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FILE NO. 160068 RESOLUTION NO.

[Paratransit Broker Agreement Amendment - Transdev Services, Inc. - Not to Exceed
$126,799,710] |

Resolution approving Amendment No. 6 to the Paratransit Broker Agreement with
Transdev Services, Inc., to continue providing paratransit broker services to administer
fhe City’s Paratransit Program, and increase the amount of the contract by $8,200,000,
to a total amount not to exceed $126,799,710 for the term of April 1, 2010, through June
30, 2016. |

WHEREAS, After approval by the San Francisco Municipal Transportation Agency
(SFMTA) Board of Directors (Resblution No. 09-201, passed December 1, 2009) and the
Board of Supervisors (Resolutibn No. 32-10, adopted January 26, 2010), the City entered into
an agreement (Agreement) with Veolia Transportation Inc. (now known as Transdev Services
Inc.) (Contractor) to pré\)ide paratransit broker services to administer the City's Paratransit
Program, in an amount notAto exceed $118,599,710, and for a term beginning April 1, 2010,
and ending June 30, 2015, with an option to extend the Agreement for an additional five
years; and \

WHEREAS, On April 1, 2010, the parties executed Amendment No. 1 to the .
Agreement, in which the Contractor agreed to participate in the SFMTA's deficit reduction
program by reducing specified administrative expenses under the Agreementlby three
percent; and ‘

WHEREAS, On June 1, 2011, the parties executed Amendment No. 2 to the
Agreement, for the City to lease to Contractor one accessible hybrid van for the Paratransit
Program, to be used to test the hybrid technology in San Francisco's operating environment;

and

Supervisor Campos
BOARD OF SUPERVISORS _ Page 1




—

N NN N N D N A A caa A A = = = - -
ol B W N O v 0N OO Ok W N - O

O oo ~N oo o b~ wWw N

- WHEREAS, On May 31, 2012, the parties executed Amendment No. 3 to the
Agreement, for the City to lease to Contractor 26 additional accessible vans for use in the
Paratransit Program and to revise Agreement’s incentive/disincentive pvlan; and

WHEREAS, On August 29, 2014, the parties executed Amendment No. 4 to the

‘Agreement, to allow the Contractor to take over transportation service provider responsibilities

through the duration of the Agreement due to the loss of a service provider, and to lease 35
additional accessible vehicies to the Contractor; and

WHEREAS, On June 12, 2015, the parties executed Amendment No. 5 to the
Agreement, to extend it for one year, through June 30, 2016; and

WHEREAS, There is insufficient funding in the Agreement to cover all projected costs
of the Broker through the end of the term; and |

WHEREAS, The proposed Amendment No. 6 to the Agreement would provide an
additional $8,200,000 in contracting authority, which should cover all projected expenses
through June 30, 2016; and

| WHEREAS, The Agreehqent and subsehuent contract amendments, including

Amendment No. 6, are on file with the Clerk of the Board of Supervisors in File No. 1600868,
which is declared to be a part of this resolution as if set forth fully herein; and

WHEREAS, On January 5, 2016, the SFMTA Board of Directérs passed Resolution
No. 16-004, approving Amendment No. 6 to the City’s Paratransit Broker Agreement with
Transdev Services Inc., increasing the total amount of the contract by $8,200,000, to a sum
not fo exceed $126,799,710; and

WHEREAS, The SFMTA determined, and the Board of Supervisors concurs, that the
proposed Amendment No. 6 does not constitute a project under the California Environmental
Quality Act (CEQA) pursuant to CEQA Guidelines, Section 15060(c), because the éctions
would not result in a direct physical change in the environment, or a reasonably foreseeable
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indirect physical change in the environment; now, therefore, be it

RESOLVED, That the Board of Supervisors approves Amendment No. 6 to the

Paratransit Broker Agreement with Transdev Services Inc., to increase the total amount of the

contract by $8,200,000, to a sum not to exceed $126,799,710; and, be it

FURTHER RESOLVED, That within 30 days of the document being fully executed by

all parties, the final document shall be provided to the Clerk of the Board for inclusion in the

official file.

n:\ptc\as2016\1000378\01076718.doc
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 10, 2016

Item 7 Department:
File 16-0068 Municipal Transportation Agency (MTA)

Legislative Objectives

The proposed resolution would approve Amendment No. 6 to the agreement between the SFMTA
and Transdev for the provision of paratransit brokerage services, increasing the total not-to-exceed
amount of the agreement by $8,200,000, from $118,599,710 to $126,799,710. The term of the
agreement would remain the same as established in Amendment No. 5, through June 30, 2016.

Key Points

e The San Francisco Paratransit Program, administered by the San Francisco Municipal
Transportation Agency (SFMTA), provides van and taxi services to people with disabilities, who
are unable to independently use other forms of public transit.

o The Board of Supervisors approved an agreement in 2010 between the SFMTA and Veolia
Transportation Services, now known as Transdev Services (Transdev), to provide paratransit
broker services for five years and three months, through June 30, 2015. The agreement has
been amended five times prior to the proposed Amendment No. 6.

e At the end of the original agreement term, $18,354,786 of the $118,599,710 agreement not-to-
exceed amount remained, which SFMTA determined was sufficient to fund the extension of the
agreement by one year. Amendment No. 5 extended the agreement for one year, through June
30, 2016 with the same not-to-exceed amount of $118,599,710.

e SFMTA recently determined that an additional $8,200,000 in contracting authority is needed to
fully cover projected expenditures through June 30, 2016.

Fiscal Impact

o Total projected expenditures through Fiscal Year (FY) 2015-16, from July 1, 2015 through June
30, 2016, including a contingency, are $125,443,773, which is $6,844,063 more than the existing
agreement not—tojexceed amount of $118,599,710.

e The proposed resolution should be amended to reduce the increase in the agreement amount
by $1,355,937 from the requested amount of $8,200,000 to $6,844,063, and reduce the total
requested agreement not-to-exceed amount by $1,355,937 from $126,799,710 to
$125,443,773.

Recommendations

* Amend the proposed resolution to reduce the requested increase in the agreement amount by
$1,355,937 from $8,200,000 to $6,844,063, and reduce the total requested agreement not- to-
exceed amount by 51,355,937 from $126,799,710 to $125,443,773.

e Approve the proposed resolution, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
24



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 10, 2016

MANDATE STATEMENT

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

BACKGROUND

The San Francisco Paratransit Program, administered by the San Francisco Municipal
Transportation Agency (SFMTA), provides van and taxi services to people with disabilities, who
are unable to independently use other forms of public transit. The services are provided free to
eligible residents, in accordance with the Americans with Disabilities Act (ADA). To provide
these services, SFMTA contracts with a paratransit broker who manages the program, including
all subcontracting with paratransit service providers.

Based on a competitive process, the Board of Supervisors approved an agreement (File 09-
1439) in 2010 between the SFMTA and Veolia Transportation Services, now known as Transdev
Services (Transdev), to provide paratransit broker services. The term of the agreement was for
five years and three months, from April 1, 2010 through June 30, 2015, with one five-year
option to extend through June 30, 2020. The total not to exceed amount of the agreement was
$118,599,710 for the initial five year and three month period.

The agreement between SFMTA and Transdev was amended four times between April 2010
and June 2015, including a reduction in Transdev’'s administrative expenses, expanded
responsibilities, and the authorization for the City to lease additional accessible vans to
Transdev to carry out the paratransit program, among others. None of these amendments
were subject to Board of Supervisors approval.

The fifth amendment to the agreement extended the term by one year from July 1, 2015
through June 30, 2016. Upon termination of the original five-year agreement term, both parties
did not wish to exercise the option to extend for five years. However, $18,354,786 of the
$118,599,710 agreement not-to-exceed amount remained, which SFMTA determined was
sufficient to extend the agreement by one year.

SEMTA recently determined that an additional $8,200,000 in contracting authority is needed to
fully cover projected expenditures through June 30, 2016. The SFMTA Board of Directors
adopted a resolution to approve Amendment No. 6 to the agreement between SFMTA and
Transdev on January 5, 2016.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
25



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 10, 2016

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve Amendment No. 6 to the agreement between the
SFMTA and Transdev for the provision of paratransit brokerage services, increasing the total
not-to-exceed amount of the agreement by $8,200,000, from $118,599,710 to $126,799,710.
The term of the agreement would remain the same as established in Amendment No. 5,
through June 30, 2016. ‘

Request for Proposals {(RFP) for New Contractor

SEMTA issued an RFP for paratransit brokerage services on November 3, 2015 and is currently
reviewing proposals. A new contractor is expected to begin providing services in July 2016,
upon termination of the current agreement with Transdev on June 30, 2016.

Environmental Findings

The SFMTA determined that the proposed contract amendment would not constitute a finding
under the California Environmental Quality Act (CEQA) since the actions would not result in a
direct or indirect physical change to the environment.

FISCAL IMPACT

SFMTA's total expenditures under the agreement from April 2010 through June 2015 are
$100,244,924. Total projected expenditures through Fiscal Year (FY) 2015-16, from July 1, 2015
through June 30, 2016, including a contingency, are $125,443,773, which is $6,844,063 more
than the existing agreement not-to-exceed amount of $118,599,710, as shown in Table 1
below.

Table 1: Transdev Agreement antracting Authority Projections and Expenditures

Fiscal Year Expenditures
Actual Expenditures
April 2010 - June 2011 $21,262,901
FY 2011-12 - 18,260,274
FY 2012-13 18,532,014
FY 2013-14 19,534,909
FY 2014-15 22,654,826
Subtotal, Actual Expenditures ~$100,244,924
FY 2015-16 (Projected) 23,723,849
Contingency (6% of $23,723,849) 4 1,475,000
Total, Actual and Projected Expenditures $125,443,773
Less, Current Not-to-Exceed Amount (118,599,710)
Required Increase in Not-to-Exceed Amount $6,844,063

Therefore, the proposed resolution should be amended to reduce the increase in the
agreement amount by $1,355,937 from the requested amount of $8,200,000 to $6,844,063,
and reduce the total requested agreement not-to-exceed amount by $1,355,937 from
$126,799,710 to $125,443,773. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 10, 2016

As shown in Table 2 below, the FY 2015-16 budget for paratransit brokerage services under the
agreement between SFMTA and Transdev is $23,723,849.

Table 2: SFMTA’s Paratransit Program FY 2015-16 Budget -

Paratransit Service " FY 2015-16 Projections
SF Access $11,511,247
Taxi 4,016,772
Group Van 3,418,612
Broker Administration 3,328,740

" Department of Aging & Adult Services 709,134
Shop-A-Round 599,684
Intercounty ~ ‘ 139,660

Total $23,723,849

RECOMMENDATIONS

1. Amend the proposed resolution to reduce the requested increase in the agreement
amount by $1,355,937 from $8,200,000 to $6,844,063, and reduce the total requested
agreement not-to-exceed amount by $1,355,937 from $126,799,710 to $125,443,773.

2. Approve the proposed resolution, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS , BUDGET AND LEGISLATIVE ANALYST
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Tom Nolan, Chairman Malcolm Heinicke, Director
Mun [olpal Cheryl Brinkman, Vice-Chairman  Joél Ramos, Director
Transportation Gwyneth Borden, Diractor Cristina Rubke, Director
Agency Edward D. Reiskin, Director of Transportation

February 4, 2016

The Honorable Members of the Board of Supervisors
City and County of San Francisco

1 Dr. Carlton Goodlett Place, Room 244

San Francisco, CA 94102

Subject: Request for Approval — Contract Amendment with the Paratransit Broker
Honorable Members of the Board of Supervisors:

The San Francisco Municipal Transportation Agency (SFMTA) requests that the San Francisco
Board of Supervisors approve Amendment No. 6 to the Agreement between the City and Transdev
Services Inc., the City's Paratransit Broker, increasing the total amount of the contract by
$8,200,000, to a sum not to exceed $126,799,710. '

Background

The SFMTA provides approximately 800,000 Paratransit trips per year to persons with disabilities
in San Francisco. The SFMTA contracts with a paratransit broker (currently Transdev Services
Inc.) to provide these services. Under its contract with the SFMTA, the. paratransn broker operates
the SF Access program, which provides door—to door shared-ride van services for péople who are
unable to use Muni’s accesmble buses tralns and streetcars some or all of the tlme due to their
disability. : '

The current Paratransit Broker Contract with Transdev will expire on June 30, 2016. Contract
costs were less than projected dunng the first five year and three month contact period, and the
contract was extended by one year in order to provide SFMTA with additional time to prepare a_ -
request for proposals (RFP) for a new paratransit broker contract. It was expected that under-
expenditures would cover the contracting authonty necessary for the extension period; however,
there have been several events that have necessitated the need to increase the contract funding -
authority. Transdev successfully negotiated three agreements with the unions that represent the SF
Access van service employees. These agreements increase wages and benefits, and have therefore
increased costs to the SF Paratransit program. In addition, staff discovered that total expenditures
to date were not fully included in the expenditure to date calculations; and determined that the
remaining funding authority in the contract would not cover the entire extension period.

As aresult, SFMTA is requesting an increase in the total amount of the contract by $8,200,000, to

a sum not to exceed $126,799,710. This amendment was presented and approved by the SFMTA
Board of Directors. As this amendment is greater than $500,000, it requires approval from the 2
Board of Superv1sors Approval of this contract amendment will allow SFMTA to pay Transdev -
for their services through the reminder of the fiscal year while SFMTA evaluates proposals for the -
new SF Paratransit Broker services.

1 South Van Ness Avenue 7th Floor, San Francisco, CA 84103 415.701,4500 www‘sfmta.com
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Description of Work

For the past 32 years, SFMTA has contracted out paratransit services to a Paratransit Broker, who
performs vital functions, such as managing subcontracts with paratransit service providers,
monitoring service quality, administering client eligibility, managing the sale of fare instruments,
and acting on behalf of the SFMTA as the principal customer service representative for paratransit
services.

The current Paratransit Broker contract with Transdev Services Inc. (formerly known as Veolia)
began on April 1, 2010, for a five-year and three-month period. The contract has been amended
five times under the Director’s authority:

On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in which the
Contractor agreed to participate in the SFMTA's deficit reduction program by reducing
specified Administrative Expenses under the Agreement by three percent. The Amendment
also included various federally required clauses that were inadvertently omitted from the
Agreement. '

On June 1, 2011, the parties executed Amendment No. 2, which amended the Agreement to
provide for the City to lease to Contractor one accessible hybrid van for use in the Paratransit
Program, to be used to test the hybrid technology in San Francisco's operating environment.

On May 31, 2012, the parties executed Amendment No. 3, which amended the Agreement to
provide for the City to lease to Contractor 26 additional accessible vans for use in the SF
Access Program, to remove from the contract a subcontractor that had gone out of business,
and to revise the incentive/disincentive plan.

On August 29, 2014, the parties executed Amendment No. 4, which amended the Agreement
to expand transportation service provider responsibilities to the Contractor through the
duration of the Agreement, to allow the City to lease 35 additional accessible vehicles to the
Contractor, and to correct administrative errors in the Agreement.

Executed June 12, 2015, Amendment No. 5 extended the term of the contract for an additional
one-year period, through June 30, 2016, in order to allow for proper time to develop a
Prevailing Wage Ordinance for SF Access employees, as well as to issue an RFP for
Paratransit Broker Services, evaluate the proposals, and negotiate a contract with the selected
proposer.

On December 1, 2015, the Board of Supervisors unanimously passed a Prevailing Wage
Ordinance for SF Access employees, as recommended by the SFMTA Board, which will
require payment of prevailing wages by the contractor and subcontractors for drivers,
dispatchers and reservationists providing services for the SF Access Program, and transitional
employment and retention for the prior contractor’s employees performing such service, in the
next contract it executes for brokerage services for the SF Paratransit Program.
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Amendment No. 6 to SF Paratransit Broker Agreement
February 4, 2016
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e On January 6, 2016, the SFMTA Board adopted Resolution No. 16-004, which approved
Amendment No. 6 to the Paratransit Broker agreement with Transdev.

Alternatives Considered

SFMTA staff considered other alternatives, such as truncating the duration of the current contract.
However, that option would not leave insufficient time to finalize the current RFP selection
process now underway and allocate time sufficient time for start-up of a new contract.

Funding Impact

Paratransit operations are funded through local, State and Federal sources: SFMTA operating
funds, Proposition K sales taxes, BART, the Department of Aging and Adult Services, the State
Transit Assistance program and the Federal 5307 program.

SFMTA's Fiscal Year 2016 (FY) operating budget includes $20.7 million for the paratransit
program which was developed two years ago and did not anticipate the increases in labor costs for
van drivers which occurred after the budget adoption. In FY 2015, the operating budget was

$22.6 million for the paratransit program and in FY 2016, we are projecting that operating budget
to be $23.9 million. The increase in contracting authority requested is $8.2 million, of which -
$2.9 million required identification of funding from other line items in FY 2016.

SFMTA Board Action

.On January 6, 2016, the SFMTA Board of Directors approved a Resolution 16-004 authorizing the
Director of Transportation to urge the Board of Supervisors to approve Amendment No. 6 to the
Agreement between the City and Transdev Services Inc., the City's Paratransit Broker, increasing
the total amount of the contract by $8,200,000, to a sum not to exceed $126,799,710.

Recommendation

The SFMTA urges the Board of Supervisors to approve Amendment No. 6 to the Agreement
between the City and Transdev Services, the City's Paratransit Broker, increasing the total amount
of the contract by $8,200,000, to a sum not to exceed $126,799,710,

Sincerely,

Edward D. Reiskin
Director of Transportation



AMENDMENT NO. 6 TO AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND TRANSDEY SERVICES, INC.

THIS AMENDMENT NO. 6 TO AGREEMENT is made and entered into this day
of January, 2016, between the City and County of San Francisco, a municipal corporation (City),
acting through its San Francisco Municipal Transportation Agency (SFMTA), and Transdev
Services, Inc. (Contractor).

RECITALS

A. On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program (Agreement), for a term
beginning April 1, 2010, and ending June 30, 2015, with an option to extend the Agreement for
an additional five years.

B. On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in which
the Contractor agreed to participate in the SEFMTA's deficit reduction program by reducing -
specified Administrative Expenses under the Agreement by three percent. The Amendment also
included various federally required clauses that were inadvertently omitted from the Agreement.

C. On June 1, 2011, the parties executed Amendment No. 2, which amended the
Agreement to provide for the City to lease to Contractor one accessible hybrid van ("hybrid
van") for use in the Paratransit Program, to be used to test the hybrid technology in San
Francisco's operating environment.

D. On May 31, 2012, the parties executed Amendment No. 3, which amended the
Agreement to provide for the City to lease to Contractor 26 additional accessible vans for use in
the SF Access Program, to remove from the contract a subcontractor that had gone out of
business, and to revise the incentive/disincentive plan to make it more reasonably attainable,
while remaining consistent with SFMTA's expectations and encouraglng the delivery of
excellent service.

E. On August 29, 2014, the parties executed Amendment No. 4, which amended the
Agreement to provide for the City to lease 35 additional accessible vans for use in the SF Access
Program, corrected an error in the amount of the management fee for the Contractor, and
recognized the name change of the Contractor from Veolia Transportation Services, Inc. to
Transdev Services, Inc. In addition, the Contractor agreed to assume the expanded transportation
responsibilities previously performed by the Contractor’s former subcontractor, MV
Transportation, through the duration of this Agreement.

F. On June 12, 2015, the parties executed Amendment No. 5, which amended the
Agreement to extend the Agreement for one year in order for the SFMTA to complete a process
for the competitive solicitation and award of a new paratransit brokerage contract without
interruption to the paratransit program.

G. The parties now wish to amend the Agreement to increase the amount of the
contract by $8,200,000 to $126,799,710 in order to cover the Contractor’s expenses through the
remainder of the term of the contract.

n:\ptc\as2015\1000378101020151.docx



IT IS MUTUALLY AGREED that all other terms and conditions of Agreement shall
remain in full force and effect and that Agreement is amended to read as follows:

1. Section 5 of Agreement (Term of the Agreement) is amended to read as
follows:

5.1.  Amount of Contract. Compensation under this Agreement shall be based on a
costs plus fixed fee structure, in accordance with the annual approved budgets, as described
above. Inno event shall the amount of this Agreement exceed One Hundred Twenty-Six
Million, Five Hundred Ninety-Nine Thousand, Seven Hundred Ten Dollars ($126,799,710),
including the Management Fee, for the entire term of the Agreement. Further breakdown of
Administrative Expenses and Management Fees associated with this Agreement is listed in
Appendix B.

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

3. Legal Effect. Except as expressly modified by this Amendment, all of the terms
and conditions of the Agreement shall rémain unchanged and in full force and effect.

n:\ptc\as2015\1000378\0102015 1.docx




IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 6 on the day

first nientioned above,

CITY

San Francisco Municipal Transportation
Agency

Edward D. Reiskin
Director of Transportation

Approved as to Form:

Dennis J. Herrera
City Attorgyey

By: . v/ /4
Robin M. Rei
Deputy City fney

Authorized by:

Municipal Transportation Agency Board of
Directors

Resolution No:

Adopted:

Attest;

Roberta Boomer, Secretary

Board of Supervisors

Resolution No:

Adopted:

Aftest:

Clerk of the Board

CONTRACTOR

Transdev Services, Inc.

Mike Murray
President & COO
Transdev Services, Inc.

720 E. Butterfield Road, Suite 300
Lombard, IL. 60148-5601

City vendor number: 81173

n:\ptc\as2015\1000378\01020151.docx




SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No. 16-004

WHEREAS, On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program (Agreement), for a term
beginning April 1, 2010, and ending June 30, 2015, with an option to extend the Agreement for an
additional five years; and,

WHEREAS, On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in
which the Contractor agreed to participate in the SFMTA's deficit reduction program by reducing
specified Administrative Expenses under the Agreement by three percent; the Amendment also
included various federally required clauses that were inadvertently omitted from the Agreement; and,

WHEREAS, On June 1, 2011, the parties executed Amendment No. 2, which amended the
Agreement to provide for the City to lease to Contractor one accessible hybrid van for use in the
Paratransit Program, to be used to test the hybrid technology in San Francisco's operating
environment; and,

WHEREAS, On May 31, 2012, the parties executed Amendment No. 3, which amended the
Agreement to provide for the City to lease to Contractor 26 additional accessible vans for use in the
SF Access Program, to remove from the contract a subcontractor that had gone out of business, and to
revise the incentive/disincentive plan; and,

WHEREAS, On August 29, 2014, the parties executed Amendment No. 4, which amended
the Agreement to expand transportation service provider responsibilities to the Contractor through the
duration of the Agreement, to allow the City to lease 35 additional accessible vehicles to the
Contractor, and to correct administrative errors in the Agreement; and,

WHEREAS, On June 12, 2015, the parties executed Amendment No. 5, which amended the
Agreement to extend it for one year, through June 30, 2016; and

WHEREAS, There is insufficient funding in the Agreement to cover all projected costs of the
Broker through the end of the term; and

WHEREAS, The proposed Amendment No. 6 to the Agreement would provide an additional
$8,200,000 in contracting authority, which should cover all projected expenses through June 30,
2016; and

WHEREAS, The SFMTA determined that the proposed Amendment No. 6 does not constitute
a project under the California Environmental Quality Act (CEQA) pursuant to CEQA Guidelines
Section 15060(c), because the actions would not result in a direct physical change in the environment,
or a reasonably foreseeable indirect physical change in the environment; now, therefore, be it



RESOLVED, That the SFMTA Board of Directors approves Amendment No. 6 to Contract
No. SFMTA 2008/09-54: Paratransit Broker Agreement with City and County of San Francisco and
Transdev Services Inc., to provide paratransit services, increasing the total amount of the contract by
$8,200,000, to a sum not to exceed $126,799,710, through June 30, 2016, subject to approval by the
Board of Supervisors; and be it further

RESOLVED, That the SFMTA Board of Directors directs the Director of Transportation to
submit this Amendment No. 6 to the Board of Supervisors for approval.

I certify that the foregoing resolution was adopted by the San Francisco Municipal Transportation
Agency Board of Directors at its meeting of January 5, 2016.

I orormee_

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency




AMENDMENT NO. 5 TO AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND TRANSDEYV SERVICES, INC.

THIS AMENDMENT NO. 5 TO AGREEMENT is made and entered into this 17_)4‘ day
of June, 2015, between the City and County of San Francisco, a municipal corporation (City),
acting through its San Francisco Municipal Transportation Agency (SFMTA), and Transdev
Services, Inc. (Contractor).

RECITALS

A. On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program (Agreement), for a term
beginning April 1, 2010, and ending June 30, 2015, with an option to extend the Agreement for
an additional five years.

B. On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in which
the Contractor agreed to participate in the SFMTA's deficit reduction program by reducing
specified Administrative Expenses under the Agreement by three percent. The Amendment also
included various federally required clauses that were inadvertently omitted from the Agreement.

C. On June 1, 2011, the parties executed Amendment No. 2, which amended the
Agreement to provide for the City to lease to Contractor one accessible hybrid van ("hybrid
van") for use in the Paratransit Program, to be used to test the hybrid technology in San
Francisco's operating environment.

D. On May 31, 2012, the parties executed Amendment No. 3, which amended the
Agreement to provide for the City to lease to Contractor 26 additional accessible vans for use in
the SF Access Program, to remove from the contract a subcontractor that had gone out of
business, and to revise the incentive/disincentive plan to make it more reasonably attainable,
while remaining consistent with SFMTA's expectations and encouraging the delivery of
excellent service.

E. On August 29, 2014, the parties executed Amendment No. 4, which amended the
Agreement to provide for the City to lease 35 additional accessible vans for use in the SF Access
Program, corrected an error in the amount of the management fee for the Contractor, and
recognized the name change of the Contractor from Veolia Transportation Services, Inc. to
Transdev Services, Inc. In addition, the Contractor agreed to assume the expanded transportation
responsibilities previously performed by the Contractor’s former subcontractor, MV
Transportation, through the duration of this Agreement.

F. The parties now wish to extend the Agreement for one year in order for the
SFMTA to complete a process for the competitive solicitation and award of a new paratransit
brokerage contract without interruption to the paratransit program. All activities listed in the
original contract and subsequent amendments are to be completed through the duration of this
extension. There will be no change to the total amount of the Agreement.
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IT IS MUTUALLY AGREED that all other terms and conditions of Agreement shall
remain in full force and effect and that Agreement is amended to read as follows:

1. Section 2 of Agreement (Term of the Agreement) is amended to read as
follows:

gubject to Section 1, the term of this Agreement shall be from April 1, 2010 through June
30, 2016. ,

2, Section 15 of Agreement is replaced in its entirety to read as follows:
15. Insurance

15.1. Without in any way limiting Contractor’s liability pursuant to the
“Indemnification” section of this Agreement (except as provided in Section 15.7),
Contractor must maintain in force, during the full term of the Agreement, insurance in the
following amounts and coverages:

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

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

15.1.3 Commercial Automobile Liability Insurance with limits not less
than $2,000,000 each occurrence “Combined Single Limit” for Bodily Injury and
Property Damage, including Owned, Non-Owned and Hired auto coverage, as
applicable.

15.1.4 Professional liability insurance, applicable to Contractor’s
profession, with limits not less than $1,000,000 each claim with respect to negligent
acts, errors or omissions in connection with the Services.

15.1.5 Technology Errors and Omissions Liability coverage, with limits
of $1,000,000 each occurrence and each loss, and $2,000,000 general aggregate, The
policy shall at a minimum cover professional misconduct or lack of the requisite skill
required for the performance of services defined in the contract and shall also provide
coverage for the following risks:

(@) Liability arising from theft, dissemination, and/or use of
confidential information, including but not limited to, bank and credit card account
information or personal information, such as name, address, social security numbers,
protected health information or other personally identifying information, stored or
transmitted in electronic form;

(b) Network security liability arising from the unauthorized access
to, use of, or tampering with computers or computer systems, including hacker
attacks; and
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(c) Liability arising from the introduction of any form of malicious
software including computer viruses into, or otherwise causing damage to the City’s
or third person’s computer, computer system, network, or similar computer related
property and the data, software, and programs thereon.

15.2, Commercial General Liability and Commercial Automobile Liability
Insurance policies must be endorsed to provide:

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

15.2.3 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.

15.3 All policies shall be endorsed to provide 30 days’ advance written notice
to the City of cancellation for any reason, intended non-renewal, or reduction in coverages.
Notices shall be sent to the City address set forth in the Section entitled “Notices to the
Partjes.”

15.4. 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.

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

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

15.7. If Contractor will use any subcontractor(s) to provide Services, Contractor
shall require the subcontractor(s) to provide all necessary insurance and to name the City
and County of San Francisco, its officers, agents and employees and the Contractor as
additional insureds. For purposes of determining what constitutes “necessary insurance,”
the parties agree that Contractor’s obligation is to use reasonable due diligence to ascertain
that the subcontractor(s) obtain and maintain at all times the commercial automobile
liability insurance as required in Section 15.1.3; provided, however, that if the City
determines in writing that it is permissible for said insurance to be issued to a taxi company
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subcontractor by an insurer or retention group with ratings less than those required of
Contractor in Section 15.6, and there is a failure of any such insurer or retention group to
defend or pay a claim or claims as they arise in the normal course of claims handling and
payment due to the insurer or retention group’s financial condition, Contractor shall have
no liability to the City and County under this Section 15.7 for failure to exercise
Contractor’s due diligence in regard to said subcontractor or its insurer or retention group.

3. Section 33 of Agreement (Earned Income Credit (EIC) Forms) is replaced in its
entirety to read as follows:

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

33.1. 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 www.sfgov.org/olse/fco. 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.

33.2. The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the
performance of this Agreement, shall apply only to applicants and employees who would
be or are performing work in furtherance of this Agreement, shall apply only when the
physical location of the employment or prospective employment of an individual is wholly
or substantially within the City of San Francisco, and shall not apply when the application
in a particular context would conflict with federal or state law or with a requirement of a
government agency implementing federal or state law.

33.3. Contractor shall incorporate by reference in all subcontracts the provisions
of Chapter 12T, requiring 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.

33.4. 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’s, or employee’s: (1) Arrest not leading to a Conviction, unless
the Armrest 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

n:ptclas201511000378101020151 .docx



4.

date of sentencing; or (6) information pertaining to an offense other than a felony or
misdemeanor, such as an infraction.

33.5. Contractor or Subcontractor shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment
application the facts or details of any conviction history, unresolved arrest, or any matter
identified in subsection 33.4 above. Contractor or Subcontractor shall not require such
disclosure or make such inquiry until either after the first live interview with the person, or
after a conditional offer of employment.

33.6. 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.

33.7. 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.

33.8. 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.

Appendix B is replaced in its entirety with a new Appendix B attached to this

Amendment,
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IN WITNESS WHEREQOF, the parties hereto have executed this Amendment No. 5 on the day

first mentioned above.

CITY

San Francisco Municipal Transportation
Agency

D.Reiskin
Director of Transportation

Approved as to Form:

Dpnnis J. Herre

CONTRACTOR

Transdev Services, Inc.

Mike Miirray

President & COO

Transdev Services, Inc.

720 E. Butterfield Road, Suite 300
Lombard, IL 60148-5601

City vendor number: 81173
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Apgendix B: Calculation of Charges

4/1-
6/30/10 FY 10/11 } FY 11/12 FY 12/13 | FY 13/14 | FY 14/15 FY 15/16
DESCRIPTION
ON SITE STAFF _
Labor 235,735 942,939 971,227 | 1,000,364 | 1,030,375 1,061,286 1,298,352
Fringe
.| Payroll Taxes

FICA 19,345 77,379 79,700 82,091 84,554 87,091 106,545

SUTA 1,762 7,049 7,049 7,049 7,049 7,049 7,301

FUTA 266 1,064 1,064 1,064 1,064 1,064 1,102
401K/Retirement 8,597 34,387 35419 36,481 37,576 38,703 47,348
Health Insurance 36,000 143,999 148,580 153,288 158,148 163,144 272,556
Dental insurance 1,969 7,874 8,107 8,346 8,594 8,848 14,782
Viston Insurance 297 1,188 1,221 1,262 1,297 1,338 2,235
Life Insurance 68 273 280 286 293 300 501
STD&LTD 761 3,045 3,127 3,217 3,304 3,399 5,679
EAP 103 410 422 434 a47 460 476
Vacation & Other Paid Time Off 21,751 111,004 114,334 117,764 121,297 124,936 152,844
G Car Allowance, Ins, Fuel & 2735 10940 12e8| 1606|1195 12,313 12,682
Workers Comp. Insurance 2,464 9,855 10,151 10,455 10,769 11,092 13,570

Total Fringe 102,117 408,468 420,722 433,344 446,345 459,735 637,620
SUBTOTAL - ON SITE STAFF
G & A (INDIRECT)
CONTRACTED SERVICES
DAJA (Computer Information
Station FY15-16)) 139,274 559,880 576,679 593,980 611,799 630,153 102,000
Center for Independent Living 3,750 15,000 15,450 15,910 16,390 16,880 |
Third Party Vehicle Inspection 4500 18000| i8ss0| 19,000] 19670 20,260 .
Services 10,000
In-Plant Vehicle Inspection Services 0 0 18,540 0 19,670 0 20,000
Miscellaneous Qutside Services

PCC Driver Gift Certificates 591 2,362 2,436 2,501 2,579 2,658 3.000

B-1
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Passenger Transport Subscription 106 424 437 450 463 477 1000

o aramark - bathroom alr fresheners, | 5 625 644 663 683 703 340
Helping Wheels account service

foe 23 90 93 95 98 161 240

wsCtsommuter Check administrative 9% 385 397 408 £21 433 480
Locksmith services 133 331 347 563 580 598 100
Document shredding 250 1,000 1,030 1,061 1,093 1,126 348
Fire extinguisher maintenance 39 158 162 167 172 177 175
Electrician 77 308 317 327 337 M7 1,000
Muzak service 458 1,830 1,885 1,941 2,000 2,060 2,357
Petty Cash small expenses 73 293 301 310 320 329 500
Support van fuel 127 508 523 339 555 571 2,400
Exterminator 276 1,104 1,137 1,171 1,206 1,243 1,500
Medical Supply 326 1,303 1,342 1,382 1,424 1,466 1.000
Total Miscellaneous Services 2,730 10,920 11,250 11,580 11,930 12,290 14,440

Costless Maintenance Services 10,338 41,350 42,590 43,870 45,190 46,550 55,000

Nelson/Nygaard Consulting 10,000 10,000 0 0 0 0 2,000

Corey, Canapary & Galanis Research

& Counsel 22,000 22,660 23,340 24,040 24,761 25,000

£an Do & Associates Translation 7200| 28800 29664 30554 | 3147 32,415 21,680

TOTAL CONTRACTED :

SERVICES

Veolia Budget Summary | 41- | oy o) | pyiinz | Fyizas | rvisns | Frins | ryisis

Page 2 6/30/10

Utilities 3,655 14,620 15,060 15,510 15,980 16,460 14,400

Telephone & Internet 11,355 45,420 46,779 48,187 49,635 51,123 73,000

TOTAL UTILITIES

Off site storage 2,433 9,732 10,024 10,325 10,634 10,953 9,500

Facility rent - 12th Street 61,899 247,597 255,025 262,675 270,556 278,672 285,131

Comrnon Area Maintenance & 3,333 13,332 13,732 14,144 14,568 15,005 16,000

Utilities

Facility rent - 365 Main Street 4,759 19,034 19,605 20,194 20,799 21,423 16,800

HVAC Maintenance 405 1,620 1,669 1,719 1,770 1,823 10,550

TOTAL RENT

SF Access Ticket printing 1,875 7,500 7,725 7,952 8,192 8,434 5,393

Newsletter 3,000 12,000 12,360 12,731 13,113 13,506

Other Misc. Printing 4,068 16,270 16,755 17,257 17,775 18,310 28,619

B-2

n:'ptc\as2015%1000378'01020151.doex




TOTAL Printing COST

Office Supplies 8,250 33,000 33,990 35,010 36,060 37,140 26,492
Postage/Shipping 6,000 24000 | 24720 25460| 26220 27,010 38,000
Security Expense
ADT , 750 3,000 3,090 3,183 3,278 3,377 1.100
Bay Alarm 338 1,352 1,393 1,434.1 1,477 1,522 1,800
Brinks 150 60| 618 637 656 675 | 3,140
Travel 1,750 7,000 7,210 7426 7.649 7,879 14,675
Education & Training 1,000 4,000 4,120 4240 . 4370 4,500 51,000
Insurance - G & L Policy 1,750 7,000 7350 7,720 8,100 8,510 13,989
Legal Expenses ' 3,750 15,000 15,446 15,906 16,379 16,875 4,000
Computer & Other EquimentMaint. | - 9193 36770 | a1718| 20765 21,768 21,058 22,308
ervice Agreements
CabConnect Hosting Expense 82,500 357,500 393,900 429,000 450,450 472,973 351,120
Trapeze Maintenance Fees 16,470 65,880 69,174 72,633 76,264 80,078 148,000
SF Tax-Fees © 3,750 15,000 15450 | 15910 16,390 16,880 29.982
Performance Bond Expense 5,000 36,000 36,000 | 36,000 36,000 36,000 22,320
TOTAL OTHER COSTS
Projected Equipment Purchases 1 0 2,500 96,633 79,880 0 7,650 § 4200
TOTAL EQUIPMENT COSTS

Broker Admin Management Fee

TOTAL BROKER COSTS
Transportation and Operations §7,679,182 | §11,515,330
Vehicle Maintenance $871,395 | 51,244,630
Control Center . 1 . $923,641 $980,283
Transition Costs - $799,097 $0
Vehicle Lease Cost . (5790,158) | (51,010,920)
Transportation Management Fee B $481,629 $669.964
TOTAL TRANSPORTATION |} : : . | [
OPERATION COSTS

. Total Budget

Contract Total 4/1/10 - 6/30/16 $46,028,623

* Note: Transportation Costs in FY 15 are only for a partial year 9[1114 - 6/30/15, FY 16 full year 7/1/15 - 6/30/16

23
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AMENDMENT NO. 4 TO AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND TRANSDEYV SERVICES, INC,

THIS AMENDMENT NO. 4 TO AGREEMENT is made and entered into this 2_“! day
of August 2014, between the City and County of San Francisco, a municipal corporation

- (“City”), acting through its San Francisco Municipal Transportatwn Agency (“SFMTA™), and
~ Transdev Services, Inc. (“Contractor™).

RECITALS

A. On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program ("Agreement"), for a term

beginning April 1, 2010 and ending June 30, 2015, with an option to extend the Agreement for
an additional five years

B. On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in which
the Contractor agreed to participate in the SFMTA's deficit reduction program by reducing
specified Administrative Expenses under the Agreement by three percent. The Amendment also
included various federally required clauses that were inadvertently omitted from the Agreement.

C. On June 1, 2011, the parties executed Amendment No. 2, which amended the
Agreement to provide for the Clty to lease Confractor one accessible hybnd van ("hybrid van")

for use in the Paratransit Program, to be used to test the hybud technology in San Francisco's
operating environment.

D. On May 31, 2012, the parties executed Amendment No. 3, which amended the
Agreement to provide for the City to lease 26 additional accessible vans for use in the SF Access
Program, to remove from the contract a subcontractor that had gone out of business, and to revise
the incentive/disincentive plan to make it more reasonably attainable, while remaining consistent
with SFMTA's expectations and encouraging the delivery of excellent service.

E. The parties now wish to amend the Agreement to expand Contractor’s
responsibilities to include the direct provision of the SF Access and Group Van services,
including vehicle maintenance services, performed by Contractor’s former subcontractor, MV
Transportation, who requested.to be released from its obligations under the subcontract, These
transportation services will now be performed by Contractor’s Transit Division. Contractor will
continue to provide brokerage services through IntelliRide, the arm of Contractor responsible for
the management of paratransit brokerage contracts. Intelliride will newly be charged with
overseeing the call center, which is responsible for all reservations, dispatching, and scheduling
of paratransit service. Contractor will continue to monitor all provider services, and SEMTA

will be expandmg its oversight role in monitoring Contractor and its IntelliRide and Transit
Divisions.

F. Contractor will be paid for the services of Intelliride and the Transit Division
based on actual documented costs, which are delineated in the Budget included in Appendix B,
and will include a fixed management fee for these services. This fixed fee includes all general
administration (G&A) support for these new services.

G. Appendix A has been modified to add Section IX, a detailed scope of work for all
the transportation services previously provided by MV Transportation and revise other Sections

1
n:\pic\as2014\1000378100945291 .doc



to clarify roles and more accurately reflect SEMTA priorities. The parties also wish to amend the.
Agreement to correct an error in the amount of the management fee in Section 5.3, to make it
consistent with the management fee amount in Appendix B, which includes the actual budgeted
fixed fee for each of the five years of the contract. Appendlx F is also modified to adjust
Incentives and Disincentives due to the changes in the scope of work.

H.  The parties wish to further amend the Agreement to provide for the City to lease
six additional accessible minivans and 35 accessible vans for use in the SF Paratransit Program.
The minivans are intended to replace five City-owned 2008 minivans that have reached the end
of their useful life and one expansion vehicle to serve as the SF Paratransit field monitoring van.
The 35 vans are intended to replace 35 vehicles purchased in 2008 and 2009, which have reached
the end of their useful life.

L On or about August 18, 2014, Veolia Transportation Services, Inc. changed its

- name to Transdev Services, Inc. The Contract is also being amended to incorporate this change.

1T IS MUTUALLY AGREED that all other terms and conditions of Agreement shall
remain in full force and effect and that Agreement is amended to read as follows:

1. The Definitions section of Agreement is amended by amending the following definitions:

Broker; Paratransit Broker. Contractor, through IntelliRide, the arm of Contractor
responsible for the management of paratransit brokerage contracts.

Contractor. Transdev Services, Inc., also domg business under this Agreement as San
Francisco (SF) Paratransit. Any reference in the Agreement (or its attachments) to
“Veolia”, “Veolia Transportation Services, Inc.” or “VTS” is a reference to the prior
name of the Contractor and shall be changed to “Transdev Services, Inc.” or “Transdev 7
as appropriate to the context.

2. The Definitions section of Agreement is amended by adding the following definition:

Transit Division. The division of Contractor directly responsible for providing
transportation services for Customers.

3. Section 5.3. (Management Fee) is amended to read as follows:

Broker shall be paid a Management Fee of $1,318,936 under this Agreement (as set forth in
Appendix B), pursuant to Broker’s Proposal, provided that (a) Broker is not in default under this
Agreement, or (b) an event has not occurred that, with the giving or notlce or the passage of
time, would constitute a default, .

4. A new Section 63.1.5 (2014 Vehicle Purchase) is added to Agreement to read as Sfollows:

63.1,5. 2014 Vehicle Purchase. Through the Caltrans-approved CalAct/Morongo Basin Transit .
Authority (MBTA) Purchasing Cooperative, City purchased from A-Z Bus Sales, Inc. six
accessible minivans and 35 Type B paratransit vans. Five minivans will replace the five
minivans purchased in 2008, one minivan will serve as the SF Paratransit field
monitoring vehicle, and the 35 paratransit vans will replace the 35 vans purchased in
2008 and 2009.
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5. Table 1 (Subleases of City-Owned Vehicles) of Agreement is amended to read as follows:

Table 1: Subleases of City-Owned Vehicles

Vehicle Year # of Vendor Vehicle Type Sublease Té;-m
Vehicles
2006 20 El Dorado Type I van September 220(?161- September
2008 6 ‘ El Dorado Type II van August 2008 - August 2013
2008 5 El Dorado Minivan October 2008 - November 2012
2008 14 Bus West Type Il van December 2206)183- December
2008 10 - Bus West Type II vén March 2009 - February 2014
2009 5 Bus West Type Il van ~ March 2009 - February 2014
2011 1 El Dorado Type I hybrid July 2011 ~ July 2016
van - v

| 2012 26 Bus West Type B van June 2012 — Tune 2017
2014 6 A~Z Bus Sales Minivan June 2014 — June 2018
2014 35 "A-Z Bus Sales | Type B van June 2014 ~ June 2019

6. A new subsection (e) (2014 Van Purchase) is added to Section 63.6.1 of Agreement to read
as follows:

(e) 2014 Van Purchase. Lease payments for the five accessible minivans shall be
determined by negotiations with the selécted van service provider(s), but in no event shall the
monthly lease payments for the 2014 minivans for the term of the Lease be less than $925,
Lease payments for the thirty-five (35) Type B vans shall also be determined by negotiations
with the selected van service provider(s), but in no event shall the monthly lease payments for
the 2014 Type B vans for the term of the Lease be less than $1,200.

7. Section 63.6.2 (Procedure) is amended to read as follows:

During the remainder of the term of this Agreement, if these vans are used by the Transit
Division, Contractor shall charge its Lease payments to SFMTA as operating expenses
and credit them back to SFMTA on its monthly invoices (see Section 5.2 of Agreement).
This shall commence with the first regular invoice from Contractor to City after 30 days
of vehicle service under this Amendment, and shall continue through the remaining term
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- of this Agreement. Subsequent to this Agreement, any remaining lease payments due for
these vehicles will be carried forward to the new paratransit agreement.

8. Appendix A of the Agreement is amended by amending Sections VI and VIII and adding a
new Section IX and Attachments IX-A through IX-D, all of which are attached to this

Amendment.

9. Appendix B of the Agreement is deleted and replaced with the attached Appendix B.

10. Appendix F of this Agreement is deleted and replaced with the attached Appendix F.

11, All provisions of the Agreement remain the same unless expressly améended by this

Amendment No. 4.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 4 on the day first

mentioned above,

CITY

San Francisco Municipal Transportation
Agency

/“v’

e

g __
EdwardD. Reiskin™
Director of Transportation

Approved as to Form:

Dennis J. Herrera
City Attorney

‘B

y: .
RobirfM. Réitzes
Deputy City Attorn:

CONTRACTOR

Lol

Ken Westbrook
President & COO
Transdev Services, Inc.

720 E. Butterfield Road, Suite 300
Lombard, IL 60148-5601

City vendor number: 81173 -
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SECTION VI: FINANCIAL MANAGEMENT

Task
Number

Financial Management -
Related Activities

Tasks

1

Control budgeted resources
so that they will meet the
demands of the Contract,

a. For Group Van:

i.  Ensure that Group Van Providers are formally
- notified of annual budgetary levels, unit cost per
trip, monthly target expenditures, monthly trip level
targets, appropriate invoice procedures, appropriate.
invoice procedures, and financial penalties;

ii. - Inform each Group Van Provider every month of its
budget status, including payments received, number
of trips, expenditures, and balance;

ili.  Inform agencies receiving Group Van services each
month of the number of trips and trip data reported
by the Provider, for verification purposes;

iv.  Provide Group Van Providers a minimum two-
month notice if budget projections indicate that
service expenditures are exceeding budgeted levels;

v.  Maintain billings for Group Van.

. Keep passenger lists updated for SF Access and Group

Van Providers on a daily basis via Broker Customer
software and verify that no passengers are served that are
not ADA-certified.

Receive, verify, and provide reimbursement to Providers
for trips documented, according to provisions of
Provider contracts.

Enéure fiduciary control of
funds collected.

. Maintain procedures to accept and contro] funds in the

form of cash, checks, money orders and credit card
transactions.

. Collect fare revenue from Providers.

Maintain an electronic accounting/tracking program of all
Customer accounts.

. Ensure that paratransit transactions are performed with a

high level of office security, to include record keeping,

staff training, staff responsibility, data generation,

reportmg procedures, and client access to records.
1. Maintain physical security of paratransit funds
collected, debit card value and passes;

ii.  maintain standard accounting procedures for
handling and verification of daily cash, checks, and
money orders; received, and daily verification of
debit card value

iii.  Insure and bond Paratransit Accounts Manager and
other employees handling financial transactions.

iv.  Require all persons picking up paratransit Fare
Media to present photo/signature identification

1
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Task Financial Management - Tasks
Number Related Activities
3. Eégngé:;ztrhgfggﬁ: of a. Perform fare reconciliation for all Providers.
revenue, for submittal to b. Submit invoices to SFMTA each month with all revenues
SFMTA. collected for services provided by subcontractors and
Broker, the dollar value of all debit card transactions and
van tickets sold, trips provided, and year-to-date total in
all categories.
Submit all revenues collected monthly to SFMTA
Finance.
Prepare monthly invoices of a. Review all Provider invoices for accuracy
4, Broker expenses for Submit invoice to SMTA each month detailing
submittal to SFMTA, expenditures per Mode, and all Broker transportation and
administrative expenses, including Department of Aging
and Adult Services transportation and administrative costs,
Manage and document alvl . Disburse, collect and maintain fiduciary control over Fare
5, ‘transactions related to Fare Media.

Media and billing for Group
Van, SF Access and Taxi,
Inter-county and Shopping
Shuttle services.

. Broker shall not charge any Customer amounts for Fare

Media in excess of the amounts approved by SEMTA,
Manage and document all Customer information and
transactions conducted as part of the PDCS.

. Manage and document payments made and received in

accordance with regional Inter-County Paratransit Service
agreements,

Disburse and Monitor
Ramped Taxi Driver
Incentives

As directed by SFMTA staff, disburse and monitor |
monthly Ramped Taxi driver incentive payments to Taxi

companies, which will in turn disburse the funds to their
drivers.

Fund a Paratransit Drivers of
the Year Program

Award amount as specified by SFMTA for one driver from
each of the van and Taxi Paratransit Service Providers, as
well as two overall awards for a van driver and a Taxi
driver of the year, as nominated by Customers. At least 15
drivers shall receive awards each year.

. Fund all costs associated with the annual Jewel McGinnis

luncheon, an event to honor the volunteers who have
contributed to the success of the paratransit program

Fund all costs associated with the PCC Annual Meeting,
which recognizes the work of select van and taxi drivers
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SECTION XI1I: SERVICE

Task
Number

Service-Related Activities

Tasks

1.

Select all van (SF Access, Group
Van, Shopping Shuttle) Providers
by competitive solicitation.

Note: Veolia Transportation
Services (VTS) will operate all
transportation services formerly
performed by MV Transportation,
including SF Access, some Group
Van services (including DAAS),
and Shopping Shuttle, starting
September 1, 2014,

Extend current Group Van contracts for a period of no more than

.nine months from March 31, 2010.
. Procure through a competitive bidding process not less than two

Group Van Providers and one SF Access Provider with SFMTA
funding and not less than three Group Van Providers under the
program funded by the Department of Aging and Adult Services,
Ensure that all procurement processes meet FTA guidelines for
federally funded contracts.

. Review draft Provider deliverables, minimum qualifications, and

driver and vehicle standards with SFMTA prior to initiating
contractor negotiations.

Ensure that selected Providers retain competitive unit costs per trip,
while meeting service quality-related criteria.

In the bidding process, encourage prospective Providers to provide
employee incentive plans, bonuses, awards, dental coverage, and
other benefits.. :

Ensure as part of contract negotiations with Providers that limits on
unit cost increases will be set by pegging increases to the Cost of
Living Index for the Bay Area Statistical Metropolitan Area as
determined by the U.S. Department of Labor and that all cost-of-
living adjustments received by subcontractors shall be passed on to
all SEMTA-funded paratransit drivers with at least a proportional
wage adjustment. ,

Set up bidding process to take into account that provision of
Section 5310 vehicles to Providers should result in lower costs per
trip. )

Selection process must include an opportunity for protests of the
contract award to be directed to the SFMTA’s Executive
Director/CEO or his or her designee.

