 Dot Masar Server using PE R410 servar  6G RAM, Xeon Processor §QL 2008 R2 NEX-46.2MS-DELY i °,
Det Precision 73300 stontard workstabon with 22 mch wide screan monin: NEX-5.2-DWRK-2 i €.
Dt PowesVault MO1200 direct altachad storage with 12 drive bays 12 X 20 7B T Zk SAS drves, storage capaety 22.0 ] SEX-DPYEXT-22. 1 ea.
Ore (1) Campea SAY Loense NEXH 2-1CAM-S ] 23
One {17 Review Smar Ciient Livense NEXH.2-1RV-3 1 &3,
\Display
Daidroncs sutioor display AF3%00-32¢64-2 22 &2
Other Equipment
Desiop Mogstipe Reoter : HP WSB MincMagl 2 €3,
Hand heid teades comyng case 8 23,
Hand heldl reader hoster 8 ea.
[Misc Tools For instalianon 4 23,
NFC Desiiop Raader OMNIKEYS 5324 2 23
Valcam Zooi LUSB comers wih flash 2 &a,
biue coth backdroy 2 .
Canvens tnpod. 2 [%
1D Card printer Fargo DTCASE)-L 2 ea.
11x17 scanmer GT2000 1 3.
Prister 1 &3,
AVM 3 23,
CiD 48 2.
5.9 RSU 4 [
~ast Benely anal hardware for SFC Mantenance Shop i &3,

TransCore shall deliver all requirements as set forth within this contract as Attachment #1: GTMS
Specifications and Attachment #2 TMS Specifications.
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List of Acronyms

ACH Automated Clearinghouse

ADA Americans with Disabilities Act, as amended, and all regulations
ADAG Americans with Disabilities Act Guidelines
API Application Programming Interface

ASCII Anmerican Standard Code for Information Interchange
ATE Automated Test Equipment

AVEI Automated Vehicle Identification

CDR Conceptual Design Review

CDRL Contract Data Requirements List

CS Central System

CrPU Central Processing Unit

DES Data Encryption Standards

DIS Digital Imaging System

DMS Dynamic Messaging System

DTE Diagnostic and Test Equipment

EFT Electronic Funds Transfer

EMC Electromagnetic Compatibility

EMI Electromagnetic Interference

EMV Europay Mastercard Visa

EN European Norm (Standard)

FAT First Article Testing

FACI First Article Configuration Inspection

FCC Federal Communications Commission

FDR Final Design Review

FRT Failure Review Team

GTMS Ground Transportation Management System
GTMSE Ground Transportation Management System Equipment
GT Operator Ground Transportation Operator

HR Handheld Reader

ISO International Organization of Standards

LT Interface and Integration Inspection and Testing
T Installation Inspection and Testing

LAN Local Area Network

LPR License Plate Reader

MAC Message Authentication Code

MCBF Mean Cycles Between Failures

MTBF Mean Time Between Failures

NDA Non-Disclosure Agreement

NTP Notice to Proceed

ODBC Open Database Connector

PCI Payment Card Industry

PDR Preliminary Design Review

PIN Personal Identification Number

QA Quality Assurance
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QC
SFO
SNMP
SPU
SQL
TMP
TMS
UI
UPS
WAN

Quality Control

San Francisco International Airport
Simple Network Management Protocol
Smartcard Processing Unit

Structured Query Language

Transition Management Plan

Taxi Management System

User Interface

Uninterruptible Power Source

Wide Area Network
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LIST OF DEFINITIONS

The following terms shall have the meanings given to them below unless a contrary intention is
expressly indicated in a specific provision of the Specification (in which case such contrary
intention shall be limited to and only apply to that specific provision and not other parts of the
Specification):

1. GTMS Communications Network: The communications network, including all hardware,
software and communications media required for interconnection and for the
transmission of data between all parts of the TMS, including LAN segments within all
SFO and SFMTA facilities and the TMS WAN.