Ensure that subcontractors
comply with the City's Minimum
Compensation Ordinance.

See Section 44 of Agreement.

Ensure that van Providers afford
Lealth insurance to their
employees.

Ensure that all van subcontractors provide full medical coverage to
all SFMTA-funded paratransit drivers, or that documented
equivalent medical services are being provided through other
arrangements.

Ensure through bidding process
that van Providers have minimum
hardware and software
capabilities and functional
capacity to link to Broker-
provided routing and scheduling
software and Veolia Vision,

Include detailed IT specification and staff training requirements in
bidding documents for selection of van Providers.

4]

Enter into contracts with Taxi
company subcontractors.

Screen for compliance with minimum requirements for Program
participation, including capacity to participate in the PDCS
program.
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Maintain a comprehensive service |

quality monitoring program.

a.

C.

d.

Monitor subcontracts through review of reports, data, and a
information obtained directly from Customers, Providers, and
agencies for all subcontractors on a monthly basis for:
i,  trip documentation and verification;

ii.  month-to-month budget review;

iii.  on-time reliability rating;

iv,  telephone response time;

v.  no-show and trip cancellation percentage;

vi.  complaints/compliments;

vil,  passenger trip logs;

viii,  field monitoring for driver performance, safety, and courtesy.

b.

Conduct telephone surveys monthly or quarterly (at least 12

annually) of Taxi, SF Access Customers, randomly selected.

Oversee the Secret Rider program (see Section II: Customer

Service).

Coordinate with other City departments such as the Mayor's Office

of Disabilities, and the Department of Aging And Adult Services to

get feedback on paratransit Customer concerns and develop a

strategic plan to seek resolution of these issues.

Conduct “unannounced” monitoring of all modes of service for

on-time reliability, in response to complaints or to poor

performance indicators on reliability reports. Field monitoring

activities shall include:

i. monitoring contractor performance in the field;

il. conducting driver and vehicle inspections, site visits and other
monitoring activities;

iii. preparing reports used to measure contract and regulatory
compliance;
iv. Taxi Service Monitor will ensure proper inventory tracking of

SFMTA-owned ITE and investigate trip/transaction
irregularities.

f. Use Veolia Vision software to monitor the SF Access and Group

Van services for late pull-outs, slack time, driver breaks and on-
time performance and to predict and displays potential problems so
that dispatchers can take steps to proactively correct them (see also
Section III; Information Technology). The priority shall be SF
Access service, and Group Van shall be a second priority.
Encourage contracted Providers to participate in consumer advisory
group meetings.

Utilize results of monitoring procedures, surveys, and feedback
from workgroups to develop and implement action plans to address
service quality issues.

Implement a problem-solving component to the monitoring
program and designate a point person to develop long-term
solutions to service quality issues as they arise and ensure that

problem-solving measures are implemented within agreed-upon
milestones,

Provide customer service

a. Implement and maintain a procedure to accept written and verbal

2
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representatives in the service
quality monitoring program to
provide telephone and in-person
processing of Customer
complaints and commendations.

complaints; require Providers to provide a formal written response
to each complaint, to include, as appropriate, a time-limited plan of
correction; undertake follow-up punitive or problem-solving actions
to each complaint; and provide a written response to all
complainants within 14 days.

Provide training to staff to ensure polite processing of complaints
and implementation of effective resolution measures.

Ensure that all Customers have a copy of the Paratransit Rider's
Guide,

Monitor and enforce procedures
to ensure Providers’ contract
compliance.

Starting September 1, 2014, as
VTS begins itsrole as a
transportation provider, the
Paratransit Broker staff shall
continue to monitor the , with
SFMTA providing additional
oversight. Broker staff shall work
independently from VTS staff.

Enforce performance standards and incentive programs as detailed
in Provider agreements with Group Van and Taxi Providers (with a
team approach to include drivers, dispatch, and schedulers) to
ensure paratransit service reliability.
Monitor contract provisions with regards to safety, driver training,
driver courtesy, drug testing, worker’s compensation, vehicle
maintenance through field observations, and accident reporting,
Work with Providers to enforce Customer rules to control the level
of no-show trips in SF Access and Group Van contracts.
Ensure that Providers conduct daily trip check-in electronically
through Broker customer management software.
Ensure contract compliance, through systematic monitoring and
unannounced on-site visits, and require Providers to maintain the
following:
i. DMV printouts (pull notices), Live Scan documentation, CPR
- and First Aid training certifications of all paratransit drivers;
iil.  Adherence to Standard Operation Procedures detailed in the
Driver Training Protocols;
iii.  Compliance with required vehicle replacement schedules;
iv.  Update Vehicle fleet inventory reports, annually and within
48 hours of any fleet changes;
v.  Perform and maintain vehicle maintenance and pre-trip
inspection reports and produce such on request;
vi.  Timely reporting of incident/accident reports involving
paratransit riders;
vil.  Demonstrate required insurance coverage and maintain
Certification of Insurance, annually and upon renewal;

viii:  Maintain and provide driver trips sheets for Group Van

service;

ix.  Through contracts, meet required driver training
recertifications as required for Defensive Driving,
PAT/Sensitivity, First Aid/CPR and any other required
trainings every two years or as required to maintain
certifications;

X.  Maintain daily checklist for drivers includes seatbelts,
wheelchair Joading and securement devices, grab rails and
stanchions;

xi.  As needed meetings conducted with social service agencies
receiving paratransit service;

xii.  Participation by Providers in the FTA-mandated drug- and
alcohol-testing program;
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h.

xifi.  An annual sensitivity training for Provider office staff.

Conduct quarterly un-announced on-the-street monitoring of Group
Van and SF Access services and document with written reports.
Conduct an annual review of paratransit driver sensitivity training
classes for appropriateness.

Conduct on-site vehicle inspections; semi-annually for City-owned
vehicles. :

In course of field monitoring Broker staff shall perform visual
inspections of overall condition of other non City-owned provider

vehicles, such as lift, safety equipment etc. and compliance with
contract standards.

Develop a method to coordinate
with van and Taxi Providers to
monitor and enforce Customer
conditional eligibility.

Educate certified riders to understand their conditional eligibility
status and establish a method for periodically reviewing a rider’s
use of service to verify that the rider’s trip patterns reflect the rider's
conditional eligibility status.

Develop a protocol for enforcement of conditional eligibility for
van, and taxi services.

Disseminate consumer education of conditional eligibility policies.

10

Implement measures to promote

| the use of shared rides among

Taxi users.

Working with the PCC and its subcommittees, initiate a marketing

campaign through posters and other methods which would promote
the benefits of Taxi ride sharing.

11

Monitor and verify Taxi use.

Actively monitor debit card transactions utilizing reporting tools for
the purpose of minimizing the risk of fraudulent or unauthorized
use of debit cards.

Analyze trip patterns and follow up with Customer or Taxi
company management as necessary to prevent wait trips, rips that
have a meter rate that does not correspond with the actual mileage,
time on the vehicle, and other potentially fraudulent trips.

Enforce procedures to control against fraud and misuse of Taxi
service. ‘

12

Implement a program to facilitate
consistent communication and
follow through between Providers
and social service agencies to
ensure efficient delivery of
services.

Implement Group Van memoranda of undetstanding with agencies
receiving Group Van service which document the responsibilities of
Providers, agencies receiving service and Broker staff.

Maintain procedures to follow-through on service quality
complaints arising from agencies, including coordinating problem-
solving meetings and reporting follow-through actions implemented
by Broker or Providers to complainants.

Monitor procedures for Group Van trip data collection, verification,
review, and reconciliation with agency.

Identify systemic service level problems and establish new
procedures to address these problems. '

13

Coordinate and monitor activities
among Providers, including
dissemination of Operations
Manual.

Encourage service providers to share information regarding the
availability of driver-training sessions to promote shared
participation and cost savings.

Participate in review of 5310 grant applications as requested by
PCC Grant Review Committee, and encourage coordination of
5310 vehicles among paratransit Providers and within the
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h.

paratransit program.

Encourage leasing of social service agency vehicles to Providers
through facilitation of negotiations between parties and encourage
the execution of vehicle lease agreements. ,

Encourage van Providers to cooperatively provide emergency
back-up services for other Providers.

Through SF Paratransit’s Emergency Planning process, require SF
Access Provider to provide emergency back-up service to Muni
fixed route services, Police, and Fire Departments.

Through SF Paratransit’s Emergency Planning process, require all
Providers to implement the Paratransit Emergency Plan procedures .
as stipulated in the Operations Manual.

Through SF Paratransit service contracting and resultant MOU’s,
require Group Van drivers to receive on-site agency orientation for
special needs populations.

Encourage smaller providers to coordinate programs such as driver
training, back-up service, and emergency preparedness planning,
Through the SF Paratransit contracting process, require Contractors
to have provisions in place to to provide for back up services for
themselves when demand exceeds capacity or when unforeseen
circumstances tax existing resources.

14

Ensure compliance of van
subcontractors with federal drug-
and alcohol-testing requirements.

Confirm and monitor implementation of federally approved drug
testing program by distributing FTA drug testing regulations to all

~ Providers, and requiring evidence of Provider compliance with FTA

drug testing regulations, (i.e. including a copy of drug and alcohol
policy, copies of contracts with testing labs, copies of annual
reports, proof of management and employee training, etc.).

Coordinate program monitoring with SFMTA’s Substance Abuse
Program.

15

Maintain stair-assist program for
qualified wheelchair users with a
method that contains costs over
the long term.

Ensure that SEMTA-approved screening for eligibility to stair-assist
program is conducted at the time of the initial registration.

Enforce policy which limits the conditions under which a two-
person stair assist is provided.

Be willing to explore alternative, cost-effective stair-assist

procedures (i.e. portable stair glides) to make stairs more accessible
to wheelchair users.

16

Interface between service
Providers for the provision of
inter-county paratransit service to
meet the needs of both San
Francisco and visiting Customers

Where applicable, maintain agreements with BART and/or AC
Transit, Golden Gate Transit, and SamTrans and their paratransit
providers (as needed) for trip reporting, cost sharing, and invoicing
of inter-county trips.

Monitor expenditure amounts for inter-county service and report
inter-county trip data on a monthly basis,

Provide inter-county riders with information regarding scheduling,
fare payment, trip-making, transfer operations between different
providers, identifying transfer points, emergency back-up trip
information, and specific service operations procedures.

Work with Regional Operators to promote coordination between
regional and connecting paratransit operators for transfer trips by:
1. _Educating SF service operators on protocols for regional trip

n\ptevas2014110003 7800950935, docx




provision between regional providers including coordination of
hours of operations, methods of service delivery, lines of
communication, travel procedures, driver/scheduler/ dispatcher
training, recording of trip data, emergency back-up plans, etc.;

ii. Reviewing scheduling protocols of inter-county Providers to
allow waiting time, until arrival of transfer pick-up;

iii. Explaining typical requirements of pre-trip confirmation by
passenger and/or both service Providers for a trip transfer;

iv. Explaining requirements of post-trip confirmation between
providers that transfer/pick-up was completed,;

v. Requiring that service providers attend coordination meetings
for regional providers as requested;

vi. Review potential regional trip coordination changes with the
PCC Executive Committee and with service providers as
required.

Monitor inter-county service provided by local SF service providers
and assist inter-county customers to resolve problems and issues as
they arise.

17

Ensure that training for Taxi
drivers includes a comprehensive
sensitivity training curriculum,

Work with the SFEMTA Taxi Regulatory Division to maintain and
update the established Sensitivity Training Course for Taxi Drivers.
Work with the SFMTA Taxi Regulatory Division to monitor Taxi
company compliance with sensitivity training requirement for all
Taxi drivers,

Work with SFMTA to contract for or provide for Passenger
Assistance Techniques (PAT) and sensitivity trainers,.

18

Implement the emergency
preparedness protocol, as
developed in the Operations
Manual, to provide emergency
transportation in the event of a
natural disaster.

Broker shall serve as the facilitator and point of contact during an
emergency for provision of emergency transportation for persons
with disabilities during/after a natural disaster and report to the
SFMTA Departmental Operations Center (DOC) as necessary.
Broker shall require of its Providers through the procurement and
contracting process the development of an emergency response plan
and monitor the implementation of each Provider’s emergency
response plan to include:

i. The contact protocol and liaison, by name, for each entity,
including key telephone numbers, cellular phones numbers,
two-way radio frequencies and locations of: San Francisco’s
Department of Emergency Management, Police, Fire, Muni
Central Control, SFMTA’s DOC, Broker’s Office and other
Providers;

ii. Each Provider’s resources and location, the chain of command
within each agency and the responsibilities of management
personnel;

ili. In cases where the Broker’s IT system is not being fully utilized
by a Provider, the Provider shall be required to prepare and
submit weekly hard copy print-out of updated Customer list,
including address, phone number and mobility aid/disability
noted;

iv. Where required, contractually dedicated vehicles to emergency
gvacuation duty; , '

v. Broker shall develop a brochure describing emergency plan for
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inclusion and publication in Riders’ Guide;

vi. Updates of the Emergency Plan annually and annual table top
exercises to test the Plan.

19.

Maintain all call center functions
for SF Access and Shopping
Shuttle to ensure service delivery

ae

Submit a proposed staffing plan for the call center, scheduling and
dispatch function for SFMTA review and approval. Key positions
shall include, but not limited to, the following:

Scheduler/planner

Lead dispatcher
Dispatchers
Call center manager

- & Reservations Agents

Accept reservations seven days a week, including holidays, between
7am and 6pm.

*  Group Van and DAAS only: agencies are responsible for
prescheduling the trips and providing a list of eligible riders.

¢ Standing orders (or subscription trips) shall be made
available to riders who travel to/from the same place, at the
same time(s) and on the same day(s) of the week for at least
30 days. Under ADA regulations, such trips shall be limited
to 50% of all trip reservations by service hour.

Provide “Where’s My Ride” trip information during service hours.
Ensure that cancellations or changes are made at least two hours prior
to the scheduled pick-up time.

* Group Van and DAAS only: agencies must cancel ‘
reservations at least one-half hour before their prior to the
start of the group agency run.

Develop and produce manifests of drivers’ routes and ensure that
drivers properly perform them.

Printed manifests shall be provided no less than 60 minutes before the
driver’s scheduled departure.

Use Trapeze PASS/COM and Veolia Vision software for
reservations, scheduling, dispatching, and verifying client eligibility,
as well as providing real time paratransit data/statistics.

ni\ptelas2014\1000378\00950935.docx




SECTION IX: TRANSPORTATION SERVICE PROVIDERS

Task
Number

Transportation Service
Provider Activities

Tasks

1.

Provide all tasks in
ensuring the delivery of
service for SF Access,
Group Van and Shopping
Shuttle.

Operate 24 hours per day, seven days per year, including

- all holidays.

Provide service to mirror Muni fixed route service,
including certain portions of northern San Mateo County,
Treasure Island, and the Marin Headlands on Sundays
and holidays.

Collect and handle all fares associated with providing
such transportation.

Limit service to those who meet ADA paratransit
eligibility criteria, as established under federal
regulations and by the Bay Area Partnership
Transportation Coordination Committee, or as otherwise

specified,

* Clients for Shop-a-Round, Van Gogh , and
Department of Aging and Adult Services
(DAAS) service must meet program rules, but do
not need to meet ADA requirements.

Provide and maintain
facilities and equipment to
assist employees in their
duties.

"All facilities must be ADA-accessible and have proper

ventilation.

Facilities and equipment must be able to support call
center, dispatching, radio communications, vehicle
storage, maintenance, and general office functions.

Have a modern ACD telephone, with a system with
sufficient capacity to handle the anticipated volume of
calls, tied on a 52” or larger LCD or LED display.

Secure SFMTA-owned vehicles in a fenced and gated
storage area when not in service — the 575 Tunnel
Avenue facility is approved by SEMTA; no fencing is
required at the 290 Industrial Way shop facility.

Make facilities and equipment available for inspection by
SEFMTA or its representative at any time. :
Located facilities within the SFTMA service area unless
otherwise agreed to by SFMTA in writing, . SFMTA
consents to the use of facilities at 575 Tunnel Avenue
and 290 Industrial Way in Brisbane, CA.

Meet vehicle operations

and maintenance standards.

Follow standards listed in Attachment IX-A, Vehicle
Operations and Maintenance Standards.

Meet driver training and
operations standards.

Maintain accurate and detailed records of training,
retraining, and refresher training as well as all other
qualifications in the driver’s personnel files, which shall
be subject to review by SFMTA or its representative on a
quarterly basis,

Follow standards listed in Attachment IX-B, Driver
Standards and Duties.

n\ptchas2014\1000378\00948775. docx




Provide sufficient
personnel to meet the
service goals, including
providing adequate on-
street supervision to
monitor service delivery,
drivers and vehicles.

Submit a proposed staffing plan for SFMTA review and
approval. Key positions shall include, but not limited to,
the following:

o  General manager

» Assistant general manager or operations manager

+ Maintenance manager

e Safety/training manager

» Field supervisor(s)

¢ Drivers
Supply a sufficient number of properly qualified
personnel to operate vehicles and required services,
including extra board drivers.
Employ a minimum of one road supervisor per 300 trips
provided daily.
Ensure that minimum staffing levels never fall below the
position levels defined in the proposed staffing plan.
Maintain employee records and make them available to
SFMTA for review and audit.

Monitor performance
standards.

Develop and implement a quality assurance program that
shall include, but not be limited to, regular field
observations, trip manifest and dispatch log reviews,
complaint mitigation, vehicle/equipment inspections, and
records audits,

Maintain and summarize
service-related reports

See Reporting Requirements, Attachment IX-C.

Ensure that drivers and
other personnel meet
customer operating
standards.

See Customer Operating Standards, Attachment IX-D.
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ATTACHMENT IX-A
VEHICLE OPERATION AND MAINTENANCE STANDARDS

In the provision of services under this Contract, Contractor shall at all time adhere to the
following vehicle standards:

1. ADA Requirements. Any lift-equipped vehicle supplied for the provision of ADA trips
(ADA Vehicle) shall meet all the applicable requirements of the ADA and the regulations
promulgated thereto. All ADA Vehicles shall employ side lifts or ramps; no rear
loading/unloading mechanisms shall be used. Ramp and lift platforms shall have a clear
and usable platform surface with a minimum width of 32 inches measured from between
2 and 30 inches above the platform surface. ADA Vehicles shall contain a securement
system to secure wheelchairs and other mobility aids. All wheelchair securement
systems shall accommodate forward-facing wheelchairs. In addition, to the extent
practical, all non-wheelchair seating (ambulatory seating) shall be forward-facing. The
vehicles shall carry adequate securement equipment and materials at all times for all
wheelchair or other mobility aid positions in the vehicle. Wheelchair tiedowns shall be in
a secure box or bag when not in use and shall be picked up from the floor before loading,
unloading the rider, All other ADA Vehicle requirements shalt apply,

2. Vehicle Capacity, Overall Specifications. The minimum capacity for each approved

vehicle type is as follows: .

a. Cutaway — capacity for at least two forward-facing wheelchair positions and 12
ambulatory or 16 ambulatory Customers when no wheelchair Customers are boarded;

b. High-top van — capacity for at least three forward-facing wheelchair positions plus
12 ambulatory Customers;

¢. Ramped Minivan - capacity for at least two forward-facing wheelchair positions and
one ambulatory or three ambulatory Customers when no wheelchair passengers are
boarded. :

d. SFMTA Approval of Vehicle Specifications. All vehicle sizes and types are subject
to the prior approval of SFMTA, which shall take into consideration such matters as
overall vehicle size, interior seating area, passenger comfort, adequacy of trunk space
for storage of mobility aids, lift size and overhead clearances.

3. Required Vehicle Components/Accessories/Specifications

a. Portable Step. Vans or buses shall employ a portable step, retractable boarding step,
or running board to assist in boarding. Said portable step must be a commercially
manufactured item having a base broader than the step area.

b. Boarding Chair in Lift Vans. Each lift van shall carty, in a secured location, a
functioning boarding chair (standard collapsible wheelchair without footrests).

¢. HVAC. Each vehicle shall have air conditioning and heating systems adequate for
the climatic conditions of the area and maintained in good working order, All vehicles -
must be equipped with operable windows that can open to provide fresh air. The
Transit Division shall not modify or repair emergency exit windows in any manner
that may interfere with their safe operation.

1
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Fire Extinguishers, First Aid Kits. Each vehicle shall be equipped with a fully
charged certified and non-expired fire extinguisher of the proper type for the vehicle
and a 15-count first aid kit, both of which shall be stored in a safe location
Speedometer. Each vehicle shall have a functioning speedometer, properly
calibrated, indicating speed in miles per hour, and an accurate functioning odometer
indicating distance traveled in units of tenths of a mile.

Spare Tire. Each vehicle shall carry a spare tire, jack, and lug wrench,

Hubcaps. Each vehicle under 5000 Ibs, Gross Vehicle Weight shall be equipped
with hubcaps or wheel covers on all exposed wheels.

. Mirrors. Each vehicle shall have an interior rear-view mirror and side-view mirrors

mounted on both sides of the vehicle and shall have unobstructed vision on all sides.
Interior Lighting. Each vehicle shall have sufficient functioning mtermr lights
within the interior compartment.

Exterior Lighting. Each vehicle shall have exterior lighting, particularly at the

passenger entrance(s) and the lift, that is adequate to illuminate the ground within six
feet of the vehicle.

. Doors. Each vehicle shall have mechanisms that ensure that all access doors are

capable of being opened from the inside and remain closed and secure during travel.
Horn, Flashers. Each vehicle shall have a horn and all standard equipment safety
features (é.g., hazard flashers).

Radio System. Each vehicle shall be equipped with an operable two—way mobile
radio or alternate communication system approved by SFMTA; beepers and pagers
will not be accepted in lieu of the radio system. A combination two-way radio/cellular
phone device will meet the requirements of this clause. The driver shall also carry a
cellular phone capable of receiving and sending phone calls. The driver shall not use
the cell phone for personal calls or while operating the vehicle.

Warning Triangles. Each vehicle shall carry warning triangles.

AVL System. For non-SFMTA-owned vehicles without SF Paratransit supplied
MDC’s, vehicles must have an automatic vehicle locater (AVL) system that can be
monitored at all times by the dispatcher. Such system shall be of the latest
technology and capable of providing meaningful reports to aid in the verification of
late trips and other complaints.

Colors, Lettering, Vehicle ID. Each in-service vehicle, including lettering and
striping on the vehicle, shall be painted in color(s), to be approved by the SFMTA.
Contractor shall place its name prominently on both sides of the vehicle body
(exclusive of the vehicle front doors) in approved typeface, and at least five inches
high. Using a smaller contrasting size, Contractor shall place its phone number under
its company name. In addition, Contractor shall assign an identification number to
each vehicle and require that it be displayed in numerals four inches high on the front,
back and sides of the vehicle, in an area approved by SFMTA.

4. Maintenance Standards.

a.

b.

General. The Transit Division shall maintain all vehicles and components in good
overall operating condition.
Manufacturer’s Instructions. Each vehicle, including lifts and other accessories,

shall be maintained in accordance with the vehicle manufacturer’s instructions,

2 N
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including the recommended service intervals for such vehicles when used under
rugged duty conditions.

c. Records. The Transit Division shall keep complete vehicle maintenance records for
each vehicle, Such records shall be available for inspection by SFMTA or its
representative during business hours. Contractor shall prepare and submit to SEFMTA
such vehicle maintenance reports as SFMTA may require.

d. Exteriors. The Transit Division shall wash vehicle exteriors at least once per week
in all seasons. '

e. Interiors. The Transit Division shall sweep and clean vehicle interiors each day and
thoroughly clean (scrub) them weekly. The Transit Division shall use interior
cleaning agents that are fragrance-free and not offensive or injurious to individuals
with heightened sensitivity to environmental toxins or fragrances. No air fresheners
shall be used in the vehicles.

f. Graffiti. The Transit Divisionshall remove graffiti as quickly as feasible.

5. Condition of Vehieles.

a. Life of Vehicles. Except for 5310 or other federally funded vehicles or vehicles
supplied by the SFMTA, no vehicle shall be more than five model years old. The
model year shall be deemed to change on September 1 of each year.

b. Weather-tight. Each vehicle shall be weather-tight and free of leaks.

c. Exterior Damage. All vehicles shall have exteriors free of broken mirrors, broken
windows, excessive grime, rust, chipped paint or major dents or body damage.
Contractor shall initiate minor body damage repairs within 72 hours, and shall
remove from service vehicles with major body damage until the damage is
completely repaired. If in conforming to this standard, the Transit Division
demonstrates that it would not be able to meet pullout or adhere to service schedules,
Contracotr may seek a temporary exemption from SEMTA, which may not be
unreasonably withheld.

d. Interior Damage. Passenger compartments shall be free from torn upholstery or torn
or excessively worn floor covering. Seats shall not be broken, damaged or have

- protruding sharp edges.

e. Condition Prior to Service.

i, The Transit Division shall ensure that all safety and securement components are
tested by the driver or maintenance personnel daily prior to engaging vehicle in
service, defects are noted, and that all defects identified are corrected in
accordance with manufacturer’s specifications prior to vehicle being placed in
service.

il.  The Transit Division shall ensure that all windows of vehicles stored outside are
cleared of frost prior to operation. The Transit Division shall clear any
accumulation of garbage, dirt, mud or grime from the vehicle exterior, steps,
and running boards prior to service. '

6. Vehicle Operation Standards.

a. Imterior Temperature. The interior temperature of the vehicle shall be maintained
at a comfortable level.

b. Seat Belts. Drivers and passengers must wear seat belts at all times the vehicle is in

3
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operation subject to compliance with ADA requirements.

¢. Advertising Material. No advertising material shall be placed or posted inside the
vehicle or passed out to Customers by the driver. No advertising material shall be
affixed to the outside of the vehicle. However, SFMTA may direct Contractor to post
or distribute material relating to the operation of the program in the vehicle. -

d. No Smoking, Eating, Drinking. Drivers and passengers shall not be allowed to |
smoke, eat or drink in the vehicle. The Transit Division shall post a sign prominently
inside the vehicle advising passengers of this prohibition.

e. Electronic Devices. Neither drivers nor passengers shall be allowed to play loud
music in the vehicle, Passengers may use personal radios, cell phones, CD players
and other personal electronic entertainment devices if they use headphones and do not
disturb other Customers. '

f. Tickets, Citations. Any fines incurred in the operation of the vehicle, including
tickets and parking violations, shall be the sole responsibility of Contractor. In
accordance with Section 17 of the Agreement, Contractor shall hold SFMTA
harmless from any fines, penalties or citations imposed on account of operation of the

vehicle and any expenses incurred by SFMTA resulting, directly or directly, from
their imposition.

7. Inspections.

a. State Inspections. Where applicable, each vehicle must pass and display a current
state vehicle inspection and shall at all times be in accordance with all California
Highway Patrol inspection and maintenance requirements.

b. SFMTA Inspections. SFMTA or its representative may inspect any or all vehicles at
any time. A vehicle is subject to immediate removal from service if deemed ,in
SFMTA's sole discretion, to be unsafe or otherwise in violation of these standards.
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ATTACHMENT IX-B
DRIVER STANDARDS AND DUTIES

The Transit Division shall be responsible for using appropriate driver screening and selection
criteria when employing drivers. Such criteria will include a Department of Motor Vehicles
(DMYV) license check and physical examination sufficient to meet applicable requirements. The
Transit Division shall also comply with the DMV Pull Notice Program.

The Transit Division shall ensure that all drivers assigned to service under the Agreement
comply with the following standards of eligibility and performance. These standards apply to all
persons who provide transportation services under this Agreement (i.¢., operate a vehicle in
revenue service for SF Paratransit or otherwise transport a SF Paratransit rider in connection with
an SF Paratransit contract, regardless of actual job title or description).

1.

Qualifications; Licensing. Each driver hired must have been a licensed driver for a
minimum of three years, effectively speak and understand English, and be at least 19
years old. Each driver shall possess a valid California driver’s license for the class of
vehicle operated and shall be trained in the proper operation of the vehicle and its
accessories. In addition, each driver shall possess any locally required licenses and/or
permits required for operation of the class and type of vehicle. The Transit Division shall
retain a copy of all licenses/permits in the driver’s personnel file,

Moving Violations. No driver shall provide transportation services under this

Agreement if he/she has had two or more moving traffic violations within the previous 12
months. |

Alcohol/Controlled Substance Conviction. No driver shall provide transportation
services under this Agreement if he/she has a conviction during the past seven years for

operation of a motor vehicle while under the influence of alcohol or controlled
substances.

License Suspension, No individual whose license has been suspended shall provide
services under this Agreement unless two years have elapsed since the end of said
suspension and the driver has had no moving traffic violations during those two years.

Driver Identification. While on duty, every driver shall wear a nametag with his/her
name and badge number clearly visible at all times and in the form approved by the
SFMTA. The Transit Division shall collect nametags from drivers who separate from the
program. :

Dress. Each driver shall wear an informal uniform to be purchased and maintained by
the Transit Division as follows: "Dockers®" type trousers (or slacks) or knee or mid-
length cotton or cotton blend skirt or shorts (all shall be khaki or dark blue in color), short
or long sleeved light blue buttoned front, oxford cloth dress shirt (tucked in), color
coordinated socks, and low cut athletic shoes. During cool or cold weather, the driver
may also wear a navy blue cardigan type sweater or navy blue "ski jacket." Uniforms
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 shall be kept clean and neat at all times. Other suitable driver uniforms may be worn

upon prior approval by SEFMTA. While performing work under this Contract, drivers
may wear no other street clothes, including team sport fashions.

Fragrances. Drivers shall refrain from wearing fragrances and scented personal toiletry

. products. :

10.
11.

12.

13.

Grooming. Drivers shall at all times maintain proper grooming and personal hygiene.

Customer Identification. Drivers shall check client identification cards and verify that

the identification number matches the number on the manifest supplied by the Transit
Division.

Data Collection. Drivers shall collect all data required by the Transit Division to be used
in preparing reports and passenger surveys.

Fare Collection. Drivers shall collect and safeguard all fares in accordance with the
Agreement.

Gratuities. Drivers shall not solicit or accept gratuities or any other money or favors
from passengers except for the fares they are directed to collect.

Training. Contractor shall supply SFMTA with a listing of drivers together with the date
of hire and the most recent defensive driving course completed by driver. This list shall
be updated at least quarterly. All training curricula shall be subject to SFMTA approval.
The Transit Division shall retain records of training in the driver’s personnel file and
provide SFMTA with training records, as requested.

a. Drivers shall attend required training sessions in defensive and safe driving, and an
approved Passenger Assistance and Safety (PAAS) training course.

b. All drivers shall complete sensitivity and disability awareness training, either as part
of the standard PAAS or as a separate module, as well as training regarding operation
procedures, local geography, and substance abuse.

c. Al] drivers shall be trained in First-Aid/CPR.

d. All drivers shall be trained in and adhere to “hand-to-hand” passenger policy and
procedures for applicable Customers.

e. All drivers must comply with State of California training requirements for elder and
dependent-adult abuse reporting.

f.  All drivers shall participate in refresher training every two years or as required to
maintain required training certifications and as otherwise may be required by
SFMTA.
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g. Any driver charged with a preventable accident in the course of his/her duties shall be
given appropriate retraining before being permitted to resume driving duties.

14. Before hiring or assigning a driver to service for the Transit Division, the Transit
Division shall conduct or have conducted a criminal background check using California
Department of Justice “Live Scan” or equivalent background check program (with
approval from SFMTA), to the maximum extent permitted by state law, The Transit
Division shall review each applicant background check. Those applicants having felony
-or misdemeanor convictions for any of the following crimes shall be reviewed by the
Transit Division for suitability for employment on a case-by-case basis, giving
consideration to the date and nature of the conviction, the age of the individual at the time
of conviction, and the relationship of the crime to the duties of the applied for position.:

a. Crimes of a sexual nature committed against an individual including, but not limited
to, rape, child molestation and prohibited sexual acts,

b. Crimes involving violent or assaultive behavior including, but not imited to, murder,
manslaughter, rape, robbery, assault, battery, elder abuse, kidnapping, mayhem, false
imprisonment, extortion, carrying or use of a deadly weapon, and similar offenses,
and, :

c¢. Crimes involving the operation of a motor vehicle while under the influence o
alcohol or controlled substances within the last seven years.

As used in this section, "convicted" includes a guilty verdict, a determination of guilt
after trial by a judge or jury, a guilty plea, deferred adjudication, or a plea of nolo
contendere or no contest. Contractor, to the best of its knowledge, shall notify SFMTA
of any such charges brought after a driver is employed.
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ATTACHMENT IX-C
REPORTING REQUIREMENTS

Contractor shall record and report the following types of provider information. SFMTA reserves
the right to request additional reporting during the term of the Agreement.

Immediate Notification — by phone and email within 24 hours of incident

o FTA/National Transit Database (NTD) Reportable Incidents {((as defined by the NTD
program in Form S&S-40:

http://www.ntdprogram.gov/ntdprogram/pubs/safetyRM/2010/htm1/2010_Reportable Incide
nt_Report_form_(S&S-40).htm

Weekly Information

Total weekday passenger trips (ambulatory, wheelch'cur)
Total Saturday passenger trips (ambulatory, wheelchair)
Total Sunday passenger trips (ambulatory, wheelchair)
Total cancellations

Total no-shows
Total missed trips

Total fares collected (with Customer fares and companion fares separately indicated)
Total non-fare passengers (attendants)

¢ & & o6 & & o o

Monthly Information

Service Statistics:

e Passenger summary data by type (wheelchair, ambulatory)

¢ Passenger summary data by mode (SF Access wheelchair (itemizing stair-assist trips
separately) and ambulatory, Group Van, DAAS, Shopping Shuttle, Van Gogh, stair assists)

¢ Number of companions and attendants transported (broken down per mode; include SF

Access ambulatory and wheelchair as separate categories)

Total service miles/hours

Number of no-shows

Number of cancellations

Number of trip denials, if any

On-time performance statistics for SF Access and Group Van (for the few vehicles that do

not have mobile data computers, SFMTA will provide five random dates each month so that

on-time performance can be manually checked)

Number of missed trips (trips over one hour late or not performed at all)

Number of total accidents (itemizing separately those that meet the FTA/NTD Reportable

Incident criteria; passenger accidents, passenger incidents, and other accidents not included
in the above)

Summary of service complaints by category
Summary of complaints and their resolution

Vehicle Operations and Maintenance Statistics:
¢ Vehicle revenue miles/hours
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® & o © ¢ o

Fuel data (gallons purchased, used, average price per gallon)

Summary of wheelchair lift problems/availability of working lifts/corrective actions
Weekday vehicle miles (revenue, deadhead, total)

Saturday vehicle miles (revenue, deadhead, total)

Sunday vehicle miles (revenue, deadhead, total)

Updated fleet listing; changes in number of vehicles available

Vehicle maintenance summary (light, heavy and body damage repair, as well as vehicle
defect reports)

Preventative maintenance schedule

Telephone Statistics:

[ ]

Number of incoming phone calls by group (reservations, customer service, Where’s my Ride,

Group Van)

Number of abandoned calls

Average number of available phone agents by hour, by day, by Automated Call Distribution
(ACD) system group

Average hold times ,

Average speed of answer by ACD system group

Number of road calls

Employee Reports:

Driver Training and employee compliance spreadsheet (tracks all training modules, first aid
training, class B licensing, security background checks, drug testing, DMV pull notices, etc)
Daily schedule for all road supervisors

Road supervisor report summary detailing the name of the road supervisor, dates, findings,
and resolution of problems
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ATTACHMENT IX-D

CUSTOMER OPERATING STANDARDS

The Transit Division shall at all times render safe, courteous transportation services in

accordance with the following performance standards and procedures. Standards apply to each
service, unless otherwise specified:

1.

General. The Transit Division shall use the highest degree of care in serving Customers,
including while assisting Customers and operating equipment.

2. Eligible Customers; Use of Vehicles. The Transit Division shall only provide services

for those eligible Customers listed on the manifest or for services authorized or required
directly by SFMTA. The Transit Division shall ensure that no unauthorized passengers
are transported while engaged in providing SF Paratransit services without SFMTA’s
express permission. The use of any vehicle, whether or not leased from or supplied by
SEMTA, for any purpose other than for transporting Customers or performing services
under the SF Paratransit program is prohibited.

Door-to-Door Service. The Transit Division shall provide door-to-door service for
paratransit Customers in accordance with the following guidance. Drivers shall offer
assistance to Customers getting into and out of the vehicle. Drivers must offer
ambulatory passengers a steadying arm to assist them in walking, Each driver, upon
request, must assist Customers from or to the entrance of any dwelling or building. If
there is a risk of the driver losing sight of his/her occupied vehicle and no attendant is
onboard, the driver may not provide assistance beyond the entrance to the building at
either the place of origin or destination. Safety permitting, drivers may assist a person in
a manual wheelchair with one or two steps or a curb in the event there is no curb ramp.

In addition, when requested, drivers must assist passengers by carrying up to two bags or
parcels between the vehicle and the entrance to the building at the place of origin or
destination. As a guideline, bags/parcels may weigh up to 25 pounds total.

Shared Rides. The Transit Division shall provide shared-rides whenever possible. Each

Group Van or Shopping Shuttle trip shall consist of no less than seven scheduled eligible
Customers, not including escorts or attendants.

. Wheelchairs. The Transit Division shall employ a wheelchair-accessible vehicle for

Customers in wheelchairs or other ADA-compliant mobility devices who require
transportation. Transferring/carrying individuals from wheelchairs to the seat of a
vehicle is prohibited, except that a Rider who can transfer without any assistance may do
so at his/her prerogative. The driver shall ride up the lift with ambulatory and manual
wheelchair Riders, and stand next to the lift for power chair Customers. The driver shall
apply brakes on wheelchairs, disengage electric motors from power wheelchairs when

" warranted, and ensure that each wheelchair is properly secured in accordance with

established standards (usually via a four-point tie down system).

1
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6. On-Time Performance. On-time performance is the measure of a vehicle’s actual
arrival at a reservation pick-up location as promised. Customers consistently rank on-
time service as the single most important aspect of service quality. SFMTA thus expects
the Transit Division to schedule and operate its vehicles to achieve a level of on-time
performance of 92 percent or better.

a. For SF Access Service, Customers shall be picked up from 5 minutes before the
promised pick-up time to 15 minutes after the promised pick-up time under normal
operating conditions. Vehicle arrivals within this 20-minute "window" are
considered "on-time." The term “normal operating conditions” means those
operating conditions, including weather and traffic patterns for the time of year and
time of day, normally encountered and reasonably expected. Repeated failure to
comply with this standard without reasonable cause shall be grounds for termination
of the Contract. “Promised” time shall be the time negotiated by The Transit
Division with the Customer in accordance with the ADA standards for trip time
negotiation, which time shall be conveyed to the Customer at the time of the
reservation (and shall be uriaffected by any schedule optimizing later in the day).
Once agreed to, the promised time may not be changed without agreement by and
notification to the passenger prior to the originally scheduled promised time. Atall
times, the Transit Division shall be mindful of the drop off or appointment time if the
Customer has provided that to the Transit Division.

b. On-time performance for SFMTA’s and Department of Aging and Adult Services’
(DAAS) Group Van programs shall be the SF Access 20-minute window, based on
the arrival time at the center.

c. Monitoring of on-time performance will occur through a combination of methods,
including, but not limited to, random field checks conducted by SFMTA, complete
and accurate reporting by drivers, random Customer surveys, observations reported
by social service agency staff, and formal complaints filed by Riders.

7. Ride Time. The Transit Division shall cooperate with Customers, service agencies, and
SFMTA in every effort to minimize ride time on board the vehicle. Ride time is the
period of time a passenger spends onboard the vehicle, measured as the elapsed time
between pick-up and drop-off. SF Access one-way passenger trips should take the same
or similar amount of time as the same or similar trip would take on the regular SFMTA
bus, including travel time for transfers. The Transit Division may use the 511.org
website to obtain the expected ride time for a particular trip. Group Van service trip ride
time cannot be greater than 90 minutes, although The Transit Division should endeavor to
limit ride times for all Riders to less than 60 minutes. For trips to or from.any Adult Day

Health Care program, ride times shall not exceed 60 minutes w1thout written permission
from the SFMTA.

8. Customer Problems/Refusal to Transport Customers. The Transit Division shall
inform SFMTA promptly of any difficulties experienced in transporting a Rider, whether
related to safety, behavior, or other reason, The Transit Division shall never take
unauthorized disciplinary action against any Rider. SFMTA shall notify the Transit
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Division of any actions to take after review of the report. The Transit Division may refuse
to transport any person or persons who are a threat to the health, safety, or welfare of the
the Transit Division's employees or other passengers due to the Customer’s violent,
seriously disruptive or illegal conduct. The Transit Division shall consult with SFMTA
prior to any refusal of service to any consumer or in the case of an emergency,
immediately after the refusal as is practical.

9. No-Shows. All San Francisco paratransit passengers are responsible for being at the
designated pick-up location, ready to travel, at their promised pick-up time. Customers
shall be allowed five minutes to either board the vehicle or to notify the driver that he/she
has begun moving to board the vehicle-- measured from the later of the time the vehicle
was promised to arrive at the pick-up address, or actually arrived and the driver notifies
the Customer of the vehicle's arrival. Driver must allow for sufficient dwell time to
accommodate any disability of a Customer that requires additional time for the Customer
to complete the boarding process. If the Customer is not visible to the driver, the driver

must first make a reasonable attempt to contact the Customer, and must obtain dispatcher
approval before moving on.

A dispatcher may not approve a driver to “no-show” a Customer and move on until the
dispatcher has, together with the driver, reviewed the steps taken to locate the Customer.
Examples of these steps include telephone communication with the Customer (or
attempts), checking the residence or building entrance, verifying the address, speaking
with a security guard. A driver shall not no-show a Rider unless a “door-hanger” is left at
the pick up location, informing the Rider of the no-show. Under no circumstances may
drivers register a Rider as a no-show if the driver arrived early unless the driver has
waited for the promised pick-up time to pass.

Customers or other passengers not present to board the vehicle by the promised pick-up
time are considered to be “no-shows,” provided that the vehicle is on time. If the vehicle
arrives so late that the Customer cancels because he/she cannot get to an appointment on
time, or the Customer makes other arrangements for a ride, the Customer will not be
counted as a no-show. The Transit Division shall ensure that during the trip check-in
process, each active trip record is properly coded as completed, cancelled or no-showed
and if completed, proper fare was collected.

10. Missed Trips. The Transit Division shall complete a minimum of 100 percent of all trips
reserved and scheduled. A missed trip is a trip performed 60 minutes or more late, or not
performed at all. A trip will not be considered “missed” in cases where the Customer
was ready and available to travel within the 20-minute on-time window, but the vehicle
was not present during that window of time; and when the vehicle finally arrived, the
Rider could not be located. In this instance, the vehicle will be considered “very late.”
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Appendix B
Calculation of Charges

Veolia Budget 41 _
Summary 6/30/10 FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15
DESCRIPTION
ON SITE STAFF :
Labor 235,735 942,939 971,227 1,000,364 | 1,030,375 1,061,286
Fringe
Payroll Taxes
FICA 19,345 77,379 79,700 82,091 84,554 87,091
SUTA - 1,762 7,049 7,049 7,049 7,049 7,049
FUTA 266 1,064 1,064 1,064 1,064 1,064
401K/Retirement 8,597 34,387 35,419 36,481 37,576 38,703
Health Insurance 36,000 143,999 148,580 153,288 158,148 163,144
Dental Insurance 1,969 7,874 8,107 8,346 8,594 8,848
Vision Insurance 297 1,188 1,221 1,262 1,297 1,338
Life Insurance 68 273 280 286 293 300
STD & LTD 761 3,045 3,127 3,217 3,304 3,399
.EAP 103 410 422 434 447 460
Vacation & Other Paid ‘
Time Off 27,151 111,004 114,334 117,764 121,297 124,936
GM Car Allowance, :
Ins., Fuel & Maint. 2,735 10,940 11,268 11,606 11,954 12,313
Workers Comp,
Insurance 2,464 9,855 10,151 10,455 10,769 11,092
Total Fringe 102,117 408,468 420,722 433,344 446,345 459,735

_SUBTOTAL - ON
SITE STAFF

G & A (INDIRECT) | '7:'$35,537.:|:%

CONTRACTED

SERVICES

DAJA 139,274 559,880 576,679 593,980 611,799 630,153

Center for Independent

Living 3,750 15,000 15,450 15,910 16,390 16,880

Third Party Vehicle

Inspection Services 4,500 18,000 18,540 19,100 19,670 20,260

In-Plant Vehicle '

Inspection Services 0 0 18,540 0 19,670 0

Miscellaneous Outside

Services
PCC Driver Gift

Certificates 591 2,362 2,436 2,501 2,579 2,658
Passenger Transport

Subscription 106 424 437 450 463 477
Aramark - bathroom 156 625 644 663 683 703
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air fresheners, mats
Helping Wheels

account service fee 23 90 93 95 98 101
Commuter Check

administrative costs 96 385 397 408 421 433
Locksmith services 133 331 547 563 380 598
Document shredding 250 1,000 1,030 1,061 1,093 1,126
Fire extinguisher '

maintenance 39 158 162 167 172 177
Electrician 77 308 317 327 337 347
Muzak service 458 1,830 1,885 1,941 2,000 2,060
Petty Cash small

expenses 73 293 301 310 320 329
Support van fuel 127 508 523 539 355 371
Exterminator 276 1,104 1,137 1,171 1,206 1,243
Medical Supply 326 1,303 1,342 1,382 1,424 1,466
Total Miscellaneous

Services 2,730 10,920 11,250 11,580 11,930 12,290

Costless Maintenance ,

Services 10,338 41,350 42,590 43,870 45,190 46,550

Nelson/Nygaard

Consulting 10,000 | 10,000 0 0 0 0

Corey, Canapary &

Galanis Research &

Counsel 22,000 22,660 23,340 24,040 24,761

Lan Do & Associates

Translation Services 7,200 28,800 29,664 30,554 31,471 32,415

TOTAL

CONTRACTED

SERVICES )3 .

Utilities 3,655 14,620 15,060 15,510 15,980 16,460

Telephone & Internet 11,355 45,420 46,779 48,187 49,635 51,123

TOTAL UTILITIES 011 bt

Off site storage 2,433 9,732 10,024 10,325 10,634 10,953

Facility rent - 12th

Street 61,899 247,597 255,025 262,675 270,556 278,672

Common Area

Maintenance & Utilities 3,333 13,332 13,732 14,144 14,568 15,005

Facility rent - 365 Main :

Street 4,759 19,034 19,603 20,194 20,799 21,423

HVAC Maintenance 1,620 1,823

TOTAL RENT ;

SF Access Ticket

printing

Newsletter

Other Misc. Printing

TOTAL Printing

COST

Office Supplies

Postage/Shipping

Security Expense
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3,183

ADT 750 3,000 3,090 3,278 3,377
Bay Alarm 338 1,352 1,393 1,434 | 1,477 1,522
Brinks 150 600 618 637 656 675
Travel 1,750 7,000 7,210 7,426 7,649 7,879
Education & Training 1,000 4,000 4,120 4,240 4,370 4,500
Insurance -G & L :
Policy 1,750 7,000 7,350 7,720 8,100 8,510
| Legal Expenses 3,750 15,000 15,446 15,906 16,379 16,875
Computer & Other
Equiment Maint. &
Service Agreements 9,193 36,770 41,718 20,765 21,768 21,058
CabConnect Hosting ‘
Expense 82,500 357,500 393,900 - 429,000 450,450 472,973
Trapeze Maintenance
Fees 16,470 65,880 69,174 72,633 76,264 80,078
SF Tax-Fees 3,750 15,000 15,450 15,910 16,390 16,880
Performance Bond
Expense 36,000 36,000 36,000 36,000
TOTAL OTHER
COSTS '
Projected Equipment .
Purchases 0 2,500 96,633 79,880 0 7,650
TOTAL
EQUIPMENT COSTS

Transportation and
Operations

Management Fee

MANAGEMENT FEE |/

$ 7,679,182
Vehicle Maintenance $ 871,395
Control Center 3 923,641
Transition Costs $ 799,097
Vehicle Lease Cost 3 790,158)
TOTAL -
TRANSPORTATION
OPERATION COSTS
Broker Admin
Management Fee $ 35537 1 $ 149,747 | $160,078 $ 161,655 $ 163,030
Transporttation

Total Budget $ 828,149 | $3,352,578 | $3,597,023 | $3,661,246 | $3,711,024 $13,781.,473
- Veolia T
Total |
4/1/10 - |
6/30/15 |2
3
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: APPENDIX F
INCENTIVE/DISINCENTIVE PLAN

Section I: Veolia Administrative Functions

Activity/Standard

Incentive
(for achieving or exceeding goal)

SF Paratransit Goals/Performance Measures

a. Complaints: less than two per 1000 trips, for each
Mode

b. Telephone Céll Wait Time: over 95% of all calls
to the Broker®s Office during business hours
answered by a live person within 45 seconds

a. Complaints: $2,500 per quarter
b. Call Wait Time: $1,000 per quarter

Consumer Satisfaction — 90% overall customer
satisfaction, as measured by an annual independent
customer satisfaction survey.

o For Broker-related aspects of the survey,
' if Customer Satisfaction is > 85% and <
90%, $1,000 will be paid on an annual
basis.
¢ For Broker-related aspects of the survey,
if Customer Satisfaction is.> 90% and <
95%, $2,500 will be paid on an annual
basis.
o If Customer Satisfaction is > 95.1% and
< 100%, $5,000 will be paid on an annual
basis.

Travel Training — Shift paratransit trips to Muni fixed
route service through travel training paratransit
Customers. Reduce paratransit trips per paratransit
Customer by an average of 10 trips per month for six
months

| i/taar 3

¢ $250 per individual paratransit Customer
shifted to fixed route service, determined
on a bi-annual basis

- Disincentive

Telephone Call Wait Time — over 80% of all calls to
the Broker’s Office during business hours shall be
answered by a live person within 45 seconds.

o $30 assessed per verified complaint for
all calls answered below the 80%
threshold, determined on a monthly basis

Language Capacity (language capability in Spanish,
Chinese (Cantonese) and Russian by front line staff) — if
an employee who is fluent in one of the specified
languages leaves the Broker’s employment, the Broker
must replace the employee with an equally fluent
individual within three weeks time.

¢ For failure to replace such an employee,
$250 assessed per business day for each
day beyond the three-week period

Outreach — Broker shall conduct at least 20 information
sessions/workshops annually,

o $250 assessed for each session/workshop

conducted by Broker under 20 sessions a
year.
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7 | ADA Eligibility Process . $250 assessed per complaint against the
Broker (verified to be legitimate) that is
determined by the SFMTA to constitute a
violation of the approved ADA eligibility
process.

o Unless assessed above, $250 per
occurrence for applications that are not
processed within 21 days (regardless of
whether a complaint has been filed)

8 | Customer Service o $100 assessed for each complaint against
~ the Broker (verified to be legitimate) over
a total of five verified complaints a
month

e 3100 assessed for each verified complaint
of dirty vehicle or rude driver, telephone
agent or supervisor,

9 | Processing of Complaints o $100 assessed per occurrence for any
complaint that is not responded to within
14 days.