2. GTMS LAN:; This includes all hardware and software necessary to support data
communications between all GTMS and other components as part of the GTMS within a
specific geographic facility such as a parking lot or the Central System, as well as all
communications equipment necessary to interface to the GTMS WAN for support of data
communications between all parts of the GTMS.

3. GTMS WAN: Includes communications media necessary to interconnect all segments of
TMS LANS servicing data communications between all parts of the GTMS.

4. Central System: All parts of the GTMS, other than the GTMSE (hardware) installed in
driver accessible areas, including software installed in such GTMSE.

5. Contract Drawing List: List of all drawings to be provided by Contractor to SFO.

6. Contract Document List: List of all documents to be provided by Contractor to SFO.

7. Credit/Debit: “credit/debit” means credit and debit combined, credit only and debit only
cards and payment systems including without limitation MasterCard, Visa. Discover and
EMV

8. Data Transfer: The process of uploading and downloading

9. Download: The act or process of data passing in the direction from a higher-tiered device
toward a lower-tiered device

10. SFO: The contracting authority or "Owner" of the TMS being procured.
11. Driver: Taxi Driver in the SFO Taxi System
12. Operator: A non-taxi Ground Transportation Operator

13. Permit Holder: An Individual or Company that has a permit to operate their commercial
vehicle at SFO

14. Schema: For purposes of this Specification, schema means the structure of a database
system, described in a formal language supported by the database management system,
and in a relational database, the schema also defines the tables, the fields in each table,
and the relationships between fields and tables. The schema also includes a graphical
depiction of the database structure.

15. Upload: The act or process of data passing in the direction from a lower tiered device
towards a higher tiered device

16. City: City and County of San Francisco
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17. Trip: The recorded event of the introduction of a Permitted Commercial vehicle onto the
Airport property and into the GTMS.

18. Transaction: A transaction is defined as a record created when data is transferred between
the Vehicles Transponder and the GTMS. Three types of transactions conducted by the
GTMS are:

a. Assessment/recording of a Trip

b. Data used to calculate appropriate fee

c. Event data that triggers an action, such as a violation
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1. INTRODUCTION

The City and County of San Francisco Airport Commission is replacing the existing Automated
Vehicle Identification (AVI) System with a new and improved Ground Transportation
Management System (GTMS) for the Airport’s Landside Operations Division (Landside). It will
upgrade the Airport’s current ground transportation management hardware and software; provide
a solution which will facilitate changing business processes, more reliable data and richer
features and functionalities. This specification details the automated vehicle
identification/management and ground transportation billing requirements of the overall Ground
Transportation and Taxi Management System (GTMS/TMS) for San Francisco International

Airport.

SFO is coordinating efforts with San Francisco Municipal Transportation Authority (SFMTA) on
streamlining taxi operations between both entities. SFO and SFMTA are jointly entering into an
effort to modernize the City’s A-card program and taxi fare collection environment at the
Airport. The Taxi Management System is outlined in the TMS Specification v. 2.0

This new comprehensive system will provide San Francisco International Airport with the ability
to more effectively manage critical commercial ground transportation functions, including
transponder management, operator billing, vehicle inspections, and vehicle tracking and policy
enforcement. Further enhancements include improved service and access to operators through
online account management and commercial vehicle environmental compliance monitoring.

As the System Integrator, TransCore will be held accountable for all phases of work and to
ensure that all associated members and stakeholders of the project team are focused and working
to achieve timely and successful results.
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" Where poss1ble ex1st1ng devices and mfrastructure shall be retained and mtegrated into the new
- GTMS.

TransCore will be responsibie fdr ensuring that the user interface through the GTMS/TMS Web
Portal, and the other components of the GTMS, are mtegrated into a single seamless solution.