10 | Call Center Performance o $1,000 assessed every month where less
than 95% of telephone calls directly
answered during business days and hours

¢ $500 assessed every month where
average wait time is more than two
minutes for reservation calls or more than
five minutes for “Where’s my Ride”
calls.

Section II: Veolia Transportation Functions
Veolia shall distribute Incentives directly to the employees, through bonuses or employee
recognition events, for those whose work has contributed to achieving the goals.
Activity/Standard Incentive
1 | SF Paratransit Goals/Performance Measures a. On-Time Reliability: $2,500 per quarter
a. Systemwide On-Time Reliability: at or above 90% b. Safety Goal: $1,000 per quarter
b. Safety goal: accidents/injuries: less than one
Reportable Incident (as defined by the National
Transit Database program in Form S&S-40) per
100,000 miles systemwide
2 | Cost Savings — SFMTA will provide an Incentive for any

quarter in which the combined per trip costs for all services
is less than the Base Rate per trip. The Base Rate will be

o For any quarter in which the average per trip
cost decreases by at least $0.25 per trip, $1,000
shall be paid to Veolia
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recalculated using actual data for June, July and August of
2014,

"~ Activity

¢ For any quarter in which the average per trip
cost decreases by at least $0.50 per trip, $2,000
shall be paid to Veolia

¢ For any quarter in which the average per trip
cost decreases by at least $0.75 per trip, $3,000
shall be paid to Veolia

¢ For any quarter in which the average per trip

cost decreases by at least $1.00 per trip, $4,000

shall be paid to Veolia

Disincentive

1 | Failure to properly secure a wheelchair, scooter or similar $1,000 per occurrence
device (see Customer Operating Standards, Paragraph 5)
2 | Failure to immediately report a Reportable Incident (see $500 per ocourrence
Reporting Requirements, Paragraph 1)
3 | Failure to provide a complete, written accident report within | $250 per occurrence
24 hours of occurrence (see Reporting Requirements,
Paragraph 1) )
4 | Very late vehicle (31+ minutes after promised pick up time) | $100 per occurrence
(see also Customer Operating Standards, Paragraph 10)
+
5 | Missed trip (failure to pick up or more than 60 minutes late | $200 per occurrence
from the promised pick-up time) (see Customer Operating
Standards, Paragraph 10)
6 | Schedule change without rider notification and agreement $250 per occurrence
(see Customer Operating Standards, Paragraph 6a)
7 | Excessive ride time (exceeding the maximum ride time as $200 per occurrence
established under Customer Error! Reference source not
found., Paragraph 7)
8 | Monthly on-time performance, as determined by 100% entry
of trips for five mandatory randomly selected survey days
selected by SFMTA (see Reporting Requirements):
" Below 90% ' $1,000 per month
Below 88% $2,500 per month
Below 85% $5,000 per month
9 | Failure to provide deployed or required road supervision
(see Section IX, Task 5) $250 per occurrence
10 | Late or missed PMI (any revenue service vehicle) $500 per occurrence
11 | Failure to correct the deficiencies identified by SEMTA (or

a representative of SFMTA) after the 1% inspection of the
City owned vehicles (see Vehicle Operations and
Maintenance Standards, Paragraph 7):

2" inspection

3" or subsequent inspection

$175 per deficiency

$350 per deficiency
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12 | Vehicle operated in service with malfunctioning vehicle $500 per occurrence per device
communications equipment, such as radio, Nextel, MDC,
ete. (see Vehicle Operations and Maintenance Standards,
Paragraph 4)

13 | No map or functioning way-finding equipment in vehicle $100 per occurrence
" | (see Vehicle Operations and Maintenance Standards,
Paragraph 4)
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AMENDMENT NO. 3 TO AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND VEOLIA TRANSPORTATION SERVICES INC,

THIS AMENDMENT NO. 3 TO AGREEMENT is made and entered into this _ day
of May, 2012, between the City and County of San Francisco, a municipal corporation (“City”),
acting through its San Francisco Municipal Transportation Agency (“SFMTA”), and Veolia
Transportation Services, Inc. (“Contractor™).

RECITALS

A, On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program ("Agreement").

B. On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in which
~ the Contractor agreed to participate in the SFMTA's deficit reduction program by reducing

specified Administrative Expenses under the Agreement by three percent. The Amendment also
included various federally required clauses that were inadvertently omitted from the Agreement.

C, On June 1, 2011, the parties executed Amendment No. 2, which amended the
Agreement to provide for the City to lease Contractor one accessible hybrid van ("hybrid van")
for use in the Paratransit Program, to be used to test the hybrid technology in San Francisco's
operating environment, .

D. The parties wish to further amend the Agreement to provide for the City to lease
26 additional accessible vans for use in the SF Access Program. The vehicles are intended to
replace 20 City-owned 2006 paratransit vehicles that have reached the end of their useful life and
expand the City-owned fleet by six vehicles. Contractor intends to sublease the vehicles to
companies patticipating in the SF Paratransit Program.,

E. The parties also wish to amend the Agreement to remove from the contract
DAJA, Inc., the Contractor’s subcontractor that supplied eligibility and field mounitoring staff, as
DAJA has gone out of business. To avert any lapses in Paratransit Program services and to
retain the employment of valued experienced DAJA workers, Contractor absorbed nine former
DAJA, Inc. employees into its workforce, with no increase in the budget. DAJA, Inc. was a
certified Small Business Enterprise (SBE) and represented approximately 18% of Contractor’s
SBE participation, Without the DAJA, Inc. subcontract it will not be possible for Contractor to
meet the 20% SBE goal at this time, but Contractor shall make good faith efforts to contract with
tShBE-certifned companies for any new sub-coniracting opportunities that arise during the term of

¢ contract,

F. Recognizing that Contractor has taken on additional tasks not required in the
Agreement without requesting additional compensation, such as providing special shuttle service
upon request for community meetings or other events, SFMTA wishes to revise the
incentive/disincentive plan to make it more reasonably attainable, while remaining consistent
with SFMTA's expectations and encouraging the delivery of excellent service.

IT IS MUTUALLY AGREED that all other terms and conditions of Agreement shall
remain in full force and effect and that Agreement is amended to read as follows:

1. A new Section 63.1.4(2012 Vehicle Purchase) is added to Agreement to read as follows:
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63.1.4, 2012 Vehicle Purchase. Through the Caltrans-approved CalAct/Morongo Basin
Transit Authority (MBTA) Purchasing Cooperative, City purchased fiom A-Z
Bus Sales, Inc., 26 Type B Short paratransit vans ("paratransit vans"), at a cost of
$2,066,773.88. Twenty of the vehicles will replace the 20 vehicles purchased in
2006.

2, Tuable I (Subleases of City-Owned Vehicles) of Agreement is amended to read as follows:

Table 1: Subleases of City-Owned Vehicles

Vehicle Year # of Vendor | Vehicle Type Sublease Term
Vehicles
2006 20 El Dorado Type II van September 2006 - September
2011
2008 6 El Dorado Type II van August 2008 - August 2013
2008 5 El Dorado Minivan October 2008 - November 2012
2008 14 Bus West Type I van December 2008 - December
2013
2008 10 Bus West Type 1l van March 2009 - February 2014
2008 5 Bus West Type I1I van March 2009 - February 2014
2011 | El Dorado Type I hybrid July 2011 — July 2016
van
2012 26 A-Z Bus Sales | Type B Short June 2012 — June 2017
van
3. A new subsection (d) (2012 Van Purchase) is added to Section 63.6.1 of Agreement fo
read as follows:

(c) 2012 Van Purchase, Lease payments for the twenty-six (26) vehicles
shall be determined by negotiations with the selected van service provider(s), but in no event
shall the monthly lease payments for the 2012 vans for the term of the Lease be less than
$1,200.

4.  Section 20, Incentives/Disincentives shall read as follows:
20, Incentives/Disincentives.

By entering into this Agreement, Contractor agrees that in the event the Services, as

provided under Section 4 of this Agreement, are delayed beyond the scheduled milestones and
timelines as provided in Appendix A (or as they may be adjusted by the SEMTA for reasons
beyond the Contractor's control) or do not meet the goals as described in Appendix A and
Appendix F, City will suffer actual damages that will be impractical or extremely difficult to
determine; further, Contractor agrees that the disincentive payments set forth in Appendix F are
not a penalty, but are a reasonable estimate of the loss that City will incur based on the failure to
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comply with the listed objective, established in light of the circumstances existing at the time this
contract was awarded. City may deduct a sum representing the disincentive payments from any
money due to Contractor. Such deductions shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Contractor’s failure to complete the objective as
described unless the SFMTA agrees to any change in the objective.

Further, in the event that Contractor meets or exceeds the goals as set forth in Appendix
F, SFMTA will pay Contractor incentives as set forth in Appendix F. Total incentives paid per
year shall not exceed $50,000.

Contractor is responsible for claiming an incentive and then submitting an invoice
specific to incentives with supporting documentation.

6. Appendix B of the Agreement is deleted and replaced with the attached Appendix B,
7 Appendix F of the Agreement Is deleted and replaced with the attached Appendix F

IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 3 ‘on the day
first mentioned above.

CITY CONTRACTOR
San Francisco Municipal Transportation

Agency

Edward D, Reiskin Ken Westbrook
Director of Transportation President & COO

Veolia Transportation Services, Inc.
720 E. Butterfield Road, Suite 300

Approved as to Form: Lombard, I, 60148-5601

Dennis I, Herrera

City Attor City vendor number; 81173

By:

obin M., R&if?
Deputy City Atforney
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Appendix B

Calculation of Charges

Veolia Budget Summary 6/%]/-10 FY 10/11 | FY 112 { FY 12/13 | FY 13/14 | FY 14/15
DESCRIPTION
ON SITE STAFF
Labor 235,735 942,939 971,227 | 1,000,364 | 1,030,375 1,061,286
Fringe
Payroll Taxes

FICA 19,345 77,379 79,700 82,091 84,554 87,091

SUTA 1,762 7,049 7,049 7,049 7,049 7,049

FUTA 266 1,064 1,064 1,064 1,064 1,064
401K/Retirement 8,597 34,387 35,419 36,481 37,576 38,703
Health Insurance 36,000 143,999 148,580 153,288 158,148 163,144
Dental Insurance 1,969 7,874 8,107 8,346 8,594 8,848
Vision Insurance 297 1,188 1,221 1,262 1,297 1,338
Life Insurance 68 273 280 286 293 300
STD & LTD 761 3,045 3,127 3,217 3,304 3,399
EAP 103 410 422 434 447 460
Vacation & Other Paid Time Off 27,751 111,004 114,334 117,764 121,297 124,936
o Car Allowance, Ins, Fuel & o735 |  10940 | 11268|  11,606| 11,954 12,313
Workers Comp. Insutance 2,464 9,855 10,151 10,455 10,769 11,092

Total Fringe 102,117 408,468 420,722 433,344 446,345 459,735
SUBTOTAL - ON SITE STAFF $337,852 | $1,351,407 | $1,391,949 | $1,433,708 | $1,476,720 | $1,521,021
G & A (INDIRECT) $35,537 1 $149,747 | $160,078 | $161,655 1 $163,030 $167,260
Former DAJA labor costs _ 139,274 559,880 576,679 593,980 611,799 630,153
CONTRACTED SERVICES '
Center for Independent Living 3,750 15,000 15,450 15,910 16,390 16,880 |
S1ird Party Veholo Inspoction 4500 | 18000| 1840 1900| 19670 20,260
In-Plant Vehicle Inspection Services 0 0 18,540 0 19,670 0
Miscellaneous Outside Services

PCC Driver Gift Certificates 591 2,362 2,436 2,501 2,579 2,658

Passenger Transport Subscription 106 424 437 450 463 477
N e’:;g;‘gi‘};:fsﬂ“‘”’m it 156 625 644 663 683 703
feeHe}ping Wheels account service 23 90 93 95 98 ' 101
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App

endix B

Calculation of Charges

cos(i:mmuter Check administrative 96 385 397 408 421 433
Locksmith services 133 531 547 563 580 598
Document shredding 250 1,000 1,030 1,061 1,093 1,126
Fire extinguisher maintenance 39 158 162 167 172 177
Electrician 77 308 317 327 337 347
Muzak service 458 1,830 1,885 1,941 2,000 2,060
Petty Cash small expenses 73 293 301 310 320 329
Support van fuel 127 508 523 339 555 571
Exterminator 276 1,104 1,137 14,171 1,206 - L243
Medical Supply 326 1,303 1,342 1,382 1,424 1,466
Total Miscellaneous Services 2,730 10,920 11,250 11,580 11,930 12,290

Costless Maintenance Services 10,338 41,350 42,590 43,870 45,190 46,550

Nelson/Nygaard Consulting 10,000 10,000 0 0 0 0

Corey, Casapary & Galanis 22,000 | 22,660 | 23340 [ 24,040 24,761

gan 0 & Assoclates Translation 7200 28800 209664 | 30554 | 31,471 32,415

s Al CONTRACTED $177,792 | $705,950 | $735374 | $738,333 | $780,160 |  $783,309

Utilities 3,655 14,620 15,060 15,510 15,980 16,460

Telephone & Internet 11,355 45,420 46,779 48,187 49,635 51,123

TOTAL UTILITIES $15,010 $60,040 $61,839 $63,697 $65,615 $67,583

Off site storage 2,433 9,732 10,024 10,325 10,634 10,953

Facility rent - 12th Street 61,899 247,597 255,025 262,675 270,556 278,672

Common Area Maintenance & 3333 13332 1372  14144| 14568 15,005

Facility rent - 365 Main Street 4,759 19,034 19,605 20,194 20,799 21,423

HVAC Maintenance 405 1,620 1,669 1,719 1,770 1,823

TOTAL RENT $72,829 $291,315 | $300,055 | $305,056 | $318,328 $327,878

SF Access Ticket printing 1,875 7,500 1,725 7,952 8,192 8,434

Newsletter 3,000 12,000 12,360 12,731 13,113 13,506

Other Misc. Printing 4,068 16,270 16,755 17,257 17,775 18,310

TOTAL Printing COST $8,943 $35,770 $36,840 $37,940 $39,080 $40,250

Office Supplies 8,250 33,000 33,990 35,010 36,060 37,140

Postage/Shipping 6,000 24,000 24,720 25,460 26,220 27,010

Security Expense
ADT 750 3,000 3,090 3,183 3,278 3,377
Bay Alarm 338 1,352 1,393 1,434 1,477 1,522
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Appendix B

Calculation of Charges

Page 6

Brinks 150 600 618 637 656 675
Travel 1,750 7,000 7,210 7,426 7,649 7,879
Education & Training 1,000 4,000 4,120 4,240 |. 4,370 4,500
Insurance - G & L Policy 1,750 7,000 7,350 7,720 8,100 8,510
Legal Expenses 3,750 15,000 15,446 15,906 16,379 16,875
Computer & Other Equiment Maint,

& Service Agroements 9,193 36,770 41,718 20,765 21,768 21,058
CabConnect Hosting Expense 82,500 357,500 393,900 429,000 450,450 472,973
Trapeze Maintenance Fees 16,470 65,880 69,174 72,633 76,264 80,078
SF Tax-Fees 3,750 15,000 15,450 15,910 16,390 16,880
Performance Bond Expense 9,000 36,000 36,000 36,000 36,000 36,000
TOTAL OTHER COSTS $144,651 { $606,102 | $654,178 | 8675323 | $705,062 $734,476
Projected Equipment Purchases 0 2,500 96,633 79,880 0 7,650
TOTAL EQUIPMENT COSTS $0 $2,500 $96,633 879,880 $0 $7,650
Management Fee $35,537 $149,747 $160,078 | $161,655| $163,030 $167,260
Total Budget $828,149 | $3,352,578 | $3,597,023 | $3,661,246 | $3,711,024 | $3,816,686

Contract

Total
47110 - $18,966,707

6/30/15
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APPENDIX F
INCENTIVE/DISINCENTIVE PLAN

Activity

Incentive

SF Paratransit Goals/Performance Measures

a. Complaints: less than two per 1000 trips, for
each Mode

b. Systemwide On Time Reliability: at or above
90%

c. Safety goal: accidents/Injuries: less than 1 FTA-
Defined Reportable Incident per 100,000 miles
systemwide

d. Telephone Call Wait Time: over 95% of all calls
to the Broker’s Office during business hours
answered by a live person within 45 seconds

e o

Complaints: $2,500 per quarter

On Time Reliability: $2,500 per quarter
Safety Goal: $1,000 per quarter

Call Wait Time: $1,000 per quarter

Consumer Satisfaction — 90% overall customer
satisfaction, as measured by an annual independent
customer satisfaction survey.,

*

For Broker-related aspects of the survey,
if Customer Satisfaction is between 85%
and 90%, $5,000 will be paid on an annual
basis.

¢ For Broker-related aspects of the survey,

if Customer Satisfaction is between 90.1%
and 95%, $10,000 will be paid on an
annual basis,

If Customer Satisfaction is between 95.1%
and 100%, $15,000 will be paid on an
annual basis,

Travel Training — Shift paratransit trips to Muni fixed
route service through travel training paratransit
Customers. Reduce paratransit trips per paratransit
Customer by an average of 10 trips per month for six _
months

Disincentive

Activity

$250 per individual paratransit Customer
shifted to fixed route service, determined
on a bi-annual basis

Telephone Call Wait Time — over 80% of all calls to
the Broker's Office during business hours shall be
answered by a live person within 45 seconds.

$30 assessed per verified complaint for all
calls answered below the 80% threshold,
determined on a monthly basis

Language Capacity (language capability in Spanish,
Chinese (Cantonese) and Russian by front line staff) -
if an employee who is fluent in one of the specified
languages leaves the Broker’s employment, the Broker
must replace the employee with an equally fluent
individual within three weeks time,

o For failure to replace such an employee,

$250 assessed per business day for each
day beyond the three-week period

Outreach — Broker shall conduct at least 20
information sessions/workshops annually.

$250 assessed for each session/workshop
conducted by Broker under 20 sessions a
year.
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Activity

Incentive

ADA eligibility Process

$250 assessed per complaint against the
Broker (verified to be legitimate) that is
determined by the SFMTA to constitute a
violation of the approved ADA eligibility
process.

Unless assessed above, $250 per
occurrence for applications that are not
processed within 21 days (regardless of
whether a complaint has been filed)

Customer Service

$100 assessed for each complaint against
the Broker (verified to be legitimate) over
a total of five verified complaints a month

Processing of Complaints

L 4

$100 assessed per occurrence for any
complaint that is not responded to within
14 days.
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AMENDMENT NO. 2 TO AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND VEOLIA TRANSPORTATION SERVICES INC.

THIS AMENDMENT NO. 2 TO AGREEMENT is made and entered into this 1st day of
June, 2011, between the City and County of San Francisco, a municipal corporation (“City™),
acting through its San Francisco Municipal Transportation Agency (“SFMTA™), and Veolia
Transportation Services, Inc. (“Contractor™),

RECITALS

A, On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program ("Agreement"), for a term
beginning April 1, 2010 and ending March 30, 2015, with an option to extend the Agreement for
an additional five years,

B. On April 1, 2010, the parties executed Amendment No. 1 to Agreement, in which
the Contractor agreed to participate in the SEMTA's deficit reduction program by reducing
specified Administrative Expenses under the Agreement by three percent. The Amendment also
included various federally required clauses that were inadvertently omitted from the Agreement,

C. The parties wish to further amend the Agteement to provide for the City to lease
Contractor one accessible hybrid van ("hybrid van") for use in the Paratransit Program, to be
used to test the hybrid technology in San Francisco's operating environment. The hybrid van
will expand the City-owned fleet to 61 accessible vans.

D. Contractor intends to sublease the hybrid van to a company participating in the
Paratransit Program in accordance with the lease provisions of the Agreement. Since the hybrid
van is to be used as a test of the technology in the San Francisco operating environment and the
hybrid vehicle is more expensive than a comparable non-hybrid vehicle, the full cost of the
vehicle is not expected to be recouped under this Agreement,

IT IS MUTUALLY AGREED that all other terms and conditions of Agreement shall
remain in full force and effect and that Agreement is amended to read as follows:

1, A new Section 63.1.3(2011 Hybrid Purchase) is added fo Agreement to read as follows:

) 63.1.3. 2011 Hybrid Purchase. Through the Caltrans-approved
CalAct/Morongo Basin Transit Authority (MBTA) Purchasing Cooperative, City
purchased from El Dorado Bus Sales, Inc., one (1) modified Type II paratransit hybrid
van ("hybrid van"), at a cost of $133,439. The hybrid van is 23 in length, including
bumpers.

2. Table 1 (Subleases of City-Owned Vehicles) of Agreement is amended to read as follows:
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Table 1: Subleases of City-Owned Vehicles

Vehicle Year # of Manufacturer | Vehicle Type Sublease Term
Vehicles
2006 20 El Dorado Type II van September 22?00161- September
2008 6 " El Dorado Type II van August 2008 - August 2013
2008 5 El Dorado Minivan Optober 2008 - November 2012
2008 14 Bus West Type II van December 220(?183- December
2008 le Bus West Type II van March 2009 - February 2014
2008 5 Bus West Type III van March 2009 - February 2014
2011 1 El Dorado Type II hybrid July 2011 - July 2016
van

3. A new subsection (c) (2011 Hybrid Van Purchase) is added to Section 63.6.1 of

Page 2

Agreement to read as follows:

©

2011 Hybrid Van Purchase, Lease payments shall be determined by
negotiations with the selected hybrid van service provider, but in no event shall the monthly

lease payments for the hybrid van for the term of the Lease be less than $1,000.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 2 on the day

first mentioned above,

CITY

San Francisco Municipal Transportation
Agency

9 0n 7 |
Debra A. Johnson /
Acting Executive Director/CEQ

Approved as to Form:

Dennis J. Herrera
City Attorney

CONTRACTOR

huly,—

Kén Westbrook

President & COO

Veolia Transportation Services, Inc,
720 E. Butterfield Road, Suite 300
Lombard, IL. 60148-5601

City vendor number: 81173
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AMENDMENT NO. 1 TO AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND VEOLJA TRANSPORTATION SERVICES INC,

THIS AMENDMENT NO. 1 TO AGREEMENT is made and entered into this 1st day of
April, 2010, between the City and County of San Francisco, a municipal corporation (“City’ ),
acting thlough its San Francisco Municipal Transportation Agency (“SFMTA”), and Veoha
Transportation Services, Inc. (“Contractor”).

RECITALS

A. On April 1, 2010, the City entered into an agreement with Contractor to provide
paratransit broker services to administer the City's Paratransit Program ("Agreement"), for a term
beginning April 1, 2010 and ending March 30, 2015, with an option to extend the Agreement for
an additional five yeats. '

B. The parties wish to amend the Agreement to memorialize Contxactm s willingness
to participate in the SFMTA's deficit reduction program by reducing specified Administrative
Expenses under the Agreement by three percent (3%). The parties also wish to include various
federally required clauses that were inadvertently omitted from the Agreement.

IT IS MUTUALLY AGREED that all other terms and conditions of Agreement shall
remain in full force and effect and that Agreement is amended to read as follows:

1, Section 5.1 (Amount of Contract) of Agreement is amended to read as follows:

5.1  Amount of Contract. Compensation under this Agreement shall be based on a
costs plus fixed fee structure, in accordance with the annual approved Budgets, as described in
Section 5.6. In no event shall the amount of this Agreement exceed One Hundred Eighteen
Million, Five Hundred Ninety-Nine Thousand, Seven Hundred Ten Dollars ($118,599,710),
including the Management Fee, for the entire term of the Agreement. Further b eakdown of
Administrative Expenses and Management Fees associated with this Agreement is listed in
Appendix B, Notwithstanding the above, the Contractor agrees that the Administrative Expenses
listed in Appendix B (except for Trapeze ’Maintenance Fees, facility rent, and Cabconnect
Hosting Expenses) for the period from April 1, 2010 through June 30, 2011 shall be reduced by
three percent (3%); Contractor agrees to invoice the SFMTA for an amount not greater than
ninety-seven percent (97%) of the total of the above-described Administrative Expenses for said
time period. In the event the SFMTA's financial circumstances have not substantially improved
by March 1, 2011 (i.e., it continues to have an operating deficit at that time), the Contractor
agrees to extend the three percent reduction of Administrative Expenses to July 30, 2012.

2, Section 21.1.2 of the Agreement is amended fo read as follows:

- 21.1.2 Contractor fails or refuses to perform or observe any other term, covenant
or condition contained in this Agreement, and such default continues for a period of 30 days after
written notice thereof from City to Contractor,

3. Section 61 of the Agreement is amended to read as follows:
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61, U.S, DOT Provisions.

The provisions contained in the FTA Requirements for Federally Funded Personal
Services and Procurement Contracts in Appendix D are incorporated into this Agreement. If
there is any conflict between the FTA terms and conditions and any other terms and conditions
of this Agreement, the FTA terms and conditions shall take precedence.

4. Appendix D of the Agreement is deleted and replaced with a new Appendix D, attached to

this Amendment,

IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 1 on the day

first mentioned above.

CITY

San Flanmsco Municipal Transportation

niel 1d Sr,
utive uectox/CEO

Approved as to Form:

Dennis J, Herrera
City Attorney

By:

~ TRoBiR M. Relt%e/’g’
Deputy Cxty Atforney

CONTRACTOR

L - ‘N/
pethP, Westbroeff
Chief Operating Officer
Veolia Transportation Services, Inc,
720 E. Butterfield Road, Suite 300
Lombard, I, 60148-5601

City vendor number: 81173
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APPENDIX D

FTA REQUIREMENTS FOR FEDERALLY FUNDED -
PERSONAL SERVICES AND PROCUREMENT CONTRACTS

L DEFINITIONS

A. Approved Project Budget means the most recent statement, approved by the FTA,
- of the costs of the Project, the maximum amount of Federal assistance for which the City is
currently eligible, the specific tasks (including specified contingencies) covered, and the
estimated cost of each task.

B. Contractor means the individual or entity awarded a third party contract financed in
whole or in part with Federal assistance originally derived from FTA.

C. Cooperative Agreement means the instrument by which FTA awards Federal
assistance to a specific Recipient to support a particular Project or Program, and in which FTA
takes an active role or retains substantial control.

D. Federal Transit Administration (FTA) is an operating administration of the U.S,
DOT.

E. FTA Directive includes any FTA circular, notice, order or guidance providing
information about FTA's programs, application processing procedures, and Project management
guidelines. In addition to FTA directives, certain U.S. DOT directives also apply to the Project.

" F. Grant Agreement means the instrument by which FTA awards Federal assistance to
a specific Recipient to support a particular Project, and in which FTA does not take an active role
or retain substantial control, in accordance with 31 U,S,C., § 6304,

G. Government ineans the United States of America and any executive department or
agency thereof.

H. Project means the task or set of tasks listed in the Approved Project Budget, and any
modifications stated in the Conditions to the Grant Agreement or Cooperative Agreement
applicable to the Project. In the case of the formula assistance program for urbanized areas, for
elderly and persons with disabilities, and non-urbanized areas, 49 U.S.C. §§ 5307, 5310, and
5311, respectively, the term "Project" encompasses both "Program" and “each. PlQ]GCt within the
P1og1am " as the context may require, to effectuate the requirements of the Grant Agreement or
Cooperative Agreement,

I. Recipient means any entity that receives Federal assistance directly from FTA to
accomplish the Project. The term " Recipient” includes each FTA "Grantee" as well as each
FTA Recipient of a Cooperatlve Agreement, For the purpose of this Agreement, Recipient is the
City.

J. Secretary means the U.S, DOT Secretary, including his or her duly authorized
designee,

K. Third Party Contract means a contract or purchase order awarded by the Recipient
to a vendor or contractor, financed in whole or in part with Federal assistance awarded by FTA.

L. Third Party Subcontract means a subcontract at any tier entered into by Contractor
or third patty subcontractor, ﬁnanced in whole or in part with Federal assistance originally
derived from FTA.

M. U.S. DOT is the acronym for the U.S. Department of Transportation, including its
operating administrations.
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IL FEDERAL CHANGES

Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by reference in the
Master Agreement between the City and FTA, as they may be amended or promulgated from
time to time during the term of this contract. Contractor’s failure fo so comply shall constitute a

material breach of this contract.

III. ACCESS TO RECORDS

A. The Contractor agrees to provide the City and County of San Francisco, the FTA
Administrator, the Comptroller General of the United States or any of their authorized
representatives access to any books, documents, papers and records of the Contractor which are
directly pettinent to this Agreement for the purposes of makmg audits, examinations, excerpts
and transcriptions.

B. The Contractor agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

C. The Contractor agrees to maintain all books, records, accounts and reports required
under this Agreement for a period of not less than three years after the date of termination or
expiration of this Agreement, except in the event of litigation or settlement of claims arising
from the performance of this Agreement, in which case Contractor agrees to maintain same until
the City, the FTA Administrator, the Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related thereto.

49 CFR 18.36(1)(11).

IV. DEBARMENT AND SUSPENSION
See Certification Regarding Debarment, Suspension, and Other Responsibility Matters.

V. NO FEDERAL GOVERNMENT OBLIGATIONS TO CONTRACTOR

A. The City and Contractor acknowledge and agree that, notwithstanding any
concurrence by the Federal Government in or approval of the solicitation or award of the
underlying contract, absent the express written consent by the Federal Government, the Federal
Government is not a party to this contract and shall not be subject to any obhgatlons or liabilities
to the City, Contractor, or any other party (whether or not a party to that contract) pertaining to
any matter resulting from the underlying contract,

B. The Contractor agrees to include the above clause in each,subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the clause
shall not be modified, except to identify the subcontractor who will be subject to its provisions.

VI. CIVIL RIGHTS

A. Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as
amended, 42 U,S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended,
42 U.8.C. § 6102, section 202 of the Americans with Disabilities Act of 1990, 41 U.S.C. §
12132, and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees that it will not
discriminate against any employee or applicant for employment because of race, color; creed,
national origin, sex, age, or disability. In addition, the Contractor agrees to comply with
. applicable Federal implementing regulations and other implementing requirements FTA may

issue.

Page 4 , RApto'as20 V0003780061 7929.doc



B. Equal Employment Opportunity - The following equal employment opportunity
requirements apply to the underlying contract:

1. Race, Color, Creed, National Origin, Sex - In accordance with Title VII of
the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C,
. §5332, the Contractor agrees to comply with all apphcabie equal employment opportunity
requirements of U.S. Department of Labor (U.S. DOT) regulations, “Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor,” 41 CFR Pal“rs 60
et seq., (which implement Executive Order No. 11246, “Equal Employment Oppoﬂumty,
amended by Executive Order No. 11375, “Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” 42 U.S.C. § 2000¢ note), and with any applicable Federal statutes,
executive orders, regulations, and Federal policies that may in the future affect construction
activities undertaken in the course of the Project. The Contractor agrees to take affirmative
action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national origin, sex, or age. Such action
shall include, but not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

2. Age - In accordance with section 4 of the Age Discrimination in Employment
Act of 1967, as amended, 29 U.S.C. § 623 and Federal transit law at 49 U.S.C. § 5332, the
Contractor agrees to refrain from discrimination against present and prospective cmployees for
reason of age. In addition, the Contractor agrees to comply with any implementing requirements
“FTA may issue.

3. Disabilities - In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C, § 12112, the Contractor agrees that it will comply with
the requirements of U.S. Equal Employment Oppm tunity Commission, “Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act,” 29 CFR
Part 1630, pertaining to employment of persons with disabilities. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

The Contractor also agtees to include these requirements in each subcontract financed
in whole or in part with Federal assistance provided by FTA, modified only if necessary to
identify the affected parties.

VII. PATENT RIGHTS (applicable to contracts for exper tmental research, or development
projects financed by FTA)

A. General, If any invention, improvement, or discovery is conceived or first actually
reduced to pr actice in the course of or under this Agteement and that invention, 1mplovement or
discovery is patentable under the laws of the United States of America or any foreign country,
the City and Contractor agree to take actions necessary to provide immediate notice and a
detailed report to the FTA.

B. Unless the Federal Government later makes a contrary determination in writing,
irrespective of the Contractor’s status (large business, small business, state government or
instrumentality, local government, nonprofit organization, institution of higher education,
individual), the City and Contractor agree to take the necessary actions to provide, through FTA,
those rights in that invention due the Federal Government described in.U.S, Depariment of
Commetce regulations, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” 37 CFR
Part 401.
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C. The Contractor also agrees to include the requirements of this clause in each
subcontract for experimental, developmental, or research work financed in whole or in part with
Federal assistance provided by FTA.

VIII. RIGHTS IN DATA AND COPYRIGHTS (Applicable to contracts for planning,
research, or development financed by FTA)

A. Definition. The term "subject data” used in this section means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered under this Agreement,
The term includes graphic or pictorial delineation in media such as drawings or photographs; text
in specifications or related performance or design-type documents; machine forms such as
punched cards, magnetic tape, or computer memory printouts; and information retained in
computer memory, Examples include, but are not limited to, computer software, engineering
drawings and associated lists, specifications, standards, process sheets, manuals, technical
reports, catalog item identifications, and related information, The term “subject data” does not
include financial reports, cost analyses, and similar information incidental to contract

administration,.

B. Federal Restrictions. The following restrictions apply to all subject data first
produced in the performance of this Agreement. =~ - : :

1. Publication of Data. Except for its own internal use in conjunction with the
Agreement, Contractor may not publish or reproduce subject data in whole or in part, or in any
manner or form, nor may Contractor authorize others to do so, without the written consent of the
Federal Government, until such time as the Federal Govermment may have either released or
approved the release of such data to the public; this restriction on publication, however, does not
apply to any contract with an academic institution.

2. Federal License. In accordance with 49 CFR §§ 18.34 and 19.36, the Federal
Government reserves a royalty-free, non-exclusive and irrevocable license to reproduce, publish
or otherwise use, and to authorize others to use, “for Federal Government purposes,” any subject
data or copyright described below, As used in the previous sentence, “for Federal Government
purposes” means use only for the direct purposes of the Federal Government, Without the
copyright ownet’s consent, the Federal Government may not extend its Federal license to any
other party: .
a. Any subject data developed under this Agreement, whether or not a
copyright has been obtained; and

b. Any rights of copyright purchased by City or Contractor using Federal
assistance in whole or in part provided by FTA.

3. FTA Intention. When FTA awards Federal assistance for a experimental,
research or developmental work, it is FTA's general intention to increase transportation
knowledge available to the public, rather than to restrict the benefits resulting from the work to
participants in the wotk. Therefore, unless FTA determines otherwise, the Contractor
performing experimental, research, or developmental work required by the underlying

- Agreement agrees to permit FTA to make available to the public, either FTA's license in the
copyright to any subject data developed in the course of the Agreement, or a copy of the subject
data first produced under the Agreement for which a copyright has not been obtained. If the
experimental, research, or developmental work which is the subject of this Agreement is not
completed for any reason whatsoever, all data developed under this Agreement shall become
subject data as defined in Subsection a. above and shall be delivered as the Federal Government
may direct. This subsection does not apply to adaptations of automatic data processing
equipment or programs for the City’s use the costs of which are financed with Federal
transportation funds for capital projects.
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4. Hold Harmless. Unless prohibited by state law, upon request by the Federal
Government, the Contractor agrees to indemnify, save, and hold harmless the Federal
Government, its officers, agents, and employees acting within the scope of their official duties,
against any liability, including costs and expenses, resulting from any wﬂlful or intentional
violation by the Contractor of proprietary rights, copyrights, or right of privacy, arising out of the
publication, translation, reproduction, delivery, use, or disposition of any data furnished under
this Agreement. The Contractor shall not be required to indemnify the Federal Government for
any such liability arising out of the wrongful acts of employees or agents of the Federal

Government,

5. Restrictions on Access to Patent Rights. Nothing contained in this section
on rights in data shall imply a license to the Federal Government under any patent or be
construed as affecting the scope of any license or other right otherwise granted to the Federal
Government under any patent,

6. Application to Data Incorporated into Work The requirements of
Subsections (2), (3) and (4) of this Section do not apply to data developed by the City or
Contractor and incorporated into the work carried out under this Agreement, provided that the
City or Contractor identifies the data in writing at the time of delivery of the work,

7. Application to Subcontractors. Unless FTA determines otherwise, the
Contractor agrees to include these requirements in each subcontract for expetimental,
developmental, or research work financed in whole or in part with Federal assistance plowded
by FTA.

C. Provision of Rights to Government. Unless the Federal Government later makes a
contrary determination in writing, irrespective of the Contractor’s status (large business, small
business, state government or instrumentality, local government, nonprofit organization,
institution of higher education, individual, etc.), the City and Contractor agree to take the
necessary actions to provide, through FTA, those rights in that invention due the Federal
Government described in U.S, Department of Commerce regulations, “Rights to Inventions -
Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements,” 37 CFR Part 401,

D. Flow Down, The Contractor also agrees to include these requirements in each
subcontract for experimental, developmental, or research work financed in whole or in part with
Federal assistance provided by FTA.

IX. CONTRACT WORK HOURS AND SAFETY STANDARDS (applicable to
nonconstruction contracts in excess of $100,000 that employ laborers or mechanics on a public

work)

A, Overtime requirements - No contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or mechanics shall
require or permit any such laborer or mechanic in any workweek in which he or she is employed
on such work to work in excess of forty hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and one-half times the basic rate of pay for all
hours worked in excess of forty hours in such workweek.

B. Violation; liability for unpaid wages; hqmdated damages - In the event of any
violation of the clause set forth in paragraph A of this section the contractor and any
subcontractor responsible therefore shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States for liquidated damages. Such
liquidated damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and guards, employed in violation of the clause set forth in paragraph A of
this section, in the sum of $10 for each calendar day on which such individual was required or
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permitted to work in excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph A of this section,

C. Withholding for unpaid wages and liquidated damages - The City and County of
San Francisco shall upon its own action or upon written request of an authorized representative
of the Department of Labor withhold or cause to be withheld, from any moneys payable on
account of work performed by the contractor or subcontractor under any such contract or any
other Federal contract with the same prime contractor, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime
contractor, such sums as may be determined to be necessary to satisfy any liabilities of such
contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause
set forth in paragraph (2) of this section. :

D. Subcontracts - The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraphs A through D of this section and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall
be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses
_ set forth in paragraphs A through D of this section. ‘

X, ENERGY CONSERVATION REQUIREMENTS

The Contractor agrees to comply with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance
with the Energy Policy and Conservation Act,

XI. CLEAN WATER REQUIREMENTS (applicable to all contracts in excess of
$100,000)

A. The Contractor agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. §§ 1251 et
seq. Contractor agrees to report each violation of these requirements to the City and understands
and agrees that the City will, in turn, report each violation as required to assure notification to
FTA and the appropriate EPA regional office,

B. The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA.

XII. CLEAN AIR (applicable to all contracts and subcontracts in excess of $100,000,
including indefinite quantities where the amount is expected to exceed $100,000 in any year.)

A, Contractor agrees to comply with applicable standards, orders, or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Contractor agrees to
report each violation to the City and understands and agrees that the City will, in turn, report
each violation as required to assure notification to FTA and the appropriate EPA Regional
Office. .

B. The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA.

XIl. PRIVACY

If Contractor or its employees administer any system of records on behalf of the Federal
Government, Contractor and its employees agree to comply with the information restrictions and
other applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a (the Privacy Act).
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Specifically, Contractor agrees to obtain the express consent of the Federal Government before
the Contractor or its employees operate a system of records on behalf of the Government,
Contractor acknowledges that the requirements of the Privacy Act, including the civil and
criminal penalties for violations of the Privacy Act, apply to those individuals involved, and that
failure to comply with the terms of the Privacy Act may result in termination of this Agreement.
The Contractor also agrees to include these requirements in each subcontract to administer any
system of records on behalf of the Federal Government financed in whole or in part with Federal
assistance provided by FTA. '

XIV. DRUG AND ALCOHOL TESTING

To the extent Contractor, its subcontractors or their employees perform a safety-sensitive
function under the Agreement, Contractor agrees to comply with, and assure compliance of its
subcontractors, and their employees, with 49 U.S.C. § 5331, and FTA regulations, "Prevention of
Alcohol Misuse and Prohibited Drug Use in Transit Operations," 49 CFR Part 658.

XV. TERMINATION FOR CONVENIENCE OF CITY (required for all contracts in
excess of $10,000) . '

See Agreement Terms and Conditions.

XVI, TERMINATION FOR DEFAULT (required for all coniracts in excess of $10,000)
See Agreement Terms and Conditions,

XVII. BUY AMERICA

The Contractor agrees to comply with 49 U.S.C, 5323(j) and 49 CFR Part 661, which
provide that Federal funds may not be obligated unless steel, iron, and manufactured products
used in FTA-funded projects are produced in the United States, unless a waiver has been granted
by FTA or the product is subject to a general waiver, General waivers are listed in 49 CFR
661.7, and include microcomputer equipment, software, and small purchases ($100,000 or less)
made with capital, operating, or planning funds. Separate requirements for rolling stock are set
out at 49 U.S.C. 5323(j)(2)(C) and 49 CFR 661.11. Rolling stock not subject to a general waiver
must be manufactured in the United States and have a 60 percent domestic content,

XVIIL. CARGO PREFERENCE - USE OF UNITED STATES FLAG VESSELS

The Contractor agrees: (a) to use privately owned United States-Flag commercial vessels
to ship at least 50 percent of the gross tonnage (computed separately for dry bulk carriers, dry
cargo liners, and tankers) involved, whenever shipping any equipment, material, or commodities
pursuant to the underlying Agreement to the extent such vessels are available at fair and
reasonable rates for United States-Flag commercial vessels; (b) to furnish within 20 working
days following the date of loading for shipments originating within the United States or within
30 working days following the date of leading for shipments originating outside the United
States, a legible copy of a rated, “on-board” commercial ocean bill-of-lading in English for each
shipment of cargo described above to the Division of National Cargo, Office of Market
Development, Maritime Administration, Washington, DC 20590 and to the FTA recipient
(through the Contractor in the case of a subcontractor’s bill-of-lading.); and (c) to include these
requirements in all subcontracts issued pursuant to this Agreement when the subcontract may
involve the transport of equipment, material, or commodities by ocean vessel.
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XIX. RECYCLED PRODUCTS

The Contractor agrees to comply with all the requirements of Section 6002 of the
Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962), including, but
not limited to, the regulatory provisions of 40 CFR Part 247, and Executive Order 12873, as they
apply to the procurement of the items designated in Subpart B of 40 CFR Part 247,

XX. BUS TESTING (applies to contracts for rolling stock)

To the extent applicable, the Contractor (or Manufacturer) agrees to comply with the
requirements of 49 U,S.C. § 5323(c) and FTA implementing regulations at 49 CFR Part 665, and
shall perform the following:

A manufacturer of a new bus model or a bus produced with a major change in
components or configuration shall pr ovide a copy of the final test report to the Recipient at a
point in the procurement process specified by the Recipient whlch will be prior to the Recipient’s
final acceptance of the first vehicle, ‘

A manufacturer who releases a report under paragraph 1 above shall provide notice to the
operator of the testing facility that the report is available to the public.

If the manufacturer represents that the vehicle was previously tested, the vehicle being
sold should have the identical configuration and major components as the vehicle in the test
report, which must be provided to the Recipient prior to Recipient’s final acceptance of the first
vehicle. If the configuration or components are not identical, the manufacturer shall provide a
description of the change and the manufacturer’s basis for concludmg that it is not a major
change requiring additional testing.

If the manufacturer represents that the vehicle is “grandfathered” (has been used in mass
transit service in the United States before October 1, 1988, and is currently being produced
without a major change in configuration or components), the manufacturer shall provide the
name and address of the recipient of such a vehicle and the details of that vehicle’s conﬁgmanon

and major components,

XXI1. PRE-AWARD AND POST-DELIVERY AUDIT REQUIREMENTS (applies to
contracts for rolling stock)

To the extent applicable, Contractor agrees to comply with the requirements of 49 U.S.C,
§ 5323(1) and FTA implementing regulations at 49 CFR Part 663, and to submit the following
certifications:

A, Buy America Requirements: The Contractor shall complete and submit a
declaration certifying either compliance or noncompliance with Buy America, If the
Bidder/Offeror certifies compliance with Buy America, it shall submit documentation which lists
(1) component and subcomponent parts of the rolling stock to be purchased identified by
manufacturer of the parts, their country of origin and costs; and (2) the location of the final
assembly point for the rolling stock, including a description of the activities that are planned to
take place and actually took place at the final assembly point and the cost of final assembly.

. B. Solicitation Specification Requirements: The Contractor shall submit evidence that
it will be capable of meeting the bid specifications and provide information and access to
Recipient and its agents to enable them to conduct post-award and post-delivery audits.

C. Federal Motor Vehicle Safety Standards (FMVSS): The Contractor shall submit
(1) manufacturer’s FMVSS self-cer: tlﬁcatlon sticker information that the vehicle complies with
relevant FMVSS or (2) manufacturer’s certified statement that the conhacted buses will not be

subject to FMVSS regulations.
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XXII. FALSE OR FRAUDULENT STATEMENTS AND CLAIMS

A. The Contractor acknowledges that the provisions of the Program Fraud Civil
Remedies Act of 1986, as amended, 31 U.S.C. §§ 380! et seq, and U.S. DOT regulations,
“Program Fraud Civil Remedies,” 49 CFR Part 31, apply to its actions pertaining to this Project.
Upon execution of the undetlying Agreement, the Contractor certifies or affirms the truthfulness
and accuracy of any statement it has made, it makes, it may make, or causes to be made,
pertaining to the underlying contract or the FTA-assisted project for which this contract work is
being performed. In addition to other penalties that may be applicable, the Contractor further
acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent claim,
statement, submission, or cettification, the Federal Government reserves the right to impose the
penalties of the Program Fraud Civil Remedies Act of 1986 on the Contractor to the extent the
Federal Government deems appropriate.

B. The Contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with Federal
assistance originally awarded by FTA under the authority of 49 U.S.C, § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the
Contractor, to the extent the Federal Government deems-appropriate,

C. The Contractor agrees to include the above two clauses in each subcontract financed
in whole or in part with Federal assistance provided by FTA. It is further agreed that the clauses
shall not be modified, except to identify the subcontractor who will be subject to the provisions.

XXIIL FLY AMERICA

The Contractor agrees to comply with 49 U,S.C. 40118 (the “Fly America” Act) in
accordance with the General Services Administration’s regulations at 41 CFR Part 301-10,

. which provide that recipients and subrecipients of Federal funds and their contractors are
required to use U.S. Flag air carriers for U.S Government-financed international air travel and
transportation of their personal effects or propeity, to the extent such service is available, unless

travel by foreign air carrier is a matter of necessity, as defined by the Fly America Act. The
Contractor shall submit, if a foreign air carrier was used, an appropriate certification or

- memorandum adequately explaining why service by a U.S. flag air carrier was not available or
why it was necessary to use a foreign air carrier and shall, in any event, provide a cettificate of
compliance with the Fly America requirements. The Contractor agrees to include the
requirements of this section in all subcontracts that may involve international air transportation, -

XXIV.INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA)
TERMS

The preceding provisions include, in part, certain Standard Terms and Conditions
required by DOT, whether or not expressly set forth in the preceding contract provisions. All
contractual provisions required by DOT, as set forth in FTA Circular 4220.1F, are hereby
incorporated by reference, Anything to the contrary herein notwithstanding, all FTA mandated
terms shall be deemed to control in the event of a conflict with other provisions contained in this
Agreement. The Contractor shall not perform any act, fail to perform any act, or refuse to
comply with any (name of grantee) requests which would cause (name of grantee) to be in
violation of the FTA terms and conditions.
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XXV. TRANSIT EMPLOYEE PROTECTIVE AGREEMENTS (applicable to each
contract for transit operations performed by employees of a Contractor recognized by FTA to be
a transit operator)

. A. The Contractor agrees to the comply with applicable transit employee protective
requirements as follows:

1. General Transit Employee Protective Requirements - To the extent that
FTA determines that transit operations are involved, the Contractor agrees to carry out the transit
operations work on the underlying contract in comphance with terms and conditions determined
by the U.S. Secretary of Labor to be fair and equitable to protect the interests of employees
employed under this contract and to meet the employee protective requirements of 49 U.S.C. A
5333(b), and U.S. DOL guidelines at 29 C.F.R. Part 215, and any amendments thereto. These
terms and conditions are identified in the letter of certification from the U.S, DOL to FTA
applicable to the FTA Recipient's project from which Federal assistance is provlded to support
work on the underlying contract. The Contractor agrees to carry out that work in compliance
with the conditions stated in that U.S, DOL letter. The requirements of this subsection A,
however, do not apply to any contract financed with Federal assistance provided by FTA either
for projects for elderly individuals and individuals with disabilities authorized by 49 US.C. §
5310(a)(2), or for projects for nonurbanized areas authorized by 49 U.S.C. § 5311. Alternate
provisions for those projects are set forth in subsections (2) and (3) of this clause.

2. Transit Employee Protective Requirements for Projects Authorized by 49
U.S.C. § 5310(a)(2) for Elderly Individuals and Individuals with Disabilities - If the contract
involves transit operations financed in whole or in part with Federal assistance authorized by 49
U.S.C. § 5310(a)(2), and if the U.S. Secretary of Transportation has determined or determines in
the future that the employee protective requirements of 49 U.S.C. § 5333(b) are necessary or
appropriate for the state and the public body subrecipient for which work is performed on the
underlying contract, the Contractor agrees to carry out the Project in compliance with the terms
and conditions detelmmed by the U.S. Secretary of Labor to meet the requirements of 49 U.S.C.
§ 5333(b), U.S. DOL guidelines at 29 C,E.R. Part 215, and any amendments thereto, These terms
and conditions are identified in the U,S, DOL's letter of certification to FTA, thé date of which is
set forth Grant Agreement or Cooperative Agreement with the state. The Contractor agrees to
perform transit operations in connection with the underlying contract in compliance with the
conditions stated in that U.S. DOL leter.

3, Transit Employee Protective Requirements for Projects Authorized by 49
U.S.C. § 5311 in Nonurbanized Areas - If the contract involves transit operations financed in
whole or in part with Federal assistance authorized by 49 U.S.C. § 5311, the Contractor agrees to
comply with the terms and conditions of the Special Warranty for the Nonurbanized Area
Program agreed to by the U.S. Secretaries of Transportation and Labor, dated May 31, 1979, and
the procedures implemented by U.S. DOL or any revision thereto,

B. The Contractor also agrees to include the any applicable requirements in each
subcontract involving transit operations financed in whole or in part with Federal assistance
provided by FTA.
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PARATRANSIT BROKER AGREEMENT

City and County of San Francisco
Municipal Transportation Agency
One South Van Ness Avenue, 7th Floor
San Francisco, CA 94103

Agreement between the City and County of San Francisco and

Veolia Transportation Services, Inc.

This Agreement is made this 1st day of April, 2010, in the City and County of San Francisco,
State of California, by and between: Veolia Transportation Services, Inc., a Maryland Corporation
(“Contractor”), and the City and County of San Francisco, a municipal corporation (“City"), acting by and
through its San Francisco Municipal Transportation Agency ("SFMTA").