' The GTU staff and the GT Operators should not be aware that multiple components are in use to

- create the GTMS In order to support this integration, the GTMS/TMS Web Portal will be the

- presentation layer, providing all user interfaces-on a day to day basis. The GTMS Apphcatlon .

- will be the application layer, providing all of the calculations, data collection, report generation,
and the primary mtegratlon w1th extemal systems The GTMS F11e Server shall act as the ﬁle
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storage for all documents uploaded from GT Operators as well as files that may be loaded into
the system by Landside/GTU staff. The File Server will also be the location that the current
system documents, both electronic and hard copy, will be stored in the GTMS

The GTMS/TMS web portal shall serve as the primary registration point for drivers during the
permitting process. Drivers shall be able to enter the required registration information, which
will be verified by SFO GTU personnel before being entered into the database. SFO shall have
the ability to request and receive information from the DMV driver history list and add it to the
driver’s account in the GTMS database.

Workstations residing at SFO shall serve as the primary resolution points for driver disputes. The
GTU workstations shall have access to the GTMS database and recent driver histories in order to
resolve disputes.

Remote workstations shall serve as access points for system administrators, SFO staff members,
and customer service representatives. These access points shall have the ability to manage
system functionality, investigate operator/driver history and account information, and report on
system usage data.

Specific functionality of each workstation, device, and subsystem is defined in this document.

2. GENERAL REQUIREMENTS2.1 ADA COMPLIANCE

The GTMS, including all its operable components and sub-components, shall comply with all
applicable sections of the Federal ADA and the California Title 24 Requirements using the
version from the date of the RFP. The equipment shall also meet the requirements of ADAG.

Descriptions and drawings of the ADA, California Title 24, and Proposed ADAG compliant
GTMSE shall be submitted for review and approval as part of requued documentation (CDRL
01, ADA Compliance Report).

The GTMS, when installed, must as a whole comply with ADA requirements and any state and
local jurisdiction requirements for accessibility and use by individuals with disabilities.
TransCore shall be responsible for determining which parts of the TMS need to be ADA
compliant.

2.2  PAYMENT CARD INDUSTRY COMPLIANCE

All credit and debit card acceptance hardware and software as well as integration of design
with the existing SFO network shall be Payment Card Industry Data Security Standard (PCI
DSS) compliant and listed on the PCI Security Standards Council’s list of Approved PIN
Entry Devices. All applications that store, process or transmit credit card information as
defined by the PCI Security Standards Council will appear on the PCI Security Standards
Council’s list of Validated Payment Applications listed at
www.pcisecuritystandards.org/security_standards/vpa.

All hardware and software required to meet credit, debit and contactless card acceptance
functionality supplied by TransCore shall be PCI DSS certified through an independent third
party authorized by a professional organization to conduct such activities (certified QSA
auditors). SFO’s preference is for a third party to process and store all credit and debit card
related information in a secure offsite location and that no credit card data is stored on SFO
servers.
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TransCore shall provide a Policy and Procedures Manual that addresses PCI compliant
operations and how to maintain PCI compliance over time (CDRL 52 — PCI Policies and
Procedures).

2.3  BUILDING CODES

The equipment components and their installation shall comply with all laws, ordinances, codes
(e.g. OSHA, ADA, NEC), rules, and regulations of public authorities having jurisdiction over this
part of the work. It shall be the responsibility of TransCore to meet these and other current
technical, performance, and safety standards that are applicable to all components and to the
entire system, even when not specifically referenced.

2.4  OPEN SYSTEMS REQUIREMENTS

The GTMS transactional stream of data shall be compiled in a SQL/ODBC compliant
database that easily converts the data into common spreadsheet and database formats. SFO
shall have the ability to prepare new reports or revise TransCore-provided reports as their
reporting standards change and/or are expanded.

All interfaces shall be based on open standards and protocols. Use of any proprietary interfaces
shall be approved only by written authorization of SFO. Once approved, TransCore shall
provide complete documentation of the proprietary interface for the use of SFO.