Recitals

A The SEMTA wishes to hire the services of a paratransit broker to administer the City's
Paratransit Program.

B. A Request for Proposals (“RFP”) was issued on June 29, 2009, and City selected
Contractor as the highest qualified scorer pursuant to the RFP.

C. Contractor represents and warrants that it is qualified to perform the services required by
City as set forth under this Contract.
Now, THEREFORE, the parties agree as follows:
‘ Definitions

5310 Vehicles. Wheelchair accessible vehicles purchased with federal grant funds received by non-profit
agencies for transportation of persons with disabilities and seniors. '

Active User. A paratransit Customer who has conducted at least one transaction with the SF Paratransit
Program (e.g. purchased ride tickets, scheduled a ride, etc.) during the previous twelve months.

Administrative Expenses. All of Broker's anticipated and authorized costs and expenses that are
included in a Budget approved pursuant to this Agreement, including but not limited to capital expenses
(other than costs to procure the MDCs) to be paid out by Broker, personnel and administrative expenses.

Agreement; Contract. This Paratransit Broker Agreement and all referenced Exhibits, which are
incorporated by reference as though fully set forth herein.

Americans with Disabilities Act: ADA. The Americans With Disabilities Act of 1990.

Appeals Panel. The body that is convened to hear appeals of paratraﬁsit eligibility determination
decisions. The Appeals Panel is comprised of three members, who typically include one representative of

paratransit Riders, a transit property representative, and a medieal professional, e
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Broker; Paratransit Broker. The Contractor selected to provide paratransit Services pursuarit to this
Agreement.

Broker's Office. The office where the Broker conducts its administrative operations, located at 68 12
Street, San Francisco, CA 94103 ~ :

Budget. Documentation of anticipated expenses for an upcoming fiscal year to be prepared by Broker
and approved by City, to include estimates of Operating Expenses.

Contractor. Veolia Transportation Services, Inc., also doing business under this Agreement as San
Francisco (SF) Paratransit.

Customer; Rider. A person within the Service Area who meets all Program eligibility requuements and
who requests paratransit services from Contractor.

Customer Database. The local database to be maintained by Contractor on Trapeze Pass software which
manages eligibility, interfaces with the debit card software system, and which uploads Customer
eligibility status to the MTC's Regional Eligibility Database.

Effective Date. The date when the Controller of the City and County of San Francisco has certified that
available funds have been set aside for payment of services to be rendered under the Agreement and the
“Contractor has been so notified in writing by the SEMTA.

Executive Director/CEQ. The Executive Director and Chief Executive Officer of the Municipal
Transportation Agency.

Fare Media. Fare payment methods and technologies for paratransit service, such as SF Access ride
tickets or the paratransit taxi debit card.

Fiscal Year. July 1 through June 30.

FTA-Defined Reportable Incident: A "Reportable Incident” involving a transit vehicle or that occurs
on transit-controlled property, as defined in the Transit Glossary of the National Transit Database.,
located at the following internet address: http://www.ntdprogram.gov/ntdprogram/Glossary.him.

Group Van. A mode of service in the SF Paratransit brogram which ﬁrovides pre-scheduled
transportation services to groups of ADA-certified Riders to a single location, such as an adult day health

care program or a work site.

Holidays. New Years' Day, Martin Luther King, Jr. Day, Presidents' Day, Memorial Day, Independence
Day, Labor Day, Columbus Day, Veterans Day, Thanksgiving Day, the day after Thanksgwmg, and
Christmas Day.

Inter-County Paratransit Service. Direct regional paratransit service available for paratransit
Customers through agreements with the East Bay Paratransit Consortium and Golden Gate Bridge,
Highway and Transportation District. .

In Taxi Equipment (ITE). Hardware installed in San Francisco taxi cabs that will accept the paraﬁansit
debit card as a form of payment.

Maﬂagement Fee. The fee established in Section 5.3 of the Agreement.

Manager. The M,anagér of the SFMTA's Accessible Services Proérain or his or her designee,
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Mobile Data Computers (MDC). Portable, on-board computers, which will be mounted in SF
Paratransit vans for the purpose of providing a direct interactive communications link to the sofiware
systems of the Broker and/or Provider.

Modes. The different means of providing Paratransit Services, including Taxi, Group Van, SF Access,
and Shop-n-Roll Shuttle. A

Muni. The San Francisco Municipal Railway, the public transportation system of the City and County of
San Francisco, under the jurisdiction of the SFMTA.

Municipal Transportation Agency; SFMTA. The Municipal Transportation Agency, an agency of the
City and County of San Francisco established by San Francisco Charter Article VITTA.

Metropolitan Transportation Commlssmn, MTC. The mne—county San Francisco Bay Area regional
transportation planning agency.

Operating Expenses. Anticipated and authorized service operating costs and expenses, including but not
limited to payments to subcontractors.

Paratransit Debit Card System; PDCS. An account-based application that will allow taxi Riders to use
a debit card to pay the fare. The PDCS system will use a magnetically striped card with the Rider's name,
a unique identification number and photograph that will identify the Rider and automatically process
authorization, payment and reconciliation of the paratransit fare through specialized debit card reading
equipment to be installed in taxis.

Paratransit Grievance Committee. A committee to be established by the Broker for the purpose of
hearing Customers' grievances.

Paratransit Plus Program. A program for persons who do not qualify for Services under the eligibility
criteria of the ADA, but have demonstrated a high level of difficulty using Muni bus and light rail
services.

Proposal. The Proposal submitted by Broker in response to the Request for Proposals.
Ramped Taxi. Taxis with ramps fhét are accessible by persons using wheelchairs.

Regional Eligibility Database; RED. Regional Database used by all Bay Area agencies providing
paratransit services for the purpose of tracking eligibility status for Bay Area paratransit riders.

Request for Proposals; RFP, The Request for Proposals issued by City on June 29, 2009,

San Francisco Paratransit Coordinating Council, PCC. Muni’s community advisory body for
paratransit services in San Francisco, comprised of paratransit consumers, van and taxi providers and
social service representatives, The PCC was established in the late 1970°s to advise Muni on matters of
paratransit and accessibility, and to advocate for the needs and views of the elderly and disabled
community regarding Muni’s paratransit services.

Service Area. The area within which Contractor must provide the Services required by this Agreement,
which includes the area within the geographic boundaries of the City and County of San Francisco,
Treasure Island. In San Mateo County the Service Area includes any location within a % mile corridor on
either side of an operating MUNI route within the portion of northern San Mateo County that is bounded
on the south by School Street, and which includes the Daly City BART station, Westlake Shopping
_Center, and Top of the Hill, Daly City, and transfer points to San Mateo. County's RediWheels service,
including but not limited to the Stonestown Shopping Center on 9th Avenue, Daly City. The Service
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Area also includes the Marin Headlands on Sundays and the following holidays: New Years' Day,
Memorial Day, Independence Day, Labor Day, Thanksgiving and Christmas.

Service Costs. Costs of the transportation services by all Modes providing paratransit service.

Service Standards. Specific, measurable standards that stipulate the level of service quality that
paratransit Riders can expect from the Paratransit Broker and the Transportation Service Providers.

Services. The Paratransit Broker services to be provided under this Agreement for the purpose of
managing the subsidized accessible van and taxi transportation access to Riders in the Service Area.

SF Access. Pre-scheduled ADA van service (formerly called ADA Access and Lift Van) currently
provided pursuant to an agreement between the Contractor and Mobility Plus Transportaﬁon (MPT).

SF Paratransit Program; Program. The City and Coun’cy of San Franclsco s program to provide
paratransit transportation services to eligible Riders in San Francisco as a component of Muni's accessible
fixed route diesel coach, trolley coach, light rail, and historic streetcar servmes in accordance with all
apphoable Service Standards.

Shop—n-Roll Shuttle; Shopnmg§huﬁle. A grocery shopping service for seniors and-persons with
disabilities provided as one of the Services in the Paratransit Program.

Software. The Software licensed to the City under the Software License Agreement between Trapeze
Software Group, Inc. and the City, dated October 31, 2008,

. 2

Subscription Sexvice. A paratransit service for qualifying trips to and from fixed point destinations at

the same time(s) and day(s) of the week for a period of at least 30 days.

" Taxi. A motor-vehicle-for-hire licensed as a taxicab by the San Francisco Police Department and
governed by the SEMTA. :

Transportation Service Providers; Providers. Subcontractors to the Paratransit Broker that provide
van and taxi transportation services for the Paratransit Program.

1. Certification of Funds; Budget and Fiscal Provisidns; 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 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 hasno
obligation to make appropriations for this Agreement in lieu of appropriations for new or other -
agreéments, 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.
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Subject to Section 1, the term of this Agreement shall be from April 1, 2010 to June 30,2015.
SFMTA may, in its sole discretion, exercise an option to extend the Agreement for an additional five- (5-)
year period, through June 30, 2020,

3.  Effective Date of Agreemént.

This Agreement shall become effective when the Controller has certified to the availability of
funds and Contractor has been notified in writing with a Notice to Proceed (NTP).

4. Services Contractor Agrees to Perform.

The Contractor agrees to perform the services provided for in Appendix A, “Scope of Work,”
attached hereto and incorporated by reference as though fully set forth herein, which services and tasks
are subject to review and approval, as required, by the SFMTA.

5.  Compensation and Reimbursement of Operating Expenses.

5.1.  Amount of Contract. Compensation under this Agreement shall be based on a costs
plus fixed fee structure, in accordance with the annual approved budgets, as described above. In no event
shall the amount of this Agreement exceed One Hundred Eighteen Million, Five Hundred Ninety-Nine
Thousand, Seven Hundred Ten Dollars ($118,599,710), including the Management Fee, for the entire
term of the Agreement. Further breakdown of Administrative Expenses and Management Fees associated
with this Agreement is listed in Appendix B.

5.2.  Payment. Reimbursement of Broker’s Administrative Expenses and payment of the
‘monthly Management Fee shall be made in monthly payments on or before the 30th day of each month
for work, as set forth in Section 4 of this Agreement, that the Manager, in his or her sole discretion, -
concludes has been performed as of the 30th day of the immediately preceding month.

City shall reimburse Contractor for Service Costs on a monthly basis based on estimated
expenditures of subcontractors for the work. Contractor shall derive these estimates from the prior
month’s actual Service Costs. The Contractor will reconcile the actual Service Costs with the estimated
Service Costs and will adjust the next month’s invoice as appropriate.

Invoices furnished by Contractor under this Agreement must be in a form acceptable to the
Coniroller, and must inchide the Contract Progress Payment Authorization number. City shall make
payment to Contractor at the address specified in the Section entitled “Notices to the Parties.”

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 SFMTA as being in accordance with this Agreement. City may withhold payment to
Contractor in any instance in which Contractor has failed or refused 1o satisfy any material obligation
provided for under this Agreement. In no event shall City be lable for interest or late charges for any late

payments.

5.3. Management Fee. Broker shall be paid a Management Fee of $674,277 under this
Agreement (as set forth in Appendix B), pursuant to Broker’s Proposal, pr0v1ded that (a) Broker is not in
default under this Agreement, or (b) an event has not occurred that, with the giving or notice or the
passage of time, would constifute a default. The Management Fee shall be paid on a monthly basis: the
" Management Fee for the first three months of the Agreement shall be paid in three equal monthly
installments; the Management Fee for each year thereafter shall be paid in 12 equal monthly installments.
Should the Effective Date or the date of termination or expiration of this Agreement occur on any day
other than the first day of a calendar month, the Management Fee for that particular month shall be
prorated based on a 30-day month.

54. Reimbursement of Administrative Expenses Broker shall be entitled to reimbursement.
from the City for all Administrative Expenses properly incurred and paid by Broker in the performance of
Broker’s duties hereunder and as specified in the approved Budget in accordance with Section 5.6,
subject to ail City approvals required under this Agreement. City's obligation fo reimburse’ Broker for ~
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wages, salaries or benefits is limited to reimbursement for time that employees of Broker are actually
working for the benefit of City.

5.5.. . Limitations on Payment of Fees. The City’s obligation for payment of Management
Fees incurred by the Broker in the performance of this Agreement shall not exceed the amount listed in -
the line item in the Budget for such fee. This Fee schedule for the duration of the contract will be
negotiated for all contract years at the time the contract is approved. The City’s obligation for payment
and reimbursement of Administrative Expenses incurred by the Broker in the performance of this
Agreement shall not exceed the total amount of the Administrative Budget for that year. If expenses for
an individual line item in the Budget are expected to exceed the amount for that line item by more than
five percent (5%) prior approval must be sought from the Manager. The City’s obligation for payment of '
Management Fees and reimbursement for Administrative Operating Expenses in the aggregate shall not
exceed the total approved Budget for these items without written approval by the SEMTA.

5.6.  Budget Approval. Contractor shall submit its budget for each fiscal year, commencing
July 1 and ending each following June 30 no later than the preceding January 15. SFMTA shall review,
modify and approve the budget no later than May 31 following the submittal. The budget will consist of
an Administrative Budget including the pre-negotiated Management Fee and a Service Budget for
transportation provider operating expenses per mode. Approval of each budget shall be subject to
available funding for the applicable fiscal year. The City is not authorized to make payments for any
. Administrative Expense for which funds have not been authorized under the approved Budget, except as

* expressly authorized by this Agreement. '

5.7.  Cost Principles. The Contractor acknowledges it is famlhar with the provisions of
Office of Management and Budget (OMB) Circular A-87, Cost Principles For State, Local, and Indian
Tribal Governments; that it understands the City does not intend to pay-the Contractor for costs under this
. Agreement which are not reimbursable to City from its funding agencies in accordance with Circular A-
87, and that all payments under this Agreement are subject to audit and adjustment.

6., Guaranteed Maxinium 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 finds have not been certified as
available in the budget or by supplemental appropriation.

7.  Payment; Invoice Format.

Invoices furnished by Contractor undér 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 three times the amount of damages
which the City sustains because of the false claim. A contractor, subcontractor or consultant who submits
a false claim shall also be liable to the City for the costs, including attorneys’ fees, of a civil action
brought to recover any of those penalties or damages, and may be liable to the City for a civil penalty of
up to $10,000 for each false claim. 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
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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. :

9. -Disallowance.

If Contractor claims or receives payment from City for a service, reimbursement for which is later
disallowed by the State of California or United States Government, Contractor shall promptly refund the
disallowed amount to City upon City’s request. At its option, City may offset the amount disallowed
from any payment due or to become due to Contractor under this Agreement or any other Agreement. By
executing this Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise
excluded from participation in federal assistance programs. Contractor acknowledges that this
certification of eligibility to receive federal funds is a material terms of the Agreement.

10. Taxes.

10.1. Obligation of Contractor. 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.

10.2. Possessory Interest Taxes. 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 Confractor to possession, occupancy, or use of City property for
private gain. If such a possessory interest is created, then the following shall apply:

102.1. 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;

10.2,2.  Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this Agreement may
result in a “change in ownership” for purposes of real property 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.

. 10.2.3.  Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the possessory
interest and result in the revaluation of the possessory interest. (see, e.g., Rev, & Tax. Code section 64, as
amended from time to time). Confractor acoordingly 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.

10.2.4.  Contractor further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for possessory
interests that 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--- - -
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conform to the requirements of this Agreement may be rejected by C1ty 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.

. 14,1. Independent Confractor. Comntractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement, Contractor or aity 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.

14.2. 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 lability). 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 authonty 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,
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15.1. 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:

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

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

15.1.3. Commercial Automobile Liability Insurance with limits not less than
$2,000, 000 each occurrence Combined Single Limit for Bodily Injury and Property Damage, including
Owned Non-Owned and Hired auto coverage, as applicable.

15.14. Professmnal 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.

15.2. Commercial General Liability and Commercial Automobile Liability Insurance policiéé
must be endorsed to provide:

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

15.2.2.  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.

. 15.3. Regarding Workers’ Compensa‘aon Contractor hereby agrees to waive subroga’aon
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.

15.4. 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.

15.5. 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.

15.6. 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.

15.7.  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

insutance.

15.8. 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, VIII or Inghcr that are authonzed to do business in the State of Cahforma and that are
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satisfactory to City, in form evidencing all coverages set forth above. Faﬂure to maintain insurance shall
constitute a material breach of this Agreement.

15.9. Approval of the insurance by City shall notrelieve or decrease the lability of Contractor
hereunder.

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

16. Security Deposits.
16.1. Performance Bond.

- 16.1.1. Amount of Bond. Contractor agrees that within five Days after notification
from the SFMTA that all required City agencies have approved this Agreement, Contractor will
deliver to the City a performance bond, which may be renewable annually, in the amount of
$4,500,000 to guarantee Contractor's performance obligations under this Agreement. If Contractor
fails to deliver the initial performance bond within five Days, or fails to notify City annually of the
renewal of the bond within five Days before each anniversary of the Effective Date, City will be
entitled to cancel this Agreement. Contractor shall maintain the performance bond during the term of .
this Agreement. In the event this Agreement is assigned, as provided for in Section 31, City will
return or release the performance bond not later than the effective date of the assignment, provided
that the assignee has delivered to City an equivalent performance bond, as determined by City. In the
event that the City exercises its option to extend this Agreement as provided in Section 2, then the
performance bond must be re-issued in the amount of 5,000,000 for the duration of the extension of
the term of this Agreement. Notwithstanding anything to the contrary herein, in no event shall
Surety's aggregate liability exceed the penal sum of the applicable bond amount; provided, however,
that this limitation shall not affect Contractor's liability under this Agreement.

16.1.2. Sureties. Bonding entities on the performance bond must be legally
authorized to engage in the business of furnishing performance bonds in the State of California. All
bonding entities must be satisfactory to City. During the period covered by the Agreement, if any of
the sureties upon the bond become insolvent or, in the opinion of the City, unable to pay promptly
the amount of such bond to the extent to which the surety might be liable, Contractor, within 30 Days
after notice given by the City to Contractor, must by supplemental bond or otherwise, substituie
another and sufficient surety approved by City in place of the surety becoming insolvent or-unable to
pay. If Contractor fails within such 30 Day period to substitute another and sufficient surety, City
may deem Contractor to be in default in the performance of its obligations hereunder and upon the
said bond. The City, in addition to any and all other remedies, may terminate the Agreement or bring
any proper suit or proceeding against moneys then due or which thereafter may become due to
Contractor under the Agreement. The amount for which the surety will have justified on the bond
and the moneys so deducted will be held by SEMTA as collateral for the performance of the
conditions of the bond. _

16.2. Letter of Credit.

16.2.1. Requirements. As an alternative to the performance bond requirement
provided in Section 16.1, within five Days after receiving notification of approval of the Agreement,
Contractor shall prov1de to City and maintain, throughout the term of this Agreement or until all of
its obligations under the Agreement have been completely performed, whichever is later, a
confirmed, clean, irrevocable letter of credit in favor of the City and County of San Francisco, a
municipal corporation, in the amount of $4,500,000. The letter of credit fuust have an original term
of one year, with automatic renewals of the full $4,500,000 amount throughout the initial term of the
Agreement. If the City exercises the option to extend the term, the letter of credit shall be increased
to $5,000,000, to be renewed annually throughout the remainder of the extension of the term. If
Contractor fails to deliver the letter of credit as required, City will be entitled to cancel this
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Agreement. The letter of credit must provide that payment of its entire face amount, or any portion
thereof, will be made to City upon presentation of a written demand to the bank signed by the
Executive Director/CEO on behalf of the City and County of San Francisco.

16.2.2. Financial Institution. The letter of credit must be issued on a form and
issued by a financial institution acceptable to the City in its sole discretion, which financial
institution must (a) be a bank or trust company doing business and having an office in the City and
County of San Francisco, (b) have a combined capital and surplus of at least $25,000,000, and (c) be
subject to supervision or examination by federal or state authority and with at least a Moody's A
rating.

16.2.3. Extensions of Agreement. Should the City exercise the option to extend the
Agreement ag provided in Section 2, Contractor shall increase the letter of credit to $5,000,000 for
the term of the extension and throughout the performance of Contractor's obligations under the
Agreement. ‘

16.2.4. Demand on Letter of Credit. The letter of credit will constitute a security
deposit guaranteeing faithful performance by Contractor of all terms, covenants, and conditions of
this Agreement, including all monetary obligations set forth herein. If Contractor defaults with
respect to any provision-of this Agreement, SFMTA. may make a demand under the letter of credit
for all or any portion thereof to compensate City for any loss or damage that they may have incurred
by reason of Contractor's default, negligence, breach or dishonesty. Such loss or damage may
include without limitation any damage to or restoration of City property or property that is required
to be constructed, maintained or repaired pursuant to this Agreement, payments to City, and claims
for liquidated damages; provided, however, that City will present its written demand to said bank for
payment under said letter of credit only after City first has made its demand for payment directly to
Contractor, and five full Days have elapsed without Contractor having made payment to City.
Should the City terminate this Agreement due to a breach by Contractor, the City shall have the right
to draw from the letter of credit those amounts necessary to pay any fees or other financial
obligations under the Agreement and perform the services described in this Agreement until such
time as the City procures another contractor and the agreement between the City and that contractor
becomes effective. City need not terminate this Agreement in order to receive compensation for its
damages. If any portion of the letter of credit is so used or applied by City, Contractor, within 10
business days after written demand by City, shall reinstate the letter of credit to its original amount;
Contractor's failure to do so will be a material breach of this Agreement.

16.2.5. Expiration or Termination. The letter of credit must provide for 60 Days
notice to City in the event of non-extension of the letter of credit; in that event, Contractor shall
replace the letter of credit at least 10 business Days prior to its expiration. In the event the City
receives notice from the issuer of the letter of credit that the letter of credit will be terminated, not
renewed or will otherwise be allowed to expire for any reason during the period from the
commencement of the term of this Agreement to 90 Days after the expiration or termination of this
Agreement, or the conclusion of all of Contractor's obligations under the Agreement, whichever
occurs last, and Contractor fails to provide the City with a replacement letter of credit (in a form and -
issued by a financial institution acceptable to the City) within 10 Days following the City’s receipt of
such notice, such occurrence shall be an event of default, and, in addition to any other remedies the
City may have due to such default (including the right to terminate this Agreement), the City shall be
entitled to draw down the entire amount of the letter of credit (or any portion thereof) and hold such
funds in an account with the City Treasurer in the form of cash guarantying Contractor’s obligations
under this Agreement under the terms of this Section 16.2. In such event, the cash shall accrue
interest to the Contractor at a rate equal to the average yield of Treasury Notes with one-year
maturity, as determined by the Treasurer. In the event the letter of credit is converted into cash
pursuant to this paragraph, upon termination of this Agreement, Contractor shall be entitled to a full
refund of the cash (less any demands made thereon by the City) within 90 Days of the termination
date, including interest accrued thxough the termination date... o
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16.2.6. Return of Letter of Credit. The letter of credit will be returned within 90
Days afier the end of the term of this Agreement, as defined in Section 2, provided that Contractor
has faithfully performed throughout the life of the Agreement, Contractor has completed its
obligations under the Agreement, there are no pending claims involving Contractor's performance
under the Agreement and no outstanding disagreement about any material aspect of the provisions of
this Agreement. In the event this Agreement is assigned, as provided for in Section 31, City will
return or release the letter of credit not later than the effective date of the assignment, prowded that
the assignee has delivered to the City an equivalent letter of credit, as determined by City.

16.2.7. Excessive Demand. If City receives any payments from the aforementioned
bank under the letter of credit by reason of having made a wrongful or excessive demand for
payment, City will return to Contractor the amount by which City's total receipts from Contractor and
from the bank under the letter of credit exceeds the amount to which City is rightfully entitled,
together with interest thereon at the legal rate of interest, but City will not otherwise be liable to
Contractor for any damages or penalties.

16.3. Fidelity Bond As a condition precedent to the formation of this Agreement, Contractor,
at its own expense, shall have obtained and delivered to City an undivided or blanket fidelity bond in an
amount of not less than $300,000, covering all officials, employees and agents handling or having access
to funds received or disbursed by Contractor under this Agreement or who are authorized to sign or
countersign checks. Said bond or bonds shall also provide that thirty (30) days prior written notice of
cancellation or material change of said bond or bonds shall be delivered to the SEMTA. -

17. Indemnification.

Contractor shall indemnify and save harmless City and its officers, agents and employees from,
and, if requested, shall defend them against any and all loss, cost, damage, injury, lability, and claims
thereof for injury to or death of a person, including employees of Contractor or loss of or damage to
property, arising directly or indirectly from Contractor’s performance of this Agreement, including, but
not limited to, Contractor’s use of facilities or equipment provided by City or others, regardless of the
negligence of, and regardless of whether lability without fault is imposed or sought to be imposed on

- City, except to the extent that such indernity is void or otherwise unenforceable under applicable law in
effect on or validly retroactive to the date of this Agreement, and except where such loss, damage, injury,
liability or claim is the result of the active negligence or willful misconduct of City and is not contributed
to by any act of, or by any omission to perform some duty imposed by law or agreement on Contractor,
its subcontractors or either’s agent or employee. The foregoing indemnity shall include, without
limitation, reasonable fees of attorneys, consultants and experts and related costs and City’s costs of
investigating any claims against the City. :

In addition to Contractor’s obligation to indemmify City, Contractor specifically acknowledges
and agrees that it has an immediate and independent obligation to defend City from any claim which
actually or potentially falls within this indemmnification provision, even if the aIIegations ate or may be
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by
City and continues at all times thereafter.

Contractor shall indemnify and hold City harmless from all loss and liability, including attorneys’
fees, court costs and all other litigation expenses for any infringement of the patent rights, copyright, trade
secret or any other proprietary right or trademark, and all other intellectual property claims of any person
or persons in consequence of the use by City, or any of its officers or agents, of articles or services to be
supplied in the performance of this Agreement.

18. 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.

19. Liability of City.
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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.

20. Incentives/Disincentives.

- By entering into this Agreement, Cantractor agrees that in the event the Services, as provided
under Section 4 of this Agreement, are delayed beyond the scheduled milestones and timelines as
provided in Appendix A (or as they may be adjusted by the SFMTA for reasons beyond the Contractor's
control) or do not meet the goals as described in Appendix A and Appendix F, City will suffer actual
damages that will be impractical or extremely difficult to determine; further, Contractor agrees that the
disincentive payments set forth in Appendix F are not a penaliy, but are a reasonable estimate of the loss
that City will incur based on the failure to comply with the listed objective, established in light of the
circumstances existing at the time this contract was awarded. City may deduct a sum representing the
disincentive payments from any money due to Contractor. Such deductions shall not be considered a
penalty, but rather agreed monetary damages. sustained by City because of Contractor’s failure to
complete the objective as described unless the SFMTA agrees to any change in the objective.

Further, in the event that Contractor meets or exceeds the goals as set forth in Appendix F,
SFMTA will pay Contractor incentives as set forth in Appendix F. Total incentives paid per year shall
not exceed $50,000. -

21. Default; Remedies.

21.1. . Each of the following shall constitute an event of default (“Event of Default”) under this
Agreement: :

+ 21.1.1.  Contractor fails or refuses to perform or observe any term, covenant or
‘condition contained in any of the following Sections of this Agreement:

8. - Submitting false claims

10. Taxes .

15. ' Insurance

24, Proprietary or confidential information of C1ty
30. Assignment

37. Drug-free workplace policy,

53. Compliance with laws

55. Supervision of minors

.57 Protection of private information

58. Graffiti removal

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

21.1.3.  Contractor (a) is generally not paying its debts as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptey or for liquidation or to take advantage of any bankruptey,
insolvency or other debtors’ relief law of any jurisdiction, (c) makes an 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 foregomg
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21.1.4. A court or government authority enters an order (2) appointing a custodian,
receiver, trustee or other officer with similar powers withrespect 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 bankruptey or for liquidation or to take
advantage of any bankruptcey, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolution, winding-up or liquidation of Contractor.

. 21.2, Onand after any Event of Default, City shall have the righit 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.

21.3. Al 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.

22. Termination for Convenience.

22.1.  City shall have the option, in its sole discretion, to terminate this Agreement, at any time
during the term hereof, for convenience and without cause. City shall exercise this option by giving
Contractor at least 60 days' written notice of termination. The not1ce shall specify the date on which
termination shall become effective.

22.2. Upon receipt of the notice, Conu'actor shall commence and perform, with diligence, all
actions necessary on the part of Contractor to effect the termination of this Agreement on the date
specified by City and to minimize the Hability of Contractor and City to third parties as a result of
termination. All such actions shall be subject to the prior approval of City. Such actions shall mclude,
without hrmtaﬁon ‘

22.2.1, Halting the performance of all services and othcr work under this Agreement
on the date(s) and in the manner specified by City.

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

22.2.3. Terminating all existing orders and subcontracts. i

22.2.4. At City’s direction, assigning to City any or all of Contractor’s right, title, and
interest under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in
its sole discretion, to settle or pay any or all claims ansmg out of the termination of such orders and
subcontracts.

. 22.2.5.  Subjectto City’s approval, settling all outstanding liabilities and all claims
arising out of the termination of orders, leases, subcontracts, and employees.

22.2.6. Completing performance of any services or work that City designates to be
completed prior to the date of termination specified by City.

22.2.7. Taking such action as may be necessary, or as the City may direct, for the
protection and preservation of any property related to this Agreement which is in the possession of
Contractor and in which City has or may acquire an interest.

22.3. Within 30 days after the specified termination date, Contractor shall subm1t to City an
invoice, which shall set forth each of the following as a separate line item:
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22.3.1.  The reasonable cost to Contractor, without profit, for all services and other
work City directed Contractor to perform prior to the specified termination date, for which services or
work City has not already tendered payment. Reasonable costs may include a reasonable allowance for
actual overhead, not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any
overhead allowance shall be separately itemized. Contractor may also recover the reasonable cost of
preparing the invoice.

22.3.2. A reasonable allowance for profit on the cost of the services and other work
described in the immediately preceding subsection (1), provided that Contractor can establish, to the
satisfaction of City, that Contractor would have made a profit had all services and other work under this
Agreement been completed, and provided further, that the profit allowed shall in no event exceed 5% of .
such cost. .

22.3.3.  The reasonable cost to Contractor of handling ‘material or equipment returned
to the vendor, delivered to the City or otherwise disposed of as directed by the City.

22.34. A deduction for the cost of materials to be retained by Contractor, amounts
realized from the sale of materials and not otherwise recovered by or credited to City, and any other
appropriate credits to City against the cost of the services or other work.

. 22.4. Inno event shall City be liable for costs incurred by Contractor or any of its

subcontractors after the termination date specified by City, except for those costs specifically enumerated
and described in the immediately preceding subsection (¢). Such non-recoverable costs include, but are
not limited to, anticipated profits on this Agreement, post-termination employee salaries, post-termination
administrative expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs
relating to the prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not
reasonable or authorized under such subsection (c).

22.5. In arriving at the amount due to Contractor under this Section, City may deduct: (1) all
payments previously made by City for work or other services covered by Contractor’s final invoice; (2)
any claim which City may have against Confractor in connection with this Agreement; (3) any invoiced
costs or expenses excluded pursuant to the immediately preceding subsection (d); and (4) in instances in
which, in the opinion of the City, the cost of any service or other work performed under this Agreement is
excessively high due to costs incurred to remedy or replace defective or rejected services or other work,
the difference between the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirernents of this Agreement.

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

23. Rights and Duties upon Termination or Expiration.

23.1. Cooperation. In the event of termination of this Agreement for any reason, Contractor
shall cooperate fully in any transition of the contract to 2 new contractor. :

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

8. Submitting false claims

9. Disallowance

10. Taxes

11.  Payment does not imply acceptance of work

13. Responsibility for equipment
14. Independent Contractor; Payment of Taxes and Other Expenses

15. Insurance
16. Indemnification
17. Incidenta] and Consequential Damages

18.  Liability of City
24, . Proprigtary or confidential information of City
26. Ownership of Results
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27, Works for Hire

28. Audit and Inspection of Records

48. Modification of Agreement.

49, Administrative Remedy for Agreement Interpretation.
" 50.  Agreement Made in California; Venue

51. Construction

52. Entire Agreement

56. Severability

57. Protection of private information

23.3. Subject to the immediately preceding paragraphs, 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,

' 24.  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. S

25. 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 standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary data.

26. Notices to the Parties.

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

“To City: San Francisco Municipal Transportation Agency
One South Van Ness Avenue, 7th Floor
San Francisco, California 94103-1267
Attention: Annette Williams
email: annette.williams@sfmta.com
Fax:  415-701-4728

To Contractor: Veolia Transportation Services, Inc.
- Mark L. Joseph
CEO & Vice Chairman
720 E. Butterfield Road, Suite 300
Lombard, IL. 60148-5601
Fax: 630-495-1302

p-500 (05/09) . 16 1\ptelas2009\9600001\00588953.doc



With a copy to: . General Manager
Veolia Transportation Services, Inc.
68 12™ Street, Suite 100
San Francisco, CA 94103-1297
- Fax: 415—351~3 136
marc.soto@veoliatransportation.com

Any notice of default must be sent by registered mail.

27. Ownership of Results. - .

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.

28. Works for Hire,

28.1. General. If, in commection with services performed under this Agreement, Contractor or
its subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of
authorship, such works of 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 hereby assigns all copyrights to such works to the City, and agrees to provide any
material and execute any documents necessary to effectuate such assignment. With the approval of the
City, Contractor may retain and use copies of such works for reference and as documentation of its
expenence and capabilities.

28.2. SFMTA Trademarks and Servu:e Marks.

28.2.1. License. Contractor is licensed to use SFMTA's or Muni's name (SFMTA,
Muni, SF Muni; San Francisco Municipal Railway) and the Muni "worm" logo (collectively, "SFMTA
Property™) on Contractor's "SF Paratransit" website in connection with its management of the Paratransit
Program for City.

28.2.2. Limitations of License. SFMTA Property shall not be used in conjunction
with any other licensed name, character, symbol, design, likeness or literary or artistic material, unless
any such use is expressly permitted in writing by SEMTA. Contractor shall not alter SEFMTA Property, as
used on Contractor's Web site, in any way, including size, proportion, colors, or elements, without
approval from SFMTA.

- 28.2.3. Promotions or Advertising, Contractor shall obtain City's approval for any
text used in conjunction with this license on Contractor's website or in any promotional or advertising
media produced by Contractor. SEMTA shall provide text, as requested by Contractor, and shall update
the text regarding SFMTA's services when required.

28.2.4. Link to SFMTA Web Site. On Contractor's Website, there shall be a direct
link to the SEMTA home page (http://www.sfmta.com). The text to accompany this link shall state as
follows (unless otherwise updated by SEFMTA): "For information about public transit (Muni) in San
Francisco, visit the San Francisco Municipal Transportation Agency website or call 415-673-6864." The
link shall have the following qualities:

(@ Thé link may be a text link or a graphics link using only a MUNI logo
supphed by MUNI and d1sp1ayed in accordance wzth ﬂus Agreement

p-500 (05/09) 17 DAptclas2009\9600001100588953.doc



- (b) The text or logo link to the SFMTA Web site must not require
auxiliary client-side technology (e.g. cookies, JavaScript, Flash, Java, etc.) in order to work.

© The text or logo link to the SEMTA Web site shall be "stand alone; in
other words, it shall not be imbedded in an item (i.e., product) description.

(@)  Thetext or logo link to the SFMTA Web site shall not put the SEMTA
site in frames.

(e) There must not be a link to a URL containing "/home" or any page
within that directory.
If a logo link is used, the IMG tag for that logo must include an ALT
attribute containing "SFMTA" or "SF Muni" or "Visit SEMTA" or "Visit SF Muni" or "Link to SEMTA"
or "Link to Mumi".

28.2,5. Link to Contractor's Web Site. SFMTA will provide a link on its web pége
to Contractor's website. Contractor shall provide SFMTA with the specific URL for the appropriate page
on its website.

283. Trapeze Software License Agreement

28.3.1. Authorlzed User. Contractor shall be an Authorized User under the Soﬁ:ware
License Agreement between Trapeze Software Group, Inc., and the City and County of San Francisco,
dated October 31, 2008, and shall be subject to the terms and conditions of said Software Agreement as
they apply to an Authonzcd User. The Software Agreement is attached as Appendix C to this Agreement
and incorporated by reference as though fully set forth,

28.3.2. Forim'1l. Contractor agrees to execute Form 1 fo the Software Agreement and
submit it to Trapeze Software Group, Inc. prior to its use of the Software.

29. 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.

30. -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 v101at10n of this provision
shall confer no rights on any party and shall be null and void.

31. Assignment.

The services to be performed by Coniractor 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.

32, Non-Waiver of Rights.

The omission by either party at any time to enforce any default or right reserved o 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 parcy to enforce such provisions thereafter.
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33. 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 FIC 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 (iif)
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 thereafler 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 ahd not defined in this Agreement
shall have the meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

34. Small Business Enterprise Program/Subcontractors.

Contractor agrees to comply with the requirements of the Small Business Enterprise (SBE)
Program described in Appendix E and incorporated into this Agreement. No substitutions of SBE
subcontractors shall be made at any time without the written approval of the Manager of the SFMTA
Contract Compliance Office. In the event that an SBE subcontractor is unable to perform successfully
and is to be replaced, the Contractor shall make good faith efforts to replace the original SBE
subcontractor with another SBE subcontractor.

35. Nondiscrimination; Penalties,

35.1. 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 Deﬁclency Syndrome or
HIV status (AIDS/HIV status), or association with mémbers of such protected classes, or in retaliation for
opposition to discrimination against such classes.

35.2. 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.

35.3. Nondiscrimination in Benefits. Contractor doesnot 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, Subjcct to the condmons set forth in §12B. 2(b) of the San Franc1sco

Administrativé Céde e ‘ - e R e
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354, 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 documenta’mon and secure the approval of the form by the San Francisco Human Rights
Commission.

35.5. 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. Coniractor 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.

36. MacBride Principles—Northern Yreland.

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.

37. 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.

38. Drug-Free Workplace Policy.

Contractor acknowledges that pursuant to the Federal Drug-Free Workplace Act of 19 89 the
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is
prohibited on City prémises. Contractor agrees that aty violation of this prohibition by Contractor, its
employees, agents or assigns will be deemed a material breach of this Agreement.

39. 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.

40. 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 manmer 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 ass1gns will constitute a
material breach of this Agreement.

41, 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
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financial data submitted for qualification for a contract or other benefit until and unless that pérson or
organization is awarded the contract or benefif. Information pr0v1ded which is covcred by this paragraph
will be made available to the public upon request.

42. Left Blank by Agreement of the Parties
43, 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 fumishing 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 camipaign 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 individu_al serves, (2) a candidate for the office held by such individual, or (3).
a committee controiled by such individual, at any time from the commencement of negotiations for the
confract 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 of 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 confract; 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 subconfractor 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.

44, Requiring Minimum Compensation for Covered Employees.

44.1, 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 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/mco. 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.

44.2. 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. All SF Access and Group Van contractors shall pay SEMTA-funded
paratransit drivers a minimum wage as required by the City's Minimum Compensation Ordinance for the
first 90 days of service and/or completion of the driver training requirements, whichever comes first.
Currently the hourly wage required by the Minimum Compensation Ordinance is $11.54 ($11.03 per hour
for non-profit entities). After that period, paratransit provider subcontractors shall pay SFMTA-funded
SF Access drivers not less than $14.80 per hour and Group Van drivers not less than $12.97 per hour.
These minimum wages shall increase on a yearly basis based on cost of living adjustments received by
the contractors. All cost of living adjustments received by subcontractors shall be passed on to all
SFMTA-funded paratransit drivers with at least a proportional wage adjustment.

44.3, 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
prohﬂnted by the MCO.
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44.4. 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.

44.5. The City is authorized to inspect Contractor’s job sites and conduct interviews w1th
employees and conduct audits of Contractor

44.6. Confractor'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.

44.7. 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 coniract, 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 exercisable individually or in combination with any other rights or remedies available to the City.

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

44.9, If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with the SFMTA 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 agreemént that causes the cumulative amount of agreements between
the Contractor and the SEMTA to exceed $25,000 in the fiscal year.

45, Left Blank by Agreement of Parties (HCAO)
46. First Source Hiring Program.

46.1. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapter 83 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 fulty 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.

46.2. 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:

46.2.1.  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 o 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
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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. :

46.2.2.  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.

46.2.3.  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 cons1deraﬁon any need to protect the employer's
‘proprietary information.

46.2.4.  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
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of

information and referrals.

46.2.5. 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. Eraployers 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.

46.2.6.  Set the term of the requirements.

46.2.7. Set appropriate enforcement and sanctioning standards consistent with this
Chapter.

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

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

'46.3. Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is "qualified” for the position.
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46.4. 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.

46.5. 'Liquidated Damages. Contractor agrees:
46.5.1.  To be liable to the City for liquidated damages as provided in this section;

4652, Tobe su‘b_] ect 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; ‘

46.5.3. 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 whichis .
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.

" 46,54, Thatthe 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;

46.5.5. That in addition to the cost of investigating 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) Tn 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 individnals 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 individnal whom the First Source Program refers to an employer
and who is hired in an entry level position is at least one year;

therefore, iquidated 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.

46.5.6, That the failure of contfactors 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 remedles 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.
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46.6. 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.

47. Prohibition on Political Activity with City Funds.

Tn 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 (i1) 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 profitas a wolatlon of this
section.

'48. 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 envuonmentally preferable alternatives prepared and adopted by the Department of the
Environment. This provision does not preclude Contractor from purchasmg preservatlve-treated wood
containing arsenic for saltwater immersion. The term “saltwater immersion” shall mean a pressure-  ~
treated wood that is used for construction purposes or facilities that are partially or totally immersed in
saltwater.

49. 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 the SEMTA to submit to the SEMTA Contract Compliance Office any amendment,
modification, supplement or change order that would result in a cumulative increase of the orxgmal
.amount of this Agreement by more than 20%.

50. 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.

51, 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.

52. Construction.

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

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

54, 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 atty 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.

55, 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.

56. Left blank by agreement of the parties.
57. 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.

58. Protection of Private Information.

Coniractor 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,

59. Graffiti Removal,

i 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 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 -
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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

(17U.8.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.

60. Food Service Waste Reduction Requirements.

Contractor agrees to comply fully with and be bound by all of the provisions of the Food Service
Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 are
incorporated 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 oné 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
circumstarces 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.

61. TU.S.DOT Provisions.

The provisions contained in the FTA Requirements for Personal Services Contracts in Appendix
D are incorporated into this Agreement. If there is any conflict between the FTA terms and conditions
and any other terms and conditions of this Agreement the FTA terms and conditions shall take
precedence.

62. 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.

63. Lease of Vehicles.

63.1. City as Lessor. City has procured the following Vehicles and leased them to the
Contractor, who in turn has subleased the Vehicles to van Transportation Servme Providers for the terms
indicated on Table 1 below (the "Subleases").

63.1.1. 2006 Purchase. Through an intergovernmental procurement agreement with the
State of California, City purchased from El Dorado Bus Sales, Inc., seventeen (17) modified paratransit
vans (the "vans"), at a cost of $1,007,179, and exercised an option to purchase three (3) additional vans at
a cost of $177,738.

63.1.2. 2008 Purchase. Through an intergovernmental procurement agreement with the
State of California, City purchased from Bus West twenty-four (24) modified 22’ paratransit vans (the
“Type I vans™), and five modified 25° paratransit vans (the “Type III vans™). The City also purchased
five minivans (the “minivans™) from El Dorado Bus Sales, Inc. The total cost of these vehicles did not
exceed $2,055,000. Through a separate procurement agreement with San Mateo County Transit District,
the SFMTA. purchased ﬁ'om El Dorado Bus Sales, Inc., six (6) Type II vans at a cost of approximately
$445,800.

Table 1_:'>Sub.leases of City-d%;xigd Vehicles
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Vehicle Year # of Manufacturer | Vehicle Type Sublease Term
Vehicles :
2006 20 El Dorado Type Il van September 5, 2006, - March 31,
. 2011 :

2008 6 El Dorado Typelvan | August 15, 2008, - March 31, 2011

2008 5 El Dorado Minivan September 18,2008 - March 31,

, ' 2010

2008 14 Bus West Type I van October 10, 2008, - Match 3 1,
2010

2008 10 BusWest .| Typelvan January 1, 2009, through March

' i 31,2010

2008 5 Bus West Type Il van March 1, 2009, - March 31, 2010

63.2. - Extension of Subleases, Contractor shall extend the Subleases as required, through the
end of the contracts with the Transportation Service Providers.

63.3. Future Procurements of Vehicles. As the vans and the minivans reach or exceed the
end of their useful lives (approximately four years), the City inténds to procure replacethent vehicles and
lease them to Contractor, under the terms and conditions set forth in this Section 63. City expects the
value of the replacement vehicles to approximate the value of the vans and the minivans, subject to cost
of living adjustments. The lease of such replacement vehicles, including the terms of lease payments,
shall be effected by an amendment to this Agreement executed by the Executive Director/CEO without
the necessity of further approvals unless the value of the replacement vehicles exceeds the value of the
vehicles being replaced by an amount above the confracting authority of the Executive Director/CEQ.

63.4. Conditions Precedent to Possession of Vans. Coniractor shall not be entitled to
possession of the vans until Contractor has delivered to City the following:

63.4.1. Verification of Business Automobile Liability Insurance covering all vans, in
accordance with the terms provided in this Lease and in Section 15 of Agreement; and

63.4.2. A fully executed copy of Contractor's assumption of the sublease with each San
Francisco van Transportation Service Provider that will be operating the vans,

63.5. Sublease by Contractor (Van Agreements). Unless otherwise agreed to by City,
Confractor shall sublease the vans throughout the term of this Lease to those van Transportation Service
Providers participating in the Program. At a minimum, the subleases shall include (a) a regular
maintenance and repair program for the vehicles; (b) reporting requirements for ADA van frips; (c)
insurance and indemnification, as provided in this Lease Agreement; (d) a provision for a discounted cost
for trips in lieu of sublease payments; and (e) incentives to enhance the quality of service to paratransit

customers. .
The terms of each sublease are subject to approval by City prior to execution of the
sublease between Contractor and its subcontractor or subcontractors, If any subcontractor violates, in a
taterial respect, any provision of its subcontract governing use of the vans, Contractor, with approval of
City, shall terminate that sublease. In that event, Contractor, with approval of City, shall transfer use of
the vans to another sublessee that is not in violation of any material provisions of its sublease.

63.6. Lease Payments.
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63.6.1. Amount of Lease Payment.

(a) 2006 Purchase. Lease payments or cost per trip discount shall be
determined by negotlatmns with the selected van service providers, but in no event shall the lease
payments be less than $1,111 per vehicle per month, for the term of this Lease.

®) 2008 Purchase. Lease payments or cost per trip discount shall be
determined by negotiations with the selected van service providers, but in no event shall the monthly
lease payments for the term of the Lease be less than $1,000 for each Type II vehicle, $1,100 for each
Type I vehicle, and $§900 for each minivan.

63.6.2. Pr_ocedure. Contractor’s Lease payments shall be made concurrently with its
monthly invoices, as provided in Section 5.2 of Agreement. Payments shall be made on a monthly basis
and shall commence with the first regular invoice from Contractor fo City after thirty (30) days after the
effective date of this Amendment. Along with its payment, Contractor shall submit 2 monthly report
detailing, for the van program, the number of passenger trips (one passenger/one way); and the number of
{rips credited to the Paratransit Program, as represented by the Lease payment, whether attributed to the
van program or other paratransit taxi service. In the event Contractor is unable for any reason to make a
monthly payment in full through a credit of no-cost trips, Confractor shall make said payment or portion
thereof not represented by such a credit in cash collected from the sublessees to the extent that said
amount is reasonably collectable, or deducted from amounts payable by Contractor to sublessees.

63.7. Obligations of Contractor. With respect to lease of the vans, Contractor shall:

63.7.1. Include language in each sublease requiring the sublessee to maintain and repair
the vans in safe and reliable condition. Contractor shall conduct an independent inspection of the vehicles
annually, in addition to oversight by SFMTA Fleet Maintenance staff.

63.7.2. Include language in each sublease requiring the vans to be operated in a safe
manner consistent with all applicable provisions of Federal, State and local laws.

63.7.3. Report to City within thirty (30) days any occurrence that will prevent
compliance with this section (e.g., accident rendering the vehicle inoperative, mechanical deterioration to
the extent that repair is infeasible).

63.7.4. Include language in each sublease requiring that the van service providers, at
their own cost, properly maintain and repair the vehicles.

63.7.5. Include language in each sublease that requires each sublessee, unless otherwise
authorized by the City in writing, within five (5) days after termination of this Lease Agreement, to
deliver the vans in good working condition and in good repair to City or City’s authorized representative
at a location to be designated by City.

63.7.6. Contractor shall take commercially reasonable steps to monitor and compel each
sublessee’s compliance with all sublease requirements.

63.8. Use of Vans. The vans shall be used solely for transporting qualified paratransit
passengers as defined by Federal regulations and SFMTA-approved criteria.

63.9. Audit; Inspection of Records. In order to ensure compliance with this and other
provisions of this Lease, City reserves the right to inspect and audit records maintained by Contractor and
van service provider sublessees in the performance of this Lease. These records include, but are not
limited to, dispatch reports and other records of communications between van service providers and
paratransit patrons. Contractor shall include langnage in each sublease requiting van service provider
sublessees to allow inspection and auditing by City or its agents during normal business hours, and to
maintain all records generated in the performance of this Lease and the Paratransit Program for a period
of at least three (3) years after the end of the Lease term. Any violation of the provisions of this Section
will be considered a material breach of the Lease and/or sublease and subject Contractor or sublessee to
_all remedies for breach available under law, including, but not limited to, termination of the Agreement.
Contractor and its sublessees shall also permit any State or Federal ag agency having jurisdiction over the
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vehicles or City's compliance with the Paratransit Program to inspect and audit records, as provided in
this section.

63.10. Insurance. During the full term of the Lease, Contractor shall require all van service
providers operating the vans to maintain the following insurance on the vehicles:

63.10.1.Business Automobile Liability Insurance with limits not less than $2,000,000
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
owned and Hired auto coverage, as applicable, and including physical damage coverages of
comprehensive and collision fof the actual value of the vehicle at the time of loss, with loss payable to
City. :

63.10.2.Contractor or its sublessees shall be responsible for payment of any insurance
deductibles. .

63.10.3.Contractor shall ensure that its Business Automobile Liability Insurance required
under Section 15 of this Agreement includes coverage insuring both Contractor’s and City’s interest in
the vans. :

63.11 Insolvency. The vans shall be immediately returned to the possession of City upon the
bankruptey, reorganization (within the meaning of the Bankruptey Code), dlSSOhltlon or liquidation of
Contractor or its sublessee(s)).

63.12. Transfer of Vehicle. Except as provided in Section 63.4 of Agreement with respect o

the sublease of the vans to a subcontractor or subcontractors approved by City, Contractor shall not
transfer or otherwise dispose of the vans diming the pendency of thls Lease without the written approval

" ‘of the Executive Director/CEO or his or her designee.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

above.

CITY

San Francisco Municipal Transportation Agency

Nathamel P Ford

Approved as to Forn:

Dennis J. Herrera
City Attorne

By:

Robin MY Refizds
Deputy City AttOrney

CONTRACTOR

By signing this Agreement, I certify that I comply
with the requirements of the Minimum
Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages and

| compensated and uncompensated time off,

| 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.

Kool DM

Ronald K. Bushman

Regional Vice President

Veolia Transportation Services, Inc.
720 E. Butterfield Road, Suite 300
Lombard, ITL 60148-5601

City vendor number:

AUTHORIZED BY:

MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

09 ~ 20\

Resolution No:

Adopted: Decewmboer \ | D004

Attest: "2 Q‘

Roberta Boomer, Secretary to the
SFMTA Board of Directors

San Francisco Board of Supervisors
Resolution No. 32 ~/ 0
Adopted: %m/wly 2(3 2017

Attest: m" m

Clerk{of the Board

Appendlces

Services to be provided by Contractor
Calculation of Charges

Software Agreement

FTA Provisions

SBE Provisions
Incentive/Disincentive Plan

MmOOwe
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Appendix A

Paratransit Broker Agreement

Scope of Work
All tasks are continuous unless specified
SECTION I;: ELIGIBIILTY
Task Eligibility-Related Activities - Tasks
Number ‘ »
1. Administer an ADA-compliant, Provide application forms and other program materials upon request

user certification and
recettification process for
SEMTA and Department of
Aging and Adult Services
programs. This process shall
mnclude, but not be limited to,
the following tasks.

to all prospective applicants of paratransit services.

. Evaluvate applicants for eligibility W1thm 21 days of receipt of

completed application.

If the eligibility determination is not made within 21 days, prowde
service based upon presumptive eligibility status until determination
is made.

In accordance with past statistical data utilize second level:
assessments for a minimum of 90% of new applicants during the
eligibility determination process. A minimum of 50% of those
second level assessments must be in-person interviews.

Process recertification applications as necessary to ensure that all
ADA-eligible individuals undergo the recertification process once
every three years. :

_ In accordance with past. statistical data, utilize second level

assessments for a minimum of 30% of applicants applying for
recertification.

. Mail written documentation of ADA eligibility to consumers within

21* day of receipt of completed application
Ensure that eligibility process is compatible with SEMTA pohcxes
and procedures governing the SF Paratransit Program. '

Provide information to
applicants during the eligibility
process,

Establish and provide a list of community resources, to include at
least 10 neighborhood-based agencies that are available to provide
information and assistance to applicants completing applications
Provide written notification to the applicant throughout the process
such as:

1 Acknowledgement of receipt of application after the applicant's
basic information has been entered into the Broker Customer
Management database;

ii.  Letter notification of a 2" level assessment, if required;.

ifi,  Aletter advising the applicant fo schedule an in-person

interview appointment, if necessary.

iv.  Once final determination is made, a registration packet with the
Rider’s Guide and a photo ID appointment letter or an
“application denied” letter

Provide telephone and in-person information fo applicants regarding

the eligibility process -

. Hold information sessions upon request at commumity locations, for

applicants or social service Providers. Session to include an
overview of the eligibility process, a question and answer session and
assistance with completing forms

Provide a first-time and ongoing

a. Provide training program for eligibility analysts.
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Task
Number

Eligibility-Related Activities

Tasks

training program for eligibility
analysts.

Provide ongoing refresher training on all aspects of eligibility
determination, including current research in medical conditions as
they relate to functional ability.

Administer and staff an ADA-
compliant eligibility appeals
process.

Conduct a management-level administrative review of the appeal.
Provide appeals hearing within 30 days of request.
Inform applicants of their right to an appeals hearing after a

* determination regarding eligibility is made.
Recruit qualified medical and/or licensed professionals, fixed route
representatives and consumers to serve as appeal panel members.
Provide a comprehensive and ongoing training program for appeal
panel members to ensure a sufficient number of trained consumer
appeals panel members (at least 8 active participants) Provide option
to appellants for a language interpreter, providing, at a minimum,
translation in Russian, Spanish, Cantonese, and Mandarin (and make
a good faith effort to provide translation for other languages as
requested). Provide transportation to/from appeals hearing site
Prepare appropriate information for all appeal panel members and
condiict hearing under approved procedures
‘Within 30 days of hearing, provide written notification to appellant
of appeal panel’s décision, citing specific bases for eligibility
determination,

Register certified persons as
active users of the program.

Maintain a current Customer Database (see Section III.1)

Issue a photo ID card to registered SF Access and Taxi Customers
that includes eligible category of service, conditions on the
Customer’s eligibility, and the eligibility expiration date. For
paratransit Taxi Customers, their debit card is also their photo
identification card.

Determine changes in eligibility.

Re-assess or revoke the eligibility of any Customer who Broker
determines to be ineligible due to information on the application that
is false, inaccurate, or that has changed sufficiently to warrant a
change in eligibility with due process for an appeal.

Administer and conduct
eligibility certification for
Shopping Shuttle participants.

@ oo o

h.

Distribute Shopping Shuttle registration forms to seniors and people
with disabilities living in target neighborhoods or public housing sites.

Review registration forms and assess eligibility based on policy
guidelines.

Track name, address, date of birth, and eligibility category in the
Broker’s Customer Management Database.

Monitor service quality.
Ensure that program rules are adhered to by Customers and Providers.
Develop and produce outreach materials.

Conduct outreach at community-based organizations in target
neighborhoods.

In conjunction with Providers, coordinate weekly ride schedules to

|- _ensure that at least seven riders are signed up for each scheduled trip.
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Task
Number

Eligibility-Related Activities

Tasks

Offer applicants the ability to
participate in the Paratransit
Plus program when they do not
meet ADA-eligibility criteria
but have demonstrated a high
level of difficulty using regular
bus and light rail service.

Develop updated eligibility guidelines in confunction with SEMTA
staff (within 90 days of Effective Date)

. Determine eligibility according to established guidelines

Monitor program and provide ongoing stanstlcal reports as requested

C.
by SFMTA

Process requests by visitors to
San Francisco to use ADA
paratransit services.

Process requests within two working days or sooner, by:

1

i,
1ii,
1v.

V.

confirming visitor's ADA status via phone or letter; or

registering individual on local and regional databases; or

providing information on fixed route and paratransit services; or

providing fare information for those individuals wishing to
purchase tickets in advance or

Providing service through established day-ahead reservations
protocol directly with SF Access contractor.
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SECTION H: CUSTOMER SERVICE/OUTREACH

Task Customer Service/Outreach-related Tasks
Number Activities

L Serve as the principal Customer service a. Maintain an ADA-accessible office open to the public for
representative for SF Paratransit atransitrelated business
Customers, and be available to Customers pat .
who visit the Broker’s Office, or who b. Be available to customers in person and by telephone at
seek information by telephone, mail or the least between 9:00 a.m. and 4:45 p.m.
mternet. ¢. Customer information services shall be accessible via TTY

or other comparable telecommunications access method.

d. Provide a Customer service representative to answer the

" main phone line on a daily average of 98% of the 465
minutes during each business day.

e. Answer in person at least 80% of all phone calls in 45
seconds or less, including TTY calls. Average call hold
time during a business day may not exceed 60 seconds. All
TTY calls must be transferred to an answering machine if
not answered by a person within one minute.

f. Respond to TTY and voicemail messages by the following
business day at the latest,

g. Assist customers to visit the Broker's Office within 15
minutes of their arrival. ' '

h. Provide professional, courteous, Customer service at all
times.

1. Provide written, telephone and in-person Customer services
in English, Chinese, Russian, and Spanish..

j- Provide American Sign Language intetpretation or real-
time captioning at the Broker's Office if a Customer gives
at least 72 hours notice of the request for such
accommodations.

2 Track Customers who request accessible 2. Maintain accessibility information for each Customer in the
formalts and provide informg.ﬁonal Paratransit Broker Customer management database.
materials to each Customer in a format b. Provide primary written information, such as eligibility
that is accessible. forms, in the specific accessible format requested by each

Customer,
3 Educate prospective users of paratransit a. - Provide 20 information sessions/workshops annually to
services to increase the awareness of community-based agencies to assure awareness and
ADA paratransit services within the understanding of the SF Paratransit Program.
community, with particular attention to b. Maintain documentation of all such workshops with
underserved populations (e.g., persons records of attendance and all instructional materials
with limited English-speaking ability) rovided to attendees
within the community of potential ADA- p o . .
eligible users. ¢. Update and majntain the SF Para_tran?sxt Webs§te
(www.sfparatransit.com) to provide information about the
SF Paratransit Program (see Section III: Information
Technology). The SF Paratransit website should include
R ol .application forms, Taxi service increase request forms,
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Task
Number

Customer Service/Outreach-related
Activities

Tasks

Riders’ Guides, a method to submit complaints or
commiendations, an electronic payment mechanism, fare
information, and other relevant policies and information.
The website should be updated as necessary to provide up-
to-date information

Develop an annual newsletter for consumers, providing
paratransit service summaries, news, and information, to be
disseminated to paratransit Customers and Group Van
agencies. '

Ensure that outreach efforts include seniors and persons
with disabilities, including those who do not speak English.
Provide mailing services for af least three announcements
to paratransit consumers annually as requested by SEMTA.
Distribute Community in Motion video to appropriate
community-based organizations and the public library;
make the video available to applicants and potential
applicants.

Staff public meetings and working groups
on parafransit service issues to ensure
community input in problem-solving to
improve programs and services.

Staff the three modal subcommittees of the PCC Executive
Commiittee -- the Taxi/Ramped Taxi Subcommittee, the
Group Van Subcommittee and the SF Access
Subcommittee

In conjunction with the Chair of each Subcommittee,
develop the agendas, take minutes, and mail the agenda
packets. Provide meeting materials in accessible formats as
requested.

Prepare reports and analysis materials as needed for PCC
related meetings

Staff workgroup meetings, as required, to include members
of the PCC and commumity stakeholders.

Maintain a consumer relations program to
solicit ongoing feedback regarding Broker
performance (also see Section VIII:
SERVICE).

Provide information (in Riders’ Guides and Broker
newsletters) about the responsibilities of the service
Providers, Broker, and Customers, acceptable standards of
paratransit service and how to make
complaints/commendations,

Process Customer complaints and commendations,

Maintain a database of Customer complaints and
commendations that can be sorted by Mode, Customer,
driver, date and general subject matter category

Provide a Broker service quality staff person to work
directly with the Provider's staff'to address on-going
concerns or issues as needed.

Budget each year for an independent Customer satisfaction
survey annually to measure and track Customer satisfaction
with Paratransit Broker services and with Providers.

Provide postage pre-paid Customer comment cards
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Task
Number

Customer Service/Outreach-related
Activities

Tasks

available on paratransit vans and in the lobby of the
Broker’s Office.

‘Track Customer comment card responses.
Analyze complaint trends

Oversee the “Secret Rider” program, which allows SF
Access and Ramped Taxi Customers to provide anonymous
feedback: o

i Recruit at least five Customers for the “Secret
Rider” program on an on-going basis
Analyze Secret Rider report data and provide
reports to the PCC quarterly.

i

Provide effective ongoing liaison services
with community-based advocacy agencies
that represent seniors and persons with
disabilities,

a. Maintain direct communication links and designated

contacts at community-based advocacy agencies such as
Independent Living Resource Center, Lighthouse for the
Blind, Senior Action Network, etc. to ensure an ongoing
dialogue of consumer issues and awareness of new
programs ,

Hold problem-solving meetings, on a formal and informal
basis, to ensure that Broker is responsive to issues as they
arise

Administer a Paratransit Grievance
Committee for Customers to submit
grievances against Transportation Service
Providers for on-going, unresolved
complaints. :

As needed, convene 2 Grievance Commitiee to mediate an
acceptable solution to a Customer grievance

As needed, address social service agencies' concerns
regarding individual passengers or specific Providers

Provide travel training using certified
travel trainers to encourage persons with
disabilities to use the Muni system by

| increasing public transit skills and

comfort level.

Conduct outreach to appropriate agencies to identify
suitable candidates for travel fraining

 Offer travel training to individuals who applied for
paratransit services and were determined ineligible

Travel trainers will conduct individual and group training
sessions, which will include taking at least one transit trip,
provision of basic transit policy and operational
information, instructions on how to read a Muni map,
instructions on how to obtain accessible Muni information;
as well as training in how to ride Muni by identifying stops,
embarking, paying fare, using priority seating, grabbing '
rails, requesting stops, and disembarking.

Maintain documentation of all travel training sessions with
records of attendance and all insfructional materials
provided to attendees. .

Sell paratransit Fare Media to Customers,

»

Make available Fare Media for purchase during business
hours at the Broker’s Office.

- Make Fare-Media sales information available on-the----:
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Task
Number

Customer Service/Outreach-related
Activities

Tasks

ntemet

Implement a website capable of receiving secure Fare
Media payments.

Accept cash and personal checks with valid ID card as
proof of identity.

Broker Office staff shall be trained in procedures to accept
payments when electronic cash registers or Contractor's
computer systems are not operational.

Administer and conduct eligibility certification and fare
subsidy disbursements from donated private funds for the
Helping Wheels Fund Fare Assistance Program.

. Maintain a separate corporate account for the Helping

Wheels Fund. SFMTA must approve disbursements from
this account. ‘

. Monitor Helping Wheels Fund and provide statistical

reports as requested by SFMTA.

10

Suspension of service

. Document any basis for suspension of paratransit services

to any Customer and issue a warning notice to Customers
in advance of any suspension (except for life threatening

activities) in accordance with the SF Paratransit Rules of
Operation, as they may be amended.

. Include in the Notice of Suspension the date and duration

of the suspension of paratransit services to the Customer,
the reason for the suspénsion, and forms and instructions
for the Customer to appeal the suspension decision.

. Implement all required appeal procedures for suspension

determinations and document the process and outcome of
the appeal.

11

SF Paratransit Rules of Operation

Enforce all policies and procedures stipulated in the SF

Paratransit Rules of Operation, as they may be amended

from time to time.
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SECTION II: INFORMATION TECHNOLOGY

Task
Number

Information Technology-Related
Activities

Tasks

Maintain Paratransit Broker
Customer management database.

Maintain and update on a daily basis data for approximately
16,000 Customers for all Modes of service (Taxi, SF Access,
SFMTA Group Van, Department of Aging and Adult Services
Group Van, Paratransit Plus, Shop-n-Roll Shuttle).

Maintain eligibility status, biographic data, and demographic
-data on each certified Customer, as well as client service
information, such as no shows, complaints filed, ete.

Maintain all daily individual Customer purchase transactions
Establish a systematic data backup system with documentation
Interface with Regional Eligibility Database.

Interface with the Debit Card Central System.

Be responsible for the daily
operation and management of the
various components of the PDCS.

plrho po

SR
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Provide management and operational support including new
debit card account creation, debit card issuance, debit card

. account management, servicing and reporting, customer support,
and Taxi company fare reconciliation, settlement and reporting.
Provide ongoing operations training as needed for new hires,”
new software releases, and new PDCS features.
Develop or use the established tracking protocol for all new
versions of ITE hardware and firmware; maintain a record of
any changes/updates.
Process eligible customers to collect digital photographs and
create unique magnetic stripe cards.
Manage customer accounts to collect and post received funds,
hotlist lost or stolen cards, suspend accounts where abuse is
determined, perform card replacement, and respond to questions
and disputes.
Provide multiple methods for paratransit customers to add value
to their debit card account, including in-person at the Broker
offices, via Interactive Voice Response (IVR), and via a secure
website, using check, credit card or checking account electronic
funds transfer.
Manage and procure debit card stock inventory
Actively monitor debit card transactions utilizing reporting tools
for the purpose of niinimizing the risk of fraudulent or
unauthorized use of paratransit debit cards (see also Section
VIIL: Service).
Ensure that CabConnect’s backup IVR system is fully
functional.
Provide a plan to manually process all debit card transactions
should the entire PDCS, including the IVR system, become
unavailable.
Monitor CabConnect contract for compliance with service
standards including service level monitoring/enforcement and
invoice payment '
Manage and enforce PDCS warranty obligations.

m. Establish and maintain a complete and accurate document

control system, including PDCS contract management files,
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Task
Number

Information Technology-Related
Activiﬁes

Tasks

Provider, invoice and payment reports, and training
documentation.

. Operate and maintain any necessary PDCS peripheral

equipment, including but not limited to, the debit card
printer/encoder, report printer, debit card/report shredder, and
secure facility for storing unused debit card stock.

. Omn-going - ensure that debit card training is available to all

Customers newly certified in the Taxi or ramp Taxi program.
Ensure that front line staff members are trained to orient new
riders to the debit card program. Customer training may consist
of individual demonstrations or weekly orientation sessions, as
appropriate.

. Through coniracts with individual color schemes or dispatch

services and through the SF Taxi driver training programs,
require that debit card training is available to Taxi company
staff and drivers through a train-the-trajiner model.

Interface with the San Francisco
Bay Area regional ADA paratransit
eligibility database

. Ensure that data for the Regional Eligibility Database is

downloaded automatically from the SF Paratransit customer
database daily.

. Ensure that the Regional Eligibility Database downloads

updated information to SF customer database on a daily basis.

.. Check the Regional Eligibility Database to confirm ADA

eligibility for non-SF Paratransit customers who tmay be using
SF Paratransit services.

. Check the Regional Eligibility Database twice weekly to verify

that ADA eligibility is updated for SF customers and
communicate identified problems weekly to the Metropolitan
Transportation Commission; actively coordinate in the
development of solutions to problems that arise.

Maintain the SF Paratransit website
(www.sfparatransit.com) that
complies with the City's Department
of Telecommumications and
Information Services standards for
website accessibility.

. Electronic information shall comply with all accessibility

standards of Section 508 of the Rehab111tat10n Act(29US.C. §
794d).

. The website shall be capable of receiving secure Fare Media

payments.

. The website shall provide general information about the SF

Paratransit Program, eligibility requirements and, apphcatlon
forms.

. The website shall operate in accordance with the following

standards for availability, speed and security of data:

i,  Website Availability: The website must be available 99.5%
of the 1440 minutes in a calendar day, 365 days a year. With
prior SEMTA approval of proposed website maintenance
dates, the website may be taken down for maintenance
between the hours of midnight and 6 a.m.

ii. Website Speed: The average page load time into the network

may not exceed four seconds on any ISP with a connection
speed faster than S6kb.
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Task Information Technology-Related Tasks

Number Activities
- 1il.  Website Security: Zero failures in encryption level and
standardized intrusion testing routines.
5 Maintain a secure location for a. Provide backup generating capability in the event of a natural
computer equipment and for disaster.
archiving all electronic records. b. Ensure regular archiving of all electronic data associated with the

performance of the Agreement regardless of the failure of IT
equipment or the intentional or negligent acts of any person that
results in deletion or corruption of data.

6 Veolia Vision a. Provide Veolia Vision sofiware to paratransit van Providers and
train Broker and Provider staff (within 120 days of full
implementation of Mobile Data Computers (MDCs)) on the use

of the program.
| b. Provide on-going training of Broker and Prowder staff as
necessary.
¢. Provide SFMTA staff with secure access to Veolia Vision over
the internet.

d. Work with Providers and Broker staff to ensure that real time
information provided by Veolia Vision is used to predict or
‘monitor late trips, proactively schedule trips throughout the day,
and to set up a predictive calling mechanism to inform
Customers of schedule changes.

p-500 (05/09) A-10 n\ptc\as2009\0600001400588953.dac



SECTIONIV: ASSET PROCUREMENT AND MANAGEMENT

Task Asset Procurement and Tasks
Number Management-Related
Activities i .

1 Develop and maintain a a. Manage assets, including, but not limited to, City-owned vehicles,
structured asset management PDCS ITE, and all office furniture and equipment
protocol for all assets purchased | . Maintain current list of inventory of all assets
with City funds. :

2 Procure and install MDCs with | a. Develop technical specifications for the MDCs (30 days after NTP)
GPS capability on 120 b. Conduct procurement under FTA guidelines and execute contract
paratransit vans to be completed with selected vendor (210 days after NTP)
within the times indicated. c. Install, configure and test MDCs (270 days afier NTP)

d. Begin staff training on MDCs (270 days after NTP)
e. Begin pilot testing (300 days after NTP)
f. Refine tectmology based on pilot testing (330 days after NTP)
g. Complete installation (365 days after NTP)
h. Maintain an inventory of MDCs installed in each paratransrf van
throughout the term of the Agreement
i. Manage and enforce MDC warranty obligations
3 Manage, service, and track ITE | a. Manage purchase agreements with the approved ITE vendors to allow

through the end of the
established ITE lease period
(three years from the date of
purchase).

Taxi companies to purchase additional and/or replacement ITE.

b. Maintain an inventory of ITE installed in Taxis, including units that
are replaced, destroyed, under repair or maintained as extra inventory.

¢. Require the Taxi companies to maintain an inventory of the ITE
assigned to or purchased by them, including the location of the ITE.

d. Manage and enforce TTE warranty obligations.

e. Develop and implement an ITE inspection/audit program des1gned to-
identify unauthorized modifications to the equipment that may
increase the risk of PDCS fraud.
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SECTION V: OPERATING PROCEDURES, REPORTING AND RECORD RETENTION

Task
Number

Operating Procedures,
Reporting and Record
Retention-Related Activities

Tasks

1.

Develop and implement an
Operations Manual to include,
but not be limited to, the
following components:

a.

Develop the Operations Manual to include, but not be limited to, the

following components (according to the stated purposes), said
components to be completed within the timeframes listed:

1

il

.

iv.

Vii.

Vil

X1,

Emergency Preparedness Protocol: To provide continuity of
paratransit services in the event of any foreseeable interruptions in
the availability of labor, vehicles, materials, supplies, power or
communications, and to provide emergency fransportation as
directed by SEMTA in the event of a disaster (within 120 days of
the Effective Date); '

Service Quality Monitoring Program: To ensure systematic and
comprehensive monitoring of key Service Standards (including on
time reliability, complaints and accident/incident statistics) for all
subcontractors, including a problem-solving component to
develop long-term solutions to service quahty issues (within 90
days of the Effective Date);

Driver Training Protocol: To ensure safe and courteous
Customer service in compliance with Service Standards (within
60 days of the Effective Date);

Scheduling Protocol: To minimize delays in response to
Customer requests for paratransit service (within 60 days of the

- Effective Date);

On Time Reliability Methodology Protocol: To ensure a clear
mechanism for fracking on time reliability in all modes of
paratransit service (within 60 days of Effective Date);

IT Back-Up Procedures; To ensure regular archiving of all
electronic data associated with the performance of the Agreement
regardless of the failure of IT equipment or the intentional or
negligent acts of any person that results in deletion or corruption
of data (within 60 days of the Effective Date);

Vehicle Maintenance Inspection Procedures: For City-owned
paratransit vans leased to the Broker (Wlthm 60 days of the -
Effective Date);

Asset Management Protocols: To track and monitor the
condition of all assets purchased with City funds, including
vehicles, hardware and software, furniture and equipment (within
60 days of the Effective Date);

Paratransit Grievance Committee Forms and Procedures:
Written grievance forms and procedures for Customer complaints
(within 90 days of the Effective Date).

Customer Feedback Forms and Procedures: Written Customer
feedback forms and procedures for responding to comments
(within 90 days of the Effective Date);

" Fraud Prevention Procedures: For controlling fraud and misuse

of Fare Media (within 90 days of the Effective Date);

- Customer-Survey Form-and-Methodology: Thé form of a-
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Task
Number

Operating Procedures,
Reporting and Record

Tasks

Retention-Related Activities

Customer survey and a methodology for implementing the survey
(within 120 days of the Effective Date).
Review the Manual with the PCC for input prior to comple’aon and
submittal to the SFMTA.
Once the final deliverable is approved by the SEMTA in writing,

- Broker shall distribute the Manual to the SEMTA and to all

Transportation Service Providers.

Broker shall comply with the provisions of the Opera‘aons Manual
and shall require all Providers to comply with the procedures set forth
in the approved Operations Manual.

Provide monthly and annual
Performance Indicator Reports
documenting all elements of
Services provided under the
Agreement,

"o

Provide quarterly report of service level statistics, including number of
trips by subcontractor and mode, number of no-show trips and
cancelled trips, number of stair‘assists performed, and humber of trip
denials.

Prepare summaries of the number of (i) ADA certifications on a
monthly basis, including the number of applications received; (ii)
certifications of ADA-eligible users by category; (iii) eligibility
denials; (iv) appeals processed; (v) recertifications; and (vi) levels of
active and inactive users.

Provide reports identifying service trends or patterns on a b1~annua1
basis, or as requested by SEMTA staff.

Maintain records and prepare operating reports as required by the
SEMTA, San Francisco County Transportation Authority, Department
of Aging and Adult Services, the FTA, and other agencies.

Provide monthly reports of trip costs.

Compile all information requested by the SFMTA for the FTA’s
National Transit Database Section 15 Annual Report. -

In the course of SF Paratransit duties, each of Broker’s and
subcontractors’ employees who personally witness any SF Paratransit
vehicle accident or incident that may involve personal injury, property
damage, or known safety violations, shall file reports of said events.
Broker shall provide reports to the SFMTA by the next business day,
and monthly Incident Report Summaries to SFMTA for each
subcontractor.

Retain all proj ect records,

Maintain all project records (either hard copy or electronic) for at least
three years after the termination of the Agreement.

Fund two independent outside
audits of Broker performance.

As budget permits, conduct at least once during the initial five-year
coniract period (and once during the option period, if exercised), (i)
one financial audit; and (ii) one performance evaluation audit based
upon deliverables and performance indicators, at a time to be
determined by the SFMTA. Auditors shall be subject to approval by
the Executive Director/CEO or his or her designated representative,

Customer privacy

Maintain and secure personal information of Customers in its
possession, including, but not limited to, legal documents such as
powers of attorney and guardianship, contact information and medical
information, in a manner that protects all rights of privacy of

. Customers.

p-500 (05/09)

A-13

“n:\ptclas2009\9600001\00588953.doc




SECTION VI: FINANCIAL MANAGEMENT

Task
Number

Financial Management ~
Related Activities

Tasks

Control budgeted resources so
that they will meet the demands
of thg: Contract.

a. For Group Vam:

i Ensure that Group Van Providers are formally notified of
annual budgetary levels, unit cost per trip, monthly target
expenditures, monthly trip level targets, appropriate
invoice procedures, appropriate invoice procedures, and
financial penalties;

ii.  Inform each Group Van Provider every month of its
budget status, including payments received, number of
trips, expenditures, and balance;

iti.  Inform agencies receiving Group Van services each
month of the number of trips and trip data reported by the
Provider, for verification purposes;

iv.  Provide Group Van Providers a minimum two-month
notice if budget projections indicate that service
expenditures are exceeding budgeted levels;

v.  Maintain billings for Group Van.

. Keep passenger lists updated for SF Access and Group Van

Providers on a daily basis via Broker Customer software and
verify that no passengers are served that are not ADA-certified.

. Receive, verify, and provide reimbursement to Providers for trips

documented, according to provisions of Provider contracts.

Ensure fiduciary control of
funds collected.

. Maintain procedures to accept and control funds in the form of

cash, checks, money orders and credit card transactions.

. Collect fare revenue from Providers.

Maintain an electronic accounting/tracking program of all
Customer accounts.

. Ensure that paratransit tfransactions are performed with a high .

level of office security, to include record keeping, staff
training, staff responsibility, data generation, reporting
procedures and client access to records.
i, Maintain physical security of paratransit funds collected,
debit card value and passes;
ii.  maintain standard accounting procedures for handling
~ and verification of daily cash, checks, and money orders;
received, and daily verification of debit card value '
ifi.  Insure and bond Paratransit Accounts Manager and other
employees handling financial {ransactions.

. Require all persons picking up paratransit Fare Media to present

photo/signature identification

Prepare monthly invoices of
subcontractor and Broker
revenue, for submittal to
SEMTA.

Perform fare reconciliation for all Providers.

. Submit invoices to SEMTA each month with all revenues

collected for services provided by subcontractors and Broker,
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Task Financial Management - Tasks
Number Related Activities
the dollar value of all debit card transactions and van tickets
sold, trips provided, and year-to-date total in all categories.
c. Submit all revenues collected monthly to SFMTA Finance.
4 Prepare monthly invoices of a. Revieyv .all P_rovider invoices for accuracy .
Broker expenses for submittal to | D- Submit invoice to SMTA each month detajling expenditures per
SFMTA. Mode, and all Broker administrative expenses, including
Department of Aging and Adult Services transportation and
administrative costs.
5 Manage and document all a. Disb}lrse, collect and maintain fiduciary control over Fare
transactions related to Fare Media. A
Media and billing for Group b. Broker shall not charge any Customer amounts for Fare Media in
Van, SF Access and Taxi, Inter- _ excess of the amounts approved by SFMTA.
county and Shopping Shuttle ¢. Manage and document all Customer information and transactions
services. conducted as part of the PDCS.
d. Manage and document payments made and received in accordance
with regional Inter-County Paratransit Service agreements.
6 Disburse and Monitor Ramped | a.  As directed by SFMTA staff, disburse and monitor monthly Ramped
Taxi Driver Incentives Taxi driver incentive payments to Taxi companies, which will in turn
disburse the funds to their drivers.
7 a. Award amount as specified by SFEMTA ($100 in 2009) for one driver

Fund a Paratransit Drivers of the
Year Program

from each of the van and Taxi Paratransit Service Providers, as well as

" two overall awards for a van driver and a Taxi driver of the year, as
nominated by Customers. At least 15 drivers shall receive awards each
year,
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_SECTION VII: PERSONNEL

Task Personnel-Related Activities Tasks
Number
1. Provide 2 General Manager to | a. The General Manager shall act as the liaison between the Broker and
act as a single point of contact the SFMTA and be responsible for the following:
for SEMTA. i overall implementation of the SF Paratransit program;

ii.  implementation of new Broker programs, specifically Shopping
Shuttle, MDT/Veolia Vision procurement and implementation
and other programs that parties may agree to.

iii.  service planning;
iv.  applying a structured process to problem-solving;

V.  preparing reports to summarize Broker activities and progress
towards the tesolution of identified problems, with progress
toward nnplementatlon milestones.

2 Provide professional staff with U : .
high-level analytical skills in all (@ nless. other‘ylgc approved by the SFMTA, Broker shall mamtam the
g © e following positions throughout the term of the Agreement:
management positions. .
i. General Manager
ii.  Director of Finance/Admin
iii,  Contracts Admin
iv.  Director of Ops
v. IT Manager
vi. Finance Manager
vii;  Eligibility Manager «
: viii.  Shopping Shuttle Planner/Analyst
3 Provide Skﬂ.led IT manager. a. Provide staff with sufficient skills and expertise to maintain the on-
going operation and mamtenance of the PDCS, Customer database,
Regional Eligibility Database, all associated interfaces, manage the
contract with the PDCS vendor, and oversee the on-going operation
and maintenance of ITE.
4 g;fg;gﬁf cz:mgnmm ga | & Work vyith and submit reports, as required, to the SFMTA Contract
diverse workforce with regards Compliance Office. -
to race/ethnicity, gender,
linguistic capability, and
disability status.
5 Ensure that all Broker employee { a. All Broker employee wage rates shall meet or exceed the San
salaries comply fully with the Francisco MCO standards. For the amount of hourly gross
City's Minimum Compensation compensation currently required under the MCO, see
Ordinance (MCO) and that www.sfgov.org/olse/meo.
employees receive provide b. - The hourly rate may increase on July 1 of each year; Contractor and
health benefits. subcontractors will be required to pay any such increases to covered
employees during the term of the contract.
c. Submit annual salary levels per employee to the SEFMTA Manager .
of Accessible Services on an annual basis.
d. Broker shall provide full medical coverage to all staff members.
6 Provide ore out-stationed a. Outstationed employee shall serve as a liaison with the Paratransit

employee to assist SEMTA's
Manager of Accessible Services

Broker on fixed route concerns.
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Task Personnel-Related Activities
Number

Tasks

with paratransit and accessible hourly rate of $28.41, with annual cost of living increases.
fixed route tasks.

7 Staff tq partici_pate in and repoft a. Broker shall staff all three modal committees of the PCC Executive
on public meetings and working " Committee — the Taxi/Ramped Taxi Subcommittee, Group Van
groups on paratransit service Subcommittee and the SF Access Subcommittee.

issue, including Customer and
stakeholder committees of the
PCC. :
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SECTION VIII: SERVICE

| Task Service-Related A ctivities Tasks
| Number ‘

1. Select all van (SF Access, . Extend current Group Van contracts for a period of no more than
Group Van, Shopping Shuttle) nine months from March 31, 2010.

Providers by competitive . Procure through a competitive bidding process not less than two

solicitation. Group Van Providers and one SF Access Provider with SEMTA
funding and not less than three Group Van Providers under the
program funded by the Department of Aging and Adult Services.
Ensure that all procurement processes meet FTA guidelines for
federally funded contracts.

. Review draft Provider deliverables, minimum qualifications, and
driver and vehicle standards with SFMTA prior to initiating
contractor negotiations.

Ensure that selected Providers retain competitive unit costs per trip,
while meeting service quality-related criteria.

In the bidding process, encourage prospective Providers to provide

employee incentive plans, bonuses, awards, dental coverage, and .

other benefits..

. Ensure as part of contract negotiations with Providers that limits on
unit cost increases will be set by pegging increases to the Cost of
Living Index for the Bay Area Statistical Metropolitan Area as
determined by the U.S. Department of Labor and that all cost-of-
living adjustments received by subcontractors shall be passed on to
all SEMTA-funded paratransit drivers with at least a proportional
wage adjustment.

Set up bidding process to take into account that provision of Section
5310 vehicles to Providers should result in lower costs per trip.
Selection process must include an opportunity for protests of the
contract award to be directed to the SFMTA’s Executive
Director/CEO or his or her designee.
2 ?g;‘gg%i}f 1;}1;; (Et;r;gtors See Section 44 of Agreement.

Minimum Compensation

Ordinance.

3 Ensure that van Providers afford Ensure that all van subcontractors provide full medical coverage to
health insurance to their all SFMTA-funded paratransit drivers, or that documented equivalent
employees. medical services are being provided through other arrangements.

4 ﬁig:;ﬁ%‘ﬁg;;dggg process Ir}clgde detailed IT speciﬁcat'ion and staff trgining requirements in

o e bidding documents for selection of van Providers
minimum hardware and
software capabilities and
functional capacity to link to
Broker-provided routing and
scheduling software and Veolia .
Vision.
-5 Enter into contracts with Taxi Screen for compliance with minimum requirements for Program
company subcontractors. participation, including capacity to participate in the PDCS program.
6 " Maintain a comprehensive - Monitor subcontracts through review of reports, data, and

service quality monitoring
program

information obtained directly from Customers, Providers, and
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Task
Number

Service-Related Activities

Tasks

agenc1es for all subcontractors on a monthly basis for:
i.  trip documentation and verification;

fi.  month-to-month budget review;

fli.  on-time reliability rating;

iv.  telephone response time;

v.  no-show and trip cancellation percentage,

vi.  complaints/compliments;

vii.  passenger frip logs;
viii,  field monitoring for driver performance, safety, and

courtesy.

. Conduct telephone surveys monthly or quarterly (at least 12

annually) of Taxi, SF Access Customers, randomly selected.

. Oversee the Secret Rider program (see Section II: Customer Service).
. Coordinate with other City departments such as the Mayor's Office of

Disabilities, and the Department of Aging And Adult Services to get
feedback on paratransit Customer concerns and develop a strategic
plan to seek resolution of these issues.

Conduct “unannounced” monitoring of all modes of service for
on-time reliability, in response to complaints or to poor
performance indicators onreliability reports. Field monitoring
activities shall include:

1. monitoring contractor performance in the field;

il. conducting driver and vehicle lnspectlons site visits and
other momtormg activities;

iii. preparing reports used to measure contract and regulatory
compliance;

iv. Taxi Service Monitor will ensure proper inventory tracking
of SEMTA-owned ITE and investigate trip/transaction
irregularities.

Use Veolia Vision software to monitor the SF Access and Group
Van services for late pull-outs, slack time, driver breaks and on-time
performance and to predict and displays potential problems so that
dispatchers can take steps to proactively correct them (see also
Section III: Information Technology). The priority shall be SF
Access service, and Group Van shall be a second pn'ority

. Encourage contracted Providers to participate in consumer

advisory group meetings.

. Utilize results of monitoring procedures, surveys, and feedback

from workgroups to develop and implement action plans to
address service quality issues.

Implement a problem-solving component to the monitoring
program and designate a point person to develop long-term
solutions to service quality issues as they arise and ensure that
problem-solving measures are implemented within agreed-upon
milestones. ... S -
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Task

Service-Relatod Activifies

Tasks

. Number

Provide customer service
representatives in the service
quality monitoring program to
provide telephone and in-person
processing of Customer
complaints and commendations.

Implement and maintain a procedure to accept written and verbal
complaints; require Providers to provide a formal written response to
each complaint, to include, as appropriate, a time-limited plan of
correction; undertake follow-up punitive or problem-solving actions
to each complaint; and provide a written response to all complainants
within 14 days.

. Provide training to staff to ensure polite processing of complaints and

implementation of effective resolution measures.
Ensure that all Customers have a ¢opy of the Paratransit Rlder s
Guide.

Monitor and enforce procedures
to ensure Providers’ contract
compliance.

Enforce performance standards and incentive programs as detailed in
Provider agreements with van and Taxi Providers (with a team
approach to include drivers, dispatch, and schedulers) to ensure
paratransit service reliability.

Monitor contract provisions with regards fo safety, driver training,
driver courtesy, drug testing, worker’s compensation, vehicle
maintenance through field observations, and accident reporting.
Work with Providers to enforce Customer rules to control the level of
no-show trips in SF Access and Group Van contracts.

. Ensure that Providers conduct daily trip check-in electronically

through Broker customer management software, .
Ensure contract compliance, through systematic momtonng and
unannounced on-site visits, and require Providers to maintain
the following:

i. DMV printouts (pull notices), Live Scan documentation,
CPR and First Aid trammg certifications of all paratransit
drivers;

i.  Adherence to Standard Operation Procedures detailed in
the Driver Training Protocols;

ili,  Compliance with required vehicle replacement schedules;

iv.  Update Vehicle fleet inventory reports, annually and
within 48 hours of any fleet changes;

v.  Perform and maintain vehicle maintenance and pre-trip
inspection reports and produce such on request;

vi.  Timely reporting of incident/accident reports mvolvmg
paratransit riders;

vii.  Demonstrate required insurance coverage and maintain

Certification of Insurance, annually and upon renewal;

vill.  Maintain and provide driver trips sheets for Group Van

service;
ix.  Through contracts, meet required driver training
recertifications as required for Defensive Driving,
PAT/Sensitivity, First Aid/CPR and any other required
trainings every two years or as required to maintain
certifications; A
x.  Maintain daily checklist for drivers includes seatbelts,
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Task
Number

Service-Related Activities

Tasks

wheelchair loading and securement devices, grab rails and
stanchions;
xi,  Asneeded meetings conducted with social service
agencies receiving paratransit service;
xil.  Participation by Providers in the FTA-mandated drug-
and alcohol-testing program;
An annual sensitivity training for Provider office staff.
Conduct quarterly un-announced on-the-street monitoring of Group
Van and SF Access services and document with written reports
Conduct an annual review of paratransit driver sensitivity training
classes for appropriateness. '
Conduct on-site vehicle inspections; semi-annually for City-owned
vehicles
In course of field monitoring Broker staff shall perform visual
inspections of overall condition of other non City-owned provider .
vehicles, such as lift, safety equipment etc. and compliance with
contract standards

Develop a method to coordinate
.with van and Taxi Providers to

1 monitor and enforce Customer

conditional eligibility.

Educate certified riders to understand the1r condmonal eligibility
status and establish a method for periodically reviewing a rider’s use
of service to verify that the rider’s trip patterns reflect the rider's
conditional eligibility status.

. Developa protocol for enforcement of conditional eligibility for van,

and taxi services.
Disseminate consumer education of conditional eligibility

policies.

10

Implement measures to promote
the use of shared rides among
Taxi users.

Working with the PCC and its subcommitiees, initiate a
marketing campaign through posters and other methods which
would promote the benefits of Taxi ride sharing.

11

Monitor and verify Taxi use.

Actively monitor debit card transactions utilizing reporting tools for
the purpose of minimizing the risk of fraudulent or unauthorized use
of debit cards. :

. Analyze trip patterns and follow up with Customer or Taxi company

management as necessary to prevent wait trips, trips that have a
meter rate that does not correspond with the actual mileage, time on
the vehicle, and other potentially fraudulent trips.

Enforce procedures to control against fraud and misuse of Taxi
service.

12

Imaplement a program to
facilitate consistent
communication and follow
through between Providers and
social service agencies to ensure
efficient delivery of services,

Implement Group Van memoranda. of understanding with
agencies receiving Group Van service which document the
responsibilities of Providers, agencies receiving service and
Broker staff.

Maintain procedures to follow-through on service quality
complaints arising from agencies, including coordinating

_problem-solving meetmgs and reporting follow-through il
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Task

Service-Related Activities

Tasks

Number

implemented by Broker or Providers to complainants. \

. Monitor procedures for Group Van frip data collection,

verification, review, and reconciliation with agency.
Identify systemic service level problems and establish new
procedures to address these problems.

13

Coordinate and monitor
activities among Providers,
including dissemination of
Operations Manual.

. Encourage service providers to share information regarding the

availability of driver—training sessions to promote shared
participation and cost savings.

. Participate in review of 5310 grant applications as requested by

PCC Grant Review Committee, and encourage coordination of
5310 vehicles among paratransit Pr0v1ders and within the
paratransit program.

. Encourage leasing of social service agency vehicles to

Providers through facilitation of negotiations between parties
and encourage the execution of vehicle lease agreements.

. Bncourage van Providers to cooperatively provide emergency

back-up services for other Providers.

. Through SF Paratransit’s Emergency Planning process, require

SF Access Provider to provide emergency back-up service to
Muni fixed route services, Police, and Fire Departments.
Through SF Paratransit’s Emergency Planning process, require
all Providers to implement the Paratransit Emergency Plan
procedures as stipulated in the Operations Manual.

. Through SF Paratransit service contracting and resultant

MOU’s, require Group Van drivers to receive on-site agency
orientation for special needs populations.

. Encourage smaller providers to coordinate programs such as

driver training, back-up service, and emergency preparedness
planning.
Through the SF Paratransit contracting process, require

‘Contractors to have provisions in place to to provide for back

up services for themselves when demand exceeds capacity or
when unforeseen circumstances tax existing resources..

14

Ensure compliance of van
subcontractors with federal
drug- and alcohol-testing
requirernents.

Confirm and monitor implementation of federally approved
drug testing program by distributing FTA drug testing
regulations to all Providers, and requiring evidence of Provider
compliance with FTA drug testing regulations, (i.e. including a
copy of drug and alcohol policy, copies of contracts with

~ testing labs, copies of annual reports, proof of management and

employee training, efc.)

. Coordinate program monitoring with SEMT. A’s Substance

Abuse Program.

15

Maintain stair assist program for
qualified wheelchair users with
a method that contains costs

. Bnsure that SEMTA-approved screening for eligibility to stair assist

program is conducted at the time of the initial registration.

. Enforce policy which limits the conditions under which a
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Task
Number

Service-Related Activities

Tasks

over the Iong term.

two-person stair assist is provided.

. Be willing to explore alternative, cost-effective stair assist procedures

(i.e. portable stair glides) to make stairs more accessible to
wheelchair users.

16

Interface between service
Providers for the provision of
inter-county paratransit service
to meet the needs of both San
Francisco and visiting
Customers

Where applicable, maintain agreements with BART and/or AC .

Transit, Golden Gate Transit, and SamTrans and their
paratransit providers (as needed) for trip reporting, cost sharing,
and invoicing of inter-county trips.

. Monitor expenditure amounts for inter-county service and

report inter-county trip data on a monthly basis.

. Provide inter-county riders with information regarding

scheduling, fare payment, trip-making, transfer operations
between different providers, identifying transfer points,
emergency back-up trip information, and specific service
operations procedures,

. Work with Regional Operators to promote coordination

between regional and connecting paratransit operators for

transfer trips by:

L Educatmg SF service operators on protocols for regional
trip provision between regional providers including
coordination of hours of operations, methods of service
delivery, lines of communication, travel procedures,
driver/schedulet/ dispatcher fraining, recording of trip data,
emergency back-up plans, etc.;

ii. Reviewing scheduling protocols of inter-county Providers

to allow waiting time, until arrival of transfer pick-up;

iii. Explaining typical requirements of pre-trip confirmation by
passenger and/or both service Providers for a trip fransfer;

iv. Explaining requirements of post-trip confirmation between

. providers that transfer/pick-up was completed;

v. Requiring that service providers attend coordination
“meetings for regional providers as requested;

vi. Review potential regional trip coordination changes with
the PCC Executive Committee and with service providers
as required;

¢. Monitor inter-county service provided by local SF service

providers and assist mter—county customers to resolve problems
and issues as they arise.

17

Ensure that training for Taxi
drivers includes a
comprehensive sensitivity
training curriculum.

. Work with the SFMTA Taxi ReguIatory Division to-maintain

and update the established Sensitivity Training Course for Taxi
Drivers.

). Work with the SFMTA Taxi Regulatory Division to monitor Taxi
.. company compliance with sensitivity training requirement for all
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Task Service-Related Activities Tasks
Number |
Taxi drivers.
Work with SFMTA to contract for or provide for Passenger
Assistance Techniques (PAT) and sensifivity trainers.
18 Implement the emergency Broker shall serve as the facilitator and point of contact during
preparedness protocol, as an emergency for provision of emergency transportation for
developed in the Operations persons with disabilities during/after a natural disaster and

Manual, to provide emergency
transportation in the event of a
natural disaster.

report to the SFMTA Departmental Operations Center (DOC)
as necessary

. Broker shall require of its Providers through the procurement

and contracting process the development of an emergency
response plan and monitor the implementation of each
Provider’s emergency response plan to include:

i. The contact protocol and liaison, by name, for each entity,
including key telephone numbers, cellular phones numbers,
two-way radio frequencies and locations of: San
Francisco’s Department of Emergency Management,
Police, Fire, Muni Central Control, SEMTA’s DOC,
Broker’s Office and other Providers;

1i. Each Provider’s resources and location, the chain of
command within each agency and the responsibilities of
management personnel;

iii. In cases where the Broker’s IT system is not being fulty
utilized by a Provider, the Provider shall be required to
prepare and submit weekly hard copy print-out of updated
Customer list, including address, phone number and
mobility aid/disability noted;

iv. Where required, contractually dedicated vehicles to
emergency evacuation duty;

v. Broker shall develop a brochure describing emergency plan for
inclusion and publication in Riders’ Guide;

vi. Updates of the Emergency Plan annually and annual table top
exercises to test the Plan.
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Appendix B

Calculation of Charges
Veolia Budget W1
Summal;y 6/30/10 FY 10/11 Fy11/12 Fy 12/13 FY 13/14 FY 14/15
DESCRIPTION
ON SITE STAFF
Labor 235,735 942,939 | = 971,227 1,000,364 | 1,030,375 1,061,286
Fringe E
Payroll Taxes »
FICA 19,345 77,379 79,700 82,091 84,554 87,091
SUTA 1,762 7,049 7,049 7,049 7,049 7,049
FUTA 266 1,064 1,064 1,064 1,064 1,064
401K/Retirement 8,597 34,387 35,419 36,481 37,576 38,703
Health Insurance 36,000 143,999 148,580 153,288 158,148 163,144
Dental Insurance 1,969 | 7,874 8,107 8,346 8,594 8,848
Vision Insurance 297 1,188 1,221 1,262 1,297 1,338
Life Insurance 68 273 280 286 293 300
STD & LTD 761 3,045 3,127 3,217 3,304 3,399
EAP 103 410 422 434 447 460
Vacation & Other Paid
Time Off 27,751 111,004 114,334, 117,764 121,297 124,936
GM Car Allowance, »
Ins., Puel & Maint. 2,735 10,940 11,268 11,606 11,954 12,313
Workers Comp.
Insurance - 2,464 9,855 10,151 10,455 10,769 11,092
Total Fringe - 102,117 408,468 420,722 433,344 446,345 459,735
SUBTOTAL - ON
SITE STAFF 37,852 215021
3 $ $ $ $ $
G & A INDIRECT) 35,537 149,747 160,078 161,655 163,030 167,260
CONTRACTED
SERVICES
.| DAJA 139,274 559,880 576,679 593980 . 611,799 630,153
Center for Independent .
Living 3,750 15,000 15,450 15,910 16,390 16,880
Third Party Vehicle -
Inspection Services 4,500 18,000 18,540 19,100 19,670 20,260
In-Plant Vehicle
Tnspection Services 0 0 18,540 0 19,670 0
Miscellaneous Outside
‘| Services
PCC Driver Gift
Certificates 591 2,362 2,436 2,501 2,579 2,658
Passenger Transport ’
Subscription 106 424 437 450 463 477
Aramark - bathroom S Y - 625 e 644 . 663 1. -...683 SR/ B
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air fresheners, mats

Facility rent - 365 Main
Street

Helping Wheels

account service fee 23 90 93 95 98 101
Commuter Check

adminisirative costs 96 385 397 408 427 433
Locksmith services 133 531 547 563 580 598
Document shredding . 250 1,000 1,030 1,061 1,093 1,126
Fire extinguisher

roaintenance - 39 158 162 167 172 177
Electrician 77 308 317 327 337 347 |
Muzak service 458 1,830 1,885 1,941 2,000 2,060

" Petty Cash small

expenses 73 293 301 310 320 329
Support van fuel 127 508 523 539 335 571
Exterminator 276 1,104 1137 1,171 1,206 1,243
Medical Supply 326 1,303 1,342 1,382 1,424 1,466
Total Miscellaneous

Services 2,730 10,920 11,250 11,580 11,930 12,290

Costless Maintenance

Services 10,338 41,350 42,590 43,870 45,190 46,550

Nelson/Nygaard

Consulting 10,000 10,000 0 0 0

Corey, Canapary & - ' :

Galanis Research & .

Counsel ' 22,000 22,660 23,340 24,040 24,761

Lan Do & Associates ‘

Translation Services 7,200 28,800 29,664 30,554 31,471 32,415

TOTAL

CONTRACTED

SERVICES

Veolia Budget 41

Summar}g’age 2 6/30/10 FY 10/11 FY 11/12 FY 12/13 FY 13/14 FY 14/15

Utilities 14,620 15,060 15,510 15,980

- Telephone & Internet _ 45,420 46,779 48,187 49,635

TOTAL UTILITIES |58 ;040 300 LS a0 ses 618

Off site storage 2,433 9,732 10,024 10,325 10,634 10,953

Facility rent - 12th ' .