2.5 OPERATING ENVIRONMENT

The Ground Transportation Management System and its components shall operate efficiently in
the environment described.in Table 1 - Operating Environment, Table 2 - Electromagnetic
Interference, and Table 3 - Electrical Environment. Devices shall be sealed to prevent entry of
rain or dust, and insulated to operate as designed in the following climates and electrical
environments. DMS displays shall be visible in all lighting conditions of the installation
environment. DMS signs shall be installed in outdoor environments, with various levels of
sheltering ranging from significant protection to none. DMS signs shall be designed for exposure
to salty air, fog, rain, hail, and other environmental conditions prevalent in the San Francisco
Bay Area. :
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Table 1 - Operating Environment

DMS
Temperature Range: +14°F to +120°F, Ambient
Humidity: 5% - 95% RH, non-condensing
Shock: » 2-horizontal axes: 5g + 20%
¢ Vertical axis: 1g +20%
* Duration: 10 ms =2 ms
(Repeat all 5 times)
Vibration: . Contil}uous sinusoidal sweep at 0.5 octave
per minute
¢ 5Hzto25Hzto5Hz
* 0.25g peak vibratory acceleration
EML See Table2
Other—dust, grit, rain/water | Maximum 6 inches of rain per day, wind blown
protection Clean to dusty with blown grit and sand
Power supply: See also Table 3
Nominal Voltage: | 110 Volts 60 Hz AC or 12 Volts DC
Operating Range: 10 to 18 Volts DC
Maximum Current Draw: | 5 Amp
Voltage Fluctuations: up to 1,000 Volt spikes for 10 milliseconds
9 Volts DC to 25 Volts DC up to 10 minutes
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Table 2 - Electromagnetic Interference

Electromagnetic Emission

FCC, Part 15

Conducted Susceptibility

EN 50082-2, EMC Generic Immunity Standard,
Part 2 or equivalent North American standards

Radiated Susceptibility

EN 50081-1, EMC Generic Emission Standard,
Part 1-Domestic and Light Industries or
equivalent North American standards

Electromagnetic Immunity

EN 50082-2 or equivalent North American
standards

Electrostatic Discharge Immunity

EN 50082-2 or equivalent North American
standards

Radiated Radio Frequency
Electromagnetic Field Immunity
Test

EN 50082-2 or equivalent North American
standards

Electrical Fast Transient/Burst
Immunity Test

EN 50082-2 or equivalent North American
standards

Surge Immunity Test

EN 50082-2 or equivalent North American
standards

Voltage Dips, Short Interrupts and
Voltage Variations Immunity

EN 50082-2 or equivalent North American
standards

Table 3 - Electrical Environment

Surge +15%
Transient Impulse 75V
Common Mode Noise 5V

2.6 BUSINESS RULES

System parameters shall be configurable by SFO administrators at authorized workstations,

Parameters to be configurable shall include, but not be limited to:

1. Fee amounts in dollars and cents

2. Time parameters of any/all trip programs

3. Incentive periods and trip quantities for selectable vehicle types or operators
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3. GTMS HARDWARE REQUIREMENTS

The GTMS Hardware will, at a minimum consist of the items identified herein.. It will be the
sole responsibility of TransCore to ensure that the full set of hardware required to create a
successful GTMS is provided to the Airport.