Street 61,899 247,597 255,025 262,675 270,556 278,672

Cominon Area

Maintenance & Utilities 3,333 13,322 13,732 14,144 . 14,568 15,005

HVAC Maintenance

TOTAL RENT

SF Access Ticket
printing

' Newsletter

Other Misc. Printing

TOTAL Printing
COST

Office Supplies
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Postage/Shipping 6,000 24,000 24,720 25,460 26,220 27,010
Security Expense :
ADT 750 3,000 3,090 3,183 3,278 3,377
Bay Alarm 338 1,352 1,393 1,434 1,477 1,522
Brinks 150 600 618 637 656 675
Travel 1,750 7,000 7,210 7,426 7,649 7,879
Education & Training 1,000 4,000 4,120 4,240 4,370 4,500
Insurance - G & L
Policy 1,750 7,000 7,350 7,720 8,100 8,510
Legal Experises 3,750 15,000 15,446 15,906 16,379 16,875
Computer & Other
Equiment Maint. & :
Service Agreements 9,193 36,770 41,718 20,765 21,768 21,058
CabConnect Hosting ,
Expense 82,500 357,500 393,900 429,000 450,450 472,973
Trapeze Maintenance .
Fees 16,470 65,880 69,174 72,633 76,264 80,078
SF Tax-Fees 3,750 15,000 15,450 15,910 16,390 16,880
Performance Bond
Expense 36,000 36,000 36,000
TOTAL OTHER
COSTS
Projected Equipment A
Purchages 0 2,500 96,633 79,880 0 7,650
TOTAL
EQUIPMENT COSTS [
Management Fee
Total Budget $ 828,149 | $3,352,578 | $3,597,023 | $3,661,246 | $3,711,024
Contract |;
Total
4/1/10 - i
6/30/15 [
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APPENDIX C

AGREEMENT

Agreement between Veolia Transportation Services, Ine. (hereinafter Veolia)

And Trapeze Software Group, Inc. (hereinaiter Contractor or Provider).

Within this Agreement, the term "Partiss" shall meah Veolta and the Contractor. The term "Funding
Eniity" shall mean: the City and County of San Francisco, San Francisco Municipal Transpottation
Agency (SFMTA) and the San Francisco Department of Aging and Adult Services (DAAS)

This-Agreement consists of this contract signature sheet, together with the foliowing Attachments and all
Exhibits thereto, all of which are incorporated into this Agreement and shall be construed togsther to form
the agreement between the Partles:

{. Services and Payment

i General Provisions

HIL Federal Provisions

AVA TRAPEZE-DR Software License Agresment

V. - Trapeze Boflware Malfitenance Agreerhent

VL.  Trapezepropeddl dated:Augast 25,2006, and November 15, 2007 (Proposal)

VIl Final Seopigof Waork, #Frefect and Payment Schedules agreed to by the parties fallowing
. compiet[cn of the OR report if required,

in conslideration of the mutual prom ises, covenants and the payment terms set forth on this page and in
the Attachments and Exhibits, Contractor agrees that It shall deliver services for Veolia in ascordance
with the terms, conditions and standards of this Agresment,

Notices under this agreement should be delivered fo:

For Veolia: - For Contractor:

Mr. Marc Soto . o Mr. Jeff Lougheed, Regional Manager
General Manager Trapeze Software Group

Veolla Transportaﬂon Services, Inc. * 5800 Explorer Drive, 5" Flaor

68 12" Street, Suite 100 _ Mississauga, Ontario

San Francisco, CA 94103-1297 (4W 514 Canada

Fax: {415)351-3136 i Fax:  (905)238-8408

Voice: {415)351-7010 Voice: (905)629-8727 ext. 4837

Email: mare.soto @veollatransgportation.com Email: jeff.lougheed @irapezegroup.com

Agreed and entered into this ;2/’ day of 0‘6(‘7 é"’ 2008.

Veylia Transportalion %ewide's, Inc. . Traéeze Software Group, Inc.

X by: GHfin McKenz‘e
Pres?denf & CEQ L General Manager
Déted: ¢ Tafe 2,2'\’;)2/2 OO?

Dated;_22z 722 b /Lf"""/ Pess §-
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Veolia
Attachment |
Services & Payment

Statemant of Work and Payment

STATEMENT OF WORK FOR:
Paratransit Routing & Scheduling, Complaint Tracking and Client Data Management

Software & Transition: Migration from Mobillty Master and Serip Tracking to TRAPEZE—
DR (NOVUS or PASS) Solution for San Francisco Paratransit.

I. Backqround

Vaolia Transportation Services, Inc. is the "Broker" for the San Francisco Paratransit
program in San Francisco, CA sinca April 2000. The role of the “Broker” is to administer
the day-to-day operations of the SF Paratransit program. Typical duties include
contracting for service providers in a de-centralized operation whers once’ certified,
riders arrange directly for paratransit services with designated service providers. The
“Broker” is also responsible for: administering service provider contracts and paymants;
recording and responding to all service-related complaints; selling paratransit taxi scrip,
fare coupons, Muni Fast and Senior passes and pilet debit card payments; performing
all passenger outreach; oversesing all- program participant regisirations; budgeting;
federal, local and state reporting; and alf other rasponsibilities related to program
administration. The San Francisco Municipal Transportation Agency (SFMTA) funds
most of the SF Paratransit program and oversees the performance of the “Broker” A
small amount of funding is provided to SF Paratransit-by the San Francisco Department
of Aging and Adult Services (DAAS). On March 25, 2008, the current contract with the -
" SFMTA was extended by the City/County of San Francisco to end March 31, 2010.

The Mobility Master Software (MM) is used remotely by service providers contracted fo
provide SF Access (ADA Liftvan and ADA Access) seivices and group van
transportation. SF Access is the SFMTA's ADA Paratransit service (door-to-door) and
the group van service is primarily subscription paratransit service provided fo qualified
group van agencies {(e.g., Adult Day Healthcare, sheltered workshops, nutrition
programs, efe.) in a many origins to one destination format.

The MM software is designed to support fultiple carisrs shatlng the same database
but independently routing and scheduting sarvice using mumple end-user. defined. bil

© codes and supporting multiple carrers, carrlet vehicles, and vartous vehicle types with
- multiple end users. Trips scheduled and tracked through MM range from 2500 t0-3000
trips per weekday and total approximately 500,000 one-way trips annually. Tha abmty
of one service provider to see any other garvice provider's vehicles, routes, elc, is

. rastricted by user log on.

™M works in conjunction with a custom-designed product called Serip Tracking. Scrip




Tracking is the patron management component of the systém software, and is
described In more detail in Section fil., Description of Current Hardware and Software
System and TRAPEZE-DR Requfrements

U, Project Quvanview

The scope of this project is to transition, under the direction of Veolia's Contracting
Officer's Technical Representative (COTRY), the SF Paratransit operation from the
current paratransit routing & scheduling saftware and cllent management software,
Mobility Master (MM} & Scrip Tracking, to the Trapeze sofiware solution {proposed as
TRAPEZE-DR, Certlfication Module & Complaint modulg). This soffwarg solution shall
duplicate all key functionality of the current Mobilty Master and the eligibility
management funcftonality of the Serip Tracking Software. The migration will ogeur in
confarmance to the project description and the Trapeze Proposal, and the scope of
work agreed upen hy the. partiés following Operational Review . Where differences
exist betiween the Proposal-and the scope of work agreed upon by the parties following
Operational Feview, this agreement and the final negotiated scope of work shall have
precedence over the contents of the Proposal.

This project shall begin with Operational Réview (OR) after Veolia issues the first or
limited Notica<te-Proceed. {(NTP) to Trapeze. The OR will be conducted during the first
45 days of contrast performance after issuance of the first or limited NTP. The OR shall
corisist. of & thoratgh: review -of the current software system, its functionality and its
operatiorr by mulfiple end-users with specific and defailed analysis glven to currently
required funcionality of the «figibility, complaint processing, and accounting functions as
wall as the typical routing & scheduling functions and reports availability compared to
the propoesed solutions dated August 25, 2008 and November 15, 2007.

At the conclusion of the OR, Trapeze shall furnish Veolla with a clear summary of its
findings including a recommendation as to which of the Trapeze-DR sysfems (NOVUS
or PASS) better supports the identified key and essential functions of both Mobility
Master & Scrip Tracking. Further, Trapeze will idgntify any additional functionality that
is needed but not currently a part of the Proposal or the deliverables included in this
agreement. : .

If after reviewing the OR report Veolia determines that it would like to modify the scope
of work or functionality of the TRAPEZE-DR software, then the parties will negotiata, a
maodified scopa of work and calculation of charges, if any, for the additional functionality
before any further work under this agreement is undertaken. .Upon Veolia’s notice to
Trapeze that no functionality modifications are required, or upon the parties’ agreement
on any modifications to specifications to the TRAPEZE-DR software’s functionality and
cost, Veolia will issue a second NTP for completion of the remainder of the work to be
provided pursuant to this Agreement.



Ill. Description of Current Hardware and Software System and TRAPEZE-DR
Reguiraments

Mobility Master, the current routing & scheduling software system, is an in-house
product developed by ATC/Vancom, the rights to which have been acquired by
Trapeze.. It works with another ATC/Vancom-developed custorm product called Scrip
Tracking. Scrip Tracking was specifically designed for the SF Paratransit program to
record and track all paratransit taxi scrip sales and sales of other paratransit media
{(e.q., Munl Fast Passes, senlor passes, ADA paratransit fare coupéns, efc.) and to
manage all passenger eligibility information. The SFMTA Intends o replace the
paratransit fare tracking aspects of the Scrip Tracking component with -a new
Paratransit Debit Card System (PDCS) software which will interface with TRAPEZE-DR.
Generally, all SF Paratransit entries are made directly into Scrip Tracking and MM acts
as a “slave” to Scrip Tracking. A number of van contractors use the MM part to accept
ride requests, both standing and subscription ride requests and demand requests for
both group van, ADA paratransit and then schedule these ride requests. The Broker
enters complaints related to services directly into MM and maintains all passenger data,
including new registrants and updated registrant information, via Scrip Tracking. The
eligibility functionality of the Scrip Tracking system must be included as part of the
TRAPEZE-DR system.

Mobility Master

Mobllity Master contains the tools required to manage all aspects of Paratransit
programs from reservations and scheduling to reports and planning. Mobility
Master's tools are divided into five main categories: Reservations, Scheduling,
Trip Check-ln, Supervisor, and Reports. At a minimum, we expect the
TRAPEZE-DR software solution to support the same job functions and business
practices as the current Mobility Master and Scrip Tracking software., '

Reservations

Every trip begins with a reservation. Mobility Master provides multiple
ways of entering or creating reservation information. The Daily Trips form
is used for the demand response frips. The Standing order form is used
for frips that repeat on a set schedule every week. The SF Paratransit
program uses both forms of reservations.

Seheduling

Mobility Master supports three modes of scheduling ~ interactive (on-ling),
batch or manual scheduling. In baich scheduling, Mobility Master
schedules all trip records at once. Interactive or on-line scheduling allows
Reservations Agents 10 tell callers what their approximate pick-up times




will be by scheduling the trip at the time of the reservation. It also allows
for trip time negotiations, Mobility Master provides tools for the
experienced scheduler to manipulate trip records manually and develop

schedules. Currently, the contractors use a combination of batch and

manua! scheduling.

Heports

At a minimum, TRAPEZE-DR shall prowde all standard TRAPEZE—DR
reports and additionally, this contract requires the delivery of five (5)
custom reports that will be ldentified by Veolla during the OR. The cost for
any additional custom reports will be negotiated as part of the OR.

Queries

Currently, the SF Paratransit program is able to run queries of all existing
data via Microsoft (MS) Excel. A connection to the database occurs via
MS SQL using MS Excel. Using the SQL language, the data is queried
out and ported out M8 Exesl. At a minimum, this capability must be
replicated in TRAPEZE-DR and all data shall be accessible via this route,

Current Hardware-Sofiware Configuration”

Scrip Tracking and Mobility Master ars SQL. Databases which reside on a single
.sarver. The sarver also contains MS SQL 2000 Enterprise. There are a fotal of
four servers located in our Network Operations Center (NOC) at 865 Main Street.
The below list represents the servers and thelr roles and current users accessing

them;

Server 1 Primary Domain Controller, user accounts, both local and remote
[NOC] '

Server2 Scrip Tracking, Mobility Master and SQL Enterprise, live databass,
user accounts, both local and remote SQL account information [NOC]

Server 3 MS Terminal Server-1, user accounts (Veolla & Medsam), both
local and remote [NOC]}

Server4 . NS Terminal Server2, user accounts (Mobility Plus
Transporiation), both local and remote [NOC)

Any additionally required hardware needed to properly operate the TRAPEZE-
DR software will be provided by Veolia.

Scrip Tracking



The Scrip Tracking Module is used to manage information regarding client
eligibility for Paratransit services. 1t is also used to keep track of fare media sales
transactions made by the registered riders. The Scrip Tracking Module uses the
same client database as Mobility Master. Clients are the core of the Scrip
Tracking Module and Mobility Master. The Client Locator form and Client form
are located under the Reservations/Intake menu. In a Client form, the Scrip
Tracking Module and Mobility Master stores all basic Information about the
clients who use the transportation system: name, address, phone numbars,
emergency contacts, disability information, billing information and other client
spacific information, a list of which has been included in Appendix One of this
contract, along with all scrip purchases and transaction histories including dates
of next eligible purchases, scrip purchase levels and fransaction notes.

Eligibility Component of Scrip Tracking

Once an application has been recsived, the user, after identifying the

_ client, will select the “Eligibility” button from the Client Locator form and a
blank Eligibility form will appear, The header of the window will display the
Clients name, address, home phone number and Client ID field. The
tabbed pages will display information about the cllent's eligibility process
for each type of Paratransit service. [t is possible for clients to be eligible
for multiple types of service simultaneously. Information entered on this
form will be the factors that determine the amount, frequency and type of
scrip that a client can purchase.

Veolia staff uses eligihility when processing aligibility applications and for
certifying the rider as eligible or ineligible based on their mobility abilities
andfor needs. Eligibility is based on two levels; full or conditional. Fully
cerified riders can access rides whereby conditional riders may be
restricted based on their mobility condition.

Eligibility for certified riders is based on three categories: ’
~ [1] Inability to use the fixed route system; [2] Inaccessibility of the fixed
route system; and, [3] lnabnlly of the rider to gst to/from the fixed route

system.

MM/Scrip Tracking allows eligible riders to fall into three types:
ambulatory, wheelchair or streichar. Currently, “stretcher” is not used for
purposes of the SF Paratransit program.

All entries in the eligibllity tab within Scrip Tracking affect various ridets’
ability to travel and the mode of transportation. Two key fields in the
gligibility section include Record Status and Billing Codes. These fields
are verified in Mobility Master and the rider is either approved or denied to
use the Paratransit system. The record status fields are either active or



inactive. If the record status is active, the rider is eligible fo use the
Paratransit system, and convarsely, the rider cannot use.the system if
their status is inactive. ,

Bufft-in Forms

Scrip Tracking gensrates custom form letters to clients based upon their
needs, requirements and whether they are denied or approved for
Paratransit services. The forms include cusfom maijling labsis as well
{Avery 5160 Template) as staff members can mail fo the various clients.

These form letters include but are not limited to: Eligibility Applications,
Acknowledgement Letter, Application Compileted Acknowledgement,
Eligibility Dstermination Leiter, Recerdification Letter, Second
Recertification Letter Reminder, Final Recstiification Letter Reminder, Pay
Letter, Signed Memo of Understanding, Phato ID Appointment letter, efc.
Veglia will provide a complete summary of these forms to Trapeze in an
electronic format with the first or limited NTP.

Although the debit card software (DCS) or middleware to be procured
separately wift replace most functiohality currently in the Serip Tracking
system, the TRAPEZE-DR Ceriification module being purchased as part
of this agreement must replicate some functionafity of the Scrip Tracking's
sligibility component to work effectively as an adjunct to the TRAPEZE-DR
software so it effectively supplies the necessary information for the DCS to
function properly.

Scrip Tracking Integration

Scrip Tracking is used to certify riders and determine their eligibility for
using Paratransit services. If the client is not entered into Scrip Tracking,
rides cannot be scheduled with Mobility Master. Clients-are first antered
into Scrip Tracking; their eligibility is established and the rider's
information is then transferred to Mobility Master for the purpose of
scheduling rides. Scrip Tracking is the primary interface to enter all
- pertinent cllent data detalls and then it Is transferred to Mobility Master.
Scrip Tracking software also tracks all sales of paratransit takl scrip and
assoclated data management.

Before the PDCS interface is active, Trapeze will create an interface with
the current Serip Tracking component of MM that will automatically’ import
client information as defined in the final specification into the TRAPEZE-
DR system as it is updated or created within the Scrip Tracking
- component. After the- PDCS interface has been deployed and is active,
Trapeze will interface to support the Debit Card system as herein
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described.

With the activation of the PDCS interface, the current Scrip Tracking
component will be decormmissioned and the Trapeze-DR software will be
employed o administer the eligibility functlons through the adjunct
Certification module being licensed through this agreement. The interface
function between TRAPEZE-DR and the DCS will be an export from
TRAPEZE-DR in the required format each time a client record is created,
updated or edited.

TRAPEZE-DR Upgrades

Caontractor warrants that all future upgrades to TRAPEZE-DR shall be
Incorporated into this version of TRAPEZE-DR and be compatible with all
aspects of the previous TRAPEZE-DR version including custom features,
by ensuring customizations developed pursuant to this agreement become
features/functions of the off-the-shelf system.

As. such, Contractor warrants that they will be subjected to the same
quality control and tesfing.systems as alf Trapeze praducts before they are

released to'users and thus warrant thaf all upgrades shall be integrated to
work smoothly and without problem, interruption or failure,

TRAPEZE-DR Cusfomization for San Francisco

All custom features offered as part of this TRAPEZE-DR instailation, sither
as part of this agreement, including but not limited. to those agreed to by
the parties after the completion of the OR, shall be tested and cerfified as
working properly by the COTR and without problems, interruptions or
faitlure. All customized featuras shall be documented as part of the end- -
user's manual required by Section VI paragraph 15 of this agreement, and
updated annually and shall be delivered as part of the project and
accepted-by the COTR as dascribed in Paragraph V| herein.

V. Project Schedule ‘and Term

Except as otherwise provided in Aftachments IV and V of this agreement, the term of
_this Agresment shall be from the date of the first, limited Notice to Proceed and shall
continue through June 30, 2010 uniess earlier terminated.

The implementation of the Trapeze —DR software is anticipated to be completed by
September 22, 2009, after conditional system acceptance has been given by the COTR.
Then 45 days [ater, on or around Ogtaber 10, 2009, full system acceptance will be given
by the COTR, contingent on correction or repair of ali operational problems praviously
identified by the COTR. Veolia, through its COTR may miodify or update the specific




tasks, including steps and procedures, as needed to accommodate proper completion
of deliverables but may not modify the overall project schedule. Adherence fo the
project schedule will be determined by measuring each deliverable's actual completion
date with the due date for each deliverable listed in Section VI of this Attachment.

V. Payment Scheduls

The total project cost may not excesd $247,321 unless this contract is medified under
the terms and conditions described in Section 2 of Attachment Il fo_this contract. The
COTR may not modify the total cost of this contract nor the deliverables or work
described herein without written amendment to this agreement by the Veolia
Contracting Officer (CO). A retainage totaling 10% (ten percant) of the fotal cost of the
project shall be held by Veolia and paid within 30 days of full system acceptancs by the
COTR. Trapeze may invoice pursuant to the following schedule:

- $13,500 plus the cost of approved travel 30 days after the first NTP and
uport completion of the Operational Review (OR) and submisslon of required
reports unless the Veolia COTR, after completion of the OR and based on the
OR's final report, decides fo terminate this agreement as described in Paragraph
1, Section V! (Project Deliverables), of this Attachment |,

2. $52,610 after 45 days from Issuance of the second notice to proceed
unless the COTR has determined that a proportional amount of anticipated
deliverables have not been started or complated.

3. $52 610 from tha 75" day from the second notice to proceed unless the
COTR has determinéd that a proportional amount of anticipated deliverables
have not been completed or started,

4,  $52,610 from the 100" day from the second notice to proceed unless a
proportional part of anticipated deliverables have not been completed or started.

5.  $52,663 after ten (10) days have passed from conditional system
acceptance unless a proportionat part of anticipated deliverables have not been
completed or started. .

8, Retainage equivalent to 10% of the total project cost or $283,382 within 30
days from final fult systemn acceptance. -

Vi, Prolect Deliverables

The key deliverables and thelr respective dus dates are itemized below.



1. As it is part of Contractor's business practice to conduct an “Operational Review”
(OR} as part of the initial part of the migration process, this agreement provides for
the OR to be conducted during the first 48 days of contract performance. Following
execution of this Agreement, Veolia will give Trapaeze a limited NTP for the OR
(only). The OR shall consist of a thorough review of the current software system, its
functionality and its operation by multiple end-users with specific and detailed
analysis given to currently required functionality of the eligibility, complaint
processing, and accounting functions as well as the typical routing & scheduling
functions and reports availability compared to the proposed -solutions dated August
25, 2006 and November 15, 2007functionality of the system described in the
Propasal.

At the conclusion of the OR, Contractor shall furnish Veolia with a clear summary
of its findings, including but not fimited to how the TRAPEZE-DR, Certification
module & Complaint module will perform the identified key and essential
functions from bath Mobility Master & Scrip Tracking. Futther, Trapeze will
identify any additional functionality that Is needed but not currently a part of its
proposal or deliverables included in this agreement. Following completion of the
OR report, The two parties shall discuss and negotlate, if necessary, any
additional cost for the needed or desired functionality before any further work
under this agreement is undertaken. Veolia reserves the right to terminate this
agreement upon completion of the OR without any further obligation to Trapeze
except for payment of the cost of the OR and any approved travel. In such
event, notwithstanding the cost provided for in paragraph 1, Article V, Payment
Schedule, the cost of the OR shall nat exceed $21,000 plus the cost of approved
travel (one trip) if Veolia decides, after the OR Is completed and the OR report

_ finalized, to terminate thls agreement in accordance with the terms herein
described. If this agreement is not terminated by Veolia after receiving the OR
report, the total project price for this project as agreed to in December 2007 shall
remain the total project price to be paid by Veolia; not including the cost for any
naw software modifications agreed to by both parties after the OR is completed.
Any further work to be performed by Contractor on this project after the OR will
be triggered by the issuance of a second and final NTP by Veolia.

Upon satisfactory completion of the OR and acceptable resolution of any open
Issues, Veolia will issue {o Trapeze a final NTP. During the OR, Contractor shall
understand the current software systems and understand key & essential current
functionality and processes fo ba replicated by TRAPEZE-DR or the adjunct
Complaint & Certification modules prior to issuing the final OR report and
proceeding with the installation and deployment of TRAPEZE-DR software to
ansure uninterrupted operation. No later than October 31, 2008, the parties will
document an agreed-upon final migration plan with timelines for project
completion, including data transfer, interim acceptance testing, customization,
RED interface, training, successful pilot peried and final acceptance. Contractor
shall ensure that the OR ihciudes a discussion with Veolia to understand current

il




repors and any additionally needed reports to see what will be satisfied by
current TRAPEZE-DR standard reports, the design of the five (8) custom reports
and the need for any additional customized reports;

To be completed within 45 days of first NTP

2. After the final NTP Is issued, Contractor shall develop an Application
Programming Interface (API) between Contractor's Trapeze-DR software and the
planned PRCS (as described in Section lil of this Attachment ). -To the extent
possible, this deliverable is required to take advantage of the Contractor's
Trapeze-DR interface development tool and feature and to aid in avoiding the
muadification of base software code or the development of external elements to
satisly this requirement. Contractor shall identify, track, resolve and implement
appropriate user interface features and functionality to satisfy all functional and
technical requirements. This deliverable must include at a minimum an API
development plan and process; AP! festing and documentation onece it is
developed; and AP installation and configuration.

In the svent that the Trapeze-DR software will not properly Interface with the
PDCS software, then Veolia will direct Coniractor and the PDCS contractor o

rasolve the problem

The AP! will ba developed and agreed upon by the pariies prior to design. The
AP will be based on XML and an ICD and documentation will be provided to the
PDCS contractor,  Prior to implementation in the production environment,
acceptancs testing will be completed with the participation of Contractor, PDCS,
Veolia and the SFMTA. Acceptance testing will be based on the final acceptance
test plan created during the operational review.

Any issues that arise with the API during the pfoductian use will be.resolved
through the Trapezecustomer care program described in Attachment V.

_ To be completed substantially by the 30" day after the secorid NTP and be
completely tested and accepted by the COTR within 20 days of that date.

. Contractor shall help develop and agree to a “sign off” list of tasks, including

"steps o be completed and functionality fo be implemented, and any
customization as part of the migration from MM and the sligibility functions of
Scrip Tracking o TRAPEZE-DR including all actions required of SF Paratransit
staff for the performance of this agreement;

To be completed within 21 days from the second NTP

it



4, Caontractor shatl identify the necessary geographic database to bs used by

TRAPEZE-DR, and shall progure, install and test such database to meet the
functionality standards of this agreement;

To be completed within 30 days of the second NTP

. Contractor shall ensure TRAPEZE-DR accepts all existing MM geographic data
coordinates for client records or can usefully transtate these data coordinates
and all existing passenger trip historles and store them to the appropriate
TRAPEZE-DHR data storage location for ongoing use and reference;

To be completed within 3¢ days of the second NTP ‘

. Contractor shall prepare all client, trip, route, vehicle and historical data stored in
the current, existing MM database for smooth electronic transfer of all flelds into
respective TRAPEZE-DR fields and including all historical trip data. Contractor
shall ensure all Scrip Tracking Eligibllity functionality (existing replication
required) as agreed to and established following completion of Deliverable No. 1
and shall deflne and perform all necaessary coding in advance of data transfer.
For MM scrip transaction files and scrip historical files which are not o be
transfarred to TRAPEZE-DR, Contractor shall ensure such data Is to be retained
for future reference and available for easy access for at least 1 year after the
initial data transfer Is complete;

To be completed within 50 days of the second NTP

. Contractor shall conduct a successful transfer of all data to TRAPEZEDR
including all current and indicated client master files, standing order files and
other necessary data files;

Tobe comp‘ieted within 50 days of the second NTP

. Contractor shall test system for performance including all reports and custornized
features, including but not limited to, client eligibilily custom features, custom
reports, standard reports, bill codes, passenger codes, trip status codes, fare
codes, and client needs codes;

To ba completed within 60 days of the secand NTP

. Contractor shall install TRAPEZE-DR on servers described in Section il and ina
manner approved by Veolia to ensure the smoothast transition and ongoing
operation, and shall begm to outline and prepare all training materials for end-
users;

To be completed within 20 days of the second NTP

Iz



10.Contractor shall perform TRAPEZE-DR end-user fraining for Broker staff (up to
10 people);

To be completed within 75 days of the second NTP

19.Contractor shall perform TRAPEZE-DR end-ussr training for designated staff of
Veolia's subcontractors (up to 10 people);

To be completed within 80 days of the second NTP
12. Contractor shail work with Veolia to set up all users and rights;
To be completed within 80 days of the second NTP

138.Contractor shall work with Veolia and Veolia subcontractar staff to set up all user-
defined elements of TRAPEZE-DR software (dnver shifts, vehicle types,
holldays, etc.);

.. To be completed within 50 days of the second NTP

14.Contractor shall perform a one-week on site PILOT testing period of TRAPEZE-
DR software at both the Broker facility and Contractor facilities as indicated;

Scheduled to begin within 80 days of the second NTP

15.Contractor shall prepare and deliver 10 bound hard copies and one electronic
capy of an end-users guide and two bound hard copies and one slectronic copy
of a system administrator's guide, including all documentation of customlzed

features,
To be completed by the 100" day of the second NTP

16.Contractor shall meet with Veclia to raview performance of TRAPEZE-DR -
software, functionality of software, customtzatton of software, efc., in preparation
for fult system acceptance;

Scheduled to begin on or around June 1, 2009

17.0nce software is fully operating and while Paratransit Deblt Card system
administration software is being selected, Contractor shall ensure that all Mobility
Master Client File registration’s current functionality and additionally needed
customization is finallzed in the TRAPEZE-DR software, including RED Intatface,
in preparation for take over by TRAPEZE-DR of all MM operations and shall



ensure that such TRAPEZE-DR software effectively interfaces with Paratransit
Debit Card Software System.

Scheduled to begin on or around June 30, 2009

VIl. Other Matters
1. Liquidated Damages

a) Subject to the procedure set out in subsection (c) below, upon failure by
Contractor to meet the following milestones in the Implementation Schedule:

Completion of tasks 6, 7, 8 and 14 of Sectiob Vi of this Attaéhment.

Contractor shall be subject to charges for liquidated damages and not as a
penalty in the amount of ona-hundred dollars ($100} for each and every business
day of delay up to & maximum of $4,000.

b} The sum of liquidated damages (if any) will be deducted from the payments to
be made to the Caontractor, Whatever sum of money may become dus and’
payable to Veolia by the Contractor under this Section may be retained out of
money belonging to the Contractor in the hands and possession of Veolla, It is
agreed that this Section shall be construed and treated by the parties of this
Agreement as liquidated damages to compensate Veolia because of the failure
of the Contractor to complete said work fufly as specmed in this Agreement.

c) Prior to assessing liquidated damages, Veolia must provide the Contractor
written notice of the amount and the spacific grounds for the intended
assessment within five (5) business days of its intent to claim Liquidated
Damages. Within 10 business days of the issuance of such written notice, the
Contractor shall have the right to submit a written statement of any reasons that
liquidated damages should not be assessed, citing specific facts and any
pertinent laws or contract provisions that support Contractor's position. Veolia
shall respond to Contractor's statement in writing within 10 business days, citing
specific facts and any pertinent laws or contract provisions that support Veolia's
position. Contractor shall also have the right to submit a revised Implementation
Schedule, This Liquidated Damages Section shall apply fo any mutually
approved revised Implementation Schadule.

Any ‘final payment {or offset) of liquidated damages by Veolia, upon written
request by either party, may be made subject to the following dispute resolution
procedure:
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1) A meeting between the Veolia General Manager and an authorized senlor
member of the Contracior's Executive Team (CFQ, Presxdent etc.) shall
be lmmedrately effected fo expedite a resolution.

2} If Step 1 is unsuccessful, parties may (if both agree) employ a mutual!y
agreed upon California based, American Bar Association approved
mediator. In said cass, the losing party shall pay the cost of the mediator.

In such event the liquidated damages shall not be paid by Contractor, or withheld

~ from payment by Veclia, nor shall Veolia be in breach of contract for withholding
payment in the amount of the disputed liquidated damages, untif such time as the
dispute resolution procedure has concluded, hut this shall not preclude Veolia
making any and all other payments due to Contractor.

d} If the Contractor's delay or failure fo meet the dates in the implementation
schedule Is caused in whole or In part by a delay or failure to perform by SFMTA,
Veolia Transportation or its contractors, or by any event in the nature of Force
Majeure, then the Contractor shall be entitled 1o an automatic extension of time
equal to the pefiod of such delay prior fo the application of any liquidated
damages. Notwithstanding anything to the contrary, no liquidated damages may
be assessed In these circumstances dascribed in this Section VI, paragraph 1{d)
untit the revised Implementation Schedule is agreed to In writing by both parties.

e} Liquidated damages shall not apply to the 100% error-free running of
customizations. Given the nature of customized software, it Is impossible for the
Contractor to anticipate and remedy all possible errors until the software is bemg
used operationally.

2. Travel Policy

All Contractor’s travel under this Agreement shall be approved in advance by Veolia. All
Contractor's travel shall be undertaken in accordance with SFMTA travel guidelines {to
be furnished). Meals will be reimbursed on a per diem basis using the latest Federal
government per diem. rates for travel to the City of San Francisco.  Contracior's
employees (or its contractors) assigned fo this project will lodge at the Hotel Whitcomb,
if available, using a government rate. '



Appendix One _ .
List of Client Specific Information stored in Scrip Tracking

Provided separately on DVD
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ATTACHMENT i1,

GENERAL PROVISIONS

1. Independent Contracior

The Conlractor at all times shall be an independent contracton
Contractor shall administer its own payroll and make all necessary
puyrolf deductions and payments to federal, state, and local
govemments, Mo comtractual welationship shall be established
hetween Veolia and any employes, subcontmetor or supplier of the
Contractor by virtue of this Agrecement.  The Contractor represents
and warrants that it is doly organized, validly existing and In good
standing under the Iaw of the stale where organized and of the state
where services are 1o be pecformed under this ogreement, This
Agrezment is solely for the benefit of Veokia aod the Contractor.

2. Amendments

This Agreement may be amended by the partles. No amendment
1o this Agreement shzll be effective untit and nnless it is reduced 10
wiiting and signed by both parties.

3. 'I‘ermmanon without cause

Bxcapt as otherwist provided In Attachments [V and V, mthc: .

Party may teominate this agreemont withaur cause upea thirty (30}
days wrilten potice ta the other party. Upon such (emmination
without cause, Provider shall be entitied to payment, In atcorderee
with the payment provisions, for secvices rendered vy o the
termination date and Veolta shall have uo other obligations (o
Provider. Provider shall be obligated to ¢ontlauc perforntance of
confract services, in accordance with this contract, ontil the
termination date xnd shall have no fusther obligation to perform
services after the lermination date.

4.7 joq fo aul

Ebther party may ickminate this Agreement for defaslt, fa
accardunce with this paragraph, If-the other party Tails to pexform
the services ia a Hmely manner and In accordance “wilt the
Attackments or fails in any other way to conform to the termg of
this agreement, Prlor to termination for default, the terminating
pasty shall give the alleged defavlter a Notice of Defauit stting
forth the circumstances of tha defaukt, Said party shall have ten
(10} days to cure sitch defanlt {measured from receipt of the Notice
of Defaul(). If the party fails to cure the default or submit a plan
for curing the default which is aceeptable to the ofhier party helore
the expiration of the ten {10) day cure peried, the Agreement shall
be terminated upost the expiration of the cure period and the
terminating pasty shall be eatitled 1o equity under the law. Neither
parly shall be found in defuult for evenls arising due to Acts of
God, war, insurrections, stetkes and snusually severe weather,

Neither this agreement, nor any part of this agreement may be
assigned by Contractor 1o another entity without e prior, written
consentof Veolia, which shall not be unreasonably witbheld..

6. Auto Liabifity |

Provider shalf purchase and maintain auto liability insurance on all
vehicles wsed to provide sérvices under this Agrerment (including
non-revenue vehicles) repardless of whether said vehicles are
‘owned by the Provider or supplied to Provider by Veolia, the

Funding entily or some: other party. Auto Hability inswrance shall
provide minimum Jimits of (wo one million dollars (31,000,000}
per ocettrrenes combined single Vimit for bodily fnjury Hability and
property damage liabilily including lability to passengers, Said
insuranca shall provide coverage for “all vehicles” or “alf hired,
owned aid non-owded yehicles For vehicles not owned by
Provider, insurance coverage shall also be maintained for physteal
damage o the vehicles including comprehensive and collision
coverage ¢qual to the cash value of the vehicles. Provider shai
provide to Vealia, priar to beginning service under this agroentent
a certificale of insurance, spesifying coverages as required in this
paragraph, underwriften by a carrier acceptable to Veolia (and
having 3 most recent published vating by A, M. Best Company of
“A" or better) that indjcates that Veolla and the Funding Entity, the
officers, agents, employees, and vohmiters of Veolia and the
Fundivg Entity, individually =od collectively and any
subcontractor or agent of Provider engaged {n any work under this
agreement arc named us additional insureds on the policy. The
cestificate of insurance shall contain an endorsement providing that

Veolia shall be given thirty (30) days notice before cancellation of |

\tie policy and an cudorsement that such Insuranes is privnary and
no instirange of Veolia, the Funding eniily, or subcontractor will be
looked upon to conlcibute 1o any loss,

7. General liability insurance

Provider shall obtain Comprehensive Genexal Liability insurance
in the amount of one mitlion dollasg ($1,000,000) per occurrenca.
Said soverage shall be “broad. form” and shall specifically cover
contractual Habilities inclucing the hold harmless provisions of this
Agreement.  Prdor to the start of service under this agreoment,
Provider shall provide Veaolia a certificate of insurence, specifying
caverages as requited in this paragraph, underwriticn by a carrder
acceptable to Veolia (and heving & most recent published rating by
A. M. Best Company of "A” or better) indicating that Veoliz and
the Funding Entity the officers, agents, employecs, and volunteers
of Veofia and the Funding Entity, individuslly and collectively and
any subcontractor of agant of Provider engngcd in any work under
thiy Agéeentuit uamu.i 4% additional-insureds an the poliey.

aid policy shall zontsln o jprovision traf Veolia shalt bo given

thirty (30} days-wrilten nofice bofofe the cance!lamm of fhizjalicy
asid #n onddfsemgdt that Such insorames fs. primary and no
insumnce of Veolia, (e Funding entity, or subcontmctor will be
called upon to contribute to any loss.

8. Worker's Compensation Insurance

Contractor shall maintain a policy of mstrancy covering Workers
Compensation risks in the amount of one million doHars
($1,000,000) and with stich coverage as requiced by the laws of the
State of California. Prior to the start of service under this
agreement, Contractor shall provide Veolla a cutificate of
insurance, specilying coverages as sequired In this pargraph,
underwrilitn by a carrier acceptable to Veoliz (and having a most
recent published rating by A. M. Best Company of "A" or better)
indicaling that Veolia, the Funding Entity and any subcontractors
arg included as additional insureds o sald policy. The policy shalt
contaln a provision that Vieolia shall be givea thiny (30) days



written notice before the canceliation of the policy; that such
insurance is primary and no instrance of Veolis, the Funding
Entity, or subcontractor will be cafied upon to contdbute to any
loss.

9, Indemnification and Nability

Trapeze shall indemnify Veolia and the Funding Entlly as provided
in the Trapeze License Agreement (Attachment IV),

10, Disputes

Any disputs conceming a question of i’act or lew arising under or
velated ta this Agreernont that 3s not disposed of by agreement shafl
be submitted by Contractor in wriling to the Project Manager,
Thereafter, the Pumties shall have thirty (30} days {o reach an
agreed resolution of the dispute. In the event no agresment i3
reachied, the decision of the Project Manager shall be the final
decision, unless, within thirty (30) days the matter is referred o
arbitration.  Bither padty may submit the matter to arbitration by
doing so in writing within the thity (30) day period above
specified,  An arbitrafor will be sclected by alternale sirikes of &
tist of five arbitrators supplied by the focal office of the Ametican
Arbitration Asscelation. The ficst strike shall be determined by lot,
The parties shall altemately suike propased acbitmtors until only
one arbitrator remains. This person shall hear the dispute. The
decision of the arbitrator shall be final and binding and the cost of
th¢ arbltration shall be bome by the looslng party. Not

. withstanding any disagreement, the Contactor shall procced
during the pendency of any appeal with the services In accordence
with the Project Manager's decision.  Contractor shall be
responsible for requesting instructions or Interprelations when an
ambiguity is apparent, and is [fable for any cast or expeases arising
from its faflure 10 do s0. The Contractor's failure to appeal the
Project Manager's declsion within the thirty (30) day period shall
constinute 3 walver of its rights o funlhee appeal.

[

Contractor shall maintain (in accordance with penerally accepted
accounting procedurss) and meke avaitable for inspection, audit
and Jor veproduction by any authorzed representative of Yeolin,
the Funding Entity, ox any other authorized govemmtentat agency:
adequate books, decuments and other evidence pertinent o the
costs and expenses of this Agreement, ‘This shalt include direct
and indircet costs of labor, material, cquiproent, supplies, services
and all oflier costs and expenses of whatever naturs for which
retmbursement is elaimed under the provisions of this Agmemen(.
All records required by this Ageeement or by law shall be
maintained unil an audit s completed and all questions adsing
theefrom are resolved or five (5) years afler completion of this
Ageeoment, whichever cocurs first except that records wilf be
retained beyond the fitth year if sn audit is in progress and/or the
findings of a completed audit have not heen resolved satisfactorily.

12. Notices

Notices in connection with this Agreement shall be in writing and
delivered by regular, registored, or certified mail or hand carmied to
the individual designated on the signature page to receive such
notice, Telephone calls and facsimile myachines may be used to
expedite communications, but shall rot be official communication
unless confirmed in writing and defivered in accordance with I.b»s
paragsaph.

The partics designated to receive notice and/or addresses for
delivery of notices may be changed from time {0 time by written
aotice.

{3, Federal State and I'an! Taxes

Al prices set forth I the payment provisions of this agreement are

inclusive of all applicable taxes and Veolia shall not be liable to
Contractor for any taxes, including payroll taxes and sales taxes
ot included within said prices,

14. Licenses and permits

‘The Contmactor shall, without additionat expcnsc or obligation to
Veolia, be responsible for obtaining any nccessary licenss,
permits, and approvals necessary for complying with any federal,
state, county, munleipal or other law, code or regulation applicable
to the performance of the Services to be provided under this
apreement. .

15, Compljance with Law

The Contractor shall perform all services yequived by this
Agreement in accordance with all applicabie federal, state and
local laws and reguimions. The Contractor shall use only ficensed
personnt] to perform work required by law or regulation 1o be
performed by such personnel.

18. Privacy of data

Contractor shall comply with all federal state and local data
privacy laws, regulations, and rcquxrcmcma apphcabic to data
collcated or wsed by Contractox in the provision of services undcr
this agresment,

17. futerest of Contractog

No Board member, owner or employce of Contrrctor shall have
any interest in Veolia or become an employee of Veolia of member
or employes of the Funding Entity,

18. Governing Law
This Agreement and the rights, obligations and remedies of the

parties under it shalf be goveened by the faw of the state in which
the Funding Ently, if & unit of state or local govemment, s
created, or, if the Funding Eatity is not 1 unit of state or local
govemment, the state in which the majority of services under this
Agreement are delivered.,

19. Notice of Labor Digpuies .

If the Contractor has knowledge of any actual or threatened fabor
disputs that is deleying or threatens to delay the timely or proper
performance of this Agreement, the Conteactor shall immediately
give Veolia nofice of the dispute, including all refevant
informatton.

20. Publicity Releases

All publicity releases or refeases of reports, papers, atticles, maps
of ather documents in any way connected with this Agreement or
the work under hls Agraement which Contractor desires to make
shall be subject to the prior approval of Veolla, Contractor shal
promptly notify Veolia of all enqguities it receives from members of
the media regarding the performance of the work under this
Agreement. Veolin shall have unrestiicted authority to reproduce,
disiribufe, or use it whole of in part, without payment of any kind,
photos of the Contractor’s employees and vehicles and any reports,
data or materials submitied hy Contractor ussociated with any
services provided under this Agreement.

21. Equal Opportunity

Duing the performance of this Agreement, the Contractor agrees
that it will, in good faith, afford eqnal opportunity required by
applicable federal, state, or focal law 16 all employeas and
applicants for employment without regand to tace, color, religion,
sex, sexual orientation, age, disability or national ofigin. The




Contractor firther agrees to afford squs! opporfunily requived by
applicabie federal, state, or local faw o subcomtractors and vendorz
which are "disadvantaged busincss eaterprises” or "warten owned
enterprises” (both ax defined by fedetal law or regulatlon in offect
ort the date of this Agrecment). The Contraclor ageees (¢ insert the
subgtance of thix clause in all subcontracts and purchase orders.

2 let eement, Savings Cl ive

This agreement together with all attachments and exhibits s the
complete agreewment beiwern the parties, I any provision of the
Agreement is found to be fnvalid or nnenforceablo, the remaining

provisions shall not be impaired. Fallure or delay of Veolia (1) o
insist in any one ar micre instances upon performance of any of the
terms and conditions of this Apgreement or (b) to sxercise any
rights or romedles, or (¢) to approve the services, shall not release
the Contractor from any obligations tnder this Agreement and
shall not be constiued as s walver of relinquishment of Veol{a'
rights (2) to require sirict performance of the Conbracteds
obiigations or (b) o require the fulure paformance of any teems
and conditions, hul the Contracters obligations with fespect to
such pedormance shall continue in full farce and effect.
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ATTACHMENT W1

FEDERAL PROVISIONS

The federally required contract clauses and provisions in this Attachment apply to all Federally assisted contracts.
These provisions supersede and take precedence over any other conflicting clause or provision of the Agreement.

1, Equal Opportunity

During the performance of this Agreement, the Contractor agress
that it shall not discriminate against sny ¢moployce or applicant for
cmployment because of race calor, creed, sex, disability, age or
national origin. The Contractor shall take affirmative action to
enslire thay applicants arc. eoployed and the employces are treated
durng employment without regard to their race, color, creed, sex,
disability, age, or nationaf origin. This shalf include, bnt not be
limited to: employment; upgrading; dertolion or transfer;
recruitment or recruitment advetising; layoff or tormination; rates
of pay or other forms of compensation; and sclection for training,
including apprenticeship,  The Contracioe shell include the
provision of this section in cvery subcontract of purchase order
except for standard commercial suppliee or raw malerdes) and
construction,

2, Disadvanfaged Business Enterprise Progra

It is the poliey of the Department of Transportation that

_ Disadvaniaged Business Enterprises (DBES) as defined in 49 CFR

" Past 23 shall have the maximum opportunity to paticipate in the
performance of contracts financed in whole or part with Federal
furds, Consequently, the DBE requitements of 49 CFR Part 23
apply to this Agreement. The Conteactor shall not discriminate on
the basis or vace, color, national origin, or sex in the performance
of this Agreement, The requirements of 42 CFR Pat 23 are
incorporated In this Agreement by wferonce.  Failure by the
Contractor 10 carry out these reguirements is a materia} breach of
the Agreement, which may result in termination or other
approprinte remedy. '

3. Interests of M rs of Copgres

No member of or delepate to Congress ot resident commissioner
shall be admitted 10 2ny share of part of this Agreement or to any
benefit artsing from it. However, this clanse dees not apply to this
Agreement to the exient that this Agreement is made with a
corporation for the corporation’s general benefit,

4, Restrictions on Lobbving .
The Contractor shall timely comply with the requirements of the
lobbying restrictions set forth i Section 361 of Public Law 101-
121 as implemented by the Departruent of Transportation in 49
CFR Parl 20, and s those authorities may be hereafrer amended.

5. Contract Work Hours and.Safcty Standards Act- -

Qvertime Compensation

(a) Overtime requirements, No Comractor conteacting for any past
of the Agreement work which may require or involve the
employment of laborers or mechanics shall require or permit any
such Jabors or mechanics in any workweek in which the individual
is employed on such work to work in excess for forty {403 hours in
such workweek unless such laborr or .mechanic receives
compensation at a rate not less than one and onc-half {1-1/2) times.
the basic rate of pay for all hours worked in excess of forth (40)

0

houss in such workweek,

(b} Violation; Liability for Unpaid Wages; Liquidated Damages.
In the event of any violatlon of the provisions set forth in
paragraph (a) of this clause, the Confractor and any subcontractor
responsible thercfor shalf be liable for the unpaid wages. @n
addition, such Contractor and subcontractor shall be Table to the
United States (in the case of work doue under confract for the
District of Columbia or a territory fo such Distrdet or to such
territory), for figuidated damages. Stch liquidated damages shall
be computex With respect 1o each individual laborer or mechante,
{ncluding watchmen and puards, employed in violation of the
provisions set forth In paragraph (a) of this clause in the sum of
316 for each calendar day ou which such individual was required
or peymitted to work in excess of the standard workweek or forly
(40) hours without payment of the overtime wages required by the
provision set forth in parageaph (a) of this clause.

(¢} Withholding for Unpaid Wages and Liquidated Damages.
Veolia shall upon its own action or upon wiritten request of an
authorized representative of the Department of Labor withhold or

canse to be withheld, from any moneys payable on account of

work performed by the Contractor or subcontractor under any such
contract or any other Federal Contract with the same Contractor or
any offter Federally -assisted contract subject to the Contract Work
Hours and Safcty Standards Act which Is held by the same
Contractor, such sumé a3 may be determined to be necessary to
satisfy arty liabilities of such Contractor or subcontractor for
unpaid wages and liguidated damages as provided in the provision
set forth in paragraph (b) of the clause,

{d) Payrolls and Basic Records

(i) The Contractor or subcontractor shalt maintain payrolls and
basic payroll sccords during the cowrse of Agreement work and
shall preserve them for # period of three (3) years from the
completion of the Agreement for all jaborers and mechanics
working on the Agreement, Such records shall contain the name
and address of each such employee, social security number, correct
classification, howrly rates of wages paid, daily and weekly numbrer
of hours worked, deductions made, and actual wages paid. Nothing
is this paragraph shall tequire the dupJication of reconds sequired to
be maintained for comstruction work by Department of Labor
regufations at 29 CFR 8.5 (a)(3) implementing the Davis-Bacon
Ao, 7

(2) The records to be maintaiaed under paragraph (d) (1} of this
clause shall be made available by the Contractor or subcontractor
for inspection, copying, or imnseription by  authorized
representatives of Veolia or the Department of Labor. The
Contragtor or subcontractor shall permit such representatives o
intervicw employees durig working hours on the job.

() Subcontracts. The Contractor or subconteactor shall jnsert in
anty subcontracis the provisions set forth in pamgraphs (x) through
{c) of this ¢lause and 4lso a provision requiring the subcoriractors
to include these clauses in any lower fier subcontracts, The
Confractor  shall be responsible for compliance by any
subeontractor or lower tier subcontractor with the provisions set
forth in paragraphs () through(e) of this clanse.



6. Title VI Civil Rights Act of 1964
Dun'ng the performance of this Agreemont, the Contractor, for
itsedf, its assignees and successors in intorest {bereinafter referred

1o as the “Contractor”), agrees 2s Follows:

{aX¥Compltance with Regolations. The: Conteagior shalf cormply -

with the: Regulations tehtive to-nondisedmivadon In Federally.
assisted progrdnts of e Depactmoit of '!'mnspan eirt: (hcmmaﬁcr
“DOT™ Title 49 Code of Fedoral Refiulatlang, Fant 21, a8 they riay
be amended from time 10 time (hercinafler referred to as the
Regulaiions), which are herein incorporated by reference and made
a part of this Agreement.
{b) Nondiscrimination. The Contractar, with regard to the work
performed by it during the Agreement, shall aot disciminate on
the grounds of race, tolor, or mational odgin in the selection and
refextion of subcontractars, ncluding procurement of materials and
leasez of equipment. The Contractor <hitlt nat patticipate &ither
diveetly or jndirectly I disedminattan prohibited byLSu:tmn 215
of the Regulatlons, fnclding employment practices when: the
Agreement covers & program sot- fofth ‘s Appendit B of the
Regulations.
{c)Solicitations _for Subconrtracts, Including Procurement of
Materials and Equipracnt. In alf solicitations ither by competitive
biddings ot negoftation mudé by the Conteactor for work 1o be
performied under 4 subeontrac, including procsement of matcrials
or feases- of cqmpmcm, cach potential subcontractor or supplier
shal] be notified by thé Contractor of the Contractor's obligations
under this Agreement and the Repniations relative fo
nondiscamipation on the gmunds of race, disability, religion,
colar, 5¢x, age, or national origin,
{&) Tnformation and Reposts, The Contrdctor shall provide alt
information and reports required by the Regulations or directive
issued pursuant thersta and shall permif access (o s books,
records, aceouits, other sources of information and iis facifities as
may be delesmined by Veolis, the Funding entity, or the Federal
Transit Administration (FTA) to be petinent to ascenain
campliance with such Regulations, orders, and Instructions.
Where any information Is requiced and the Informatfon is in the
exclusive possession of another who fails to or refuses (o Tumish
this Information, he Coniractor shall so certify to Veolls, the
Furrding entily or the FTA, as appropriate, and shall set forth what
efforts it has made to obfain the information.
{&) Sanctions for Noncompliance, In the cvent of the Contractor's
noncompliance with the. nondiferminglion provision of Ihis
Agroemen), Veolia shall Jmpose sunh contraed snnctions #s it or the
Funding entity or FTA may deteimine to be appropsiare, Tneluding,
but not timited to;
(1) Withholding of payment to the Contractor under the Agresment
untii the Contractor complies; and for
(2} Cancellation, fcrminalion or suspension of the Agreement, in
whole or in part
{f) Incorporation of Provision, The Comractor shall include the
provisian of paragraphs (a} trough (£ of this clause in overy
subcontract, includlng procurciients of materials and leases of
cquipment, unfess exempt by the Regulations, or directives issued
pursusnt thereto,, The Contractor shall tzke such action wilh
vespect ta any subtontract or procurement a5 Veolia | the Funding
Entity or FTA may direct as 2 means of enforcing such provisions,
including sanctions for noncorvpliance: provided, however, that, in
the event 2 Contractor becomes invalved in, or is threatened with
litigation with a subcontractor or supplier as a result of such
direction, the Contracior may request the Funding Entity 1o enler
into such litigation to protect the interests of the Funding emity
and, i addition, may request the Attomey General of the United
- States to cnter into such fitigation lo protect the intarests of the
United States.

71, Clean Air and Water Acts

2

{a) Definirions:

{1) "Air Aor" a¢ used in this clause means the Clean Alr Act (42

USC 01 et. teq.).

{2) "Clean Air Standards" as tsed in this clause means:

(i) Any onforceable rule, regulations, guidelines, standards,
fimitations, orders, controls, prohibitions, work practices, or other
requitements contzined in, issued under, or otherwise adopled

under the Air Act or Exectitive Grder 1 1738,

{i) An applicable implementation plan as described in Section

110{d) of the Air Act (42 USC 7410(d))

(iti) an spproved implementation proceduse or plan under Section
{40(c) or Section 111{d) of the Afr Acl (42 USC T41H(c) or (I));
or
(ivy An approved implementation precedure under Section {12 (&)
of the Alr At (42 USC 7412 (d)).

(3) “Clean water standards” ac used in this clause, means any
enforceable limitation, contrel, condition, prohibition, standard, o
olher sequirement prowiulgated wader the Water ACt or contaifid
in & permix. i5ued 10 4 diszhargor by 68 Brivironmentat Proeciion
Ageney otby & State under wx ppriived progeam 25 aithorizkd by
Secitan 402 of the Water Act {33 USC 1342) or by loead
government to snsure compliance with pre-treatment regulations s
requiced by Section 307 of the Water Act (33 USC 1371).

4) “Compliance"as used in this ¢lause, means compliance with:
(i) Clean air or water standard; or

(i) A schedule or plan ordered or approved by a coumt of
compctent Judsdiction, the Enviroumental Protection Agency or an
air or water poflution contiol agency under the regiirements of the
Air Act ar' Water Act and refated regulations,

(8) “Pacillly" as used in this clause, means any building, plant,
Installation, stuchurs, wine, vessel or ofher floating craft, location,
or site. of operations, owned, leased, ar supervised, by a Cantractor
or subconlracior psed in the performmnes of & contaact or
subcontract, When a location or site of operations includes more
than one building, plant, Installation or structore, the entire location
or slte shall be deem a facility except whea the Administrator, or 2
designes of the Faviranmeniat Protection Ageniay, dermings that
independent facitities are co-lopated inone gcagnphzcal areq,

{6) “Water Act™ is, used In this Slatse, meahs Clean Waiter Act (33
USC 1251 et seq, ).

(b) The Contractor agrees:

{1y To comply with all the requirements of Scction {14 of the
Clean Air Act (42 USC 7417) and Section 308 of the Cleen Water
Act (33 USC 1318} relating lo inspection, monitoring, entry,
reponts, and information, as welf as other requirements specified in
Seetion 114 and Section 308 of the Air Act and the Water Act, and
all regulations and guidelines jssved to implement those ats
hcfore the avard of this Agresment:

(2) Thast o portion of the work required by this Agreement will be
performed.in 2 facility listed on the Environmental Prolection

Agency list of Violating Faciliies on the date when this
Agreement was awarded unless and uitii the EPA climinates the
nane of the facility froms the JNisting;

{3) To use: best effort 1o comply with Clean Alr standands and clean
water standlards 2t the facility in which the Agreement is befng
petformed; and

{4) To insest the substance of this clase into sny nonezempt
subeontract, mcludxng this pmgraph (b3 (4).

8, Egerey Policy and Conservation Act

‘The Contracior shall recognize mandatory standards and policies
relating 1o cnecgy efficiency contained in the Smte Energy
Consarvation Plan issued in complinnce with the Energy Policy

and Conservation Act (42 USC Section 6321 ek, seq.)

9 uirements  for  Individuals  with



Disabilities

The Contragtor shall comply with afl applicable requirements of
the Americans with Disabilities Act of 1990 (ADA), 42 USC
12101 &, seq. and 49 USC 322; Sectton 504 of jhe Rehmbilltation
Act of 1973, as amended, 29 USC 794; Section 16 of the Federal

Transit Act, a5 amended, 49 USC app 1612; and the regulations -

therela,

{0, Audits and Inspection of Records

(2) This clause is applicable if this Agreement was entered into by
means of negotiation and shall become operative with respert (o
any modificarion to this Agreement whedher this Agreement was
inilinfly entered into by means of negotiation or by mesns of
formal advertising.
(b) The Contractor shall maintsin records, and Veolia, the U, S,
Department of Transportation, the United States Department of
Health and Human Services, and the Compiroller Geneml of the
United States or any of their duly authorized representatives shall,
until the expiration of three years afier final payment under this
Agreement, have access (o and the right to examine any dicectly
* pentinent baoks, documents, papers and records of such Contractor,
fnvolving tratisnetions related to the Agreement, for thepurpose of
waking audit, examination , excerpls and transcriptions,
{c) The Contractor fucther agrees to include in alt his subcontracts
hereunder a provision to the cffect that the subcontractor agrees the
Veoliz, The United States Depatment of Transportation, the
United States Department of Health and Ruman Services, and the
Comptrolier General of the United States or any of théir duly
sihorized representatives shatl, untif the expiration of three years
after final payment under this Agreement, have access to and the
right 10 examine any direrily pertinent hooks, documents, papers,
and records of such subcontractor, involving transactions related to
the subcontract, for the pupose of making audit, examination,
exeerpts and transeriptions. ’

11, Privacy

Should the Congractor or its' subcontractors or employees
administer any system of records on behalf of the Funding Entity
or the Federal Government, the following terms and conditions are
applicable: '

(ayThe Contractor agrees:

" (13To comply with the Privacy Act of 1974, 5 USC Section 5522
{ihe Acty and regulations thereunder, when performance under the
Agreement invotves the design, development, or operation of any
system of records on individuals to be operated by the Conlractar,
its shbconttactors or employecs to accomplish 2 Funding Entity
functiot, . .

(2) To notify Veolia , when the Contratior anticipates operating a
system. of records on behell of the Funding Entity in order to
accomplish the requirernents of the Agreement, if such sysiem
containg information about individuals, which Information will be
retieved by the individual's aame or other identifier assigned to
the individual, A system of records subject to the Act may not be
employed in the performanes of this Agreetnent until the necessary
epproval and publication reguirements applicable to the system
have been canded oul. The Contractor agrees to correct, malntain,
disseminate, and use such records in accordunce with ai! applicable
requirements of the Act; R

(3) To include the Privacy Act Notification contained in the
Agrecment in every thind party contract selicitation and in every
third paty contract when the performance of work under that
proposed third party comtract may  involve the design,
development, or operation of a system of records ont individugls to
be operated under the Agreement to accomnplish a Punding Eatity
furction; and

{4} To include this clause, including this paragraph, in all third

party contracis under which work for this Agrdement Is performed
or which is awarded plirsuant to this, Agreerment of which may
involye the dusign, development, or operatlan of such a system of
recoads on belalf of the Funding Entity,

{b) For purposes of the Privacy Act, when the Agreement involves
the aperation of a system of records on individuals 1o accomplish a
Funding Emity function, the Contractor; thind parry contrctors ant
any of thelr employess are considered to be-an employes of the
Funding Enfity with respect to the Funding Btily funclion,
Failure o conply with the provisions of the An or this clause will
make this Agreement subject o termination.

{c) The terms veed in this clanse have the following meaning:

(1) "Operation of 4 system of vecords” means performance of any
of the aetivities associsted with maintalning the system of records
on behalf of the Funding Entity including the collection, use and
dissemination of records.

(2) "Record” meass any item, collection, or groupiog of
information. about an individval that is maintained by the
Conlractor on behslf of the Fonding Entlty, including, but not
limiled to, his education, financiat wransactions, medical history,
and criminal or employment history and that contains his name, or

. the identifying number, symbol, or othee identlfying paricular

astigned to the individual, such as 2 finger or voice print or a
phatograph.

(3) "System of reconds” on individuals means a group of any
records wnder the comtrol of the Contractor on behalf of the
Funding Enlity from which information is retrieved by the nams of
the individual or by some idemifying number, symbol or other
identifying particular assigoed to the individual,

12. Buy America Provision

This Agreement is subject to the Buy America provisions of the
Surface Transpottation Assistance Act of 1982, 24 amended, and
the Federal Transit Administeation’s implementing regulations
foond at 49 C.ER, Part661. The provisions of that Act and its
Implementing segulations are hereby incorporated by reference
Tnto this Agrecment.



Atfachment IV
SOFTWARE LICENSE AGREEMENT

This Agreement effectively made thiMay of October, 2008, between:

* Name and Address of Licensor: Name and Address of Licensee:
Trapeze Software Group, Inc, an Arizona corporation City and County of San Fraucisee (“Licensee™), a
{*Trapeze®), with its principal place of business at: municipal corporation with its principal place of
business at:
8360 East Via de Ventura, Suite L-200 City and County of San Francisco
Scottsdale, Arizona 85258 Municipal Transportation Agency
United States of America | South Van Ness Ave.

San Francisco, CA, 94103
United States of America

This' Agreement represents the complete and exclusive agreement between Trapeze and Licensee
concerning Licensee’s use of the Software and nsll related matters and supersedes all prior
agrecmcents, negotintions, or understandings between Trapeze and Licensee in any way. relating to
these matters, No other ferms, conditions, representations, warrauties or guaranfees, whether
written or oral, express or Tmplied, will form a part of this Agreement or have any fegal effect
whatsoever. In the event of any conflict or izconsistency between the provisions of this Agreement
and the documents listed in Exhibit B, the terms and conditions of this Agreement will govern to the
amted R

extent of such incomsistency. This Agreement may not be modified except by a later written
agreement signed by both parties.

Trapeze and Licensee acknowledge having read and understood this Agreement and hereby agree te
e bound by its terms and conditions,

TRAPEZE SOETWARE GROUPR, INC. LICENSEE
| g é/
Signature: Wgﬂﬁﬂ&*\ = Signature: W M L‘g
Name: Cckmd?}’d(anzm Name; Nathaniel P. Fof
Title: Generk] Manager Title: Executive Dired or/ CEO
Page 23

Trapeze Propristary and Confidential



TERMS AND CONDITIONS
NOW THBEREFORE, the parties agree as follows:

1. Definitions Tn this Agreement the capitalized words set out below will have the following
meanings:

“Agreement” this software license agreement effectively made as of the 29™ day of October, 2007,
between Trapeze and Licensee, and the attached exhibits, all of which form an

integral part of this Agreement;

“Authorized User”  the third party operator of the Software authorized by the Licensee, and must have
signed and returned a Form ;|

“Documentation”  the user documentation pertaining to the Softwate as supplied by Trapeze;

“Form 17 the template docorent attached as Exhibit C, that must be completed and fully
execuited as part of the process to specify an Authorized User;

*Gross License Fees” the license fees before discount for the Trapeze-DR Patatransit Suite Software, and
the Malteze Database which only includes Trip Booking/Scheduling/Dispatch,
Coordinated Transportation (Security), Mobility Master Client. Immport Interface,
Complaints, Workstations and REDS nterface (export and import). These license
fees total, before taxes, $187,500. '

Y jcenses” the City and County of San Francisco, 8 municipal corporation with its principal

place of business at Municipal Transportation Department, City Hall, Room 430, |
Dr, Carlton B. Goodlett Place, San Francisco, California, US.A. 94102-4685;

“Licensee Terms
and Conditions™ the terms and conditions as identified in Exhibit D of the Agreement;

“Mainteénance

Agreement” the agreement effectively made as of the 29™ day of October, 2007, between Trapeze
and License setting out the terms and conditions by which Trapeze agrees to supply
loag-term wmaintenance and support services related.to the use of the Software by
Licensee, and the attached exhibits;

“Software" the certain software as identified in Exhibit A of this Agreement;

“Summary of
Proposed Pricing”  the summary of pricing information related to the Software, as annexed to Exhibit B;

“Trade Secrets™ the Software, Documentation, and other related information (including all
modifications of the Software developed for Licensee) disclosed to Licensee under
this Agreement, including trade secrets and other confidential and proprietary
information of Trapeze.

2. License Trapeze grants fo Licensee a perpetual, personal, non-transferable and non-exclusive license
restricted for use by Licensee at their place of business:
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() to use one production copy of the executable code version of the Software in the form supplied by Trapeze,
on hardware approved by Trapeze, and in accordance with the further specifications set out in Exhibit A hereto; and

63} to vse the Documentation, but only as required o exercise this license.

Licensee may make two back-up copies of the Software. Licensee may use the production copy of the Software
solely 1o process Licensee's propristary data. The Software may not be used on a service bureau or similar basis to
process data of any third parties.

An Authorized User shall he allowed to operate and use the software solely on behalf and for the exclusive benefit
of the Licensee as long as they have been authorized to do so by the Licenses and have signed and returned a copy
of the Form |, attached hereto, to Trapeze.

The license to use the Trapeze™ Malteze Transit Database is granted to Licensee solely for the development of

internal reports by Licensee and for the infegrated operation of Trapeze software components. Unless expressly

inctuded herein, all other access rights to the Trapeze™ Malteze Transit Database are excluded from this Agreement,

and the Licensee shall not develop or use, or authorize the development or use of, any other application interfaces to
" or from the Trapeze™ Malteze Transit Database,

Licensee will not attempt to reverse compile, disassemble, or otherwise reverse engineer all or any part of the
Software, Other than the rights of use expressly conferred upon Licensee by this paragraph, Licensee will have no
further rights to use the Software or Documentation, Licensee will not copy, reproduce, modify, adapt, translate or
add new features to the Software or the Documentation without the express written consent of Trapeze. Licensee
will not permit disclosure of, access o, or use of the Software or the Documentation by any third party unless
authorized in writing by Trapeze.

3. §egvrcg§ As itemized in the Summary of Proposed Pricing, Trapeze will perform for the benefit of
Licensee sérvices related to Licensee’s use of the Software (the “Services™). Such services may include instatiation,
modification, testing, trammg and additional services, .

4, Acgeptance Procgdurc Upoa completing the delivery, installation, and testing of the Software, Trapeze will
notify Licensee in writing, Licensee will then have thirty (30) business days in which to conduct acceptance tests in
order to ensure that the Software operates in all material respects as specified in the Documentation. At the end of
‘this period, Licensee will be deemed to accept the Scftware unless Trapeze receives prior written notice outlining
the nature of the perceived defects in the Software.

Nowwithstanding the abave, Licensee will be deemed to uccept the Software when the Licensee puts the Software
into operational and functional use. Without limiting the foregoing, the SoRtware will be deemed to be in
operational and functional use when the Licensee first uses the Software to support ifs then current operations in any
capacity. Upon the deerned acceptance of the Software in accordance with this paragraph, Licensee will provide
Trapeze with 2 written acknowledgemeant to confirm such acceptance.

5. Payment Trapeze will invoice Licensee for the Software licensee fee(s) as set ont in and accosding to the
Summary of Proposed Pricing attached as Exhibit B. The full amount of the licerse fee is set out in Exhibit A-
Trapeze will invoice Licensee monthly for the Services provided, in accordance with the Summary of Propesed
Pricing, The totals amounts due for all service fees and modifications fees, as those fees are set out in the Summary
of Proposed Pricing, are firm fixed amounts and will be jnvoiced on that basis, Trapeze will also invoice Licensee
monthly for refated expenses that will be calculated based on actual expenses incurred. Expenses related to the
Services are not to exceed those amounts set out in the Summary of Proposed Pricing. Subject to receipt of an
accurate invoice, Licensee will pay invoices within thirty (30} days of receipt., Licensee will be responsible for
payment of all applicable taxes and other levies, including sales and use taxes, and this obligation will sorvive
terimination of this Agreement. If Licensee has a tax exemption certificate, a copy of the certificate must be provided
to Trapeze upon signing of this Agreement to avoid peyment of the applicable tax to Trapeze,

6. Trade Secrets  Licensee acknowledges that the Trade Secrets are owned by Trapeze or Trapeze has the
applicable rights of use and Licensee will maintain the Trade Secrets in strict confidence and not disclose the Trade
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Secrets to any third party without Trapeze's prior written consent. These obligations of confidentiality will survive
fermination of this Agreement. ’ ‘

1. Medig and Publication . Upon reasonzble notice and consultation with the Licensee, Trapeze shall be
entitled to publish press releases and other general marketing information related to this Agreenient and the work
done hereunder. Except for the foregoing, and subject 16 the strict requirements of the law, neither party will
communicate with representatives of the general or techmical press, radio, television, or other communication media
regarding the work performed under this Agreement without the prior written consent of the other parly,

8. Warrenty Trapeze warrants the Software to operate in all material respects as specified in the
Documentatiop up until the date upon which the Software is first put into operational and functional use, as defined
in the “Acceptance Procedure™ paragraph herein. The sole remedy of Licensee for apy breach of this warranty will
be 1o requtire Trapezs to use reasonable efforts to correct, at its own expense, any defects in the Software that are
brought to Trapeze's attention by Licensee.

This warranty is in lieu of all sther warranties, conditions or other terns, express or implied, concerning the
Software, It explicitly excludes any other warranty, condition or other ferm which might be implied or
incorporated into this Agreement, whether by statute, regulation, common law, equify or otherwise, including
without limitation any implied warranties or conditions of quiet usage, merchantability, merchantable
quality, fitness for a particular purpose, or from the course of dealing or wsage of trade as aflowed by law, In
particutar, Trapeze does not warrant that: () the Software will meet any or afl of Licensee’s particular
requivements; (i) that the operation of the Software will eperate exrror freée or uninterrupled; or (ik) all
programming exrors in the Software can he found in order o be corrected,

9. Indemnity Trapeze will defend and indemnify Licensee in respect of any loss, cost, damage, injury,

liability and claim brought against Licensee by a third party based on the claim that the Software infringes the
intellectnal property rights of that third party. Trapeze will pay any award rendered against Licensee by a cotrt of
competent jurisdiction in such action, provided that Licensee pives Trapeze prompt notice of the claim and Trapeze
is permitted to have full control of any defense, If all or any part of the Software becomes, or in Trapeze’s opinion is
likely to become, the subjett of such a claim, Trapeze may either modify the Software'to make it non-infringing, so

long as it continues to perfoma in 2 functionally equivalent marmer, procure for Licensee the right to continue to use
the Software, direct Licensee to cease use of the infringing portion of the Software, and substitute equivalent non-
infringing softwate which performs in a functionally equivalent manner, or if none of the foregoing is economically
possible, refund to Licensee the fees paid to Trapere applicable to the infringing portion of the Software, less a
reasonable amount for Licensee’s use of the infringing portion up to the time of the refund. This is Trapeze’s entire
liability concerning intellectval propecty infringement. Trapeze will not be liable for any infringement or claim

based upon any modification of the Software developed by Licensee, or use of the Software in combination with

software or other technology not supplied or approved in advance by Trapeze, or vse of the Software contracy fo this

Agreement or the Documentation,

10, Exclusion of Liability
) Trapeze and Licensee do not rely on and will have no remedy arising from any statement, representation,

warranty or understanding (Whether negligently or innocently made) of any person (whether party to this Agreement
or mot) other than as expressly set out in this Agreement. The only remedy available to Licensee for breach of
warranty is for breach of contract under the terms of this Agreement. This does ntot preclude a claim for frand,

b) Trapeze does not guarantee the privacy, security, authenticity or nom-corzuption of any information
tratsmitted through the internet or any information stored in any system connected to the internet. Trapeze shall not
be respansible for any claims, damages, costs or fosses whatsoever arising out of or in any way related to Licensee’s
connection to or use of the internet.

c) Trapeze will ot be liable to Licensee or any third party for any claims, expenses, damages, costs or losses
whalsoever zrising out of or in any way related to: .

(i) Licensee's use of map or geographical data, owned by Licensee or any third party, in conjunction with
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thie Software or otherwise; or

(i) Licensee's use of the Software insofar as such Software may be used to store, transmit, display, disclose
or otherwise use data or information which is considered private, confidential, proprietary or otherwise
exempt from public disclasure under applicable law.

(d) Trapeze’s entire lability and responsibility for any claims, damages, costs or losses whatsoever arising
either jointly or solely from or in comnection with this Agreement or the Software Maintenance Agresment, or the
use of the Software (whether or not in the manner permitted by this Agreement), including claims for breack of
contract, tort, misrepresentation, or otherwise, or the development, modification or maintenance of the Software will
be ahsolutely limited to the amount of the Gross License Fees.

(e} Trapeze will not be fiable to Lhé Licensee or any third party for losses or damages suffered by Licensee or

any third party which fall within the following categories:

3 incidental or cons.equcntial damages, whether foreseeable or not;

i) - special damages even if ;I‘:apeze wias aware of circumstanées in which special damages could arfse;

fif) loss of profits, anticipated savings, business opportunity, gooﬁwi[l, ar loss of information of any kind.

#H P&agraphs {d) and (&) do not apply to claims arising out of deatﬁ or personal injury caused by either party's
gross negligence oy fraudulent misrepresentation.

11, Termination’

() The license granted by this Agréement is perpetual unless it is terminate;i for default or bfaach of the

license terms and conditions,

(b} Trapeze hias the right to terminate the Hcense granted nnder this Agreement if Licensee i8 in default of any
term or condition of this Agreement, and fails to cure such default within seven (7) days afler receipt of written
notice of such defanlt. Without limitation, the following are deemed Licensee defauits under this Agreement: (i)
Licensee fails to pay any amount when due hereunder; (i) Licensee becomes insclvent or any proceedings will be
commenced by or against Licensee under any bankruptey, insolvency or similar Jaws.

© If Licenses develops software that is competitive with the Software, or Licensee Is acquired by or acquires
an interest in & competitor of Trapeze, Trapeze shall have the right to tecminate this Agreement immediately.

{® If the license granted under this Agreement is terminated, Licensee will immediately return to Trapeze all
copies of the Software, the Documentation and other materials provided 10 Licensee pursuant to this Agreement and
will certify in writing to Trapeze that all copies or partial copies of the Software, the Documentation and such other

materials have been returned to Trapeze or destroyad.

12, Force Majeure Trapeze will not be responsible for, and its performance of obligations will automatically
be postponed as a result of, delays beyond Trapeze's reasonable coutrol, provided that Trapeze notifies the Licenses
of its- inability te perform with reasomable promptness and performs its obligations hereunder as soom as

circumstances permit,

13, . Assignment This Agreement is for the sole benefit of Licensce and may not be assigned by Licensee
without the prior written consent of Traperze.

14, Applicable Law This Agreement will be governied by snd construed in accordance with the laws of the
State of Arfzona. '
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I5. Third Parties No party other than Licensee shall be licensed to use the Software by this Agreement, unless

such use is éxpressly permitted by the terms of this Agreement. In the ¢vent that this Agreement does aflow for the
usg of the Software by certain designated third party service providers, the Licensee shall be responsible for taking
all reasonable steps to ensure that the service provider Is fully compliant with the terms of this Agreement including
without limitation any restrictions on use of the Software and obligations of confidentiality, Trapeze does not
assume, and hereby expressiy excludes, any obligations or duties to any third parties, whether expressly named in
this Agreement or not, which may be inferred or implied by statute, regulation, common law, equtity or otherwise.

16. Notices All notices must be in writing and will be duly given if delivered personally or sent by registered

or certified mail to the respective addresses of the parties appearing on page one of this Agreement. Any notice
given will be deemed to have been received on the date it is delivered if delivered personally, or, if mailed, on the

. fifth business day next followmg its mailing. Bither party may change its address for notices by giving notice of
such change, as required in this section,

17. Audits Trapeze may perform audit(s) on the use of the Software and Documentation upon giving

Licensee written notice of at least five (5) business days. Licenses agrees to make the necessary operational records,

databases, equipment, employees and facilities available to Trapeze for the audit(s), The purpose of the audit will be
to verify compliance with the terms and conditions of this Agreement.

15 Licensee Terms and Conditions. The terms and conditiops listed in Exhibit D “Licenses Terms and
Conditions” are also terms and conditions of this Agreement. Unless specified otherwise, where there are conflicts

between the terms and conditions of Exhibit D and the terms and conditions in the main body of the Agreement, the

terms and conditions of the body of the Agtesment shall prevail,
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EXHIBIT A

Item | Licensed Prodnct Product Deseription Configuration Gross License Date
‘ License Fee
Trip Booking, Reservations, 4 ,

1. | TRAPEZE-DR Scheduling and Dispatch Base Station Effective date of
System waived this Agreement

2. | TRAPEZE-DR Desktop tool to automate the | Base Station | waived Effective date of

CERT administration of the this Agresment
certification program and
integrate this effort with client
data maintained throngh
Trapeze-PASS,
3. | TRAPEZE-DR Customer Complaints and Base Station | waived 1 Bffective date of
COM Cotmendations this Agreement
" 4. | TRAPEZE Seat Concurrent wotkstations for 15 ticenses waived Effective date of
Licenses any of the licensed this Agresment
applications (DR/CERT/COM)

5. | API DebitInterface Speciél Export Interface — Base Station | waived Effective date of
designated client information this Agreement
to debit card central system
Tmport Interface with clients .

6. | RED Ctlient System | current Client Menagement Base Stafion | walved Effective date of

Interface System ' this Agreement

7. | Trapeze-Malteze For the purposes of Report Network Included Included

Database: Writiog only )
TCGTAL 30

{, Licenses are provided for an opetation of up to 1,725 average weekly booked trips and 13,255 active clients,

and up to 15 concurrent workstations,
2, Third Party Runtime licenses, if required to operate the Software, are not included.

3. Proposed software solution is designed for the Windows operating environments, with an ODBC database
infrastructure (the Malteze Transit Database} designed by and proprietary to Trapeze, configured for the current

Oracle database engine,
" 4. Third Party data, bardware and systemfoperating software are not included within the license gramted under this

Agreement and are not included in the License fees,
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5. Upon request, Trapeze will assist in reviewing hardware specifications, however the Licensee is responsible for
purchasing hardware and any other pre-requisita products. Any hardware that must be tested by Trapeze may

require additional service days not included in this Agreement.
6. Any componenls may be operated on any of the licensed workstations within & configiration approved by

Trapeze. Licenses for additional focal or remote workstations may be purchased at the thien current rates.
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Exhibit B

Summary of Proposed Pricing

Ytem | Description NOVUS | Complaintd | Elighility | Debit
, — . N Intexface

1. | License Fees . 187,500 | 29,373 34,500 | 34,500
3. | Implementation Services 81,000 | 27,678 33,413
3. Client Specific Customization 60,750 - 30,983 13,500 -
4, Expcnséé
5. Purchase Incentives {187,500) | (29,375 (34,500 | (34,500

Total (UG $) S141,750 | $27.675 | 564,305 | $13,500
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EXHIBIT C “FORM 1*

Form 1

Operator Desipnation
Date: fo ’;(f 'Zﬂﬂg

The undersigned corporation K!a/ {A Wﬁﬁtﬁ%ém (the “Operator™), has been designated-by the
City and County of San Francisco (the “City™), 'a municipal corporation with its principal place of business
at City Hall, Room 430, 1 Dr., Carlton B. Goodlett Flace, San Francisco, California 94102-4685, to act as
the using operator of the Trapeze Trapeze-DR. Software (the “Sofiware”) licensed under the License
Agreement (the “Agreement”) dated October 31%, 2008, exclusively for the benefit of the City.

The Operator agrees to be bound by the terms and conditions of the Apreement and the related
Maiy lenance Agreement {also dated October 31%, 2008], and directly responsible to Trapeze Software [the
re] for conforming (o said terms dnd conditions,

f;‘/ 1/06}

/\m;mﬁzod ngnature/of the Opcratof

(/AE//A

ihottzed Signature of the

Operator Termination
Date:

The City has terminated the Operator listed on this Form 1 as of ,. and said Operator s no
longer designated as the Operator of the Softwars, ’ -

Authorized Signature of the City
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E D “LICENSEE TER ) "

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 wilt
accrue only after prior written authorization certified by the Controller, and thé amount of City's
obligation hexeunder shall not at any time exceed the amount eertified for ike purpose and period stated i in
such advance aythorization.

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 sueceeding 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 makeé sppropriations for this Agreement fn liéu of appropriations for
new or other agreements.. Gity budget decistons are subject to the discretion of the Mayor and the Board
of Supervisors. Contractor’s assumptxon of risk of possible non-appropriation i part of the consideration
of this Agreement.

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

Guaranteed Maximum Cosis

‘ . The City's obligation hereunder shall not at any time exceed the amount certified by the
Controller for the purpose and period stated in sach certification.

b. Except as may be provided by City ordifanced goveming emergency condmons, the City
and its employees and officers are not awhorized £ tequest Conftrattos (0 perform servides.or to provide
materials, equipiment and supplies that would sesttjt in Contragtor performing services or providing:
materials, equipiment-afd supplies that are beyond the scope of the services, materials, equipment and
supplies agreed upon in the contract untess the agreement is amended in writing and approved as required
by law fo authorize additional services, materials, equipment or supplies. The City 1§ ndéf requiréd t¢
reiroburse Contractor for services, materials, equipment or supplies that are provided: by Cornitiactor which
are beyond the scope of the services, materials, equipment and Supphes -agreed wpon it the-coateate and
which were not approved by a written amendment to the agregsient havingbeen lawfully executed by thé

City.

¢ - TheCity and its employees and officers are not authorized to offer or promise to
Contractor additional funding for the contract which would exceed the maximum amount of funding
provided for in the contract for Contractor’s performance under the contract. Additional funding for the
contract in excess of the maximum provided in the contract shall require lawful approval and certification
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by the Controlier of the City and County of San Francisco. The City is not required to honor any offered
or pmmised additional funding for a contract which exceeds the maximum provided in the contract which
requires lawful approval and certification of the Controller when the lawful approval and certification by
the Controller has not been ebtained.

d. The Controller is not authorized to make payments on any contract for which funds have
not beer certified as available in the budget or by supplemental appropriation,

* % %
Submitting False Claims; Monetary Penaltles

Pursuant to San Francisco Administrative Code Section 21.35, any contractor, subcontractor or
consultant who submits a fafse claim shall be liable to the City for three times the amount of damages
which thi City sustains because of the false claim. A contractor, subcontractor or cansultant who submits
a false claim shall also be liable to the City for the costs, including attorney's fees, of  civil action
brought to recoveér any of those penalties or damages, and may be liable to the €ity for a civil penalty of
up to $10,000 for each false claim, A contractor, subcontractor or consultant will be deeméd 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 employce 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
fulse claim paid or approved by the City. (¢) Conspires to defraud the City by getting a false claim
allowed-or paid by tlte City, (d) Knowingly makés, uses, or causes to be made or used a false record or
statement to conceal, avoid, or decrease an sbligation to pay or transmit money or propexty to the City.
(&) Is a bepeficiary 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 reasonabte time after
discovery of the false claim.

Payment Does Mot Ymply 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, the Licensed Software, although the
unsatisfactory character of such work, or Licensed Software may not have been apparent or detected at
the time such payment was made. Software, 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.

Qualified Pérsonnel
‘Work under this Agreement shall be performed only by competent personnel under the
supervision of and in the employment of Contractor. Contractor wil} 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. :

Responsibility for Eqn‘ipment

Cxty shall not be responsxb!e for any damage to persons of pmperty as a vesult of the use, misuse -
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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. The acceptance or use of such equipment by
Contractor or any of jts employees means that Contractor accepts full responsibility for and agrees to
exonerate, indemnify, defend and save harmless City from and against any and all claims for any damage
or injury of any type arising from the use or misuse of such equipment,

% A #* ¥
Indemnification and General Liability

Contractor shall indemnify and save harmless City and its officers, agents and employess from,
and, if requested, shall defend themn against any and all loss, cost, damage, injury, lability, and claims
thereof for injury to or death of a person, including employees of Contractor or loss of or damage to
property, arising from Contractor’s performance of this Agreement, except o the extent that such

-indemnity is void or otherwise unenforceable under applicable law in effect on or validly retroactive to
the date of this Agreement and except to the extent that such loss, damage, injury, tiability or claim is the
result of active negligence or willful misconduct of City and is not contributed to by any act of, or by any
omission to perform some duty imposed by law or agreement on Contractor, its subcontractors or either’s
agent or smployee. The foregoing indemnity shall include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and City’s costs of investigating any claims against
the City.

In addition to Coatractor’s obligation to indemnify Clty, Contractor specifically acknowledges
and agrees that it has an immediate and independent obligation to defend City from any claim which
actually or potentially falls within this indemnification provision, even if the allegations are or may be
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by
City and continués at all times thereafter,

Liability of City

CITY"S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN ATTACHMENT [, PARAGRAPH
V. 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,

) * 3 &
Proprietary or Confidential Information of City
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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 confidentia) 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 the
performance of the Agreement. Contractar shall exercise the same standard of care to protect such
information as a reasonably prudent Contractor would use to protect its own proprietary data.

% ® %
Protection of Private Information

Coutractor agrees to comply fully with and be bound by all of the provisions of Chapter 12M of
the San Francisco Administrative Code (“Protectlon of Private Information"), including the remedies
provided, The provisions of Chapter 12M are incofporatad herein by reference and made a part of this
Agreement as though fully set forth. Capitalized terms used in this section and not defined in this
Apgreement shall have the meanings assigned to such terms in Chapter 12M. Consistent with the
requirements of Chapter 12M, Contractor agrees to all of the following:

a. Neither Contractor nor any of its Subcontractors shall disclose Private Information
obtained from the City in the performance of this Agreement to any other Subcontractor, person, or other
entity, uniess one of the following is true;

) The disclosure is authorized by this Agreement;

(2) The Contractor received advance written approval from the Contractmg
Department to disclose the mformanon or

(3)  The disclosure is expressly required by a judicial order.

b. Any disclosure or use of Private Information authorized by this Agreement shall be in
accordance with any conditions or restrictions stated in this Agreement. Any disclosure or use of Private
Information authorized by a Contracting Department shall be in accordance with any conditions or
restrictions stated in the approval, "

¢ Private Information shall mean any information that: (1) could be used to identify an
individual, including without limitation, name, address, social security number, medical information,
financial information, date and location of birth, and names of relatives;-or (2) the law forbids any person
from disclosing,

d. Any failure of Contractor to comply with Chapter 12M shall be a material breach of this
Agreement. In such ap event, in addition to any other remedies available to it under equity or law, the
City may terminate this Agreement, debar Contractor, or bring a false claim action against Contractor.

‘ Contflict 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 I, Chapter 2 of the City's Campaign and
Govcmmemal Code and Section 87100 et scq and Section 1090 et seq. of the Government Code of the
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State of Califomnia, and certifies that it does not know of any facts which constitutes a violation of said
provisions and agrees that it will immediately notlfy the City if it becomes aware of any such fact during

the term of this Agreement.
*® * #*

Prohibition on Political Activity with City Funds

In accordance with San Francisco Administrative Code Chapter 12.G, Contractor may
not participate in, support, or atternpt 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 mles and regulations promulgated by the City's Controller.
The terras and provisions of Chapter 12.G are incorporated herein by this reference. In the event
" Contracior viclates the provisions of this section, the City may, in addition {o any other rights or

remedies available hereunder, (i) terminate this Agreement, and (i) prohibit Contractor from

bidding on or receiving any new City contract for a period of two years, The Controller will not
consider Contractor’s use of profit as a violation of this section.

* % %
Graffiti Removal

Graffiti s detrimental to the health, safety and welfare of the community in that it promotes a
pcrceptzon in the commumty that the laws protecting public and private property cr ber dzsregarded with
irapunity. This, pcrce.ptton fosters 2 sense of disrespect of the taw that results in an increase in ciime;
degrades the community and leads to urban bhght. ig detrimental to property yatues, business
opportunities and the enjoyment of life; is inconsistent with the City's property maintenance 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. Graffith results in visual polintion and is a -
public nuisance. Graffiti must be abated as quickly as possible to 4void detrimental impacts on the City
- and County and its resxdents, and to prevent the further spread of graff‘ iti,

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 infended 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 trmeprovement, 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 Califomia Art Preservation Act
(California Civil Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists

nghts Act of 1950 (17 U.S.C. §§ 101 et seq.)
Any faxlure of Contractor to comply with this section of this Agreement shall constitute a material

breach of this Agreement,
® * #
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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
ceritracts 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 whith that individual serves, or a board on which an appointee
of that indivithual 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 fot 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 ot series of contracts approved by the same individual or board in 2 fiscal year have a total
anticipated or actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
coritributions 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 conteact; and any committee that is sponsored or controlled by Contractor,
Additionally, Contractor acknowledges that Contractor must inform each of the persons deseribed in the
preceding sentence of the prohibitions contained in Section 1.126.
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Attachment V .
SOFTWARFE MAINTENANCE AGREEMENT

: ( .
This Agreement effectively made thi3___ day of October, 2008, between:

Name and"Addsess of Licensor:

Trapeze Software Group, Inc, an Arizona corporation
(*Trapeze™), with its principal place of business at:

8360 East Via de Ventura, Suite L-200

Scottsdale, Arizona 85258 -

United States of America

Name and Address of Licensee

City and County of San Francisco (“Licensee”) with its
principal place of business at:

City and County of San Francisco

Municipal Transportation Agency

1 South Van Ness Ave. “

San Francisco, CA, 94103

United States of America .

This Agreement represents the complete and exclusive sgreement between Trapeze and Licensee concerning

long term support and mainfenance services and all
. negofiations, discussions or understandings between

related matters and supersedes all prior agreements,
Trapeze and Licensee in any way relating to these

matters. No other ferms, conditions, representations, warranties or guarsnties, whether written or oral,
express or implied shall form a part of this Agreement ox have any legn] effect whatsoever. This Agreement
may not be modified except by a Iater written agreement signed by beth parties.

Trapeze and Licensee acknowledge having read and understood this Agreement and agree to be bound by its

terms and conditions.

TRAPEZE SOFTWARE GROUP, INC.

- AN . C‘.,«
Signature: - %—7:’;?’1[3 J J_F'AJ‘E‘;»S:T)(/
Name: Cofin McKenzie
Title: Géngral Manager
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Signature: A(f//é:’w&’? // - L«*:Z e
Nathaniel P, Ford, 3 .

Name:
Tirr%’"‘t

ixecutive Director/CEQ




TERMS AND CONDITIONS

NOW THEREFORE the parties agree as follows:

L

finjtio In this Agreemcn! unless the context requires otherwise, the capitalized words set out

befow shall have the following meanings:

“Apreement”

“Confidential Information™

“License Agreement”

“Licenses Terms and
Conditions”

“New Product”™

“Upgrades”

this software maintenance agreement effectively made as of the 29™ day of

" Qctober, 2007, between Trapeze and Licensee, selting out the terms and

conditions by which Trapeze agrees to supply maintenance and support services
to Licensee related to the use of the Software by Licensee, and the attached

exhibits;

all information obtaired by the parties frora each other under this Agreement,
but does not include any information, which at the time of disclosure is
generally known by the public.

the software Hcense agreement effectively made as of the 29™ day of October,
2007, between Trapeze and Licensee, and the attached exhibits;

" the texms and conditions as identified in Exhibit B of the Agreement;

&y update. new feature or major enhancement to the Software that Trapeze
markets and licenses for additional fees separately from Upgrades;

peneric enhancements to the Software that Trapeze generally makes available as
paxt of its tong term software support program.

Al other capxtahzed wards or phrases in quotations marks as used in this Agrcement shall have the same
meaning as in the License Agreement.
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3.

Maintenance snd Support Services  Trapeze agrees to provide the following software maimenance and
suppott services during the term of this Aprcement:

(a) Trapeze will maintain the Software so that it operates in conformity, in sl matedal respects, with the
descriptions and specifications for the Software set ot in the Documentation,

(b) I Licensee detects any crrors or defects in the Softwate, Trapeze will provide reasonable support
services through a telephone software suppert line from Monday to Friday, 8 am. 10 8 p.m. EST.

Upon registration by Licensez, Trapeze will also provide Licensee with access 1o its software

support website.
() Trapeze will provide written updates to Licensee detailing the Upgrades of the

Software and New Products.
{d) At Licensee’s request, Trapeze shall provide Llccnsce with Upgtades of the Software
at 7o additional charge.
(e} Licensee shall be entitled to acquize 4 license to New Products for Trapeze’s then current license fees.
Software Upgrades and New Products will be provided with updated Docurtentation where available
and appropriate.

Extras  The support services shall not include, and Licensee shall pay additional fees for, any and afl
cansulting, implementatlon, costomization, education and traiming related sarvices.

Fes Licensee shall pay an annval maintenance fee to Trapeze as provided in Exhibit A, This fee
shall be subject to change as set out In Exhibit A. Licenses shall issue a Purchase Order annually
specifying the amount set forth ia the Trapere invoice for maintenance services In accordance with
Exhibit A, The Purchass Order shal) be governed by the terms and conditions of this Agreement,

Restricted tse Al Documentation, Upgrades, New Products, and any other materials provided two
Licensee under this Agreement will be subject to the sams ferms and rights of use as apply to the
Software and Documentation under the License Agreement.

‘Remote Licensce shall at its expense and st Trapeze's request provide Trapeze with the right
of remots aceess to Licenses's computers on which the Software is nstalled, so as {o enable Trapeze to
monitor the operation of the Software and provide maintenance and support services under fhis
Agreement,

Bxira Foes, {nferest oy Overdue Accounts and Taxes  Trapeze will involce Licensee for any secvices

outgidé the scope of this Afresmicht (including, installation, customization, training and other services)
and related expenses on 2 monthty basts for such services performed and expeases incurred duwing each
month, All such services shell be performed under a written work order to be agreed to by both parties.
Licensee wilf also be responsible for payment of all taxes and other levies, including sales and use taxes,
and this obligation shall survive lermination of this Agreement.

Cogfidentiality  The parties will not disclose Confidential Information to third paﬂies; without the
prior writter consent of the ottier party. . .

Term The Initial term of this Agreement shall be for a period of one (1) year commencing on the
date of the warranty pediod set out in the “Watranty" paragraph of the License -Agreement, and it shall be
renewed upon Licensee's written renewat notification as long as Licensee remains licensed by Trapeze to
use the Software, unless eardler canceled in writing by eithec party at any 1ime upon 90 days written
notice, Licensee shall provide written renswal notification no later then 60 days before cxpiration of the
annwal jnaintenance term. If this Agreement is terminated by Licensee or is not rengwed annually by
provision of the written renewal notification, Licenses acknowledges there may be addmonal costs and,
fees associnted with and the issuance of a new Softwars Maintenance Agreement.

10. ~ Tenmination

()  This Agreement shall automatically terminate within thirty (30) days if Trapcze or Licensee
terminates the License Agreement.
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(b)Y  Either party has the right to lerminate this Agreement if the other party fails to petform any
obligation heteunder, and if such default has not been cured within fiftecn (15) days after receipt
of notice of such default.

(¢}  Either party may terminate this Agreement by written notice if the other party bccomes insolvent
or bankrupt.

(d)  The obligations of each pany pertaining to Conff dential Information and taxes shall survive the
termination of this Agreement.

11. Force Majeure Trapeze shall not be responsible for, add its performance of obligations shall
sutomaticatly be postponed as a result of, delays beyond Trapeze's reasonable control, provided that
Trapeze notifies the Licensee of ifs inability to perform with reasonable promptness and performs its
obligations hereunder ag soon as circumstances permit,

12.  Limited Warranty Trapeze warrants that during the term of this Agrecment, it will maintain

the Software in accordance with the terms and conditlons of this Agresment, based on the professional

standards that it utifises for all of its chstomers in the transit industry within North America,

Except as explicltly stated in this Agreement, there are no conditions, warranties ax other terms
binding on the partles comcerning the services contemplated wnder this Agreemeni. This
Agreement exchsdes any condition, warranty or other termt which might be implied oc
fncorporated into this Agreement, whether by stafute, regulation, common law, equity or
otherwite, including any implled warranties or conditions of guiet wsage, merchantability,
merchantable quality and fitness for a paxticular purpose, or from the course of dealing or usage of
trade (as allowed by law), In particular, Trapeze does not warrant that: (i) the Software will meet

any or all of Licensee’s particular requirements; (i) that the operation of the softwnre will operate -

error free or uninterrupted; or (i) all progrannning errors in the software can be found in order

to ba.carrected.
13, Exglusion of Claims and Lisbility
2) Trapeze and Licenses do not rely on and will have no remedy arising from any statement,

representation, warrauty or understanding (whether uegligently ot innocently made) of any person (whather
party 1o this Agrecrment or nit) other than as expressly set out In this Agcezment,  The only remedy available te
Licgnsee for breach of warranty is for breach of contract under the terms of this Agreement. This does not

preclude a claim for fraud.

5)- Trapeze does not guarantee the privacy, secunily, authenticity or non-corruption of any information
transwitted through the internet or any information stored in any system counnected to the internet. Trapeze
shall not be responsible for any claims, damages, costs or losses whatsoever arising out of or in any way related
fo Licensee’s connection to or use of the intemet.

€} Tr;ipeze will not be liable to Licenste or any third pacty for any claims, expenses, damages, costs or
losses whatsoever arfsing out of or in any way related ta: ’

6} Lxcensec s use of mnp or geographical data, owned by Licensee or any third party, in conjunction
with the Software or otherwise; or

{if) Licensee’s use of the Software insofar as such Software may be used to store, transmit, display,
distlose or otherwise use data or information which is considered private, cnnﬁdcnual propristaty
or otherwise exempt from public disclosurs under applicable law.

(d) Trapeze's entire liability and responsibifity for any claims, darnages, costs ar losses whatsoever atising
either jointly or solcly from or in connection with this Agreement or the Software License Agreement, or the
use of the Software (whether or not in thie mananer permitted by this Agreement), including claims for breach of
conteact, tort, miscepresentation, or otherwise, or the development, modification or maintenance of the Software
will be abselutely hmucd to the amount of the Gross License Fees paid by Licensee.

¥
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&) Trapeze will not be Hable to the Licensee or any third party for losses or damages suffered by Licensee
or any third parfy which fall within the following categories:

i) incidental or consequential damages, whethet foreseeable or not;
i) special damages even if Trapsze was aware of circumstances in which special damages could arise;
jif) foss of profits, anticipated savings, busincss opportunity, goodwill, ot loss of Infoemation of any kind.

H Paragraphs (d) and {e) do nrot apply to claims arising out of death ér' personal injury caused by either
party’s gross negligence or fraudulent misrepresentation.

14, Assignment  This Agreement is for the sole benefit of Licenses and may not be assigﬁed by
Licensea without the express wiilton consent of Trapeze.

[s. Applicable Law This Agreement shall be govemed by and construed in accordance with the {aws of
state of Arizona.

16, Notices All notices must be in writing and will be duly given if delivered personally or sent
by registered or cextified mail to the respective addresses of the parties appearing on page one of this
Apreement, Any notice given will be deemed to have been received on the date it is delivered i delivered
peesonafly, or, if mailed, on the fifth business day next following its mailing. Either party may change its
address for notices by giving notice of such change, as required in this section

17. Licensee Terms and Conditions. The terms and couditions listed in Bxhibit B “Licensce Terms and
Conditions" are alse terms and conditions of this Agreement. Unless specified othierwise, where there ace
conflicts between the terms and conditions of Exhibit B and the terms and conditions in the matn body of the
Agreement, and the terms and condltions of the main body of the License Agreement, the terms and conditlons
of the body of the Agreement and the terms and conditions of the main body of the License Agreement shall

prevail.
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EXHIBIT A

Ttem Licensed Product Description Configuration Tnitial First Year
Product Maintenance | Maintenance Fee (e,
Fee - Warranty Fee)
{. | TRAPEZE-DR | Trip Booking, Reservations, Base Station $31,500 Upon operational and
Scheduling and Dispatch functional use
System

2. | Complaint Customer Complaints and Base Station | $5.875 Upon operational und |-

Module Commendations functional use
. Upon operational and
3. Certification Desktop tool to automate the | Base Station 36,900 functional use
Module administration of the ‘
certification program and
integrate this effort with client
data maintained through
Trapeze-DR.
. Upon operational and

4. | Trapeze Seat Concurrent workstations for 15 licenses Not Applicable | functional use

Licenses any of the applications ‘
{Trapeze DR/CERT/COM}

5. API Debit Special Bxport Interface - Base Station $6,900 (optional - but if

Tnterface designated client information taken, upon
to debitf card central system operational and
: functional vse)

f. | RED Client Import interface with clients Base Station $4,000 1 Upon operationaf and
System current Client Managetnent functional use
Interface System

7. | Trapeze- For the purposes of Report Network Tncluded - Tncluded
Malteze Writing only ‘ :

Database
TOTAL $61,175

*

First year fee only. For all subsequent years, the annual maintenance fee. to be billed on the anniversary date of
the ficst year, will limited to an increase of no more than 5% of the first year cost,
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Exhibit 8 “Licensee Terms and Conditions”

Coertification of Funds; Budget and Fiseal Provisions; Termination its 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 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, lability 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 fora portion of the fiseal year, this Agreement will terminate, without penalty, liability or
expense of any kind at the end of the term for which funds are appropriated. i

City has no obligation to make appropriations for this Agreement in ieu 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

of this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT, '
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Cuaranteed Maximum Costs

N The City's obligation hereunder shatl not at any time exceed the amount certified by the
Controller for the purpose and period stated in such certifieation.

b. Except as may be provided by City ordinances governing emergency conditions, the City
and its employees and officers are not authorized to request Contractor to perform services or to provide
materials, equipment and supplies that would result in Contractor performing services or providing
materials, equipment and supplies that are beyond the scope of the services, materials, equipment and
supplies agreed upon in the contract unless the agreement is amended in writing and approved as required
by law to authorize additional services, materials, equipment or supplies. The City is ot required to
reimburse Contractor for services, materials, equipment ot supplies that are provided by Contractor which
are beyond the scope of the services, materials, equipment and supplies agreed upon in the contract and
which were not approved by a written amendment to the agreement having been lawfully executed by the

City.