GTMS Servers

The GTMS shall provide redundant servers for the solution. These redundant servers shall be in
sync and allow for continuous operations in the event of a primary server failure. Each set of
servers shall be clustered to provide this functionality. SFO uses IBM Blade servers, and it is
expected that the GTMS will also use IBM Blade servers for all servers required. Transcore shall
work with SFO ITT to ensure that the server solution meets the SFO ITT standards. Please see
the latest version of the ITT Platform Compatibility Document

Readers/Antennae

The new GTMS/TMS will replace all existing antennae/reader locations with the new
antennae/readers, as well as install antennae/readers in new locations as identified in Attachment
3. The Airport desires to install new locations to better cover the traffic into and out of the
Airport, as well as provide better management of the taxi hold lot and to identify vehicle fuel
type and environmenta) impact. The Airport currently has the inbound lanes of traffic covered;
however, SFO is interested in adding additional roadway locations to capture trip details as the
GT Operator vehicles leave the Airport. This additional coverage will allow the Airport to
calculate dwell times, times between trips to the Airport, and other metrics that SFO is currently
unable to calculate. The Airport also desires to have indicator lights, such as LEDs, related to
each lane to visually identify when a valid transponder has been read by an antenna/reader.
These indicator lights shall be installed so that they are easily visible by SFO staff responsible
for curbside management.

Transponders

The transponders installed under this project will be installed on all permitted commercial
ground transportation vehicles including the taxi and GT Operator vehicles. Installation must
reduce tampering to the greatest extent possible. The transponders will be designed so that if a
transponder is tampered with, it will be rendered inoperable. The Transponders will be ISO
18000-6C Compliant.

License Plate Recognition (LPR)

License Plate Recognition (LPR) technology is desired to address concerns for transponder
tampering or misread transponders. Tampering and misreads result in lost trip fee revenue; LPR
serves as both a redundant means of fee collection and a tampering mitigation component of the
GTMS/TMS. The LPR cameras are intended to capture both commercial and private vehicle
information; the GTMS/TMS application will need to filter out commercial vehicle license plate
data and manage separately from private vehicle data. All LPR collected data needs to be stored
and made available for analysis. This analysis includes but is not limited to:

1. traffic counting

2. environmental impact
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3. law enforcement
4. fraud mitigation
Handheld Readers

The new GTMS/TMS will incorporate handheld readers which are capable of reading
transponders and Smart A-cards. These handhelds will be used for curbside management, and
spot-checking transponders to ensure that they are operational and have not been tampered with
by the GT Operators or Taxi drivers. GT Mechanics will also use these handhelds to record
inspection results, and assign transponders to vehicles. The handheld readers will communicate
back to the GTMS/TMS Application using a WiFi, cellular or otherwise SFO accepted wireless
" connection. Handhelds will have application screens that are dynamic, based on the login of the
person using the handheld device.

Dynamic Messaging System

The DMS shall provide a network of integrated visual displays along the upper and lower level
commercial vehicle curbside loading zones. These DMS displays will be able to receive and
display rolling lists, messages, alerts, and instructions. The content of the display shall be
centrally controlled and have the ability to be automated and timed according to other GTMS
activity. ‘

Curbside/Lot Surveillance Cameras

The GTMS shall support curbside cameras to record curbside, taxi lot, and van lot activity
including license plate numbers of commercial vehicles.

Additional GTMS Hardware

The GTMS shall utilize the existing SFO ITT campus network, and will operate as a VLAN on
this existing network. TransCore will be responsible for providing any and all network
electronics and passive infrastructure to ensure connectivity. This includes any fiber or copper,
fiber transceivers and any network switch upgrades required to provide connectivity. Transcore
shall be responsible for all patch cables required to successfully connect and complete the
GTMS. Construction and Infrastructure is the responsibility of the Construction and
Infrastructure Contractor

TransCore shall provide 10 workstations for use in the day to day operation of the system. These
workstations will be installed in the Landside/GTU offices, accounting, and other locations as
required to operate the system. Workstations will be installed with the appropriate software,
including but not limited to antivirus software, the operating system, any software or drivers
required to operate attached peripherals, and any software required to interact with the GTMS.
Workstations will meet SFO’s ITT standards, and will also be provided with laser printers and
document scanners for various printing and scanning tasks. In addition to the 10 workstations,
Transcore shall provide a rack mounted lu workstation which will allow the system
administrator access to the servers for administration and maintenance.

3.1 HANDHELD READER

The GTMS shall provide handhelds that are capable of reading the GTMS Transponders. These
handhelds will be used by Landside/GTU staff to provide curb management, verify that
Transponders are properly functioning, and perform inspections in the mechanics shop. The
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handhelds will use a dual Cellular and 802.11 network to communicate in real-time between the
handhelds and the GTMS. Please see handheld section below for the detailed requirements. The
handhelds will also be used by the GTU mechanics to conduct their inspections and update that
data to the GTMS Application once an inspection has been completed.

Contractor shall provide twenty five (25) handheld readers. HRs shall be used primarily for
vehicle inspection in the field. HR design shall be subject to SFO review and approval and shall
be included in CDRL 50 — “HR Design and Performance Requirements.”

The HR shall be configurable for use by SFO or Law Enforcement personnel.

The SFO HR will be used by Curbside Managers at SFO. The SFO HR shall have the ability to
remotely retrieve information from the GTMS.

TransCore will be responsible for performing a wireless site survey to ensure that the hand-held
wireless devices can operate in the required areas without interference, and without causing
interference to existing systems. e.g. ensuring that the proposed hand-held devices do not
interfere with the Airport's AirTrain.

3.1.1 Handheld Reader Functionality

TransCore shall provide portable, hand-held devices which can be used to perform tasks
including: Curbside management of GT Operator vehicles, automatically input tag identification
data into the GTMS after completing inspections, and perform roadway verification of vehicle
transponders. '

The HR shall be capable of reading GTMS RFID tags and reading transpondeérs regardless of
where they are mounted on the GT Operator vehicles. The HR must also be capable of barcode
scanning, and have an integrated magnetic stripe reader. HR shall also have the capability to
monitor reader/antenna status from Airport roadway locations.

The HR shall present application screens based on the user-type logged in. e.g. when a mechanic
logs in to the handheld, they are presented with the inspection application screens.

The display menu and display messages shall be programmable using a developer’s utility
running on a Windows-Intel PC with the capability to upload the modified menu or messages to
the HR using a standard PC port. The display shall be easily visible under all conditions of
ambient light ranging from daylight to a darkened environment. HR shall have Standard English
keyboard with numeric and symbol keys, and programmable function keys for repetitive
processes.

The total HR unit weight shall not exceed two (2) 1bs without SFO approval. The unit shall be
equipped with a commercially available rechargeable battery, easily replaced in the field. The
battery cover shall be removable without tools and secure under normal use. Contractor shall
include protective cases, belt holsters and lanyards.

Contractor shall provide a mounting cradle/charger that automatically connects the HR (when
inserted) to the GTMS server for data transfer purposes and charges the HR battery. The
cradle/charger shall provide a regulated charge that maximizes battery life and charges the
battery within one shift, approximately eight (8) hours.

Functionality shall also include, but is not limited to:
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1. Allow entry of VIN, transponder number or license plate on a hand-held device, and
will display related vehicle information. The data to be displayed includes, but is not
limited to:

1. Company name
2. PSC/TCP#

3. Vehicle status
4. Transponder #
5. License Plate #
6. VIN#

2. Scan transponders and assign them to a vehicle, and upload the information to the
GTMS database.

3. Allow mechanics to easily enter results into the hand-held inspection form, which
will include, but not be limited to:

1. Pass/fail designation
2. Violation Failure Details

4. Provide the ability to upload inspection results data from the hand-held device into
the GTMS database.

5. Beused to associate the transponder to the vehicle record information at the time of
inspection.

6. Print out inspection results once the GTU Mechanics are completed with their
inspection.

7. Transmit inspection results wirelessly from the hand-held to the GTMS, which will
then store the data and provide access to the inspection results at the local GTU
Mechanic workstation.

TransCore shall obtain approval from the SFO Project Manager prior to the procurement of the
hand-held devices. Provide cut sheets to the SFO Project Manager for approval of the proposed
hand-held device. Purchase hand-held devices as late in the project cycle as possible so as to
ensure that the devices are the latest technology available.

The hand-held shall be able to be configured in a "non-network" mode; this will allow for off-
site inspections and system registration. This registration process will allow the system to load a
temporary version of the database on a portable computer so that data validations and checks can
be done off-site
3.1.2 General Requirements
The HR shall meet the following minimum requirements where appropriate:

1. Physical Environment: refer to Table 4 - HR Operating Environment

2. Operating Environment: refer to Table 5 - HR Operating Environment

3. Reliability: 150,000 mean card reads between failures
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4. Software upgrades shall be loadable through a standard PC communications port such as an RS

232

Table 4 - HR Operating Environment

Parameter

Physical Requirement

Dimensions and Layout:

Each HR shall be demonstrated at time of
PDR.

Weight:

The total HR unit (excluding carrying case)
weight shall not exceed two (2) Ibs without
approval

Structural Features:

The carrying case shall protect the HR unit
from abrasion, and scratching.

The battery cover shall be easily removable
and be secure under normal use.

Appearance and Styling:

‘| heads, nuts, sharp edges, or cracks on the

The HR shall conform to generally accepted
practices in appearance and styling and shall
be approved by SFO. All exterior surfaces
shall be clean with corners rounded where
appropriate. There shall be no exposed bolt

outside surfaces

Physical Standards

Meet or exceed applicable ML-STD 810F
standard

Memory

Have a minimum of 256Mb of internal
memory

Wireless communication capabilities

Capable of transferring data by wireless, real-
time transfer and receiving alert notifications
wirelessly from the GTMS Server using
802.11 wireless technologies or cellular

Data Transfer (Noh—Wireless)

Capable of transferring data either by
wireless, real-time transfer, or by
synchronization via a USB connection to a
computer

Identification Labels:

An identification label with the serial number
shall be affixed to the HR. Major accessories
(for example, cradle, and expansion pack)
shall have an affixed label with a unique
serial number and part number prominently
located on the component.
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Table 5 - HR Operating Environment

Parameter Operating Requirement
Temperature Range: +32°F to +104°F, Ambient
Humidity: 10% - 95% RH, non-condensing humidity
Shock and Vibration: Shock and vibration encountered in the field
environment
EMI: Heater and air conditioning controls, high

voltage arcs, alternators

Other — dust, grit, rain/water protection Airborne particles and dust encountered
operating environment, and caused by
general cleaning and sweeping

3.1.3 Reliability

HR reliability is defined as the incident rate for the active pool of devices measured over each
calendar month. The incident rate is the ratio of the incidents recorded in that period to the
number of active devices, as shown in the following equation:

# of HR incidents recorded in calendar month

HR Reliability =
4 # of active HR devices

TransCore shall be required to maintain a specific level of reliability for the HR, as defined in
CDRL 50 “HR Design and Performance Requirements” but in no case shall the incident rate be
greater than 10%. Any single HR that has more than two (2) incidents per month shall be

. replaced with a new unit. If the new unit experiences the same incident rate, Contractor shall be
responsible to initiate an investigation to determine the cause.

An incident shall be defined as any first-line maintenance issue reported to TransCore by SFO
staff and any second- or third-line maintenance issue requiring action by TransCore to resolve.
The tracking and reporting of incidents shall be the responsibility of TransCore.

3.1.4 Third party Requirements

Contractor may supply an HR based on third-party PDA (or PDA-like) product(s). It is expected
that the third-party product(s) will evolve over time resulting in products becoming obsolete as
more advanced models or new generations of products replace them.

Contractor may upgrade the third-party product(s) to available third-party product(s) if:
1. The current product(s) becomes obsolete or is nearing end-of-life; and

2. The replacement product(s) is equal or better in meeting Contract requirements as the
current product(s)
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