€ The City and its employees and officers are not authorized to offer or promise to
Contractor additional fuading for the contract which would exceed the maximum amouont of funding
provided for in the contract for Contractor's performance under the contract. Additional funding for the
contract in excess of the maximum provided in the contract shall require lawful approval and certification
by the Controller of the City and County of San Francisco, The City is not required to honor any offered
or promised additional funding for a contract which exceeds the maximwmn provided in the contract which
requires lawful approval and centification of the Controller when the lawful approval and certification by
the Controller has not been obtained.

d. The Coniroller is not authorized to make payments on any contract for which funds have
not heen certified as available in the budget or by supplemental appropriation,

Submitting False Claims; Monetary Penalties

Pursuant to San Francisco Administrative Code Section 21.35, any contractor, subcontractor or
consultant who submits a false claim shall be lable to the City for three times the amount of damages
which the Cxty sustains because of the false claim. A.conlractor, subcontractor or consultant who submits
a false-claim shall also be lable to thé City for the costs, incliding atforney's fees, of a civil action
brought ta récavérany of those penalties or dafages, and may be liable to the City-for a.civil penalty of
up to $10;000 for each false-claim, A continctor, 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 16 be made or used a false record or statement o get a
False claim paid or approved by the City. (c) Conspires to defraud the City by gelting a false claim
allowed or paid by the City. (d) Knowingly makes, uses, or causes to be madé or ued a false recofd or
statement to conceal, avoid, or decrease an obhgatmn to pay or transmit money or property te the City:
(€} Is a beneficiary of an inadvertent submission of a false claim to the City, subaequenﬂy 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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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, the Licensed Software, although the
unsatisfactory character of suck work, or Licensed Software may not have been apparent or detected at
the time such payment was made. Software, components, or workmaunship 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.

Qualified Personnel

Work unider this Agreement shall be perforined only by competent personnef under the
supervf sign of and in the employment of Comtractor. Contractor will comply with City's reasonable
requests rcgardmg assigmient-of perdonnel, but il personnel, including those assigned at Cxty s request,
must be supervised by Contractot.

Responsibilify for Equipment

City shall not be responsible for any damage to persons or property 2s a resulf 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 Coatractor by City. The acceptance or use of such equipment by
Contractor or any of its employees means that Coniractor accepts full responsibility for and agrees to
exonerate, indemnify, defend and save harinless City from and against any and ali claims for any damiage
or injury of &oy type arising from the use or misuse of such equipment.

¥ * #
Indemmification and General Liability

Contractor shall indemnify and save harmless City and its officers, agents and employees from,
and, if requested, shall defend them against any and all loss, cost, damage, injory, liability, and claims
thereof for injury to or death of a person. including employees of Contractor or loss of or danage 1o
property, arxsmg from Contractor’s performance of this Agteement, except to the extent that such
indemnity is void or otherwise unenforceable under applicable law ini effect on or validly retroactive to
the date of this Agreement and except to the extent that such loss, damage, injury, liability or claim is the
result of active negligence or willful misconduct of City and is not contributed to by any act of, or by any
omission to perform some duty imposed by law or agreement on Contractor, its subcontractors or either’s
agent or employee, The foregoing indemnity shall include, without limitation, reasonable fees of
attorneys, consuliauts and experts and related costs and City's costs of investigating any claims against

the City. -

"In addition to Contractor’s obligation to indemnify City, Contractor specifically acknowledges
and agrees that it has an immediate and independent obligation to defend City from any claim which
actually or potentially falls within this indemnification provision, even if the allegations are or may be
groundless, false or fraududent, which obligation arises at the time such claim is tendered to Contractor by
City and continues at all times thereafter.
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Liability of City

CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THEPAYMENT OF THE COMPENSATION PROVIDED FOR IN ATTACHMENT I, PARAGRAPH
V OF THIS AGREEMENT. NOTWITHSTANDING AN'Y OTHER PROVISION OF THIS
AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY
CLAMM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL,

" INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF CR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT,

. . * * *
Proprietary or Confidentlal 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 the
performance of the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent Contractor would use to protect its own proprietary data.

* * *
Protection of Private Information

Contractor agrees to comply fully with and be bound by all of the provisions of Chapter 12M of
the San Francisco Administrative Code ("Protection of Private Information™), incliding the remedies
provided. The provisions of Chapter 12M are incorporated herein by reference and made a part of this
Agreernent as though fully set forth. Capitalized terms used in this section and not defined in this
Agreement shall have the meanings assigned to such terms in Chapter 12M. Consistent with the
requirements of Chapter [2M, Contractor agrees to all of the following:

a. -Neither Contractor nor any of its Subcontractors shall disclose Private Information
- obtained from the City in the performance of this Agreement to any other Subcontractor, person, or other
. entity, unless one of the following is true:

(1) The disclosure is authorized by this Agreement;

{2) The Contractor received advance written approval from the Contractmg
Department to disclose the information; or

(3) The disclosure is expressly required by a judicial order,

b. ' Any disclosure or use of Private Information authorized by this Agreement shall be in
accordance with any conditions or restrictions stated in this Agreement. Any disclosure or use of Private
Information authorized by a Contracting Department shall be in accordance with any conditions or
restrictions stated in the approval.

c. Private Information shall mean any information that: (1) could be uséd to identffy an
individual, including without limiitation, name, address, social security number, medical information,
financial information, date and logation of birth, and names of relatives; or (2) the law forbids any person
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from disclosing..

d. Any failure of Contractor to comply with Chapter 12M shall be a material breach of this
Agreement, Tn such an event, in addition to any other remedies avaifable to it undey equity or law, the
C'h/ may terminate this Agreement, debar Contractor, or bring a false claim action against Contractor.

.....

Conflict of Interest'

Through its execution of this Agreement, Contractor acknowledges that it is familiar w:th the
provision of Sectien 15.103 of the City's Charter, Article 11, Chapter 2 of the City's Campaign and
Govermnmental Code, and Section 87100 et seq. and Section 1090 ef seq. of the Government Cods of the
State of California, and certifies that it does not know of any facts which constitutes a violation of said
pravisions and agrees that it will immediately notify the City if it becomes aware of any such fact during

the termy of this Agreement.”
#* * *

Prohibition on Politicnl Activity with City Funds

In accordance with San Francisco Administrative Code Chapter 12.G, Contractor may not
participate in, suppori, or atterapt to influence aty politicsl campaign fora candidate. or-for a ballot
measure {collectively, “Political Activity™) in thie. parforrines of the services, prowdad under this
Agreement. Coniractor agrees to comply with San Figncisto Adiinistrative Code Chapter 12.G and any
implementing rules and regulations promulgated by the City's Confroller. The terms and provisions of
Chapter 12.G are incorporated herein by this reference. In the event Contractor violates the provisioxts of
this section, the City may, in addition to any other rights or remedies available hereunder, (i) terminate -
this Agreement, and (if) prohibit Contractor from bidding on or receiving any new City contract for a
period of two years. The Controller will not consider Contractor’s use of profit as a violation of this
section.

Graffiti Removal

Graffiti is detrimental to the health, safety and welfare of the community in that it promotes a
percéption in thes tomuninlty that the laws protecting public and private propéty can be disrcgardcd with
imphnity. This peréeption fosters a sense of dlsrespect of the law that resulis in 2n increase in crime;
degiades the comirnunity. and leads to wrban blight; s detrimental to propecty valuds, bisiness
apportunities.and the enjoynent of & s inconsistent with the City's property malileriance goals and
aesthigtic stanttrds; and resuits in additional graifiti and in Otter propertids bécorhing the target of graffild
unless it is quickly vemoved from public and private property. Graffiti désiilts-in visial poliation and is4
publi¢ nuisance. Grafiti must be abated as quickly as:poisible to avoid détrimental impacts on the-City

ant County and its residents,-and to prevent the further spread of graffiti.

Contractor shall:remove all gcaff' iti fiot any real property owned or [éased by Contiactor in (e
City and County of San Francisco within fﬁrty eight {48y Hoursrof the-earlier of Contractor's (a) dxscovery«
or notification of the: graffxti or (bY xecetptof notification of the graffiti froth thé Depadment of Public
Works. This section s not infended to require-s Contifoter to ieach any lezise or other: agreenaent that it
may have concerning its use of the real propesty. Thi term "graffiti” mearis any inseription, word, figuce,
marking or design that is affixed, marked, etched, scritehed; drdwn or printed on any building, strusture,

fixture or other improvement, whether permanent ot {&mpéraiy, mcludmg by way of example only and
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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 {nclude: (1) any. sign or baaner 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 Codet 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. §§ 10! et seq.).

Any failure of Contractor to comp&y with this section of this Agreement shall constitute a material

breach of this Agreement,
. * * E

Limitations on Coniributiens

Through execution of this Agreement, Contractor acknowledges that it is familiar with section

L.126 of the City's Campaign and Governmental Conduct Code, which prohibits any person who
contracts with the Cily for the rendition of personal sexrvices, for the furnishing of any materal, supplies
or equipment, for the sale or lease of any land or building, or {ar a grant, Toan or lean guarantée, from
making any cainpaign contribution to (1) an indjvidual holding a Clty ¢lective office if the contract must
be approved by the individual, a board on which that individual serves, of a board on which an appoiatee
of that individual serves, (2) a candidate for the office held by such individual, o1 (3) a commitiee
controlled by such individual, at any time from the commencement of negotiations for the consract uatil
the later of eitherthe termination of negotiations for such contract or six months after the date the contract
is approved. Contractor ackdowledges that the foregoing restriction applies onty if the contract or a
combination or series of contracts approvad by the same individual or board in a fiscal year have a total
anticipated or actwal value of $50,000 or imore. Contractor further acknowledges that the prohibition on
confributions 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
offieef; any person with an ownership interest of moie than 20 percent in Contractor; any subcontractor
tisted in.the bid or contract; and any committee that is sponsored or conirolled by Contractor.
Additionally, Contractor acknowledges that Contractor must inform each of the persons described in the
precediog sentence of the prohibitions contained in Section 1.126.

Independent Contractor; Payment of Taxes and Other Expenses

K. Independent Contractor. Contractor or any agent or emiployee of Contractor shall be
deemed at 21l times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Maintenance Agreement. Contractor or any
agent or empléyee of Contractor shall not have employee status with City, nor be entitled to parficipate in
any plans; armangements, pr distributions by City pectaining to or in connection with any retirement,
hedlth 6r other benefits that City may offer its employees. Contractor or any agent of employee of
Contractor is Hable for the acts and omissions of itself, its employses 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 lax withboldings, unemp!oyment 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 Maintenance Agreement shall be construed as creating an
employment or agency relationship between City and Contractor or any agent or emiployee of Contractor.

Any terms in this Maintenance Agreement referring to direction from City shatl be
construed as providing for direction as to policy and the result of Contractor’s work only, and not as to-
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the means by which such a result {s obtained. City does not retain the right to conirol the means or the
method by which Contractor performs work under this Maintenance Agresment,

b. Payment of Taxes and Other Expensed. Should City, in its discrefion, 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 ¢coltection of any employthent taxes, the
amounts payable under this Miintenance Agieement shall be reduced by amounts equal to botli the
employee and empioyer portions of the tax due {and offsétting any credits for amounts already paid by
Contractor which can be applied against this lability). City shalf then forward these amounts to the
relevant taxing authority.

Should 4 relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promiptly remit such amount
due or arrange with City to have the amount due withheld from future paymedts to Conttactor under this
Maintenance Agreement (again, offsetting any amounts already paid by Contractor which can bc applied
as a credit against such liability).

A determination of eaployment 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 Malntenanice
Agreemient, Contractor shiali not ba considered ani employes of City. Notwithstanding the Foregoing,
should any court, athitrator, oradministrative authiority détermine that Contractor is an employee for any
athier purpose, then Contractor agrees o a véduction in City's financial labiliey so that City's lotal
expenses under this Maintenance Agreement are not greater thian they would have béen had the court,
arbitrator, or administrative authority determined that Contractor was not an employee.
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APPENDIX D .
FTA REQUIREMENTS FOR PERSONAL SERVICES CONTRACTS
I DEFINITIONS

A. Approved Project Budget means the most recent statement, approved by the FTA, of the
costs of the Project, the maximum amount of Federal assistance for which the City is currently eligible,
the specific tasks (including specified contingencies) covered, and the estimated cost of each task.

B. Contractor means the individual or entity awarded a third party contract financed in
whole or in parf with Federal assistance originally derived from FTA.

C. Cooperative Agreement means the instrument by which FTA awards Federal assistance
to a specific Recipient to support a particular Project or Program, and in which FTA takes an active role
or retains substantial control.

D. Federal Transit Administration (FTA) is an operating administration of the U.S. DOT.

E. FTA Directive includes any FTA circular, notice, order or guidance providing
information about FTA's programs, application processing procedures, and Project management
guidelines. In addition to FTA directives, certain U.S. DOT directives also apply to the Project.

F. Grant Agreement means the instrument by which FTA awards Federal assistance to a
specific Recipient to support a particular Project, and in which FTA does not take'an active role or retain
substantial confrol, in accordance with 31 U.S.C. § 6304.

G. Government means the United States of America and any executive ‘department or
agency thereof, '

H. Project means the task or set of tasks listed in the Approved Project Budget, and any
modifications stated in the Conditions to the Grant Agreement or Cooperative Agreement applicable to
the Project. In the case of the formula assistance program for urbanized areas, for elderly and persons
with disabilities, and non-urbanized areas, 49 U.S.C. §§ 5307, 5310, and 5311, respectively, the term
"PI‘OJeCt" encompasses both "Program” and “each Project within the Program,” as the context may
require, to effectuate the requirements of the Grant Agreement or Cooperative Agreement.

L Recipient means any entity that receives Federal assistance directly from FTA to
accomplish the Project. The term " Recipient" includes each FTA "Grantee" as well as each FTA
Recipient of a Cooperative Agreement. For the purpose of this Agreement, Recipient is the City.

J. Secretary means the U.S. DOT Secretary, including his or her duly authorized designee.

K. Third Party Contract means a contract or purchase order awarded by the Recipient to a
vendor or contractor, financed in whole or in part Wlth Federal assistance awarded by FTA.

L. Third Party Subcontract means a subcontract at any tier entered into by Contractor or
third party subcontractor, financed in whole or in part with Federal assistance originally derived from
FTA. )

M. U.S. DOT is the acronym for the U.S. Department of Transportation, including its
operating admnustratlons
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1L FEDERAL CHANGES

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and
directives, including without limitation those listed directly or by reference in the Master Agreement
between the City and FTA, as they may be amended or promulgated from time to time during the term of
this contract. Contractor’s failure to so comply shall constitute a material breach of this contract.

11N ACCESS TO RECORDS

A. The Contractor agrees to provide the City and County of San Francisco, the FTA
Administrator, the Comptroller General of the United States or any of their authorized representatives
access to any books, documents, papers and records of the Contractor which are directly pertinent to this
Agreement for the purposes of making audits, examinations, excerpts and transcriptions.

B. The Contractor agrees to permit any of the foregoing parties to reproduce by any means -
whatsoever or to copy excerpts and transcriptions as reasonably needed.

C. The Contractor agrees to maintain all books, records, accounts and reports required under
this Agreement for a period of not less than three years after the date of termination or expiration of this
Agreement, except in the event of litigation or settlement of claims arising from the performance of this
Agreement, in which case Contractor agrees to maintain same until the City, the FTA Administrator, the
Comptroller General, or any of their duly authorized representatives, have disposed of all such litigation,
appeals claims or exceptions related thereto. 49 CFR 18.36()(11).

IV.  DEBARMENT AND SUSPENSION
See Certification Regarding Debarment, Suspension, and Other Responsibility Matters.
V. NO FEDERAL GOVERNMENT OBLIGATIONS TO CONTRACTOR

A. The City and Contractor acknowledge and agree that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the underlying contract, absent
the express written consent by the Federal Government, the Federal Government is not a party to this
contract and shall not be subject to any obligations or liabilities to the City, Contractor, or any other party
(whether or not a party to that contract) pertaining to any matter resulting from the underlying contract.

B. The Contractor agrees to include the above clause in each subcontract financed in whole
or in part with Federal assistance provided by FTA. It is further agreed that the clause shall not be
modified, except to identify the subcontractor who will be subject to its provisions.

VL CIVIL RIGHTS

A. Nondiscrimination — In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102,
section 202 of the Americans with Disabilities Act of 1990, 41 U.S.C. § 12132, and Federal transit law at
49 U.S.C. § 5332, the Contractor agrees that it will not d1sor1mmate against any employee or applicant for
employment because of race, color, creed, national origin, sex, age, or disability. In addition, the
Contractor agrees to comply with applicable Federal implementing regulations and other implementing
requirements FTA. may issue.

B. Equal Employment Opportumty The followmg equal employment opportumty

-.—.requirements apply to the underlying contract: .. B O R
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1. Race, Color, Creed, National Origin, Sex —In accordance with Title VII of the
Civil Rights Act, as amended, 42 U.S.C. § 2000¢, and Federal transit laws at 49 U.S.C. § 5332, the
Contractor agrees to comply with all applicable equal employment opportunity requirements of U.S.
Department of Labor (U.S. DOT) regulations, “Office of Federal Contract Compliarice Programs, Equal
Employment Opportunity, Department of Labor,” 41 CFR Parts 60 et seq., (which implement Executive
Order No. 11246, “Equal Employment Opportunity,” as amended by Executive Order No, 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e
note), and with any applicable Federal statutes, executive orders, regulations, and Federal policies that
may in the future affect construction activities undertaken in the course of the Project. The Contractor
agrees to take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, creed, national origin, sex, or age. Such action
shall include, but not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of compensation;
and selection for training, including apprenuces]:up In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.

2, Age — In accordance with section 4 of the Age Discrimination in Employment
Act of 1967, as amended, 29 U.S.C. § 623 and Federal transit law at 49 U.S.C. § 5332, the Contractor
agrees to refrain from discrimination against present and prospective employees for reason of age. In  *
addition, the Contractor agrees to comply with any implementing requirements FTA may issue.

- 3. Disabilities — In accordance with section 102 of the Americans with Disabilities
Act, as amended, 42 U.S.C. § 12112, the Contractor agrees that it will comply with the requirements of
U.S. Equal Employment Opportunity Commission, “Regulations to Implement the Equal Employment
Provisions of the Americans with Disabilities Act,” 29 CFR Part 1630, pertaining o employnient of
persons with disabilities. In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.

C. The Confractor also agrees to include these requirements in each subcontract financed in -
whole or in part with Federal assistance provided by FTA, modified only if necessary to identify the
affected parties.

VIL.  PATENT RIGHTS (applicable to contracts for experimental, research, or development projects -
financed by FTA) .

A. General. If any invention, improvement, or discovery is conceived or first actually
reduced to practice in the course of or under this Agreement, and that invention, improvement, or
discovery is patentable under the laws of the United States of America or any foreign country, the City
and Contractor agree to take actions necessary to provide immediate notice and a.detailed report to the

FTA.

B. Unless the Federal Government later makes a contrary determination in writing,
irrespective of the Contractor’s status (large business, small business, state government or instrumentality,
local government, nonprofit organization, institution of higher education, individual), the City and
Contractor agree to take the necessary actions to provide, through FTA, those rights in that invention due
the Federal Government described in U.S. Department of Commerce regulations, “Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements,” 37 CFR Part 401.

C. The Contractor also agrees to include the requirements of this clause in each subcontract
for experimental, developmental, or research work financed in whole or in part with Federal assistance
provided by FTA.
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VIO RIGHTS IN DATA AND COPYRIGHTS (Applicable to contracts for planning, research, or
development financed by FTA)

A. Definition. The term "subject data” used in this section means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered under this Agreement The term
includes graphic or pictorial delineation in media such as drawings or photographs; text in specifications
or related performance or design-type documents; machine forms such as punched cards, magnetic tape,
or computer memory printouts; and information retained in computer memory.' Examples include, but are
not limited to, computer software, engineering drawings and associated lists, specifications, standards,
process sheets, manuals, technical reports, catalog item identifications, and related information. The term
“subject data” does not include financial reports, cost analyses, and similar information incidental to

contract administration.

B. Federal Restrictions. The following restmctlons apply to all subject data first produced in
the performance of this Agreement.

1. Publication of Data. Except for its own internal use in conjunc’non with the
Agreement Contractor may not publish or reproduce subject data in whole or in part, or in any manner or
form, nor may Conftractor authorize others to do so, without the written consent of the Federal
Government, until such time as the Federal Government may have either released or approved the release
of such data to the public; this restriction on publication, however, does not apply to any contract with an
academic institution.

2. Federal Llcense In accordance with 49 CFR §§ 18.34 and 19.36, the Federal
Government reserves a royalty-free, non-exclusive and irrevocable license to reproduce publish or
otherwise use, and to authorize others to use, “for Federal Government purposes,” any subject data or
copyright described below. As used in the previous sentence, “for Federal Government purposes” means
use only for the direct purposes of the Federal Government. Without the copyright owner’s consent, the
Federal Government may not extend its Federal license to any other party:

a. - Any subject data developed under this Agreement, whether or not a
copyright has been obtained; and

b. Any rights of copyright purchased by City or Contractor using Federal
assistance in whole or in part provided by FTA.

3. FTA Intention. When FTA. awards Federal assistance for a experimental,
research or developmental work, it is FTA's general intention to increase transportation knowledge
available to the public, rather than to restrict the benefits resulting from the work to participants in the
work. Therefore, unless FTA determines otherwise, the Contractor performing experimerital, research, or
developmental work required by the underlying Agreement agrees to permit FTA to make available to the
public, either FTA's license in the copyright to any subject data developed in the course of the Agreement,
or a copy of the subject data first produced under the Agreement for which-a copyright has not been
obtained. If the experimental, research, or developmental work which is the subject of this Agreement is
not completed for any reason whatsoever, all data developed under this Agreement shall become subject
data as defined in Subsection a. above and shall be delivered as the Federal Government may- direct. This
subsection does not apply to adaptations of automatic data processing equipment or programs for the
City’s use the costs of which are financed with Federal transportation funds for capital projects.

4, Hold Harmless. Unless prohibited by state law, upon request by the Federal
Government, the Contractor agrees to indemnify, save, and hold harmless the Federal Government, its
officers, agents, and employees acting within the scope of their official duties, against any liability,

- including costs and expenses, resulting from any willful or intentional violation by the Contractor of
- -proprietary rights,.copyrights,.or right of privacy, arising out of the publication, translation, reproduction,

delivery, use, or disposition of any data fumished under this Agreement. The Contractor shall not be
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required to indemmnify the Federal Government for any such liability arising out of the wrongful acts of
employees or agents of the Federal Government.

' 5. Restrictions on Access to Patent Rights. Nothing contained in this section on
rights in data shall imply a license to the Federal Government under any patent or be construed as
affecting the scope of any license or other right otherwise granted to the Federal Govemment under any
patent. :

6. . Application to Data Incorporated into Work, The requirements of Subsections
{2), (3) and (4) of this Section do not apply to data developed by the City or Contractor and incorporated
into the work carried out under this Agreement, provided that the City or Contractor identifies the data in
writing at the time of delivery of the work.

- 7. Application to Subcontractors. Unless FTA determines otherwise, the Contractor
agrees to include these requirements in each subcontract for experimental, developmental, or research
work financed in whole or in part with Federal assistance provided by FTA.

C. Provision of Rights to Government. Unless the Federal Government later makes a
conirary determination in writing, irrespective of the Contractor’s status (large business, small business,
state government or instrumentality, local government, nonprofit organization, institution of higher
education, individual, etc.), the City and Contractor agree to take the necessary actions to provide, .
through FTA, those rights in that invention due the Federal Governiment described in U.S. Department of
Commerce regulations, “Rights to Inventions Made by Nonprofit Organizations and Small Business
Firms Under Government Grants, Contracts and Cooperative Agreements,” 37 CFR Part 401.

D. Flow Down. The Contractor also agrees to include these requirements in each
subcontract for experimental, developmcntal or research ‘work financed in whole or in part with Federal
assistance providéd by FTA,

IX.  CONTRACT WORK HOURS AND SAFETY STANDARDS (apphcable to nonconstructxon
contracts in excess of $100,000 that employ laborers or mechanics on a public work)

A Overtime requirements — No contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall require or
permit any such laborer or mechanic in any workweek in which he or she is employed on such work to
work in excess of forty hours in such workweek unless such laborer or mechanic receives compensation
at a rate not less than one and one-half tnnes the basic rate of pay for all hours Worked i excess of forty
hours in such workweek.

B. Violation; liability for unpaid wages; liquidated damages — In the event of any violation
of the clause set forth in paragraph A of this section the contractor and any subcontractor responsible
- therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall be liable
to the United States for liquidated damages. Such liquidated damages shall be computed with respect to
each individual laborer or mechanic, mcludmg watchmen and guards, employed in violation of the clause
set forth in paragraph A of this section, in the sum of $10 for each calendar day on which such individual
was required or permitted to work in excess of the standard workweek of forty hours without payment of
the overtime wages required by the clause set forth in paragraph A of this section.

C. Withholding for unpaid wages and liquidated damages — The City and County of San
Francisco shall upon its own action or upon written request of an authorized representative of the
Department of Labor withhold or cause to be withheld, from any moneys payable on account of work
performed by the contractor or subcontractor under any such contract or any other Federal contract with
the same prime contractor, or any other federally-assisted contract subject to the Contract Work Hours
and Safety Standards Act, which is held by the same prime contractor, such sums as may be determined to
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be necessary to satisfy any liabilities of such contractor or subcontractor for unpeud wages a.nd liquidated
damages as provided in the clause set forth in paragraph (2) of thlS section.

D. Subcontracts — The contractor or subcontractor shall insert in any subcontracts the clauses
set forth in paragraphs A through D of this section and also a clause requiring the subcontractors to
include these clauses in any lower tier subconfracts. The prime contractor shall be responsible for
compliance by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs A
through D of this section. v

X. ENERGY CONSERVATION REQUIREMENTS

The Contractor agrees to comply with mandatory standards and policies relating to energy
efficiency which are contained in the state energy conservation plan issued in compliance with the Energy
Policy and Conservation Act.

XI. CLEAN WATER REQUIREMENTS (épp]icable to all contracts in excess of $100,000)

A.  The Contractor agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. §§ 1251 et seq.
Contractor agrees to report each violation of these requirements to the City and understands and agrees
that the City will, in tumn, report each violation as required to assure notlﬁcanon to FTA and the
appropriate EPA regional office.

B. The Contractor also agrees to include these requirements in each subcontract exceedfng :
$100,000 financed in whole or in part with Federal assistance provided by FTA.

XII. CLEAN AIR (applicable to all contracts and subcontracts in excess of $100,000, including
indefinite quantities where the amount is expected to exceed $100,000 in any yea.)

A, Contractor agrees to comply with applicable standards, orders, or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Contractor agrees to report
each violation to the City and understands and agrees that the City will, in turn, report each violation as
required to assure notification to FTA and the appropriate EPA Regional Office.

, B. The Contractor also agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FTA.

X PRIVACY

If Contractor or its employees administer any system of records on behalf of the Federal
Government, Confractor and its employees agree to comply with the information restrictions and other
applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a (the Privacy Act). Specifically,
Contractor agrees to obtain the express consent of the Federal Government before the Contractor or its
employees operate a system of records on behalf of the Government. Contractor acknowledges that the
requirements of the Privacy Act, including the civil and criminal penalties for violations of the Privacy
Act, apply to those individuals involved, and that failure to comply with the terms of the Privacy Act may
" result in termination of this Agreement. The Contractor also agrees to include these requirements in each
subcontract to administer any system of records on behalf of the Federal Government financed in whole
or in part with Federal assistance provided by FTA.

XIV. DRUG AND ALCOHOL TESTING

To the extent Confractor, its subcontractors or their employees perform a safety-sensitive fimction
under the Agreement,-Contractor-agrees-to-comply-with,and assure-compliance.of its subcontractors,.and. ...
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their employees, with 49 U.S.C. § 5331, and FTA regulations, "Prevention of Alcohol Misuse and
Prohibited Drug Use in Transit Operations,” 49 CFR Part 655.

XV. TERMINATION FOR CONVENIENCE OF CITY (required for all contracts in excess of
$10,000)

See Agreement Terms and Conditions. _
XVIL TERMINATION FOR DEFAULT (required for all contracts in eicess of $10,000)
See Agreement Terms and Conditions.
XVIL FALSE OR FRAUDULENT STATEMENTS AND CLAIMS

A. The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. §§ 3801 et seq. and U.S. DOT regulations, “Program Fraud Civil -
Remedies,” 49 CFR Part 31, apply to its actions pertaining to this Project. Upon execution of the
- underlying Agreement, the Contractor certifies or affirms the truthfulness and accuracy of any statement
it has made, it makes, it may make, or causes to be made, pertaining to the underlying contract or the
FTA-assisted project for which this contract work is being performed. In addition to other penalties that
may be applicable, the Contractor further acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification, the Federal Government reserves
the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on the Contractor to
the extent the Federal Government deems appropriate.

B. The Contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal Government under a
contract connected with a project that is financed in whole or inpart with Federal assistance originally
awarded by FTA under the authority of 49 U.S.C. § 5307, the Government reserves the right to impose
the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the Contractor, to the extent the Federal
Government deems appropriate. .

C. The Contractor agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the clauses shall not be
modified, except to identify the subcontractor who will be subject to the provisions.

XVIIL FLY AMERICA

The Contractor agrees to comply with 49 U.S.C. 40118 (the “Fly America” Act) in accordance
with the General Services Administration’s regulations at 41 CFR Part 301-10, which provide that
recipients and subrecipients of Federal funds and their contractors are required to use U.S. Flag air
carriers for U.S Government-financed international air travel and transportation of their personal effects
or property, to the extent such service is available, unless travel by foreign air carrier is a matter of
necessity, as defined by the Fly America Act. The Contractor shall submit, if a foreign air carrier was
used, an appropriate certification or memorandum adequately explaining why service by a U.S. flag air
carrier was not available or why it was necessary to use a foreign air cartier and shall, in any event,
provide a certificate of compliancé with the Fly America requirements. The Contractor agrees to include
the requirements of this section in all subcontracts that may involve international air transportation.

XIX, INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS
The preceding provisions include, in part, certain Standard Terms and Conditions required by

DOT, whether or not expressly set forth in the preceding contract provisions. All contractual provisions
required by DOT, as set forth in FTA Circular 4220.1F, are hereby incorporated by reference. Anything to
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the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the event of a
conflict with other provisions contained in this Agreement. The Contractor shall not perform any act, fail
to perform any act, or refuse to comply with any (name of grantee) requests which would cause (name of
grantee) to be in violation of the FTA terms and conditions.

XX.  TRANSIT EMPLOYEE PROTECTIVE AGREEMENTS (applicable to each contract for transit
operations performed by employees of a Contractor recognized by FTA to be a transit operator)

A. The Contractor agrees to the comply with applicable transit employee protective
requirements as follows:

1. General Transit Employee Protective Requirements — To the extent that FTA
determines that transit operations are involved, the Contractor agrees to carry out the transit operations
work on the underlying contract in compliance with terms and conditions determined by the U.S.
Secretary of Labor to be fair and equitable to protect the interests of employees employed under this
contract and to meet the employee protective requirements of 49 U.S.C. A 5333(b), and U.S. DOL
guidelines at 29 C.F.R. Part 215, and any amendments thereto. These terms and conditions are identified
in the letter of certification from the U.S. DOL to FTA applicable to the FTA Recipient's project from
which Federal assistance is provided to support work on the underlying contract. The Contractor-agrees to
catry out that work in compliance with the conditions stated in that U.S. DOL letter. The requirements of
this subsection A, however, do not apply to any contract financed with Federal assistance provided by
FTA either for projects for elderly individuals and individuals with disabilities authorized by 49 U.S.C. §
5310(a)(2), or for projects for nonurbanized areas authorized by 49 U.S.C. § 5311. Alternate provisions
for those projects are set forth in subsections (2) and (3) of this clause.

2. . Transit Employee Protective Requirements for Projects Authorized by 49 U.S.C.
§ 5310(2)(2) for Elderly Individuals and Individuals with Disabilities — If the contract involves transit
operations financed in whole or in part with Federal assistance authorized by 49 U.S.C. § 5310(2)(2), and
if the U.S. Secretary of Transportation has determined or determines in the future that the employee
protective requirements of 49 U.S.C. § 5333(b) are necessary or appropriate for the state and the public
body subrecipient for which work is performed on the underlying contract, the Contractor agrees to carry
out the Project in compliance with the terms and conditions determined by the U.S. Secretary of Labor to
meet the requirements of 49 U.S.C. § 5333(b), U.S. DOL guidelines at 29 C.F.R. Part 215, and any
amendments thereto. These terms and conditions are identified in the U.S, DOL's letter of certification to
FTA, the date of which is set forth Grant Agreement or Cooperative Agreement with the state. The
Contractor agrees to perform transit operations in connection with the underlying confract in compHance
with the conditions stated in that U.S. DOL letter.

3. Transit Employee Protective Requirements for Projects Authorized by 49 U.S.C.
§ 5311 in Nonurbanized Areas — If the contract involves fransit operations financed in whole or in part
with Federal assistance authorized by 49 U.S.C. § 5311, the Contractor agrees to comply with the terms
and conditions of the Special Warranty for the Nonurbanized Area Program agreed to by the U.S.
Secretaries of Transportation and Labor, dated May 31, 1979, and the procedures 1mplcmented by U.S.
DOL or any revision thereto.

B. The Contractor also agrees to include the any applicable requirements in each subcontract
involving transit operatlons financed in whole or in part with Federal assistance provided by FTA.
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APPENDIX E
SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY
SBE REQUIREMENTS

Architects, Engineers, Planners, and Environmental
Scientists and Other Professional Services

L POLICY

The San Francisco Municipal Transportation Agency (SFMTA), recipient of federal financial
assistance from the Federal Transit Administration (FTA), is committed to and has adopted, a Small
Business Enterprise (SBE) Program to implement the Disadvantaged Business Enterprise regulations in
49 C.F.R. Part 26 (the "Regulations"), issued by the Department of Transportation (DOT). .

It is the policy of the SEMTA to ensure nondiserimination in the award and administration of
DOT-assisted contracts and to create a level playing field on which SBEs can compete fairly for contracts
and subcontracts relating to SFMTA’s construction, procurement and professional services activities. To
this end, SEMTA has developed procedures to remove barriers to SBE participation in the bidding and
award process and to assist SBEs to develop and compete successfully outside of the SBE program. In
connection with the performance of this coniract, the Contractor will cooperate with SEMTA in meeting
these commitments and obj comves :

Pursuant o 49 C.F.R. Section 26.13, the Contractor is required to make the following assurance
in its agreement with SFMTA and to include this assurance in any agreements it makes with
subcontractors in the performance of this contract:

The Contractor or Subcontractor shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this contract, The Contractor shall carry out applicable
requirements of 49 C.F.R. Part 26 in the award and administration of DOT-assisted contracts.
Failure by the Contractor or Subcontractor to carry out these requirements is a material
breach of this contract, which may result in the termmatlon of this contract or such other
remedy as SFMTA deems appropriate,

A Applicability
Pursuant to 49 C.F.R. Sections 26.3 and 26.21, the SFMTA, a recipient of federal financial
assistance from the FTA, is required to implement an SBE Program in accordance with the Regulations.

The Regulations are incorporated into this Program as though fully set forth herein. This Program applies
to all SFMTA contracts that are funded, in whole or in part, by DOT federal financial assistance.

B. Objectives
The objectives of this program are to:

1. Remove barriers to SBE participation in the bidding, award and administration of
SFMTA contracts;
2. Assist SBEs to develop and compete successfully outside of the Program;
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3. Ensure that the Program is natrowly tailored in accordance with 49 C.F.R. Part

26;

4. Ensure that only SBEs meeting the eligibility requirements are allowed to
participate as SBEs;

5. Identify business enterprises that are qualified as SBEs and are qualified to

provide SEMTA with required materials, equipment, supplies and services; and
to develop a good rapport Wlth the owners, managers and sales representatives of
those enterprises;

6. Develop communications programs and procedures which will acquaint
prospective SBEs with SFMTA's contract procedures, activities and requirements
and allow SBEs to provide SEMTA with feedback on existing barriers to
participation and effective procedures to eliminate those barriers; and

7. Administer the Program in close coordination with the various divisions within
SEMTA so as to facilitate the successful implementation of this Program.

C. Administration of Program

The Executive Director/CEO of SFMTA. is responsible for adherence to this policy. The Director
of the SFMTA Contract Compliance Office (CCO) shall be responsible for the development,
implementation and monitoring of this program. It is the expectation of the Municipal Transpottation
Board of Directors and the Executive Director/CEO that all SEMTA. personnel shall adhere to the
provisions and the spirit of this program.

D. Prohibited Discrimination

SEFMTA. shall not exclude persons from participation in, deny benefits to, or otherwise
discriminate against any persons in connection with the award and performance of any contract governed
by the Regulations on the basis of race, color, sex or national origin, The City and County of San
Francisco also prohibits discrimination on the basis of (the fact or perception of a person’s) race, color,
creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic partoer
status, marital status, disability or Acquired Imniune Deﬁmenoy Syndrome or HIV status (AIDS/HIV
status).

SEMTA shall not directly or through contractual or other arrangements, use criteria or methods of
administration that have the effect of defeating or substantially impairing accomplishment of the
objectives of this program with respect to individuals in the groups or categories or having the
characteristics listed above.

SFMTA has signed the federal assurances regarding non-discrimination required under 49 C.F.R.
Section 26.13.

1. DEFINITIONS

Any terms used in SFMTA's SBE Program that are defined in 49 C.F.R. Section 26.5 or
elsewhere in the Regulations shall have the meamng set forth in the Regulations. An SBE i is deﬁned as
follows: —— T e -
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Small Business Enterprise (SBE): An SBE is a for-profit, small business concern with a three-
(3-) year average gross revenue not exceeding $12 million and is certified under any of the
following programs: the State of California’s Small Business Program with the Department of
General Services, the California Unified Certification Program with a U.S. Department of
Transportation recipient, or the City and County of San Franc1sco s LBE program with the
Human R1ghts Comrmssmn .

II. SBE PARTICIPATION AND SUBCONTRACTING REQUIREMENTS

A. SBE Participation Goal

There is a goal of 20% SBE participation of the total Administrative Expenses for this contract.
This SBE goal will apply to the following types of confracts or scope of work in the contract, or as
otherwise permitted by the Contract Compliance Office: Construction — Building, Heavy; Construction-
Dredging and Surface Cleanup; Construction (specialty trades); General Freight Trucking; Hazardous
Waste Collection, Trucking; Remediation; Testing Labs; Computer Programming and Design;
Architecture & Engineering services (to include professional and technical services); Surveying and
Mapping; Drafiing (Design Services); Landscape Architecture; Building Inspection; Machinery and
Equipment Renta] (Construction); Merchant Wholesalers, Durable Goods; Public Relations; and
Telecommunications.

B. Determmjng the Ammmt of SBE Partmpatwn

The SFMTA strongly encourages the prime contractor to make every good faith effort to include
SBEs to perform meaningful work in all aspects of the projects. To accomplish this goal, the following
guldance isprovided:

1. SBE Participation

SBE participation includes contracts (other than employee contracts) with SBEs
for any goods or services specifically required for the completion of the work under the
Agreement. An SBE may participate as a prime contractor/consultant, subcontractor/consultant,
joint venture partner with a prime or consultant, vender of material or supplies incorporated or
expended in the work, or a suppher of other services such as shipping, transportation, testing,
equipment rental, insurance services and other support services necessary to fulfill the
requ1rements of the Agreement.

2. Function

An SBE must perform a commercially useful function, i.e., must be responsible
for the execution of a distinct element of work and must carry out its responsibility by actually
performing, managing and supervising the work. However, an SBE may contract out a portion of
the work 1f it is considered to be a normal industry practice. If an SBE confractor subcontracts a
significantly greater portion of the work of the contract than would be expected on the basis of
normal industry practices, the SBE shall be presumed not to be performing a commercially useful
function.
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guidelines:

3.. Determining the amount of SBE Participation

SBE participation includes that portion of the contract work actually performed by a
certified SBE with its own forces. An SBE may participate as a prime confractor, subcontractor, joint
venture partner, or vendor or supplier of materials or services required by the contract.

An SBE’s participation can only be counted if it is performing a commercially useful
function.. An SBE is petforming a commercially useful function when it actually performs, manages
and supervises a portion of the work involved. There is a rebuttable presumption that if the SBE is
not responsible for at least 30% of the work with its own forces, or subcontracts a greater portion of
the work than the normal industry standard, it is not performing a commercially useful function.

The Contractor shall determine the amount of SBE participation for each SBE performing
work on the contract in termms of both the total value of the work in dollars and the percentage of the
total contract bid price. The Contractor shall also determine the total amount of SBE participation for
the entire contract. The Contractor shall count SBE participation according to the following

a'

SBE Prime Contractor

Count the entire dollar amount of the work performed or services
provided by the SBE’s own forces, including the cost of materials
and supplies obtained for the work and the reasonable fees and
commissions charged for the services. Do not count any work
subcontracted to another firm as SBE partlclpatlon by the SBE.

.Prime Contractor,

SBE Subcontractor

Count the entire amount of the work performed or services
provided by the SBE’s own forces, including the cost of materials
and supplies obtained for the work (except for materials and
supplies purchased or leased from the Prime Contractor) and
reasonable fees and commissions charged for the services. Do not

‘count any work subcontracted by an SBE subcontractor to another

firm as SBE participation by said SBE subcontractor. If the work
has been subcontracted to another SBE, it will be counted as SBE
participation by that other SBE.

SBE Joint Venture Partoer

Count the portion of the work that is performed solely by the
SBE’s forces or if the work is not clearly delineated between the
SBE and the joint venture partner, count the portion of the work
equal to the SBE’s percentage of ownership interest in the joint
venture.

SBE Regular Dealer
Count 60% of the costs of materials and supplies obtained from an
SBE regular dealer that owns, operates or maintains a store or

warehouse in which the materials and supplies are regularly
bought, kept in stock and sold or leased to the public in the usual

' G5TTse of businiess (Except regilar dealers of bulk 1tams sich as
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petroleum, cement and gravel who own and operate distribution
equipment in lieu of maintaining a place of business). This applies
whether an SBE 1is a prime contractor or subcontractor.

e, Other SBEs

Count the entire amount of fees or commissions charged for assistance in
procuring or delivering materials and supplies when purchased from an
SBE that is not a manufacturer or regular dealer. Do not count the cost
of the materials and supplies.

C. Submission of Certification for SBEs

All firms wishing to work for the City and County of San Francisco must be certified as bona fide
SBEs with the SFMTA. This requires submission of the completed certification applications for either
SBEs, DBEs, or LBEs. For information where to obtain applications for these certifications, please
contact the SEMTA Contract Compliance at:

San Francisco Municipal Transportation Agency
Contract Compliance Office
One South Van Ness Avenue 6™ floor °
" San Francisco, California 94103
(415) 701-4362 '

D. Prompt Payment to Subcontractors

In accordance with SEMTA's SBE Program, no later than thirty (3) days from the date of
Contractor’s receipt of progress payments by SEMTA, the Contractor shall pay any subcontractors for
work that has been satisfactorily performed by said subconsultants. Unless the prime consultant notifies
the CCO Director in writing within (10) working days prior to receiving payment from the City that there
is a bona fide dispute between the prime consultant and the subconsultant. Within five (5) working days
. of such payment, Consultant shall provide City with a declaration under penalty of perjury that it hag
promptly paid such subconsultants for the work they have performed. Failure to provide such evidence
shall be cause for City to suspend future progress payments to Consultants.

Consultant may withhold retention from subconsultants if City withholds retention from
Consultant. Should retention be withheld from Consultant, within thirty (30) days of City’s payment of
retention to Consultant for satisfactory completion of all work required of a subconsultant, Contractor
shall release any retention withheld to the subconsultant. Satisfactory completion shall mean when all the
tasks called for in the subcontract with subconsultant have been accomplished and documented as
required by City. :

If the Consultant does not pay its subconsultant as required under the above paragraph, it shal
pay interest to the subconsultant at the legal rate set forth in subdivision (a) of Section 685.010 of the
California Code of Civil Procedure.

TV. MONITORING AND COMPLIANCE
A, SBE Records; Reporting Requirements

, The Contractor shall maintain records of all SBE participation in the performance of the contract
including subcontracts entered into with certified SBEs and all materials purchased from certified SBEs.
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The Contractor shall submit SBE participation reports to SEMTA on a monthly basis, or as
otherwise directed by the CCO. The reports shall identify the name and address of each SBE performing
work on the project, and show the total dollar amount requested for payment and the total dollar amount
actually paid to each SBE. Within thirty (30) days of completion of the contract, or as otherwise directed
by the CCO, the Contractor shall submit a final summary SBE report to the CCO.

B. Noncompliance; Administrative Remedies

SFMTA will implement appropriate mechanisms to ensure that its prime contractors and
subcontractors comply with SBE Program regulatory requirements. SEMTA will apply legal and
contractual remedies available under federal, state and local law.

. SFMTA will also include a monitoring and enforcement mechanism to verify that the work

committed to SBEs at contract award is actually performed by the SBEs. This mechanism will provide
for a running tally of actual SBE attainments and include a provision ensuring that SBE participation is
credited toward overall or contract goals only when payments are actually made to SBE firms.
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APPENDIX F

- INCENTIVE/DISINCENTIVE PLAN

Activities

Incentives that may be Paid/
Disincentives that may be Assessed

Customer Service

1. | SF Paratransit Goals/Performance Measures Incentive: $10,000 if all five Goals/Performance
a. Complaints: less than two per 1000 trips, for each Measures are met on an anmnual basis
Mode '
b. On Time Reliability: at or above 93% for each Mode
¢. Accidents/Injuries: less than 1 FTA-Defined
Reportable Incident per 100,000 trips for each Mode
.d. Telephone Call Wait Time: gver 90% of all calls to
the Broker’s Office during business hours answered
by a live person within 45 seconds
- 2 | Consumer Satisfaction — 90% overall customer “Incentives:
satisfaction, as measured by an annual independent customer | e For Broker-related aspects of the survey, if
satisfaction survey. © Customer Satisfaction is between 85% and
90%, $5,000 will be paid on an annual basis.
e For Broker-related aspects of the survey, if
Customer Satisfaction is between 90.1% and
- 95%, $10,000 will be paid on an annual basis.
o If Customer Satisfaction is between 95.1%
and 100%, $15,000 will be paid on an annual
basis. '
3 | Travel Training — Shift paratransit trips to Muni fixed route | Incentives: : :
service through travel training paratransit Customers. o $250 per individual paratransit Customer
Reduce paratransit trips per paratransit Customer by an shifted to fixed route service, determined on a
average of 10 trips per month for six months bi-annual basis '
4 | Telephone Call Wait Time — over 80% of all calls to the Disincentive:
Broker's Office during business hours shall be answered by s $30 per verified complaint for all calls
a live person within 45 seconds. answered below the 80% threshold,”
determined on a monthly basis
5 | Language Capacity (language capability in Spanish, Disincentive: :
Chinese (Cantonese) and Russian by front line staff) —if an * For failure to replace such an employee, $250 .
employee who is fluent in one of the specified languages per business day for each day beyond the
leaves the Broker’s employment, the Broker must replace three-week period
the employee with an equally fluent individual within three :
weeks time.
6 | Outreach — Broker shall conduct at least 20 mformation Disincentive:
sessions/workshops annually. ¢ $250 for each session/workshop conducted by
) Broker under 20 sessions a year,
7 | ADA eligibility Process Disincentive: ‘
: ¢ $250 per complaint against the Broker
(verified to be legitimate) that is determined
by the SFMTA to constitute a violation of the
- approved ADA eligibility process.
o TUnless assessed above, $250 per occurrence
for applications that are not processed within
21 days (regardless of whether a complaint
has been filed)
Disincentive:

e  $100 for each complaint against the Broker
(verified to be legitimate) over a total of five




Activities Incentives that may be Paid/
Disincentives that may be Assessed

verified complaints a month

Processing of Complaints Disincentive:
o $100 per occurrence for any complaint that is

not responded to within 14 days.




Fantrom

Introduction Form

By a Member of the Board of Supervisors or the Mayor

Time stamp
I hereby submit the following item for introduction (select only one): or meeting dato

X 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment)
2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

4, Request for letter beginning "Supervisor inquires"

5. City Attorney request.

6. Call File No. from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No.

9, Reactivate File No.

O O oooogooo oo

10. Question(s) submitted for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:
[T Small Business Commission -] Youth Commission [ ] Ethics Commission

[] Planning Commission [] Building Inspection Commission

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form.

Sponsor(s):

Ca_mposi o

Subject:

Amendment No. 6 to Paratransit Broker Agreement

The text is listed below or attached:

[

— TN
Signature of Sponsoring Supervisor: Mw’

f
For Clerk's Use Only: ~ /
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File No. 160068
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL

(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s):

City elective office(s) held:

Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
Transdev North America, Inc

Please list the names of (1) members of the contractor’s board of directors; Mark L. Joseph, Jan Horstmann and Alan B.

Moldawer

(2) the contractor’s chief executive officer, chief financial officer and chief operating officer; Mark L. Joseph chief financial
officer: Jan Horstmann - and chief operating officer: Michael C. Murray

(3) any person who has an ownership of 20 percent or more in the contractor; None

(4) any subcontractor listed in the bid or contract;

E&MNo. 1, LLC

Trapeze Software Grp.
Cabconnect

Digital 365 Main, LLC
Golden Gate Office Solutions
Computer Information Station

Costless Maintenance Services Co., Inc.

- Ardath McDermott

JoAnn McManus

BofA Merchant Services
Black Box Network Servcies
Corey, Canapary & Galanis
Golden Gate Regional Center
Lan Do

MagTek

Mozy-Pro

Pacific Interpreters
Pitney-Bowes

SOMA Storage

Vehicle Technical Consultants
City Wide Taxi

Crown Cab

Green Cab

Metro Cab

Royal Cab

USA Cab

Fog City Taxi

American Cab

Gold Star Taxi

Lucky Cab

Max Cab

Regents Cab

San Francisco Super Cab
Desoto Cab, d b.a. Flywheel Taxi
Luxor Cab

National Taxicab

Alliance Cab

Veterans Cab

San Francisco Taxicab
Comfort Cab

Serra Yellow Cab of Daly City




Town Taxi

Best Cab

Eco Taxicab

Union Cab

Vina Cab

Yellow Cab Co-Operative
Baymed Express

Self~Help for the Elderly
Kimochi

Centro Latino de San Francisco
MV Transportation Services
Concentra

Sterling BackCheck

Lytx

Automotive Rentals, Inc
Flyers Energy, LLC

ADP, LLC

ModSpace

United Site Services

Valley Fleet Clean

Cintas

Michelin

and (5) any political commiltee sponsored or controlled by the contractor. Use additional pages as necessary. None

Contractor address:
720 E. Butterfield Road, Suite 300, Lombard, Illinois 60148

Date that contract was approved: Amount of contract:
Not to Exceed: $126,799,710

Describe the nature of the contract that was approved:
Paratransit Broker Agreement with the City and County of San Francisco and Transdev (formerly Veolia Transportation Inc.)
Amendment No. 6

Comments:

' This contract was approved by (check applicable):

O the City elective officer(s) identified on this form

a board on which the City elective officer(s) serves San Francisco Board of Supervisors
Print Name of Board

[ the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone numbet:
Angela Calvillo, Clerk of the Board (415) 554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed






