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FILE NO. 180887 RESOLUTIOf\ .~o. 

1 [Contract Extension - Intersection Media, LLC - Advertising - $32,250,000 Minimum 
Guarantee] 

2 

3 Resolution authorizing the Municipal Transportation Agency to execute an extension of 

4 the transit advertising contract with Intersection Media, LLC, for a five-year term to 

5 commence July 1, 2019, through June 30, 2024, with a minimum guarantee of 

6 $32,250,000. 

7 

8 WHEREAS, In 2014, the San Francisco Municipal Transportation Agency (SFMTA) · 

9 entered into a Transit Advertising Agreement for advertising on transit vehicles with 

10 Intersection Media, LLC (formerly Titan Outdoor, LLC) for a term of five years plus two five-

11 year options to extend the agreement in SFMTA's sole discretion, with a minimum guarantee 

12 of $28,500,000 over the initial five-year term of the contract and $32,250,000 over the first 

13 five-year extension term, and with a 65% revenue share over the full term of the contract, 

14 inch.,!ding the option terms; and 

15 WHEREAS, The initial term of the contract is due to expire on June 30, 2019; and 

16 WHEREAS, Intersection has performed well, has met all of the requirements in the 

17 contract and has exceeded the minimum annual guarantee during each of the four years from 

18 July 1, 2014, to June 30, 2018; and 

19 WHEREAS, The SFMTA desires to exercise the first five-year option to extend the 

20 contract; the extension would run from July 1, 2019, to June 30, 2024; and 

21 WHEREAS, On July 6, 2018, the SFMTA, under authority delegated by the Planning 

22 Department, determined that the actions contemplated in this Resolution comply with the 

23 California Environmental Quality Act (California Public Resources Code, Sections 21000 et 

24 seq.); said determination is on file with the Clerk of the Board of Supervisors in File No. 

25 180887 and is incorporated herein by reference; the Board affirms this determination; and 
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1 WHEREAS, On August 21, 2018, the SFMTA Board of Directors and the Parking 

2 Authority Commission adopted Resolution No. 180821-116, authorizing the SFMTA Director 

3 of Transportation to exercise a five-year option to extend Contract No. SFMTA 2014-13, with 

4 Intersection (formerly Titan Outdoor LLC), and recommended that the Board of Supervisors 

5 approve the matter; now, therefore, be it 

6 RESOLVED, That the Board of Supervisors authorizes the SFMTA to exercise a five-

7 year option to extend Contract No. SFMTA 2014-13, for advertising on SFMTA Vehicles and 

8 other property; and, be it 

9 FURTHER RESOLVED, That within thirty (30) days of the contract amendment to 

1 O extend the term being fully executed by all parties, the SFMTA shall provide the final contract 

11 amendment to the Clerk of the Board for inclusion into the official file. 

12 n:\ptc\as2018\ 1000422\01302431.docx 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 4, 2018 

Department: 

Municipal Transportation Agency (MTA) 

Legislative Objectives 

• The proposed resolution would authorize San Francisco Municipal Transportation Agency 
(SFMTA) to execute the first option to extend its vehicle advertising contract with 
Intersection Media, LLC, for a term of five years, from July 2019 through June 2024, with 
minimum guaranteed revenue of $32,250,000. 

Key Points 

• In October 2013, SFMTA conducted a Request for Proposals (RFP) for advertising on 

SFMTA vehicles and other property. Titan Outdoor, LLC (now known as Intersection 
Media, LLC) was deemed the highest scoring responsive and responsible proposer. In May 
2014, the Board of Supervisors approved a contract with Titan, for a term of five years and 
minimum guaranteed revenue of $28,500,000, and two five-year options to e_xtend. 

• SFMTA wishes to exercise the first option, which would extend the contract from July 

2019 through June 2024, with minimum guaranteed revenue of$32,250,000 over the five 
years. Intersection would pay the greater of the Minimum Annual Guaranteed (MAG) 
revenue or a 65 percent revenue share. 

Fiscal Impact 

• Over the five-year term of the contract extension, SFMTA will receive at least $32,250,000 
in MAG revenues. SFMTA has typically received the 65 percent revenue share, which 
exceeds the MAG. 

• SFMTA would also receive at least $1,651,250, over five years, in administrative payments 
and marketing support. The amount would be adjusted annually based on the Consumer 
Price Index (CPI). 

Recommendation 

• Approve the proposed resolution. · 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 4, 2018 

MANDATE STATEMENT 

City Charter Section 9.118{a) states that contracts entered into by a department, board, or 

commission that (i) have anticipated revenues of $1 million or more, or (ii) have anticipated 

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

BACKGROUND 

In October 2013, the San Francisco Municipal Transportation Agency {SFMTA) issued a Request 

for Proposals {RFP) for advertising on SFMTA vehicles and other property. SFMTA received two 

proposals, as shown in Table 1 below.· 

Table 1: Proposals and Scores from RFP 

Proposer Score {Out of 400) 

.... !..i.~_a.:_~ .. .9Y.~.~.c:>.c:>E. .. ~.~-~.J~.c:>.~.-~.~.9.~-~·-·~-~J~.!~~~-E::-~.~-i?_"!._~.~~.~~L-~-~9 ............. ----·----··-······--··----------···-···--·-···?..~.?..:Q ___ _ 
CBS Outdoor 334.1 

Titan, which had been SFMTA's vehicle advertising vendor since July 2009, was deemed the 

highest scoring responsive and responsible proposer. In May 2014, the Board of Supervisors 
approved a contract with Titan (now known as Intersection Media, LLC) for five years through 

June 2019, with two five-year options to extend through June 2029 (File 14-0225). 

The contract provided for Intersection to pay SFMTA the greater of the minimum annual 

guarantee payment {MAG) totaling $28,500~000 over five years, or 65 · percent of gross 

advertising revenues. Intersection has paid percentage revenues to SFMTA through FY 2017:-18 

of $23,998,051, which is $1,498,051 more than the MAG, as shown in Table 2 below. 

Table 2: Minimum Annual Guarantee and Actual Payments by Intersection to SFMTA 

Year 

FY 2014-15 

FY 2015-16 

FY 2016-17 

FY 2017-18 

Four-year subtotal 

FY 2018-19 

Total 

MAG 

$5,400,000 

?,550,000 

5,700,000 

5,850,000 

$22,500,000 

6,000,000 

$28,500,000 

Actual Payment based on Percentage 
65% of Gr.ass Advertising Revenues > MAG 

Revenues 

$5,781,783 $381,783 

6,439,011 889,011 

5,837,471 137,471 

5,939,786 89,786 

$23,998,051 $1,498,051 

n/a n/a 
n/a n/a 

Under the existing contract, Intersection has the exclusive right to advertise on SFMTA buses, 

light rail vehicles, cable cars, and historic street cars. Advertising may include vehicle wraps (as 

defined in the contract), vehicle exteriors, transit stations, Central Subway, parking garages, 

and backs of fare and parking media. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVEANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING OCTOBER 4, 2018 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would approve the first five-year extension to the existing contract 
between SFMTA and Intersection from July 1, 2019 through June 30, 2024. The MAG revenue 
paid by Intersection to SFMTA over five-years is $32,250,000. The contract would have one final 
option to extend through June 30, 2029. 

According to Ms. Sonali Bose, SFMTA Director of Finance and Information Technology, SFMTA is 
requesting to exercise the contract extension nine months prior to· the end of the existing 
contract because SFMTA is facing significant pressure on operating revenues, and wants to 
ensure continuation of advertising revenues under the proposed contract extension. 

- FIS€AllMPAGT · · · · · - · ·· - ·· - · - . . -

The original contract provided for an annual increase of $150,000 in the MAG in the extended 
term, as shown in Table 3 below. Other payments to SFTMA by Intersection include $150,000 
per year in administrative payments and $150,000 per year in marketing support, totaling 
$300,000, increased annually by the percentage change in the Bay Area Consumer Price Index 
(CPI}. Over the five-year term of the contract extension, SFMTA will receive at least $32,250,000 

. in MAG revenue and $1,651,250 in administrative payments and marketing support, as shown 
in Table 3 below. 

Table 3: Revenues Paid by Intersection to SFMTA by Year 

Year MAG Administrative Payment 
and Marketing Support1 

..... ~.~ .. ?Q.~~-=.?.9._···-···············$..§!.~?..9.1..QQQ ... --·-···············-··-·····-·······--···--···-······:$..?..?..9.!.?.?.Q. __ 
·--~X .. ?9-3Q::?.:~·-··-···················?!.?..9..9.!..Q.Q9 _____ ............... ·-·-·······················-················$..?._?..9.!.?.?..Q ... . 
.... ~Y. ... ?Q?. .. ~.:.??.. ___ ·····-············?!.~?..9.!.9_QQ ... -··············~·····-····-···········-.. ·--··················$..?..?..9.!..?.?.Q ... . 
.... ~'!.'. .. ?Q.??..::?.:?. ....................... , .. ?1.§_QQ!..Q.QQ_ __ ..... ·-·-----·-·-······-·····················-···-·····-·-$..?..?..9.'..?.?.9 __ _ 

FY 2023-24 6, 750,000 $330,250 
Total $32,250,000 $1,651,250 

As noted in Table 3 above, Intersection has paid 65 percent revenue share over the first four 
years of the contract of $23,998,051, which is greater than the MAG o_f $22,500,000. According 
to Ms. Bose, SFMTA expects to continue receiving the 65 percent revenue share, which would 
exceed the MAG. 

- - -- - - -- - - - --- - ~-- - - -- - -~- - --- - --~ -- - - - -- -- ---

RECOMMENDATION 

Approve the proposed resolution. 

1 Adjusted annually by CPI 
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Contract No. SFMTA 2014-13 
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City 1u;i,d C01mtyof San Fnu;1ciscQ 
Munidpal Tr1msportatio.n A,,gency 

1 South Van Ness Avenue 
San Francisco, CalifQrnia 94103-1267 

Agreement between the City and County of San Francisco and Titan O.titdoor LLC 

SFMTA2014-13 

This Agreement is made this day of __ · , 2014, in the qty and Coiwty of San J:l~ncisco, 
State of California, by and between Titan Outdoor LLC ("Qontractof") ancHhe City and County 
of San Francisco, a niuriicipal corporation ("City"), acting by and through its Municipal 
J;'ransportatio:ri Agency ('\SFMTA"). 

Recitals 

,A. . The S™,f A wishes to grant ce.rtain advertisµig rights on SFMTA properties. 

B. ARequest for Proposals ("RFP'') was issued on October 16, 2013; and ·city 
selected Contractor as the highest~ranked proposer pursuant to the Rf P. 

c;. Conti:l'!ctor represel).t~ 8).id Warrl:lllts that it is qt@.ifie.d to p~orm the s~ces 
required by City as set forth \mcier this Contract. · 

Now, THEREFORE, 'the parties a~ee as follows: 

1. DEFINITIONS •.. 

1.1. Advertisement. Any cmnbination of numerals, letters, words, models, banners,· 
emblems, insignia, symbols, devices, lights, tr;idei:J;rarks, service marks, soµIJ,d.s,, textures, odors or 
other perc.e.Ptiqle representation' intend.ed tci call atte.ntkm. to iuiy person, firm. group;. organization, 
place, commodity, P!Oduct, servic.e, b11Siness, profession, enterpnse or iJ:id.usuy. 

1.2. Advertis~ng 01).}Jipafgn. A sepe.s o~ Advertisements tlJ.at sh;iie a· single idea and 
theme and are placed on numerous Vehicles or other Advertising Space for a limited period of Hi;n,e. 

1.3. Ad.v~rP.sing Contract· A contract between Contractor anq its advert~~ers, clients, 
. customers or agents to display or 4istributt1 A;dvertiseme11ts on Advertisin$ $pl:.lce. · · 

1.4. Advertising Space. Any surface or portion thereof Of SFMTA Property that is 
subject to this Agreement and is approved by SFMTA for the placeme11t of Advertisements .. 

1.5. · Agree~eJit. This contract, all referenced Exhibits and Appendices to this contract, 
the RFP and the Proposal, in that order bf precedence, all of which. are incorporated by reference in 
this Agreement as though fully set forth. · 

1.6. Aililuai Fiilaiidal Report. The report requitec;l to be submitted under Section 9 .1. 

1.7. Barter; Tracie. A sale of Advertising Space by Contractor in which. tl:J.e 
consideration received is all or ~artially iri products or services. 

1.8. Bay Area CPI. 12 month average of the Consumer Price Incie~ distributed by the 
Buteau of Labor Statistics for the Consolidated Metropolitan Statistic11l Atea covering San Francisco 
- Oakland ~ San Jose, effective April 1 of each year. · · 

1.9. Calendar Year. The period of time beginning January 1 and ep.ding December 31 of 
a particular year. 
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1.10. city. The City and County of San Franpisco; a municipal ¢orporation. 
. . ' . . . 

1.11. Contract Year. The period offune beglnµjng fmy 1 and ending June 30 of a 
particular year. ' · ' · · ·· 

. . ~-. 

1.12. Contractor. Titan Outdoor LLC and its successors in interest. 

1.13, D11ys .. Unless otherwise specified, all refere.nces to t;he term "Days" refer to ccilendar 
days. 

1.14. . Reserved. 

1.15. Director. The Director ofTransportatiol,l of the San Franp~sco Municipal. 
Transportation Agency or his or her desighee. · 

· 1.16. J£:t:fi;~tiv~.bi\t11. J~~ 1, io14. 
; • ... ; 'J ., 

. 1.17. . Fare and Parking Media. Fare· and parking media isstied by the SFMTA, including 
transfers, passports, cable car tickets, p~king tickets (excluding garage parking tickets) and 
residential parking per:nllts, but not including Clipper® cards. · 

1.18. Fiscal Year. July 1 thr~ughJune30. 

. i.i9. GJ,'affiti. Arly hiscription, word; :figilre, mark:illg or design that is affixed, marked, 
etched, scratched, drawn or miinted op. a,p.y b@c;ling; sJ:ructlirei :fixtµre or ()tl;ter in;iprpveillent, whether 
permanent or temporary, including by way o~ e~&inple only @cl without Jij;njtation, !'ligp.s, ba;r\ners, . 

· billboards and fencing su:rroup.din.g const:nic.tion site~, whether public or private, without the consent 
of the owner dfthe pi:operty or t"fr6 owner's authonzed agent, mid wfUqii is visible fi;ohi the public 
right-of-way. "Gi:affiti"does nqt inchide: (1) any sigri or banner that is autb'.orized by,. and in 
compliance ·with, the applicable requirements of the San Francisco Public Works Code, the San 
Francisco Planning Code or t;he San Francisco Buil~g Gode; or (4) an..y ;mµral Of <itl,iei painf}J?.g or 
marking on the property that is protected ~s a work of fine art under the California M Pr~servatio!l 
Act (California Civil Co.cie Sections 987 et seq.) or as a work of visual art und~tthe Federal Visual 
Artists Rig4t~ Ac.t qf 1990 (17· U.S.C, § § 101 et seq,). · 

1.:iO. Gross Reven:U~~ Ail amounts billed for the ~ale of Advettisll;tg Space to advertisers, 
including the cash valiie of ariy Barters. ()r Trades, as reflected ill CoJ:!.tract6ris Advertising Contracts, 
without any.deductions and without regard to actual arriolihts received':from:adverti$ets. . i 

1.i'L. . Iiisfori~ Streetcars. Muni's historic trolley :fleet as shown on t;he following website: 
http:/ /WWW .sfmta.cotn/cms/mfleef!bistcars.php · < 

1.22. IJifrastiucture, All infr;;lstructure required to be co~tructed, installed br 
maintained pursuant to this Agreement, including but not limited to. advertising display frames~ 
displays, rficks, space; fran;ies, advertisQ:ig l:ioar~. projectiou equipmen,t oi: any d.!Mce that is for the 
purpose of disp.laYll;i.g A4vettiset:Q.el1ts. · 

1.23, Lo~al Jh1s~ess Ent~rptj.si;; L'IJ;J!:. A buswess that is fopi;ted jli ~an Francisco and 
certified by the San Fi;ancisco H:umat}. Right~ Cotpmi,ssion (HRC) as an LBE. py the prqposal due 
date, 

1~24. fy.[AG; l\!UWmµiµ Annqlll GQaraJ,ltee. The mWim.llPl Miiwtl gua:rap.tee paymeut 
required by Section 8.1.3 ?fthe Agreement. 

1.25. Mm.,.tbly Payment. A paymept made by Contractor to the S™.'f A each, mo11.tli 
consisting o(65% of the Net Reveime for the preceding month, or the MAG, which.ever is higher. 

l,26. :t\{uajc~pal R~iiway; Mwtl. Th~ public tra,nsit systei;n in San Fnmcisco uncier the 
jurisdiction of the SFMTA. · 

. 1.27. Net R~venqe, Gross Revenue less actual cq:;;ts for a,dvertiswg agep.cy commission, 
provided that no such commii;;sion shall exceed 16 2/3% of Gross Revenue. 
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1.2,8. Qµtage. Any period of thne Q,u{ing which theJM:S~ :n:qµjred py Sec;tipn 5, is not 
fully operational in ac;cordat;if;le with the ;reqqirements oftlµs Agrt;:ement or is not ac;ces~tb.le to the 
SFMTA. 

l,29. Party; Parti.e.~. The Parties tQ this Agre~rµerit are SFMTA, a.P.499P.triwtor. 

1.30. Propcisiii. The proposai submitted by Contractor in respm:ise to the City1s Request 
for Proposals, dated November 26, 2.013, as amended by its iett:er to the City dated December 18, 
2013. . . 

1.'.3L Records. All docWtients created, received or !!iailltair1€:d by Contractor in connection 
with performance under this Agreeme,nt, inchidirig, but not limited to, books, accounts, invoices, 
maintenance and.s\'l!Yice logs, ®tabai;;e infonnatiqn, Cl)nt;r&cts, cotigtructiqri: cfoc~ents, pa)rroll 
information, :trtzjnte11,anc;e.i:µid service logs and <:>ther Q.opunientsj whether ornQt kept in electronic 
format. 

1.3z. Request foFPropQsab, RFl?. J1ie Request for Proposals. issued by the City on 
October 16, 201~, incorp()rat~d by iefepenc,e ill! thougl:i fµlly set fo:r;tb,. 

1.33. Reye:D.µe ~bat~. The amm:¢t payable to $FMTA as detertniri:ed by applying the 
revenue share percentage listed iii Section 8. i .3 to the Net Revenues for the previous m6ntli. 

1.34. San Fraµcisco Mupicip!ll Transportation Agency; SFMTA. The MUnicipal 
Transportation Agency;· ah agenc',Yof the Cify and 'Coilllty of San F:!'ai:iciSco established by San 
Francisco Charter Article VIiIA, or any successor agency. . 

1.35'. SFMTA Pttip~i:fy. Reai cit personaI propefi:y ~t:lt::r the jlirisdiction or control pf the 
SFMTA that the SFM'TA:may ~pptbve.fot ad:Ye:r;tisingUriderthis Agreement, incfocling, buf not 
limited to, Vebiclei;, pwkb:ig garages, faci)ities, Transit Stlitioil§; ::µid Fare and Parking Media. 

1.36. Transit Stafti:riis~ Mtlni subway stations and tu:nn~ls owned an,d operatoo by the 
sFivit A during the term of this Agre1<111etit mtludmg, but :Q.ot limited to, the filtUre Genttai Subway 
transit statio~ and tlin.)iel, and 1:he Twin Pe&ks tunnel, - ·' · · ' 

. .. . '·· 
· ;l:,37. V l!bi~l~s. Mµnic;ipal Railway die$el b\lses, electric trolle;y buses, alteroati.ve fuel 

buses, Historic Stn::etcars, llght rai.fvehit:;les, and cable <;Ws used foi; pup lie; transit·. 

138. Wrap. An Ad~ertisemeiit covering an entire VehiCle, which ~Y fuclude windows. 

2. TERM OF THE AGREEMENT . . . . . . . . .. . . . 

The term of this Agreernetit shall be fro:rµ July 1, zo l4 to J1.J.Ae 3 Q, 2019, A.t the sole pption of 
City, the Agreement may be extended for up to two (2) five (5) year terms. City will notify Cpntractor of 
its intent to exercise an option no later than 180 Days prior tq the e~piration of the term of the Agreement 
(or the· terin of the Agreement plus the fttst five-year ciptloh, if exetdsed). 

3. GRANT OF AOVERTJ$ING lU~HTS AND PRIVILEGES; LIMITATIONS 

3.1. Rights Granted. City grants to Contractor the exclusive right to plac;e such 
advertising as ·may be authorized from time to time by City on and ip. Advertising Space subject to 
this Agreement. The rights granted by this Section 3 are subject to the condition that Contractor, in 
the exercise of the rights herein granted, will IW!lc.e l;iest efforts to sell Advertising Space and time to 
advertising clients. City warrants ap.d :represents only that Co.ntractqr s)::uµI have the exclusive right to 
place such advertising as may be auflitirized uhdet this Agreement; City doe~ not warrant or represent 
that any particular level of advertising, or advertising on all availal?le Advertising Spaces, will be 
permitted llil.der this Agreement. . 

3.2. License Granted. fu conjunction with the rights granted bythis Section 3, and 
subject to all.provisions of tbis Agreemimt and applicii,ble law, the SFMTA. grants to Contractor a 
license to install; maintaill; repair or replace lhfrastn.id:µre as ~ecessary for the;: placement of 
Advertisements on Advertising Space subject to this Agreement, including Advertising Space in or on 
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Vehicles, Transit Stations, buildb;igs and facilities; and to access such;ptoperties for the purpose of 
installation, maintenance, tepait'Orteplacement of Advertisements or infrastru6ture, subject fo any 
access restrictions communicated to Contractor in writing by.SFMTA. · 

3.3. . Rights Retained. Ccinttactor acktiowled.ges th.at City ihte~cij to, and hereby does, 
retain and. :reserve .all advertising rj.gb.ts th.t IITf! p,otspec;:ifip~y graµte<;l by this Agre~nient, and that 
City may exercise s1:tchtet;$ed an,4 reserved right11 tbiougli a SOlJICe other.~ Cop.tractor. Th¢ . 
rights retained and· reserved. by City inciude, but are not limited, to: 

. - . 3,3;1._ The right to pla9e Advertisemynts on a,ny SFMTA property that 
is .µot ex.Pr.e~siy ~de part of this {\!µ'~¢nient; · . . ·. • · · . . , - '· · . 

33.2~ the right to license or othei:Wise-provi4e for the use of any ttit,de 
name, ttade¢lirk, or other icientifyiiig device or sytnbol used; 6wnect licensed or 
registered by City; · 

3.3.3. The right to display poste,rAdvertisements iri JVIuni Metro 
stations, except for the nghfs gtanted herein to Conttactor ·f~i the sale. ef traris1t : 
irif.o~tion t;li,~play aciverti.s4ig; piovid~d; tb!}t noth4ig her.em $haU affect ipiy riglits · 
Cop.tq.cf9r has as a result of1J.Il.-y prior eo1;1.tra6tual relationship wifu the 'eaY A,rea Rapici 
Transit Djstricti · - · · . . · . 

. _ 3!~.~~ Th~ riAAt to .~kij eiectronic W:forr)iatiop. displays with . 
advertising in the Mum Metro statio:n,s ~d at fy!uni ~able ~ill st<?ps; .· " 

. · . . - , ~.3 •. 5. 'Ib-e right t!J gr~t qq11qessfo~a4'e~ tl:i.e a1,!.th9P,ty to advertjse in 
M:urti M*o sfatioµS; and on or fu. item& ~mlcl by th¥W Qn Sµqh pi:e.rniSe~; . . ', . ' . . . ' ' . . . .. . ~ ' . ' ' . . 

··, 3.3.6. Ex¢lu8ive of ail A:.dvertismg·space approved uilciettbis 
Agr.«i<ernen.t, the tjght; at SFMTA's, expense, to p~;ice on Veb,icles l:Wq :withiii transit 
stations and other structures related to its transit syste~ inform:ative material, including, . .• . . \ • ·.1 .. ,._ . . .. . . ~ . ' .~. . ' . . . . . . .,: • ~ • . ..... , . . . • ... : . • . • :· : . . 

but not limited to, timetables, ''take-one'' b;ro.clu;!res, serv;ic~ nc;itice~, aqditipAA.1..sigµ& anci 
other displays designed to· encourage the use of its tran8ii: system. SFMT .A resezyes 
exdusive use of aU-i 1" x 1-1'; fi;ames'motrhted on the rear~faciP,g side' 0f the bulkheiid 
panel behind the opdtator' s position, EiiJ.d.; in articulated Vehicles~ tw6 additional 11 '' :x. 
~ 7" frame~. ~qc11;ted .µe.~ the trail~r ppi;tion of. th~ Vehicle. &FMT A shflll n.ot seU 11u9h 
space to advertisers either directly or through any ip.termediary; ·. 

3.3. 7. Adyertising rights granted under the Tran.sit Shelter Advertising 
Agreement, ffi),ted D~cembet i O; 2001~ between the City iµid Cl~ar Channel Oµtdoor, ' 
lp.c.; 

3.3.8. Napiip.g riglits(corporate spopsprships, ip.clu<il.rigthe fut\µ"<:; 
Central Subway transit stations atid tun:nei; · , ·· ' · 

: .· . l • . 

program; 
3~3.9. J;li~y~les and eq~pment rdated to ~y SFMTA bike-share 

3.3.lO.Information kiosks'; . : . . ' . .. . . . ~ ... 

· 3.3.11. Transit information displays/$ignage; 

3,3,ti. Tec;:h:9olo$J-refate<;l prqperty s-qch. a.s the ·S:fl\.1TA wepsite and 
smartphone applic:ations. · · 

3.3.13.Right of first refusal for purchase of Advertising Space by the . 
NatioIJ'A]. Footl;ia.ll L~~~ as !l~eed to by th¥ City ip, its S-qper B.owl bid. 

3.4. · · AuthOrized Advertising: lri. accordance wit4 the exclusive advertising rights 
granted in this Section 3, City authorizei:; advertising as set forth below ap.d iii Section 4. 
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3.4.l. Vehl,t;le A.dvertisjng. SFMTA initially allthorizes Contractor to 
use the spaces on the Vehicles listed in Appendix A for Vehicfo advertising, sqbj ect to 
clllmge in the sole ap.d exclusive discretion of Director. The City reserves the right to 
negbtiate with the Cc:intiactor for the use of oth~ vehicles for advertising at a future 
date. · · · 

(a) . Vebicl~ Colillt and J)escriptiqn . . For Vehicle advertising, City initially i:iuthorizes 
Contractor to ~e the 11pac;es Qn .the Vehicles. iis.ted in Appenclix A, pro.vi4~ howevet; that said 
autboti?;ation is subject to c;)lap.ge in the soie q.nd exclw>lve discretfop. ()f the :Oirector. The City 
reserv~s the; ri@~ to :ilegqtjate with the Coptratt()r fpr the use of othe_i: :v elllcles for aµvertising at a 

. future date. SFM,TA will p;rovide to Contractoi; · ~ "Fleet Inventory Report'' a,t the inc.eption of this 
Agreep:u;nt and on or about the first da:y of th~ roonth following tlie incre&se or d,~r~ci.Se of 
Vehicle; fleet by 150 Vehicles or more. If new Vehicles are. ad4ed, th.e :revenue generat~d from 
Advertisitlg Spaces on s1w4 Vehicles· s)lal). be credl.tt:cl to\'i;"ru.-ds fulfining the MAG and included 
in the Revenue Share. In the event of a reduction of 150 Vehicles or more below the Vehicle 
count in Appendix A, the SFM't A and the Contractor will negotiate :i;n good faith to· reduce the 
MAG by a reasonable amountto reflect the reduction. · · 

(b) Wraps. Contractor riiay appiy W:taps to all Vehicles except Historic Streetcars and 
cable cars; provided, however, that Contractor may only apply Wraps as follows: 

(i) Wraps that include windo~s may be applied to no more than thirty (30) Vehi.cles; 
provided, however, that the Director shall have· discretion tc\ fu:. the numbe:t of Wraps that 
include windows during any Fiscal Year at no less than 15 and no more than 30 and will 
notify Contractor; of its intent tQ change this number ofWra,ps allowed n9 later thq.n 
September 30 of the prior Fiscal Year; the SRITA shall track any complawts related to 
Wraps and shall make the quantity and nature of those complaip.ts available upon request; 
the Director shall consider all complaints and other :Q:iput from the public in deciding the 
nurober of Wraps to allow on Vehicles; the numiJer of Wraps that iriclude windows for the 
first Fiscal Year of the Agreement shall be tbi:tty (30); 

(ii) Ove;rall, Wraps may be applied to no rn,ore than twenty percent (20%) of all authorized 
Vehicles at any one time (Wraps that include windows and Wraps that do not inclllde 
windows). · · 

Wraps may not cover Vehicle nurobl;!rs or SFM!A insignia or signage. All Wraps are subject to 
· policie!l adopted by the SFMT A Board of Directors ;regarding Wrap advertising. Wrap 
Advertisements shall not damage the Vehicles, their paint schemes or decal applications. To the 
extent feasible, Contractor will apply Wraps to older Vehicles before newer Vehicles. Contdictor 
shall reimburse City for any damage to Vehicles by reason of the application of any Wraps. 
Wrap materials must be in perforation patterns that are not more than 50% vinyl/material and not 
less than: 50% uncovered space ill order to provide sufficient light transmission into and out of 
Vehicles and must use cmninerdally reas(li:J.abk: efforts to use the most technologically advanced 
materials available. 

( c) Gu~ranteed Space oii V !!hicles. ln eiwh contract rn,onth; SFMTA shall have the 
right to the exclusive use of no more than 15 percent of Advertis:Q:ig Spaces on tb,e exterior of 
Vehicles. S:FMl'A r¢tains the right to use all interior Advertisitlg Space on each VehicJe unless 
Contractor notifies the SFMTA; at least thirty (30) Days in advance, that it has sold the interior 
Advertising Space. Contractor shall install, maintain and remove interior Advertise;::ments for the 
SFMTA free; of charge. . 

3.4,2, Transit Stati()ns. Contractor may advertise in Transit Stations 
subject to the prlor c:tpproval of the bitecto:t. At least ninety (90) Days prior to any 
advertiSing in Transit Stations, Contractor shall present an advertising plan to the 
SFMTA, setting forth the Co:tltractor's proposaj. for c.idvertising within Transit Stations 
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Trade, 

(e.g., locations and size/shape/style of advertisements, schedules for advertising 
campai~, insta.Ilatiqns). . 

3.4.3, Ce'1triµ S11hvyay. :No~thstandiJ:ig Sc,ction 3.4,i, the ,City, in its 
sole ·discretion, may add to the Agreement the implementation of an advertisipg program 
in the new Gentr~ Subway stations and tunnel after th~ir completi9ti. This advertising 
program will result ini;i.dciitioti.al MAG amou:ilfsfo bepai'd totheB~A based upon . 
s,a].es to date, expected types Of advettiS.ing ill.: tlie ~ew Ce~thli Subway statfom and 
tuntieJs and expected revenues. The SFMTA <llid Contraetor will negotii;tte the actual · 
amounts to be added to the MAG over the remairiliig term of the contra'ct near the time 
. of th¢ Central Sub\~ay ptoj ect' s coiupletioh and the begilirting of revenue service'; · 
ctlrrently schedllled fof 2019. Any agreement regarding such an additjon to the MAG 
shall be'reflecred, in 8.)1 i:)hiendm,eht t6 this Agteem.ent~ which will be subject to approval · 

· by the SFiviTA Bohl-d of Director~ and the San Ftancisco:i3oatd of'Supei:Visors. · 
. . . 

3.4.4. Fare and Pai.-Jd:qg.Media. Contractor rµay advertise o:n th!.': · 
backs 9f Fare and Parking Media, subj ~t to tlfi;: pfim; approv:al qf tp.e Direc;.tpr. 

3.,4,5. 'fliades and, l.311rter. Gont:r:;lctor may Baiter or Trade 
Advertising Spa~e !U).cl/or tiine on ~old Advertising Spii.ce undc:;r ili.,'e followi:Q.g 
conditions:· · · · · · · 

(a). Contract01: must .11ecure the pnor written 11pproval of the Din;:ctor'for eaqh Barter or 

(b) Contractor is prohibited from receiVing coll1Pell8ation for such transactions except 
as otherWise expressly authoriZed by this Agreehi.ent. - · · · 

~ . . , . : . . . 

. (er). Conb,:actor shall report ihe v11lu1? attributable to the ,Advertismg Spac.e subj_ect to a 
Tra.de o:i: Bqiter in th¥ san:ie maimer as it repcwts ::,ictu.lll Gi;oss and Net Revenues.. All suqh 
reported amounts shall be include4 in tb,e calc11latiop. of th~ R,eve,ngc, Sill\r~ .. Contract?r will 
ensure that. the advertising value of all Barters and Trade be on a dollar~for-dollar basis, i.e., that 
the value of Barters ot Trades Contractor receives will equal the cash value of Adverti.Sing Space 
Bartered or Traded. · · 

( d) Contractor is prohibited from receiving any consideration or commission for any 
Stich Trade 01; Baiter other thari payments which are reported under Section 9 of this Agreement. 

(e) SFMTA :mayac)iv.~ly sc>li~it Trades, an~ Co~tqictor shl;ll1 coopei;ate wifu SFMTA 
in ru+Y such endeavor. · · · · 

3.5. ~nsoid Sj)ace 

, ~.5.1. City's Use of Un~~ld Space By tP,e first day of each mqnth, 
~ontractor shiµJ. provide a proj ectio.Q. of all ull.sold Advertis,ing Spac.~ anticipa,ti;:d oyer 
the next 60 Days to SFMTA man electronic forfilat. Notwithstanding fue p.i;ovisioµs of 
Section 3 of t:bis Agreement, the City has the first option to use, for a minimum of 
fourteei1(14) bays, any Advertising Space, at no charge to the City and for any public 
purpose, that has not bee~ sold by Contractor. The Cify will be resj:>orisible for 
ptoVi.ding all prin.ted posters ready for posting by Contractor. The SFMTA shall notify• 
Contractor of the qty' s intention to use the i;iruiold Advertising Space at least thirty (30) 
Days prior to the date on which the Cit'}' s use would begin. If Contractor is unable to 
deliver unsold Advertising Space for any re~on after being notified of the City's 
inteI;J.tion to ~e iµisold Advertising Spaci;:; ~d if the ptinte4 ip.aterials are time· sensitive 
and ca,nnot be reused, Contractor shall reimburse the City for ~ ryaso,nable pr;inting and 
design costs expended in anticipatl<;m of fu.e City's us~ of that Adyertishig Spa9e. 

3.5.2. Contractor's Use ofUnsolci Space. To the extent that the City 
does not exercise.its option to use unsold Advertising Space in accordance with Section 
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3.5.1, Co11tractor may use; at its sole co&t artd exp~e, avaihi.ble unsold A;c)ye,rti$ing 
Spa,ce: (a) for its own £!dvertisem,ents and prm;µotioP designed to increase the iia1e of 
Advertising $pace; cir (b) to cl.ispla,y public service arm.oun~ements provided by non-

. profit public, equca,tioPil, ancl. cha:rltal:>le organizations; or ( c) fo;r Trade lijld l3filter ;:ts 
permitted under Section 3.4.5 of this Agreement. · · 

is.3. Public Service Announcements. Contrador shall have the 
right, at its own <liscretio~ .to. displ~y c~rtain publlc, ~4ucational, cbprlt~bi~ l:llld editorial 
displays free of cii&rge 9:r; a,t rei:luced. :rates in, l:lllY Advertising Sp11ces not contracted for 
use by paid advertisers and not being used by the SFMT A oi Contractor plirsuantto this 
Section 3. Ill the event that Co_ntractor collects revenues hereunder s6le1y to cover direct 
costs for labo~ ;µid Jµlltefials for carding, ~tallation, n:mintemiuce, cro.d rernoval of such 
displays, such am9un,ts :Shall not b& ID.eluded fu.the Grosi; R~ven\l,es us,e(l to coIP.P11te the 
Rev¢nue Shm,-e. Suqh fteely dopated or discotinted advertising sball pot, hqwever, 
redm;:e, the MAG payments hereWider. . . · . , · 

3.6.: B9mises; Discounts; Allowances. No Advertising Space or time bonu.S, discount or 
allowance (from the amounts published in Contractor's then current Schedule of Rates artd Charges as 
referenced in ,Sectioµ 9 .9) shal). be peqnitted withoµ~ the p:rior written apprqva\ of the Director uriless 
all the following conditio11s ai:e·met: .. · · 

. . 3.6;1~ · The transaetion must, res~lt in a direct finai:tdal benefit to 
SFMT A, and PJ.fiY not relafe .in any way to the sale of agvertising on Qr With other transit 
systems or properties; · · · · ' 

3.6,:2. E1wb, suc,b. space or thue bm,ius, di_scol!Ilt. or alloW'anci.::, together· 
With the temi.ap4for schedule qf,<;iiSplay, Shall be clearly iteq:rized With·l;lpproprj;ite 
footnotes in Contracto.r;s Advertismg Contracts or on cfil equivalent fonnreasonably 
approved by the Director. · · · 

3.6.3. Contractor is prohibited from receivi,rtg any consideratiOn: or 
commission for any bonus, discount or allowance other than payments whlch art< 
reported under SeC:tion 9 ofthls Agreement . 

3. 7. A,dvertisjng Spa~e Subje<;t to Ghang~. Contr?ctor acknowledge:;; and ag.reei; that 
the available Advertising Space may varyfro:ni time to timt; for various reasons. . 

3.8. 'l'ransportatiQn l'riQtj.1;y, Con,tractor 11¢knowledges apd ~~y,e~ that ~dvertising, and 
the grapfof advertjsing rights protjdeJ:l. for ip this Agreeffi.e11t, ~e WC'.idi:m.t!ll to the Sf'M'J A's 
transportation bt,1Siness,_ WJ:tich may :µridergo cp<µiges aff.ec~ing the advertising. right~ gr~ted. Except 
as provided in Section ~.4.1, SfMT..f\. will have no ljabil,ity to Contractor fotapycbiu;ige in its rol,ltes; 
in the Il.umber of Vehicles operated by it, in rider&hip, or for any other change affectjng the level or 
scope of advertising authorized by SFMT A. . · · · · 

· 3.9, fa.rti.!ll Tern;tiiia.tion. The SFMTA may pwi;ially terminate the rights tQ apy 
category of Advertismg Space (other than on Veh,icles) grl;llltec) to Co.ritractorpµ+slµUlt to this 
Agreement l!.pon whlc;ih no Adve:rtis_eme11t has beeI1 displayed for a periqd 9fsi)ct:y (60) D,ays onc;;e 
advertising has commenced op. such Advertising Space. Such partial termination shall reqlfjre $ixfy 
(60) Days' written notice by SFMTA, during which time Contractor may avoid partial termination by 
demonstrating to SFMTA with appropriate docum_ents either (a:) that it has sold Advertisements on 
the subject Ac:lvertisi.P.g Spaqe prior to the date of SFMTA's .p.oijce of p~al termination, cir (b) that it 
intends to continue advertising on Sl,lch Advertising Spa,ce but bi:lS bee11 wiable to seU advertising on 
the Advertising Spa,ce after n;asonable attempts to do so. 

3.10. . Use of Advertising Spa:t:e. Contractor may not use Advertising Space for any 
purpose other tha.ri. those e>cpressly provided in fuis Agreerp.ent. · 

3.ll. No Damage to City Property-. Contractor and its subcontractors ®y not damage 
City property. the use of exterior advertising display frames or sirbilar hardware and adhesive decals 
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such as 11CorJ.trol~ TAC'' or its equivalent shall not \fatnage the paint scheqi~i;; Cir decal applications of . 
V ebicles, ot any st!ff;lce of any Advertising Space. If in the course of its activities· upder the 

· Agreement C6#racfot or at:;ty ~f itS .employees or subcontrai,itors daprage_s any property= beionging to 
City, C<ihtractor shail compensate the 'City for the full ext.ent of' its losses re~tirig from the damage. 
At City's option, City may require Contractor to :repafr any su~h dan:lage. · 

3.;12, Nuis~nces~ Contractor shall ¢nduct its activiti~ under thls Agn<ement in a manner 
that do~S hot cousfltqte waste, nuisance or ullre~onable aJuiOyapce (ihclufilng; :without limitation, . 
emission of objectionable od<;ml, Mises 9t lights) to City, ot, fo the public.. . . . 

. ~ : . . . . ' ' . . 

4. PAJUONG. G~G:El~. 
4.1. Approvals Reqµ~ed. '.fhe D!i'e9iorri1µst approve all Advertisilig Space locations in · 

parking garages ~det thejtirisdittion of the SFN.i:TA aµd/or the Parking Authorify. FOr those parking 
garages um;lerthejurisdictibn Of the Reereatioµ 'and Pfil:k Conimission,Jhe Recreation and Park 
Department must also approve the location of Advertising Space. Coiitractor shall kissist the SFMT A 
in obt!l~g th~ cgpseµt of garage operatqi:s that lllflY b~req$eq to place a4vettjsjiig in cerlaiµ 
garages, · · · 

. 4.2. Advertising Pian. At ieast 30 Days prior to any n:e~ planned advertisfug iii parking 
garages; Contractor shall submit a proposed plan for reView and approval by the Director. The plan 
shall cont$., th~ .ponl:J;llctqr's prc;>pO,~ajs for AQ.ve,rtis:iug ,S,pa_ce, k>caf\01¥! 'Yit.pin each gl,U'age, the· 
results of bt+treach and m.eeting$ witj} garag~ ope.q1tors, propo~ec'l:,~chedule;; f?r "qv¢J;tisin,g 11lacement 
in each garage, and contact information. The plan mus.t demonstrate th!it the Contl,<:lctor is . 
knowledgeable about and has satisfacti;>rily addressed tl;ie operating needs and concern8. of gar;lge 
operators. Space shall be teserved f<;ir a4Y.ei:tisements 6r sign.1; W btlsinesses located in t4e garage or 
for comniu:hity hi:fo'f.$ition. · After flie pfun is fin.a.Uy appr!Jy¢d as i"equifed under Sect.ion 4.1, . 
Contractor need not obtain afiy further approvalS un:less the Conmtcfor or SFMTA wiSh to make a 
material cha,nge to the plan. · · · · 

5. ~NTORY ~AGEI\JENT S'7S'l'EM (IMS), 

5.1~ Gene~ai. Contractor shili continu~ to ~taiii throughout the term of the 
Agreement an Inveiitoiy Management Syste~ (IM$), a;> set f~rth fu further detail below, fo~ 
documenting the locatl6n(s) of Adve.WserQ.ents aridAdve,rtisin& Campaigns on Advertising Space. 

5.2, IIVIS :Review a111J Appy;ovai. In the event of any planned change to the current IMS 
by Contractor; Contractor$1iall sqbffiit fot SFM'f A approval docuinetitation of any proposed changes 
to the IMS, including the databa,se strllcti.Jt¢ arid ;fiel~; the reports ;lvailable from the systein, <iisaSter . 
planning iii.formation reqti,ired by SectiOii 5 .5, and the end-user interface and access as it is availa:bl'e 
to SFfy!TA staff. Coiiifacfor s)iiill obtajn Written. approval from the Director l:ief<'.>re mak:ihg any 

· modificati<iri.S to the IMS thi:J.t· affect the·use of the IMS by the SFMf A. 

5.3. Inventory RecQrds. Contr&ctor shall enter into the JMS, on a daily basis, the 
Advertising Space, by Vehicle ni:!riibet ot other IOcatiorl.;·thh subj ecf m;:1tter Cif th~ A~vertisement or 
Advertising Campaign; and a ~ample of each A.dveitisetn,erit that is p;m of a particular Advertising · 
Campaign. In additfon, the IMS shall contain detail o;n which Advertisement is posted on each 
AdvertisU:ig Space. · · · · · · 

5.4~ Tei;..Wc!!l R.eqajrem~µt~~ 

5Al. Application Reqajrements. The data oh the IMS must be 
available to designated SFMTA stttffthttn;igh the interhet 24 hOurs a day .. All reports 
from the IMS shill be available for dowhloadiilgby SFMTA staff in an open · 

. architectQre :fornµt, sl,lch as .zjs, .csv1 .tx,t, or .xml fo~t. 
5.4.2. IMS Mailltenailce ani:l Upgrades. Contractor shall backlip the 

:!MS ~ystem. ~vezy weekday bµt shall nc;it condqct ~y backup or n:i,ain,ten~ce activities 
between the hour$ of 8 a.:m, an,d 8 p.in. l>acific Time; weekdays, Upon request froD1 the 
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SFMTA, Col1.tractor and the SFMTA shaU meet to review and di$cuss enllllnqemetl.ts to 
the IMS. . 

5.4.3. Security. Contractor shall ensure that all infomi.ation ill the i:MS 
is s~m:rre an.cl th.iit no other etl.tity will have access to inf9rination reql)ire:<l to be provided 
l!lldeF this Agreen;i,ent withoqt written a,uthoriziition from, the Dll,-ecto:I\ Contractor l:lhall 
provide· to SFMTA userm;un,e($) and pll$i:;word(s) for seclll'li acc¢1l$ to the J;M:S. 
Co:t;J.tractor shall repla,c1; ,<md/ or biock ap.y usernarn,e(s) and 'pi;tSsword( $) if reqqe$t~ by 
SMA within foll- P.ours. Contractor sha,11 provide any new requestecl lJSemame(s) and 
passwords Within two (i) Days. There shall he no limit to the nUm.ber of useroame(s) 
andya.Ssword(s). 

: " 
SAA Outages, Contractor s.ha,11 document anY Qµ~ages l'Qld sb.l,lll 

provide a monthiy report documenting all Outages no later than the fifth day of each 
calendar month. In no case shall the Ily!S be less than fully operational for a total 9f 
m~re than 240 Illiltut~s iri. any calendafmonth. · · · · · 1 

5.5. msa~t~r PlaD)iing. Contrl'lctor $b.aJl; lJl>.e disaster platlning best pn~¢tices to ensure 
that IMS data can be recovered. witl:\W. a rea;;onabl.e periocl 9f time after a disaster affecting IMS 
utilization. Contractor sJ1aU submit a copy of its disaster plaiming protocoi to the SFMT A in the 
event of any cliariges to its ongin~ dis.aster phyrttlng protoc61. . . ' . 

6. OWNERS:m:P; iNSTA.LLAUON l\N]) MArnTE.NANCE . 
6.1. fustailatimi aiid Qw,ners~p ni.gh,ts. Cciptractor, at its own expetJ.Se.,~hall: 

. ! . . 

6.1.1. . Fun:tish all n,ew I:pfrastructure of the size curre11tly in use, or of a· 
. ..... ' . '. . .. '.. . . l 

siZe aiid cyp~ as may b.e agreed upon by SFMTA and Co11tractor; as is teqillre<t eitliet to 
replace ptesently.ex1$tmgJpfrastnicture, to aqdt6 the eiisting JnfraSttuctilre or ~o -
construct il~W ~tfuciure· m new locations. Contractm; shall re$burse CifY for ~y 
suchfufrastiUcture in'Sfalleci a,t Cify's expense by a factory stipplier 6f new ot rf:buiit · : 
vehicles ot other supplier. Conttacfbr acknowl~dges and agrees that CitY ownS and has 
full ti:tle tQ anY and all ~tti;lctiire in.c.lµdillg, but ngt limited to; that whic.h 'is now or 
hereafter affixe.d to any V ehlcle or at:i.Y otheir $FMTA property subject to"tliis 
Agreement. NotWithstanding anything to the c.o:µtrruy hereto, all digital $igns .shall 
reriiain the property of the Contractor µntil the expiration, of this Agreetueiit, at .\ihich 
tiJne owneri:;hip of the s_ig:o$ shall vest :iJ;l the SFMT A · 

6.1.2. Place all Adveitisernents in a elean, safe, and frrst~class 
condition, and shall i;.illimtain or replace Adv<:'.rtisernei;its as 'needed. 

. 6,1.3, Ere;c.t ~ In.fr.;tstructure &n4· i,nl;ei;t a.U Advertisements in. 
accordance: with 1:mY scb,edµlc;; approved by SFMTA, 9r if no schedule is approve~ 
wl:).enever possible &t ll9UIB .of m.in@.um passe11ger, visitpr and employee. !:!CtiVity wi.thW 
SFMT A facilities .. Contractor may only inStall Advertisements in or on Vehicles when 
they are not in l)Se. · 

6.z. Mainff.:l~~11¢e. Contrac.tor shall contitJ.u9ril)ly :p,lairi.tain Infrastructw"e :in a clean, SCJ.fe, · 
and firsbcl.ai:;s condition 4ti.rin.g the entire teqn of this AgreemeP.t, and shajl mawtaip, Oj: replace all 
Infrastructure al) :Q~de4, - · · ' 

6.3, J)i~p~ctioJ:t. ~nd Cl~1,111-'1P.\ Co11tractor wust inspect eac;:h Advertisewtmt at least once 
per week. Contta,c.tor shall make more frequent :inspections if conditions warnmt. In the course of , 
each inspectio11.of an A4vertisement, Contractor shaU. remove all Graffiti, stickern, poiiters, dust agd 
dirt from each Advertisemen~ or, if needecl, replace that Advertisemep.t. 

6.4. Repair. Within 24 hours of notification by the City; SFMT A staff or discovery by 
Contractor, Contractor shall repair any da...'llage, including, but not limited to, daniage from vandalism 
or Graffiti, found on any Advertisement or advertising Infrastructure. Contractor shall repair, replace 
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or remove, as apptoppate; arty damage to a1i Advertisement or Infraitn:tct:ute. that is of a hazardous 
nature, including but not limited to broken glass or protruding edge·s, within 24 hours of notification 
to or disi;Qvery PY Cc;n:i,tr1ictm;-. · 

6.5. R¢moval of'Advertb1ements. Co_ntractor agrees to remove Advertisements as . 
expeditiously as practical after the expiration of each Advcltising Conttjict, and in no event later than 
thirty (30) l)ays after expihitjon ofaiiy srich Advertfaiilg Contract; ~o that iio CQti.titiuati<;m, or over
posting of such Advertishi.g contract results in any los·s Of reveintes to be gener;ited ooder this 
Agreement. Dated advertisi;:n:ients shall be remo-Ved within five day$ af!:er eX}Jiration of tlie 
Advertisfug Cdp.tiact. · 1 · 

6.6.. Main.tenance Plan. Contractor.shall perform maintenance iii. accordru;.ce with the 
standards of this Agree:Q].ent and the terms· of tb.e mall:tt.enance and •itJ.stalli:1ti.on plan attached as 
AppendiX:R ; · '. 

. 6.1. .· Maintenance Products. To the maxiinu'rri e~ent feasibl~, Contractor ~hail l.ise 
maintenance products that present the least potential tpr~~t to jiWfiaD. h~~fu aD.d.' the Citj's ~tural 
systems. The City's approved "green'' productdist ~y be obtained at the following website: 
http://www'.sfenviroillnent.org/out ptograms/topics:html?ssi=9&ti=22. · 

6.~: . R~meclies for Failure to Mahit~il; or ~~Pair. fu.tpe ~ent ~t Contro~tor falls to 
repair or maintain AQ.vertisements within the tini,e sp'edfied by SFMTA, SFMtA may, fu its sole 
discretion, upon five (5) Days written :ilcitice to Contractor, cause the repai:f or inaintei:iance Of said 
Advertisements, o~ ¥.~:tr,uqtun;:. Con19ct~r s1W! ~ay. SF¥TA for.it~. ap~ co~~$,, ~9lµding 
overhead costs, within ten (10) J)ays followmg receipt by Contractor. of~ mv01ce. . 

· . · 6.;~.' ~ · Me~tlng~. Cqi~Ji~ttor'1> u~p~r}~ve:l man~gepj~tp~SO;nri~lsl;iall.be ayaj.111ble to meet 
with thi;: Sf'MTA in ~@-Frwiqi~co se@,.~µally f9r the pW:po~e pf ry:v:i¢wiilg 9qn1;r;iptor's · 
perfo~Q~. uri4er;~s·A1P"eePit{D.-t, iriciudpig; ~~ s1;1Pf~i>s of}t(a4.very.~~4ig shles p,i;ogi'ap:!: . . 
C~ntractq:r'i:i pperaJioiJ.l! personpel sh;;i.U, be avaj111ple to meet m pq-s9µ. pr PY telepl).Qne m1:h SFMT A 
staff m~mthly (qr i;g9re' Qfl;~ at t;he i¢ci.U:est qf tpe SFMrf\):to 4isp~s qper'atiQn'a1 iiis-iJ~.s: . 

. . . . ' . ' ··: . ' .·· 

. 6.10. · :Penmts. Contractor sh.all be responsible fo:r:©btaihi:iig !Inypetiirlts that maybe 
required in, connection with i:iistill~tion of any AtivertiSing under 'this Agr~eriiynt. . -., 

7. 

7.L .f\,dvertisiilg Policy. The SFMTA Board ofbitectots-has adopted ai1 Advertising 
Policy that proh.ibi~s _certain fype~ of advertfoe.ments .. Se:e Appendix C. 11ie Contractor agrees to 
comply with the advertis~g stap:ciW~ set forth.ill this pol(c;y. tlie SfM!A;Bo¥d of Pirectqrs may 
unilatera}iy amend the Policy, ind:SFMT A will providt:i to ContractcirnotiCe of any such · 
amendments. Con.tractor is petirlltted to display only those Acl'vertiseme1;1.ts that are in compliance 
with SFMTN~ Polley.· Upon writt;eti dem.alld by .th~ Direqto:t, Goiitractor agrees to promptly remove 
any Advertisemf:J)ts that are in violation of SFMrA's Policy to the extent permittel\ by state or federal 
law. ; 

7 .2. Disclaimers. Contractor shall install a decal on each Advertisement or associated 
Infrastri.lctli:te that tea&: "The views· exprei;sed in any advertisenieht do not ilec¢ssati1y reflect the 
views of the Mmricipal Transportation Agency.'1 Contrai:itor shall provid~ the cicica1s and sFMt A 
will determine the locaticins on the Advertising Space where Contractor shall place the decals. 

7.3. Compiamts. Contractor s.hall provide a.P.d i,nstall a dee~ hn each Advertisement or 
associated Infrastrtlcti.m'l indicating that a member of the public in.ily dial 3~ 1 ~ i to report any 
complitlnt about the physical condition of th~ Advertiselherit. Th;~ design of the dec'al and the 
location of the decal on the AdvertisenieD.t will be: subject to the prior apptovai of the $FMTA. 
Ci,rrrent cj.eczj.s shaU be replace4 qs needed to ensure ;wcttra0.y (j.lld :readability. 
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7.4. Design Condclerations aml l;rse of M~terials 

7.4.l. General Considerations. It is the intent of both SFMTA and 
Contractor to provide an advertishig pr~gr~. that is effectiv~ ~\1 aesthetically pl~asing 
anc;l that will be benefi~l..al to both Parties. 'Tpe parties a~cordingly ag:tee (A) tci n;iaintain 
throughout the term of thj.s Agreement a continual liaisop. and exchaii:ge of plans and 
information to ~sure the successful ll;riplefu.entation of the .A.gteemen,t, and (B) to use 
materials and technologyprese:qtly avaifabl<;: or subs~µently develope\1 for ail e4.t<;:rior 
-and :hfterior Advertisei:nynts ·that will enhmice the appe;:u:an,ce. and image of S:FMTA 
Vehicles, tra,:o,sit system a,nq fiidlitjes i:\J,J.d fuact will not detr~c;:t :from the tiru:)slt sy~em's 
color scheme ru;td logo or ~ge tile sUrface ofAdyertisfug Spaces, including the 
Vehfo;les' paint scheme or decal applications. SFMTA shall ruive the right to cfotertn:ine · 
the ntjmber, type; and :tneth9d of attacbmeilt and location of all advertising 
Infrastructure. Contractor shall also use, to the ma:itinil!l11 e~entfeasible, the most 
sustainable technology and materials. . · · · · 

7.4.2. Experi,mentiil Display~; New Me.l')Ja. Contractor may 
experiment with new advertising JWltej:i.als; media: :formati;; <ilsplays and designs. 
SFMT A and Contractor sha,11 co6rdinate on tlie type and. e;xterit of such experimental 
projects, and their schedule and term; provided, however, contractor shall not proceed 
with such experimental projects \111.til authorized by SFMtA.. During the term of these 
projects, the sales and inventory valu~ of such experimental displays shall not be used to 
recalculate the MAG, unless a!ld until the SFMTAauthorizes any such display on a non
experiinental basis. Reven:i,1e from the~e displays may, however, be used as a credit 
towards meeting the MAG aild sball be included in the calculation Of Revynue Share. 

7.4.3. Reserved. 

7.4.4. Cable· Car Displays. All advertising on cable cars shall be in 
conformity with the character, ~tyle, and design of such Vehicles. 

.. · 7 A5. ~~toric Streetcars, No _A<lverti~'epi,ents m.ay be placed on the 
outside bf Historic Streetcars. All interior advettisihg on' Historic Streetcars shall be in 
conformity with the character, style, and design of such V ehleles. . . 

8. PAYMENTS . . 
. . 

8.1. Payments by CQJitractor to SFMTA. During the term of this Agi:eement, 
Contractor shall i?aY to the SFMTA the arp.ountsdJs.ted below, without @Y deduction cir offset 
whatsoever. Contractor shall make payments electr.onicaUy in accor9ance with wiring or other . 
reml,ttance instructions provided in Writing by the ~f¥T A. 

~.1.1~ A~~stratiy~ Pi:tynie:nt~. ~ot later than.July 1 of each yectr, 
Contractor shall pay Orie Hundred Fifty Thousand Dollars ($iSO,dOQ) {"base rate;'), as 
escaiated each year by filiy i:µ~rease ill the petcentag;e change in the :Bay Area CPi. 

. 8.1.2, Marketing Support. Not later than July 1 of each year, 
Contractor shall contribute One Hundfed Fifty 'thousqp.d Dollars ($150,000) ("base 
rate1

') to the SFM;TA :marketing program.or a mutually acceptable alternatiw for all or 
p&rt ofthis marketing support; ll;icltiding, but not limited to; medi.a and/or services. The 
marketirig support base rate shall qe esc;:alated each year by !WY increase m the 
percentage change itl theJ3ay Area. CPI. 

8.1.3. Mi.nll:µu:m Am:i.nai Gn;\rai1t!!e (MAG) and Reve]).ue Share. 
The MAG for each Fiscal Year of the Agreement is set forth in Table 8 .1 .3 belciw. The 
Revenue Share percentage during the entire term of the Agree:ment, including any option 
terms, shall be sixty-five percent (65%). · 
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Table 8.13: MAG Ain01µ1ta:ild Revenue Share ~etcentage 

· 0i:igin~ Term of the Agreenien:t · 
., 

Fiscal 
' Year Jul Aua Seot , .Oct Nov Dec Jan Feb Mar Aor Mav · ·Jun Total 

" 
,. ·:-· - . ~· .~ - ·~ .. ' ' 

2014-15 $419,861 . $398,033 $572'959 . $565,978 .. •$521,871 $486,981. ·.$292,584 - $341,950 ·, $411 689 $413,166·. .$467,747 $507,181 $5,400 000 . 
··-r··· 

2015'.-16 $431 524 . $409,089 $588,875 .$581,7'00 $536,368. $500,508 $300711. .$351,448 $423~125 $424.643 ; $480,740. $521,270· $5,550,000 

2016-17 $443,187 $42<i,146 '$604)90 $597,422 $550,864 $51l\ o:is $308,838 '$3so,947 $43'ilsM $436;120 $493,733 $535,358 $5,700,000 

2017-18 $454,849 $431,202 $620,706 $513;j43 $565,360 $5i7,563 ·. $3is,ilss .. $37.o,446 . $445,997 $441,59s $506,726 $549,447 $5,850,000 ., . ·:~ , .. .. 'r ., ....... '\ 
$579,857. 

.... 
$4ss'.073 • $519,719. 2018-19 $466,512 .$442,258 $636,622 $628,865 $541,090 $325093 $379,944 $457432 $563,535 $6,000,000 

··-' ·-· -··; ., 
Option ¥ears (~assumes exerci~e of the options to e:x;tend the term) 

2019-20* 
, ,\'L 

2020~21* ,, ; .· . 

2022~23* 
~ . ' . ., $6>600 000 . .,, ·-· '·· ... 

. $6/7$0,000. 

2024-25* 
$1,oso;odo ·· 
. . . :i ~ ~ 

. ·$7,200,000 
.... ·',1 . 

2027-28* 

2028-29* 
" . · ..... 

8.1~4~ Monthly fayment. On or before the 10th day of each month 
. dw;ip.~ each ~l~~~- 'X e,ar1 Cont111ctorA:+alt p;;ty th,e ;MonthlY;J>~yment to the SFMTA. The 

ip.o:q.thly alloc~t1on pf MAY, ,pay:µi,ep.ts. for tp.e option ye~, wiU}>e m,utua1ly agreed m the · 
event of exerc1~e, of ~l:!Ph ovt•on, 

8.2. Late' Payments. Payments from Contractor that are not paid wb..~ dµe will bear 
interest compotinded daily from and after the date said payment was due until tJie cfute paid at the 
pri:fu.e rate plus thFe~ percent (3%). Acceptance of a late payment by SFMTA will i;i0t constitllte a 
waiver of ContnJ.i;:tor's0defaUlt with:respect to tj:le overdue amoU1,1t; p.or prevent SFMTA :from 
exercising any of the oth~ rights and remedies granted under this Agreement or' by law. SFMTA 
shall have no responsibility to notify Contractor of payments rtot received by the que dates. . 

8.3. Verification of Revenu~. In each Contract Year covered by this Agreement, a 
verification ofs;;tl<;is illl4 rev1<~:n,1es reriorted t9 tbe SFMTA by Contract.or ~ha\1- be made by a certified 
pµblic acqcniptiµg firm ~el¢cted bY t~e Sl"MTA. the SFMTA rµay asi?igp. the veril,icati<;m function to 
th~ Audits 'pivi.sl<;ip. of the· San Fran9i~co. Coiitroller's Offi,ce. 'Th,7 cq~ of Such veQ:fi~!:ltl.01,1 shall be 
shared equally by SFMT A and C01;1tractor. Alternatively; Contractor, 1:1-t its sole expense; may have 
its certified public accolinting fumperfotm the verificatibn function. If.it is determinefi as a result of 
any such verification that there has. been a deficiency in percentage payments as required by this . 
Agreement, then such deficiency swµl bec.o:trie immediat.ely due and payable with interest at ten 
percent (10% ), or the maxiilium l!iwful rate, whic}iever is higher, fr.ow the date when said' payment 
should have been ma:cle. If Contr~tor's accowting retiorts for any contract mop.th shall be found to 
have understated Net or Gross Revenues by more than two;perc¢nt (2%) ruui the SFMTA is entitled to 
any additiqp.al percctnta.ge payim;nt as a result of said 1,lllQ.erstatemetit and said understatement is· · 
materi&l and intep.tlona1, theri Conti;actqr sl;ia.JJ pay, in, adqitjo:t:l to ~e 4tt~est c4&rges above; all of the 
costs a.nd ex,penses of such audit. · · · 
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9. REPORTS, INS:P.ECTlON AN:D R,J!:VIEWS 

9 .1. Ap.nual Financial Statement. On ot before the first day of the third calendar month 
following the close of Contractor's fiscai year, Contractor shall submit to the SFMTA three copies of 
Contractor;s annual financial statement prepared by an independ~t public accountant. 

9 .2. Summary Report. On or before the first day of the third calendar month following 
the close of Contractm:'; s fiscal year; Contractor shall submit to the SFMTA a Summa.r:Y Report 
detailing total Advertisement sales, revenues, expenditures, documentation of Gross and Net 
Revenues. and Total RequiJ.:e4 Pl}yµien!s for the pi:evious Fis9al Year, aJ,ld tb.e number of Advertising 
Contracts by type of A.dvertising Spa<,::e. 

9.3. Annuai Inspection of Records. ·Contractor shall make available at its place of 
business in San Frarigis_c() or the swro@di,ng ar(!a for inspectio.o. by City the following infonnation by 
September 1 for the City's prior Fiscal Year: · 

· 9.3.1. The total revenues, earnings before inco¢e t~. clepreciation, 
am.ortiiation and profit from advertisiµg open;i.tlpi:is, botji on a cash at?,4 accrual basis. 

9.3.2. Comparable financial statistics relating to Contractor's 
advertising contracts for transit vehicles with other public or transit agencies in the Bay 
Area or other large metropolitan areas. 

9.4. Sajles Al?tlvicy R!!port. A "S11les Activity Report" on the fom:i. attache;d hereto as 
Appendix Di or an equivalent form approve4 by DP..-ector, shall Qe prepa,red by Contractor afl:d · 
submitted to the SI.lMTA on or bt!fore the 30th day of the :followwg mopth. . 

9.5. Account Activity Sliihmacy by Display L()catioli ind TY'Pe£ Ati •iAtcotlilt Activity 
Sum:ji:iary by Display Location and Type,'' on the fonn attached hereto as Appendix D, or ail 
equivalent form approved by the Director, shall be prepared monthly by C6ntract6r and submitted to 
the SFMTA on or before the 20th day of1:he following month. This su:i:nmary shall include the 
following: · · 

9.5.1. Adve11i:siqg by Category. A percentage allocation of (}ross and 
Net ReveI).ues by Contractoris top five categories of Adverti$ements (e.g., fashion, 
automotive, media, atid beverage) and: three categories of advertising clients, The three 
client categories shall be (1) commercial/national accounts; (2) commercial/local 
accounts; and (3) other accounts. SFMTA may requei;;t P.eW or aciditi01ml categories 
during the term of this Agreement. · · ·· 

9,5.2~ Bay Area,.,Wi<Je 1);~n.sit Co;nhoa~ts. If C~mtra~t6r r~resents 
other tr@Sit prop(frUes in the Sill Frap.cisco )3ay k,t!a (dePiieci by the U.S.13Ui-e:au of 
Cei;isl}s ai;;. the SanFn!Ilcisco-Oakland and the ~an Jo$e S.t<.11;ld::l:f41y1e:tropolit~ Statistical · 
AJ;eas), any Acj.vertising Contract written for Bay Area~w~de distfibrition and poi?ting 
shall be identified as such on the face of such Advertising Contract. For .all s1,1¢h . 
Advertising Contracts, Contractor shall supply the SFMTA with the amount of total 
Gross Revenues, as well as the percentage of total Gross Revenues aJkicateil to the · 
SFMTA and the other trap.sit properties. 

9.6. Copies 9f Contracts. On or before the 20th day of each month, Contractor shall 
submit to SFMTA a copy of t:ach Advertising Contract billed by the Contractor during the preceding 
month. Oti each silch Contract, Contractor shall indicate the account type of each advertiser (i.e., 
commercial-national; coll)nl.ercial-local; SFMTA/City; or non-profit public serVice annoiliicement), 
and 1f the sale is for Bay Area~wide distribution, the allocation to SFMT A and _the other ;Efay Area 
transit properties. · ·· 

9.7. Ma_ipten.an.ce a)).d Servic~ Logs. Contractor s];iall maintain accµr1:1te maintenance 
and service logs describing the dates ap.d locations of au toutme :inspeptio.o.s conciqcted pf 
Advertisements, Infrastn+cture and Advertising Spaces as rt!quired l;>y this Agreemt!nt, as well as the 
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date, the location and the nature of any maintenance or service acti~ty condiicted by Contractor. If 
Conj:n1ctor c9m:\uct.s the ~t~ce or servic:e ip. response to a cq1:nplafu:t by the public, the log shall 
inclqde the date 3Jl.4 the m,i.ture o:f tl;te e<;ll:µplaint to which the Contra(!tor has. respo~ded. If n:questt;:d 
by the SFMT A, Con,tractor shall Provide c9pies of such mairi.tem.ance @d ~etyice logs in, an elect):opic 
format. · 

9.8. Medi~ Tr~de Reports. If implemente.q, Contractqr slIB,.U supply SfMTA. with 
quarterly reports o:f niedia tr;ide tr&nsf.19tions autho~ed by Section 3,4.5 show)lJ.g: · 

. . . 9.8.1. the cU:mulative total of consideration received for :Barters or 
Trades received by the SFMTA since contract inception thtot;igb, the end of tb.e previous· 
qµarter; 

9.8.2. a list of new Trade offers for the quart~r, showmg amounts 
accepted by the SFMTA. · · 

9.9. Schednie o( B,ates a~tJ Ch~rges. On or before tlie fir.st bilSiness day of each 
Calendar Year, Contractor shall provide to SFMTA a complete ''Schedllie. of Rates and Charges" for 
all advertising charges U)"idey tl.Jis J\.gt.ee~ei;i.t, together y.rith <,t sffi.tlJ.;n:: schedµle of rates for any other 
San Franciseq :B.aY Are~ transit system fm; which. Contractor ruµ; a transjt advertising agree.i:p.ent. 
Each such schedule shall include a range (minimum an,d ~qm} of all sta+J.dard rates and charges 
for each typ~ of Adyertising Space and time available for rental; all time aµd q)fantity purchai>e 
discounts; discou:h~ed rates and charges for;civic, ch~t~ble, noiJ.,.prd'.fit and J?UQhc setVice 
organizations; ·all foes and difect costs for la:bot· tliJ.d materials for carding, instiillatfonl mabite'naiice, 
andremoval of advertising; and terins, conditions' and mariner ofpayinet1tby advertisets. Contractor 
shall submit to t)ie Sf¥TA, ip wri,tjng, ~Y changes in rate.s_.an,g. chi:irgefi' during tl).e CoAtract Ye¥ not 
later than fifteen (l~) days from. tg.e ~ffyctivy .c4.i.te 9f such c~ge. In th«:( e".ent of ;iny di~pute relating 
to rates anci ch;=u;gCf.S; such. dIB,pute i;hall be resolved by the Plre:ctor, .wh.ose de(!isi,on fl]l~ij be fin"'1. ancf 
conclusive~ :unless, arb~trazy !J.:P.q capr,ic;i9us. 

· 9.10. Garage Revenue. No later thM thirty (30) Days after the end of each. quarter; 
Con4.a.ctor i?!iall provide a. r~o1;t ("G3!age R~ort"-) that ~di;;p.tifies the po):t;ion of the MAG · 
attributable ~o alt parltj:µg gaiagyi:; efG.arage_MAG'.'), Iµ tµe Garage Report, ,Co:n,tractor shall, also 
itenili,:e tb.e port.ici;ri of tlw <;iar1:1.ge .MAG aI1d the ovY.rall garage rev~nue att;rib"!lta.bl~ to ea,c;J:i parking 
garage. 

10. SECURlTY PEPOSITS 
10.1. Require~ent to Provi,de Financial G~arantees. Upon the Effective Date of this 

Agreement, Co:f!trach;ir shall provid.e, !and shall fuailitajn for the time periods specified herein, 
financial i.ns'tru:ments a.iid +urids des:cribed in {his S_eetioii. i O as sectirity to eD.Sure ConttiJ.ctors 
perfonnanc!'.l· of ill tertQS and conditions of tJ:lls Agreement and_ to coi:npensa:te for a:ny damage to City 
property atid/ or other actual costs to' City" for Contractor's 'Violation of the t~rrns of this Agreement, as 
further described beiow .. ·· · · · · 

10.~. Lettet pf C.n:cfit · 
10.2.1.Requirements. No fatet than June 15, 20114, Contractor shall 

provide t9 City ;ind shaU J,Ila,ip,ta.iJ;i, throughput the term of this Agreement and for ninety 
{90) J?ays 11,:ftei: ili.e expini.tion or termi.nati~m of this Agreement or the ~o~clusion of all 
of CoP,tracto,i;'s <;>bligatibi:\s lu'l.der ih.e Agre,erpep.t, w):ri.cb.ever QCCUJ'.ll ~a,ter, a confi,nned, 
c.fow;i_, h:revocable letter of cre;dit in fav6r 9f the City &nd County o:f$an Fr;uwisco, a 
mupic~p;il C!orporatiop., in ¢.e ammw.t of seventy-five percent (15%) of the MAG. the 
letter of credit must have ah original term of one yeai, with automatic renewaj.s no later 
than July 1 of each Fiscal Year in the amount of seventy-five pfli:'cent (75%) of the MAG 
f6:r each Fiscal Year through.out the term of the Agreement, bicludjng any extet1sions. If 
Contractor fails to deliver the letter of crec;lit as reqliired, City may deem Contractor to 
be ill default in the perforniance of its obligations hereunder. In such event, ·City, iri 
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addition to all other available :remedies, :111aY ter.p.:l.inate the Agreement. The letter of 
credit must provide j:hat payment of Hs entire< face amount, or any pprtion ther~of, will 
. be made to City upon presentation: of a written de~d to the bapk. signed by the 
Director on behalf of the City. 

1Q;2.2.Financ~al lnsti@tiCI~· The letter of credit m);IBt be issued on a 
fo:b:rJ. ~d· issued by a :fipartcial ~titution acceptable ~o the City in its sol\:: ~scretion, 
which financial iiim:itutiQn must (a) be a ba,nk Qr trnst comp~ny doing business and 
®vitig ® offi~c; ID.. the City and C91Jl),ty of San F~cisco; (b.) h<lcve 3: c9m,bined capital 
~d surplqs of at least $45;000,000, and (c) be subject to supervisioti or examination by 

· federal or state ;:tutgority iiP,d with at least a Moocl,yis A :rating. 

10~2.3.belllimd on Letter of Credit. Th,e letter ofcredit will constitute 
a security deposit gullranteeiµg faithful. performallce by CoJitracfot of the following 
tel.i:qs, qovenants, and ~on~tions of this Agree!J:1.ent, illclµcj.W,g ali monetary obligations 
set forth. in stich term,s: (a) faih1Je to pay anY of the payments require,9, up.der Section 
SJ; (b) failwe to replenish tl:i.e Securjty Fund under Section t 0.3}. and (c) tefll]ination of 
this Agreement ciue to the def~n~lt gf the Contnictor, in wiric;l:t case the City shall be 
entitled to the fuU a)llotmt of the Lette.r of Credit. UPdet lll.lY of tl;ie above . 
cirqumstani>esj SFMTAn;iay make a cieman,d. µndet the letter of cted.it for all or any 
portion of the Letter of Credit to compensate City for any loss or damage that they may 
have incurred by reason of Contractor's default, negligeµce, breacb. or dishonesty; 
pt9Vided, however, that Cfty will ptesell,t ifs written den.;IBnd to stii.d ~;illk: for payment 
-@.dl:':r· said letter ofrredit only after CitY fiist has :iriade its demart(l for payment cliiectly 
to dontractor, ap.d five full bays have eiapsed without Contractor )lavJng :iriade·payment 
·to CitY. Sh6uld the City territlnate this Agf eement due to a breach by Contrac:tor, the · 
·City shall have the right to draw from the letter of credit those !itilomits n,ecessaty' to' pay 
any foes or other financial obligations under the Agreement and perfori:ri the services: 
described in thi,s Agreen;ient U:o.Hl such time as the City pr6cutes another contractor an:d 
fu.e agreement between the qty and that co:Q.:tractor b«eomes effective. City need not 
termilla,te this Agt(;':ement in ordet to receive comp¢nsation for its ~ges. if any 
portion oftbe letter of c:redit is so -µsed or applied by City;Conttactot, withlti teii (10) 
business days after written demand by City; shall teinstat~ the letter of credit to its . 
original amount; Contractor's failure to do so will be a material breach of this 
Agreement 

l0.1,.4. Expiration tir T¢paj:o,atioµ (If Letter pf Creifit. The letter of 
q'eclit roust proy'ide for sixty ( 60} Pays' n9tice to City in, the evept of non~~x:te.nsion of 
the letter of credit; in that event, Contractor .shall i:e:Place the letter of credit at le11st ten 
(10) business Days prior to its expiration. In the eveut the City receives notice from the 
issuer 6f the letter of credit that the letter of credit will he terminated., not renewed or 
will otherwise be ailowed to expire for a,ny reason chrlp.g the period from the 
con1nJ.enceµient of thf} ten1l of this Ag:r;ewient tq :nmety (99} Days after the expiration or 
tet.rpjnationofthls Agreement, or Ute conclusion of.all ofContn~ctor's oPligations under 

. the Mtteem(;':nt; whichever oc:c'Qtsli:t$.t; <:lllci Gmit:r;actor fails to provide the Cify with a 
repla.cern.en,.t letter.of er.edit (in. a fotn.:i anQ. is:;;µed by a :5.na,ncia,l msti1;4tio11 acceptable to 
the City) within te.q. (10) ])a.ys following the City'$ :receipt of $Uoh :Potfo,e, sqch 
oocw.:rence shall be !m event of default, atid; fu addition to any other reme<:lie~ the City 
may have due to such default (including the right to terminate this Agreement), the City 
shall be entitled to <lraw down the entjre amoµnt of the l~tt~ of credit (or any portion 
thereof) ruid hold such funds in an accoi:!nt with the City Treasurer in the form of cash 
gll,aranfying Contractor's obligations Wider thls Agreement. In su6h event, the cash 
shall ~ccrue i:ritetest to the Contractor at a rate equal to the· average yield of Treasury 
Notes with one-yeiu' n1atui;ity; as detet,r:niried l;y the 'f p;:asu;n::r. In the event the le;tter of 
credit is converted into cash pursuant to this paragraph, upon termipation of this 

h:\titan contract 5 20 14 version.doc 15 



Agreement, Contractor shall be entitled to a full refund of the cash (less any demands 
made thereon by the Cify) within riin<';ty (90) Days of the termination qa:te, including 
interest accrued through the termination date. 

10.7.s. Return of Letter of Credit. The letter of credit will be returned 
within ninety (90) Days after- the end 0f the-term of this Agreement, provided that 
Cob.tractor has Jalthfully pefiotmed throughout the life of the Agr¢ei±ient, Contractor has 
completed its obligations underthe Agreement, there are no.periiill:ig- 9it.iitlli iiivolving 
Contr~ctor's perfoi'mance under the Agreement and no cJtitstanQirig disagreeri;lent about 
any material a.Sped Of the ptoVisions of this Agreem~nt. In the event this Agreement is 
assigned, as provided for in Section 30; Citj will retui-rt cir release the letter of cn;:dit not 
lci.terthan the ef:fe<::tiv~ date oftb,e asl'!.ignp:iel;lt, pr<>V;idi;:d that11he assignee has delivered 
to th~ city an egulyalent le~c:;r of c;:redlt, a,s Qetenpjnedby'¢i.tr· ' - ' 

10.2. 6. Exces~ive Demand. If City receives ahY payments from the 
aforementioned biuik urider the letter of credit by reaso;n of haviµg made a wtciilgful or 
ex¢essive deimmd for payment, Cify will return to C0ni:tacto:t the ameunt by which 
City's tOtal receipts from Contractor ll:!ld fro~ the bank under the lettef oforedit exceeds 

·the ambUn.t to 'Yhich Cicy iS rightfully entitled, together with interest theteori at the legal 
rate of interes~ but City will Iibt otherwi~e be iiable to Contractor fot- any damages or 
penalties. · . · · · 

' ' w.3. S¢c~itr.t~n1d. Colltr~ctor ~hall ~~osit into a qt¥7CO~tr0Ued a~count ~he amount 
of One HuP.~ed Fifty ThoµSarid,Pollars ($L50,000) tci ~atant(\\< the p~r:fo~atiqe,Qf ~t~ qb~gations 
und1t,r the f\gre~ent nQt,1>¢cur~d pythe I,,etter of<;~e.dit uncler ~ectiqp, 10..2., The$e cil;>ligatj.ons shall 
include, but 1.1.ot.l;>e 1.im.i~e4 to, failure tq perfQrm tµfiintei,i;lDq<'; @d rep;lir wade wi,der Seetion: 6.4, and 
failur~, t~ pay µquid11t~d ~~<e.s i:i.s :prqvided in'Section; l~.2, PJ;i,or to wil;b.cJrawal of any aipounts 
from th~ ~¢¢utity :f11,lf~ ~FMTA shall notify Contr~ctq:r of its inte.Pt to, w~tlidraw anq W,e. 
circurµstanc~ i;-eqajr:iri,g sucb withdrawal .. Contract9r shall liiive qn.e (l)pusiness day to. ewe ariy 
default. After an:y witliarawal by Cify of.amounts fri;u:p. the Sec'[\rity Fun<;l, Contrac:t<;>r shall restore 
the Security F.wid to it$ fun ru:rlolint witbll:ifi.ve busµi,el'!s days, City ~hall return ariy· amounts 
re~gJn the Seqµrity Fund witbj.ti sixty, (~OJ-pays of th~ ffXprrati9rl, or ~ern@.ation of thjs 
Agreement, or correction ofimy 11udit defj.ci~nc;:ies after, coP,lpletiqn pf a :fit),al audit u;nc;ler section 
23.11, whichevi:;dslate1;'; · . . . . : · · . . 

11. INSURANCE 

tl,1. Without in ariy way limitb:igCon,ttactot's·liabilitypurstlab,t to the "fuclemnification" 
Section of this· Agreement, Contractor ri:mst maintain ill force, during the full ter,m of the Agreement, 

·insurance iil the foUowing·afuou,rtts an,d,¢overage:;;: · 

. . . . lJ:l.1, Workers; Comp<;:l;lSation, in ~fatutocy !li:noiWts; withE:q:iployers'. 
Liability tumts n~t le:;;s than $1,000,000 eaqh, acqident, ~j1UY, or. jllrwss; ~d 

u.1.2. Cofiiineroial General LiabUify Irts.urahce (supported by the 
Commercial Umbrella Policy}with a :rIDirirtium c0mbined single limit of liability of 

·· $25,oo6~ooo each c)cel.li"rence.fot bodily injury anq property darpage; with a minimum 
li+nit of liability bf $25,000,000 ea:ch p'erson for personal and adveti:ising injmy liability; 
ail,d a minimum limit of liability of$25;000,QOO each occµrtencefor products/completed· 
operations lia'bility. Such p'Olie'y shall h&ve ~ general aggregate limit of not less than 
$25;000,000; and . . · : . . . 

. · . . . . . _:. . . \1,l,3, Corw,nercial ,Auto;n19bile Lfability fus1:1!a;nce with li.i;qit~ not less 
t@.n'$1;000,000 each <:>~urre:o.ce; Combined Single LU:nit for :a9dily J;njury an4 Property 
DaiJJAge, mcluding-Ow11ed, Non.-Owned rw.d Wred iiUJo qov¢rage, ~ applicable. 

' ' 

11.2. Comprehensive General Liability artd Comn'lercial Automobile Liability Insurance 
policies must provide the following: ' 
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U,2.1.Name as Additional Insured the City and County of San 
Francisco and the San Francisco, Municipal Tr~portation Agency, and their officers; 
agents, and employ!=!es, 

n.:z~:z. That such policies &re primary insurance to a:µy other insurance 
avaihible to the Additional Insureds, with respec:~ to any claims arising out of this 
Agreetl).c::nt, ~d that ~wance applies separately to each insured against whom ciaiJ.Ii is 
~de or $lit i~ brought. · 

11.3. All poiicies shall provide 30 days' advance writtennotiqeto City ofreduction or i:ton:
renewal of coverages or cancellation of coverages for any reason. Such p.otices shaU be sept to the 
following address: 

with a copy to: 

Director ofTraruiportation 
San Francisco Municipal transportation Ag~Iicy 
1 SouthVanNess Avenue, 7fuFloor · 
San Francisco, CA 94103 

Chief Financial Offic:er 
Sari. Francisco Municipal Transportation Agency 
1 South Van Ness Avenue, 8th Floor· 
SanFranc~co,. CA 94103 

11.4~ Should any of the required insw;m.ce be provided ub.der a claims-made form, 
Contractor i:;hall maintain suc:h coverage continµously tbr011gh,out the tenI). of tl:ris Agreement and, 
without lapse, for a p!=!ric:id of three years beyond the expiration of this Agreetnent, to the effect that, 
should occurrences during the contract term give rise to claims made after expircttion of the 

. Agreement; such claim8 shall be covered by S'Qch claims-made policies, . 

11,5. Should llli.Y of the r~qmred insurance be provided lJ.llc:ier a form of coverage that 
includes a general ruµn;ial aggregate llli;rit. o:r provides that cialln); investiga,tion or legal defense costs .· 
be included in sm;:h genetal annual aggregate Umlt, such general anriual aggregate llµrit shall be 
double the occurrenc'e or cla,ims lli:nits specified above. ·· 

11,6. In the event of the breach of any p:rovi:;;ioh cif this Section on "~urance," or in the 
event any notice is received whlch indica,tes any required insurruite coverage will be dimirllshed or 
cancelled, the Director shll.ll have the option, :Q.otwithstanding any other provision of this Agreement 
to the coilt:nrty and in additibiJ- to other remeciles provided for in this Agreement, immediately to 
declare a nti.terial breach of thil? Agreement and to suspend the :further eiercise by Contractor of all 
rights and privileges grarited to Contractor under to this Agreement Until such tiine as the Director 
determines that the required insurance 4,as bceen n;stored to full force and effect and that all premiums 
have been paid for a period satisfactory to the Director. 

11.7. Prior to the P.ffective Datce and annually thereafter on the ann,iversary of the Effective 
Date Contractor shall furnish to City certi:fic:ates of ii;isuranc~ and additiop.al ill.sured 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. 

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

1L9. Upon City's request, Contractor. $hall pro\iide satisfactory eviclep.ce that Contractor 
has adequately provided for Social Security and Unemployment Compensation benefits for 
Contractor's Employees. · 
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11.10. Contractor sha:ll comply with the provisions of any insurance policy covering 
Contractor or the City, arid with any notices, recommendations or directions issued by any insurer . 
under such instirance policies so as not to adversely affect the insurance coverage. 

11.11. Consultat1t hereby agi:ees to waive subrogation which ajly µisurer of Contractor may 
acquire from Cons4~tat1t by virtUe ofthe.paYPJ.en.t of ariy foss. ContractOr agrees to obtirin any 

. . . ' . . . . .. ~ ., ,. . . . . , l ' 
endorsement that may be necessary to effect this waiver of subrogatio4. The Workern' Compensation 
policy shall be endorsed with a waiver of subrogation in favor of the City for ~l work perforined by 
the Contractor, its employees, agents and subcontractors. · 

12. INDEMNiFICATION 

Contractor shall indemnify and save han:IUess City at1d its officers, agents and employees 
from, and, if re9.µest~~ sill\11 def~d them ~gaip.st any '¥.ld ajl, loss, cost, damage, injury, liability, 
and claims thereof for injury to or death of a person, hiolµQing ei:nployees of Contractor or loss of 
or damage to property, arising directly or inµiiectly fro~ ~01itr!lctor'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, .aP4 regardless of whether liability without· fault is 
imposed or souzyt to be impos~q on. Cit)r, i;:xcept to the t1xt~t that such indemnity is void or 
otherwise unenforceable un<:ler applicable law in effect. on· or ".alidly retroactive to the date of this 
Agreement, and except where such loss, dl:µllilge, mjtlry, liability or claim is the result of the 
ac::tive ne;gligence or willful misconduct of c'it:Y 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 inciem.rtlty shall include; without limitation; reasonable 
fees of attorneys, consultants and experts and related costs ~d City's costs bf :investigating any 
claims against the City. · · · · 

In addition to Contractor's obligation t() indemnify City, Contr~ctor specifically 
acknowledges and agrees that it )las an i:tnmecliate' !llld i,ndepep.dent obligation to defend City from 

. arty claitn which actually or potentially falls· withiii this indeimllfi.catfon. provisl.on, ~ven if th~ · · 
allegatibns ate or :inay be giotindless, false or fraudulent, which 6bligation arises at the time such 
claim is tendered to Contractor by City and co~tinues at all times' fuereiifter. . · . , 

C(;mtractqr shall iJidemnify ~d h?id City harntlyss honi all lo~s and liability, incl'udin~ · 
attorneys' fees, cou,rl: costs and all ot]ier litigatjon e~ep.ses for ariy WfPD.gement of the patent · . 
rights, copynght, trade secret o:r any qther proptj.etazy tlght or trademark, an4 all other inteUectuil 
prope;rty claims of any per:mn or perso~ ill coi:tsequenc~ of the use by City, or any of its officers 
or agents, of articles or i;efVices to be supplied in tlie pei:fo~ce of this 4greeine4t. . 

13. INCIPENTAL AND CONSEQUENTµ_L DAMAGES 

Contractor shall be responsible for incideIJ.tal and consequentiaj ruimages resulti,ng in 
whole ot .in part from Contractor's ads or omissl.6ns. Nothing in tllls Agreement shaJl constitute 
a w~ver or limitation of anY rights that City may have under applicable law. · 

14. LIABILITY OF CITY 

NOTWITHSTANDJNG ANY OTHER PROVISION OF THIS AGREEMENT, INNO . 
EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED 
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR . 
INCJDENTAL OAMA.GES, :INCLUDING, But NOT LIMJl'ED TO, LOST PROFITS, 
ARISJNG our OF OR :JN CONNECTION wrni rm:s ACHIBEJY.$'.NT OR THE .$ER.VICES 
PERFORMED JN CONNECTION WITH TIIISAGREEMENT. 
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15. LiQlJJl>ATED DAMA.GES 
.15.1. Petfonna:nce Standards. -By entei;ing into this Agreement, C9ntractor agrees that in 

· the event Conlrtlctor fails fo perform in accordance w!th the performance standards listed below, City 
will suffer actti,al damages that wiil be impractical or exh-etnc;:ly dlffi.tult to d~termi:tie. Co:titractor 

· agrees that the amounts listed in this Section 15.l ate not penalties, but are reasonable ~stimates of the 
loss that City will 4i:clli' h1Jsed 9n fu.e delay or non-perfo~ce, <;:stablished in light of the 
circumstances ezjstiJ;lg at :fu.e time this contract was awarded. . . . 

1s.1.1.l\'la.mteri,~Jice Breaches. City :Qlliy~ssess liqttidated damages in 
the following 8$oµti:t :for faihu'e ki coinplete maµltey:iruice or repair work required to be 
pt(rformed: within ~4 ho't.Jt~ of'n,otiffoation fro¢ the SFiviT A; proVided tl).at Contractor 
sha11 have one adclitioru,i,l bus mes$. day, tQ j)eif9rm SttCh rttlmte:liance ot repair work after 
notice fro:rrr SFMT A: $1,000 pet-ocdirreiice per Day ~til the violatfon is rem,edied. 
'f4e date ofnot.ifiGatipn will be the eiJ.rliest <;late of nc?tificati9n,. a::; det~ed from 
recor4s of noticeueceived by Contractor under S.ec;tion 6,4 ?f thii'i, A~c;:e.rn.ent. 

15.1.2 . .t\ni:tual FinaD,CiaJ stat~Jn,ent, Contractor's failure to submit any 
report with supstailtialiy ~11 ill:toti).'i~tion as req\tlroo under Section 9.i, willsubject 
Conti;actbi,-to]iquidi!Jed damages i!). the ~oliiit of five B:Wiclted: Dollars ( $500:00) for 
each Day the report is late' con,tiniiliig ti!ftil the report fills been sub.mitred, with all · 
required hllonnatfon. · ·· · · 

. .. 15,J,~.:F~P,llfe t() ~ur,e Audit])~fici~Q~ies, m the evt<nt that 
Contrac~or fails to ci,ii'e an a,µdit deficiency witllin the time periodi'i reasonabiy impo;;;ed 
by the City under Section 23 .i 1, City ttuiy impose liqljidateq damages not fo exce~4 
Five Httndred Dollar& {$500.00) pet pay per deficiency uritii the de:Uciency is .cured to 
the satisfaction of the Cify; · · · · · · · · 

' 15.1.4.Failure to Comply with Adver1;isbJg f«i;).licy.. Jn the event th~t 
Contractor fails to comply with the SFtvIT N !! advertisiP.~ imliCy1 the City rp.ay impose 
liquidated damages in the amount of Five Thoris'ittid Dollars ($5,000.00) i>et Day if the 
ContriwtoF fails tQ cur~<tP.e vi<;>lati,on withlµ two (2) Pays a,f:ler receipt o:f a written notice 
from the SFMTA. · For pu,rposes of this Se9ti,9n; ii. "violation" js. a. fajltjre, to .(,'.omply aj 
th~ conte:)!:t qf a ,single 1\~vertisjng Cauipi;ii&n. 

15.2. Failure t9 Pay Liq iii dated Damag~s. Conttactor agrees that if it fails to remit 
liquidated damages all;lounts &ssessed'by City Un.der this Section 15 .or under any other section of this 
Agreement, 'Cify :iriay deduct such diima.ges fr9m Contractor's Security Fund provid,ed ajider S¢etion 
1 o.3 above. Sil.ch deduction,s shall not be considered a pen!llty, but rafb.et alieed monetary damage·s 
sustained by City because of Confrqctcit' $. default falltlre ti;> perfcinn this Agr¢ement ili compUance 
with specified :perf9nnance stan4ards. · . · •· · · · · ·. ' · · . · · - · · · · · . . · · · 

16. :OEFAUI!T; REMEDIES 

- 16.1. Events ofDefaqlt. Each of the following shiUl Co11$titute an even.t Qf defawt ('iEvent 
of Default") under this Agreement: · 

16.J,L Contractor fa.4s cit refµse.s to perfqrI)i or obs~rve any term, 
covenant or con.cUtion cont~eq. in ~n.Y of the foUowmg Sectiol,lS of this Agreement: 10, 
11, 15, 23.1, 23.2, 2.3;8, 23.13, 23.16, 23.27, ot 23:30. · · · · · · 

i6.1.i. Conttaetor :fails or refu.s.es to perform or observe any other term, 
covenant or condition contameci in thfa Agreem¢iit; ahd such defauit contin'.ues for a 
period oftyii 4.ays afl'.er written notice thereof from City to Contractor. 

16.1.3. Co:otractor (a) is gGp.erally pot payjng its. i;lyl;Jts as they becmnc;: 
due, (b) files, or consents by answer or otherwise to the filing against it of, a petition fo:i; 
relief or reorganization or arrangement or any other petition in bankruptcy or for 
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liquidatiori or to take advantage of any bankruptcy, insoiV'ency or other debtors' relief 
law of at,iY Jµrisdiction, ( c) ~ke& !ill i:.i&&igrµnent fm; the l;>eµefit o( .i.ts creditors, ( d) 
consents tp the appointµient of a p4stodiciti, tecc::iver, trpst¢.e or otb..et o¢~e;r with sirWiar 
powers ()f Cm.;i.t:qictor or of any i;µbst~tial part of C,o;ntractor' s property Qr ( e) takes . 
a9tioJ;1. .for the puqiose qf @y pf the foreg9ijig. • . · · • . ", · ·· · 

. ; 1:6.1.4.Atourt ot goveinnient autµ.ority enters anordet (a) appointing a 
custodian, receivi:;r, trustee or other offi.¢er with siiriilar powers wi'tl! respedt to... . 
Contrc¢t9r or )Vitb, respt;:ct to all.Y, iiµb~ta,u.tiiA p~ ofContr;.lctot' s property, (b) 
COW!titutjng: .an. grd..er :fqr tel}e~ o! approvin,g a petit~o~ for reU.ef or i;eo:i;gl;Ulizatj~n or 
~ge¢e9t or ?UY other petitioµ in biqtlqupt~y or for liquidation or to t~~ a~vantage 
()f iµiy bank;ruptcy? iqso~vency O.r otb.~ d~bf9r~' relief law of ;;y;iy jUrisdiq~ic)~'9r { c) 

, . ordenng the dissolution, $.dihg~w ot liqaj~#oti of Contra~tpr: · . · 

16.2.' CitYi~ Jlights on Def11,'li].t. On a,na after ~y Evertt ~fDefault~ City shfillhiive th~ 
right to exercis~ its legal and equ,itable tb1I1~dies, including, \vithCiut lnnitation, the. right tO. terminate 
.this Agreement with, 30 Paysi wtitl;ep_µ()t~cef ortoi:l!ee~ sp'e9ifi.c.Perf011llllllCe of all or anypart ofthis 
Agreement. ln addition, ¢ity sJ.la:,JJ, ~ve qle n~t (but i:J.o. o)'.!li,gafion) to ~:1V'? (qr c11w~.y tp 1:>e cured) on 
behalf of 9ont.ractor ~Y Evyl,1~ 9f P,efaulti Contq1cto~ ~h,all pay to Ci,fy oI)..deq::4W~ ml 9osts and 
expenses incwrecl by City m ef.l::ectwg such,pure; with jnterest t.here()J,1 from. th.e date Qf 41.t.urrence at 
the maximum rate then permitted by law," City shall have the right to offset :frCilil @.y im,iouiits due to 
Contractor '4nder this Agreerrient. or llil.Y other ~greement bet\veen City and Contractor all damages, 
losses, costs ot e~enses incurred bfCicyas <(result of such Evertt ofbefault and any liquidated 
damages due frofu Contractor pursfullit td the f.etms of this Agrc:;eriient,or a11y othei- agteeme11t. · 

16.;3. . NIJ. W~iv~t <d; J{.~m~cli~s. AJ.1 remedies,provtded ·f qr~ thi~. Agr~ement may be 
exercised individually or in combination with. any other temedy av(!ili.ible h~t@der or und~r 
applicable iaws~ iules ahd regulations. The exerci:>e of ap.y remedy sl;iall not preclude or iti any way 
be deeined to waive any other remedy. ' . ' ' . 

17.. 'f}j:ruY,in~ATJON FO~ ~.oNVitNJ:;EN.CE · 
The City' may tenniriate thi$AgteerP.¢!:it in whole, or from time to tifne part, whenever the 

Diteytor shalt deteniiin.¢ thaf such terininatii:in 'is ill the' i:>est ihterest Of the :City. A.riy such 
. term1nation shall be effected by delivery fo Contractor ·of a rtotiCe of tenniilatfon specifyiug the 

extent to w~ch; the Agret;:rµ.ei;it is te~ated and the date OA wltlcb. tenni.r!.ation.be¢ome$ ... 
effe<;:tiVt{- Mer receipt pf \l notice9~ tenni,natlon .. dop.,tr111;:tor :>haµ (i), stOJ? perf!lrbJ'!JJ'Ce U).)4er 
thls Agreemept oµ tb.,e d.ate &Pd to the e~eut specifie4 .m $Uch notice, {ii} enter ~to.no addition;il · 

. Adv~rti$4ig Co~tract rel(J,t1ug to. Contrf16tor' s nghts and. mtere:>t~ \11?.der ~e poW,oil. qf the . 
Agreemeil,t ter:rtiln!J.t~(i, (iii) .!ll!Sigt:t t() the Ci,ty in the Jmµlllet, at t4e tiD;les, ~q to the extent 
directed by the Director, all of' tiie right, titie, and mterest of the Coxi.tr!l~tor wider Advertising 
Contracts and subcontracts identified by the Director and related to the rights and mtetests 
terminated, and tennip.ate ~1 other contracts and subcontracts related to sutih nghts: or iriterests; 
and (iv) witb.hl. j:hirty (30} Days of the n.otice oft~atio:O,, submit.to the I>ix~tor a: statement of 
ail outstanding liabilities. ~nci claims arising out of such termination of sub.c:oiitr~ds, together with. 
such information as may be required by the Director to evaluate such liabilities ancf claims. The 
determiriation ofthe Director oi,{such pa:bilitie~ arid clrums s4al1be.11dministratively :fuial. 
18. RIGinS AND DUT~S WON 'l'EJiMINATION OR :EX;PiRATION 

18.l,. If Co1,1tractor <;iqe$ not cur1:1 &n Event of:Pefoult within tbmy (30) Days from the date 
of a notice of tep.:i;i,in,ati.on,' City ni.ay-t~at~ this Agt!;'l~n;i.ent a:Qd i;isipmie all Advertising Contracts. 
Termination of this AgreemeQ.t by City ~hail not &!feet the oo1,igatioD$. of the Cqntractor or t)::Le rights 
of City that accrued prior to such terniination, except that as of the date of teIT:nination Contractor 
thereiift¢r Spall no lop.get be eµtitled to <Uiy reVehu~s w):iatsoevet froni Advertising Contracts then in 
force. · 
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18,2. Th.is Sectio:p. and the fol1owin.g Sections of thi.s J\greem~p,ts:\iall survive termination 
or expirotio:t;l oftbis Agreement ts, 1.9, J.17; 1..1&. 1.20, l.Z4throµgh1;27; i29; 5,5; 6.1.1, 8.1, . 
8.2, 1l through l3, 15, 2.3.1, 2a.i. Z.3A tbroµgh Z3,9, 2.3,1 Ll. 23.ll.2, 2;?.2.3 through 23.26, 23.30. 

l~U. Any and all Advertisements that have been placed m Advertismg Spaces as of the 
date of te~tib!l. Qfthis· Agreemen.t shaJl qe9ppie th<i propeity of City ap.~ at City's discretion, may 
remain on or in the Advertising Spaces, ai).q Conti:aqtqr shajl n.ot- l;le elititlaj to P9.S~Cission 9f such 
materials. Con~Ctor agrees to execute i;ill docµn;i.entS necessary to give. effect to this Section. 

• • .: ' . : '. ! : ".: .: + • ,:.· • 

18.4. . To the e~tept tb.11t thjs Agre~ent is t~ted pporto e;i(,pjr!:ltion. Q~the t¥)1Il 
specified in Section i, this Agreement or the te~t¢dportiop, of the A.fieenient sb~ll teflilinate and 
be of no further force o,r effect. C.ontractor s~l transfettitJe to Cify, ~ci deliver iµ the map1wr, at the 
times, and to the extent, if any, directed by City, anywotk hi progre~,s,'.completed work, supplies, · . 
equipn;u~:nt; and otlier JWLterj.a1s, proqlic,eq !:lS !:l p~ 9f1 o~ i!!<:iq\1ifeci ip. .<;op;ll,ectj,~t;l. with ,tl}e perfq~ce 
of thi.s Agreement.; and any coJ;J;Ipleted or p~,ally qqn:ipl~ted w9rk wbW1,. if tliis ~greei:nrit hi:t<i bec;n 
completed, wvw4 b,ave l;ieen requii:ed to be fqniished to City. This. sgbs~pt~o;i sJwll survive 
termination of this Agreepic;:nt. . . , . . . . · . . . . .. · . ·. · · · ·· . • 

19. . EMPLO~NTREQUIREl\1Jl:NTS · ;. 

19.1. . . LBE ):larticip~tion. In a'ccotdatice with the mutual corom'itment of the parties 
to. e~cqwage the use ofLBEs" Contractor. agrees to utilize certified· LlilE :fumS m sµppo:rt of tbe 
SFlviTA's LBE pte>gr11lll goals to th,e e~t~t tl:\at CQ11~otor procu.r.es st,tpp]jes of s¢,rvice~ iri 
corinectiqn; with thiS Agret;:roent, or s;i!bcqntraC!ts or jo.ll.+t venfu;res work:.tjnqer tl:P..s Agreem~t 
Contractor s@.il fi:U:the.i: ~c;ourage ad.vertisers ~d ;:tdvert:ising ag~cies tout~¢ Ll3,~s. mfom:µit~on 
periaining to L]3Esis available fi;om, the Cop.t:mc,~ Gowpllap.cy Qffice ciftl,w Sf¥TA, at One, South, . 
Van Ness Ave., 6th floor, Sim Franciscoi CA 9410~, Ph<;ine: 415- 701-4443. · 

19,~. Tralnee. lte.quireme~ts: Contrac,tors iu:e, required to comply with the City's First 
Sowce Progrll.Ul, Adrllinistrative Code Section 83~ which fc;isters eJD.p1oyffient oppo,rttiilities for 
economicf!U:y. c;lj~advatj.ta~e~ .i,n:c}ivj9,u;µll .. Gonti;~9tors. !lfe reqajr<td to notify ,the First $091"ce Program 
of all open; e11try~level p~sitjp~ ail,d <;onsider ilU progµu,n i"efe;giµs fairly !Uld eq$\Uy. J:n. addition, the 
SFMT A reqlJJ,res ¢ontqi,otor;s ~o hi.J:!< i1 min,itnum nmn.l;lei: pf prof~s~~onaJ. .. ~efViG~ trajµee~ i,p. the ai:ea of 
the consl.llta:t;lt' ~. expertisfi. Th~ Cotitr&,i,:t9r ,s,~l }.lire .a iJi#litµWli. 9f two tt~.tiees. Tht(se J;U.r9s count 

. toward the First Sowce Hirll,ig n::qt;llti;:m,~D;ts. 'frailiees may l?e obtaiµed through the City's One Stop 
Emplq;yµient O~nt~r, ~ill,<?h works With variou8 employme.~t andjqb traipjhg ;i~enQie~/o;rgiµiizations 
or other employment referral source. · 

:1.9.2,:1.. The tminee iµu~t be hi.re.d by the Cop.tractor or by any 
supco:t:lt+~qt9! on, the project te.!:\l),l. . · ·' · · · 

·.· 19.2.2. No t:taillee maY be cobiited fow<!tdS m~etilig more th$! one 
contia¢t goi!:l. .· ... 

. ·.· •·: 

,-, . · 19.2,3.A trame,e ¢µst m,eet qu~:ilc,a,tioll$ for en,roJhnent estaplished 
, llD,c;ler the, City's F.irst .Sowce $rfug Pro gr~ as fol19w,s: 

... ' (a) "Qualified1' withrefet~ce tci an economicaily disadvan1;aged-:irtdividual 
shall mean an iiidividu;:i:l 'fyho :iµeets the mitiiif).upl: l)o~a fl,de otcliP1J.tional qMljhcation.S provided by 
the prospective employer to the· San Francisco W prkforce Development System iii th.e job avail;ibility 
notices requiredby th¢ Progt~ and ' · .. . . . . , ·: · 

. ·. . . . . . . ·. (b) ;,Econoniica,Uydi.sad~a,µta,ged mdivi411~" shaj\ weail- an m~ividual who 
is either: (1) eligible for Services under the Workforce Investme11tA.9t, of 198~ (V{J,A) (29 IJ.S.C.A 
2801 et seq.), as deten:Dined by the San Fra,ncisco Private IndQstcy Cotjncil; or (2) designated 
"economically disadv$taged" for the F]t~t Source ffiri.I).g AdirliDistt11.tion, as an individual who is a,t 
risk of relying upon, or returning to, public assistance. · ·. · 
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19~204. On-the-job TraiJiirig (to be provtde(j. by the Contr~ctor): The 
Contractor sball hife; each trainee dii a :fuil~tinie basis fot 'at 1ea$t 12 months or on a part-

. tifue basis for 24 nioi:itbs, with pdc:ir apP.toval offering hiill/her on-the-job training \\thich , 
allows. the trainee \o progr~i;;~ o;q a ci;i+~e.r ,patli. . . 

19.2;5. A sumibafy of 11 joo descrlptioii and training for the mii,nee with-
the rate ofpay sho¢d be SUQfuijfed fot appro'v~l. · ' . . '\ · . . ! . 

• I• \\ • ' ' ' ' - • :. • '\. ' ' • 

. i9~~2;6: The ti.-ai.nee;s conmtltment does not req~e that hefshe' is us~d 
only on this project; b:ut al~o oh other ptoj ects tiiider contract to the biriiig firm. which is 
appi:opriate for' the trainee's skill development. · ·· · • · : 

20. ·FW~T~ovn,c~·GfROG~ \ . ; '! 

20.1~ Illc!Jrpor4fiq·n '()f )\di'fiitiistratiy¢ Coli:e'Provisi(ms by Jlefer¢iJ.ce. Tlie ~roVisio¢' 
.of Cliapter' 83 ofthesan t<'ti.illc~:¢6' ~dp,i,iiiistr~tive c9~c;: ~~ i,ncotpor11foil bi this S~~tion by.refotcince 
and made a part of this' Agieemtj:J.t ai.; th6ugh fully s.et forlh herein, Conti-actor s}),a.ll C.binP.lY fully 
with, and be bound by, all of the provisions that apply to this Agreement Ut::idci: sti.c'tl Chapter, ' · ' · 
inclµding but not limited to the remedies provided th.erem! · C;:J,pita,liz¢d tet:[ii$ if$ed ili. this Section arid 
not defy.w<1i i.n,thi.!! Aw:et(~C(P.~ sha.rll.have 1;1;ie .. ,mei!Pi~,gs 11~s~gried tQ ~*:literwsjn Ch~p~er 83. 

20 .. 2. I Fi11st S~utce 'HiringA,gr~emei;it. kl an esstjitial tt;rm c:if, and tp~iQ.eration foti ~y. 
contract or property (;optract wi~ the City; 116.t ,exempted l?Y. th¢ FS:HA; the Contractet's~ entet i,rito 
a first source '}iii::ing' agreem¢iit (''agreement';} with th~ 'City, :on ot before the' effective d~te of the; 
contract OJ,' pfbp~rfy Cp~'fta9t: (;onif~ctpf's shall-ilii;> entet fP,to ail, a~~brient with the Olty 'fo:t; any · 
other work that it perr6b:ris in the Qicy. · S~bli agreei:ii~n~ shall:' ; ' ': '' · .. · · , · . ' ' · · · · 

. · · i.o.2:LSet appro~rl;lt~ h4in~ ~d,retep.tio~ g~al~ for entry ievel 
. po~itioiis, "the empfoyet: ~hall ~g[.el'}fo ~chJ'.eyej:he~e Wf.iiiiirid retehtiot{goals, or, i~ . 
1.u:iabfo to aphfove llie~e goilJ.$1 to. establish ·goqd.'.fmth effoi# as to'its'.atforripti t9 de so'; as. 
~et fprt.h in: the a&feetiieP.t: 'fhe ·~~(:emenfih~ll@.ee mtq cptlsid6ration tB.~ e¢pfoyer's 
pamcipatj,ori in existµig jo1fij'ajhipg;tef¢rta1 ap,d/gt btoketage.'Pfograt,nl'!.' W:itlilii the:. 

· dis9retio:ti ,6f the :FSil:i\ subject to apptoP:tiat~ · rtiodificatio~; P.attldpati6l1 iii s\icJ:i · 
ptow#is·!D-&Y be 'c.erti:aea as r,riieetiri'g llie reqµfrerri~n~s 'of this Cpapt'¢f. Failure ¢ither to 
?cl:lieve :the speci:lie!i goal oi to esta1JllSh goon fajtli efforts will coti.stitute · · · · · · · ' · 
rtbiiconipliance aiiclwii.fsiibje.tt the employer to 'the pr6visi6ns of S~cticiii 8'.3 .1 O of: this 
Chapter. · • · · · 

. . 

·• 20~2.2. Set firsr smifce interii¢Wi:ng', r.~crtiit:Oient qnd hiring 
reqwements, which will provide. the San J;lrandseo Workfi;>tce Dev'efopm~.nt System 

.· w\tMlie. first QPP.Prhµ:tjty ~91u-oyjd.e. qu&lifi.~q ec9no,micajly ~isadvantage.d individuals 
for consideration' for employmei;i.t for entry leve.l positions. Employ,~~ sljaij. c;:pP$ider all 
applicatioµs 9f qualified ecpp.9n:tj.caUy disadvantagecl inc:lividuals referred by the System 
fhr empioymerit; prov1deii ~~Wever, if the eil;i.ployef ~tiliz¢~ npndiscrim.inat,ory 
screening criteria, the enip16yet shall hll\fe the sole dis6tetio:iJ. to ihterview and/or hire 

. individuals referred or .certified by·the San Fi:andisco Workforce Development System 
:&s l>~~g· quii!ined ~q-o.npmic~riy ~;~~v~t~g.~d 4iclividwtl~, _fhe, ~matio~ ~f the fu$t 
~ol.lfce: mtetv.iewfug re.qµ,jren}en,t ~h~ l?e. de.termwe.4 by tp,~ FS-BA !llld $bfl.U be. s.et · :(ortp. 
in each agreement, but shall not exceed 10 days. During that pe.Ji,qd, the e1;11pl,9ye.r :rp,ay 
publiqb;e the entry lewl j:lositio~ iii accordatice with, the agre.emei;it. A need for urgent 

. ot temporary hi+~s :rn~t be evaluated, ~d. appropf1at(: prch.Tfofous fQr sµch a situation 
must l;>'e p:i~ge in the agt~eme#t~ ·. ·· · - · -· · · · 

. . • . . : .. •·. , . , - . ,; . -·~ . . , . ·I . . . : . 

io.2,.3. Set apprQptj.;:ite. r~wep:ieµ,t~ fqr provid~~ p.oill;icatiqn of 
available entry level positions to the San f~cisco Workforc;e Peve.lopine.ntSy$tem so 
that the System may tr~ and refer an adequate pool of qualified economically 
disadvanta$ed individuals to participating employers, Notification should incfode such 
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infomiation as emplo)i:t;llent needs by occupiJ.tio~l title; s:\cills, ;md/o:r experience · 
· required; tl:J,e how-$ required, wage scale li!ld du.P!,tion of employment, identification of 
entry level a,Ilcl ttaiWiig ppsifio~1 idei;lti:fication of Englis~ l.®gua,g~ proficiency 
i;equi:rt:1mimts, or absence tl;iei;eof, and the projected schecl\ile ajiq Procedu+t:ii'\ for hiring 
for each occupation. Emplpyers should provide l;>oth lo;ng-tepl!. j op need projections and 
notice before initiating th,e fu.tenr~ewmg and hijing prooess, Th~se notj.fiq1tfoii 
reguirempnts will take int9 cot1,5ideratfoi}, any need to J?rot~t tJie empldyer's proprietary 
information. · · · · · ' · · · · 

20.2.4. Set appropriiite record keeping and monitoring :reql;litements. 
The first $ource Hiring Achninisj:+ation sha,11 develop ~sy-to~use forrhs and record 
keepfug requirements for cl,ot;liil;J:enti,pg compliance Wit)l the agr¢emeP.t To the greatest 
extent possible, thes~ requ}rements shall utiliie the employefts' existing record keeping 
systems, be :nonduplicative; andf11qilitate a coordinated flow of information and 
referrals. , · · · · · · · 

·. io.2.s: Establlsh gu;i9e1illes for employ~r goqcl :fqith: e:ffqi:ts to comply 
, with the first source hiring :\'eq1:1ir~m.ents of this Chapter. the FsI!A wilt work with City 
departments to develop employer good faith effort requirements appropriate to the types 
of contracts and property cbritfacts hanciled by eacli depart:fiieht. Employers shall 
appoint a liaison for dealing with the develOpttierit and implementation of the employer's 
agreement. In the event t.ha,t the FSHA finds that the employer U:rider a City contract or 
property contract h.a,s t~en aotions primarily for tb,e putj:'>o:w of circumventing the 
requirem,ents of thjs Chapter; that l!i¥ployer sh.all be ~lJbjecqo ,tbe sanqti()ll!l set fmth in 
Section 83.10 of this chapter. · - · · 

20.2.6. Set the term of the requirerneµts; 

2Qj. 7. Se.t appropriate en.f6rcemelit ajid saiictiob:llig standards consistent 
;With this Chapter. · · · ' - · - · · · · · 

20.2.8. Set forth the City's obUgations to develop training programs, job 
applicant refeqals, technical assistance, and fufotmation systems that assist the 
employer in compiying:with this Chapter. 

20.2'.9. Require the devt:1loper to jii<;h+de notice of the requirem,ents of 
this Chapter in leases, subleases, and other occupancy contracts. · 

20.;3. ll:iring :Pe.cjsi.oiis. Cop.tractor shall n:W,;;e the fiual determ.ination of whether an 
Econornicajly Disadvantage4 fudividual refe:rred by the Systein is 11qµalified" ;for f4e p9siti0n. 

20.4. Exceptions. Upoii application by Employer, the First S.ource 1Iiring Ad:tiiinistration· 
may grant an exception to any or a11 of the requiremeilts of Chapter 83 in any situation where· it 
concludes that compli,ance with this Chapter would cause economic;:.hatdship. 

20.5. U<J,1',~!Jated Di:t~~ges. Contractor agrees: 

21).5.1. To be lia~ie to the City for Uqwdated (lam.ages as provided in 
this section; 

20.5.2. To be subject to the procedures governihg enforcement of 
breaches of contracts based oii violations Of confi'act provisions required by tbis Chapter 
as set forth in this section; . · 

:,ZQ.~.3. that the contractor's cmmnitm,ent to c;:omply With this Chapter is 
a material element of the City's consideration for this <;:oI).tract; that the failQ.te of the 
contractor to comply with the contract provisions required by this Chapter win cause 
harm to the City arid the public which is significant and substantial but extremely 
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20,s..s. Th..at jn, adQitioI;t to the c:ost of investigating aileged violatioiis 
under this Seotiot:1.; the computatl.on of liquidated damages for" p\µposes of th.ls section is .. ·. .... . .. ·. .. .., .... · . . . .. ... .. . . . .. . -.. .. . ·. . .. ·, ... r. . . . . . 
based on the followiµg ?at{!.: · , · • · . · . . . . • , i · · .. 

(a) · . 'fiie average lengtlii o:f shi.y on :Pub4c assii~tan:ce in $an Francisco's Co$ty Adult 
Assisfance Program is approX'bii4tely 41 months at ari: average mo:p.thly gi;ant of $348 per month, 
totaling approxjmately $14,379; and · · ' · 

(b) In 2004, the r~tentihn rate 6f ad{µ_ts placed in empl~yinent programs funded under 
. the .W qrk:fcn:-~einY~l!4nem.tAct for at lel;\~t the !;U"tlt sP\: w~m.}bs of empl9yment was 84.4%. ·Since 
qualified individuals llllder the First Source prograffi face far fewer barriers to employrr,i.ent than 
their colinterparts in programs funded by the Wor]eforce Investment Act, it is rea.Sonabie to 
conclude that the average%ngth of etnploymeli~ foi: an individual wh(jm the First Source Program 
refers to an,empioyer and who. is hii:ed .in. an entry level position. is at lea$t one yeai; tlietefore, 
liquidated dru.:p.ages that total $5,000 for first viqlatioPl? and $10;000 fq;r;sul;>sequepJ yiola.tions as 
determined by FSUA constitute a fa,ir, reasonable, and conservative attempt to quantify the harm 
caU'sed to the City by the failure oh' contractor to cor\J.ply with its first. source referral con.tract:Ual 
obligations. · · · · 

20.5.6. That the :failil.te or contractors to comply with this Chapter, 
e~cept property-conkaetors, may be subject to the debaririent aiid monetary peJ:!alties set 
fort;hin _S.ec:tio.µl! 6,&0 et syq_., of th~ ~aµ Fr~c:~sc() Aci.rP.ill.istrative Cgde;, ;:is well as anY 
othe;r remedies flVail(lble Wider the contr;:ict <;Jr at lf!.w; and · . . . 

20.5.7/I'haJ in· the eventthe City is the prevailing patty iI;i. a civil action 
to recover liquidated damages for breayh of~ contracf provision required by this 
Chapter, the contractor will be liable for the City's costs and reasonable attorneys fees. 

· 20.5.8. Vio1ati0n of the requirements of Chapter 83 is slibj ect to an 
assessment of liquidated damages in the amount of $5,000 for every new hite for an 
En.try Level Posltiqn i,µlpr9perly witlihcM :frqm. the first sqµrce hiring pr9cess. The. 
&l!sessmen.t o:f liqwdated d!lfu.ages and tµe 1;Jv&luatioµ of anY defenses or p:J.j.tigating 
factors shall be made by the FSHA. · · 

Z0.6. SµbcQµ.tra~ts., Any su.bcontract ep.tered into by Co;ntra<Mr shall require the 
subcontractor to cowply W~th the :r~q*em.e.nts of Chl;lpt<".r 83 and sh~ co:p.tl;lin contraytual obligations 
substantiaily the sarp.e as those 1>et forth in this SecHon. · · 
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21. .REQunu.NG MlNJl\'.IUM C01\WENSA1::CON :JJOR COVERJ.m EMPLO~ES 

21.1. Contractor agrees to c9mply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (MCO), as set forlh in San Francisco Admihistrative Code 
Chapter 12P (Chapter 12P), including the remedies provided, and impfomeriting guidelines and rules. 
The provisions of Chapter lZP .are il)cqrporated .\:tereiJ]. by referenc.e an.d i;nade a part of tbis 
Agreement as though :fully set forth. The text of the M.CO is available on the web at 
www .sfgov.org/olse/tj:i,co: A partial listing of some of Contractor's obligations 'u,ndet the MCO is set 
forth.in this Sectfo1t Corttractot is required to 9C)mply with allthe provisions 0ffue MCO, 
irrespective of the listing Of oblig;:ttions in this Sedtion. · 

21.2. The MCO :i;eqttjres Con,tr;mtor to pay Contractoris employees a_ .t;rrinjp:mrn homly 
gross cpllipe¢;atio:Q: wage rate and tq provide i;nini,mum colll.pe~.ated @d up,{;ompep.sateq tii:p.e off. 
the minimum wage rate may change from year to year and Contractor is obligated to keep m:formed 
of the then"current requirements. Any subcontract entered into by Contractor shall requite the 
subcontractor to comply with_ the requirements of the MCO and; shall contain contractual obligatiqns 
substantially the same as those set forth in this Sc::ction. It is Contractor's obligation to ensure that · 
any subcontractors bf any tier under this Agreenient·comply with the requirements of the MCO. If 
any subcontr,actor up,der this Agreement fails to comply, City may pursue any of the remedies si::t 
forth in this Section against Contra9tor. · 

21.3. Contrrn;tor shall not t~e adverse action or otherwist: discrllpinate against an 
employee; or other person for the ex:erc:ise or attempted exetC.ise of rights un,qerthe M(,::O. ~~.ch ·. 
actioniJ, if taken wfrhin 90 d~ys ofthe exercise o.t attempted ex..ercise of s.uch rights, wH1 b¢ tehµtt:ahly 
presumed to be reff.tliatiqp. pfohibited. by th~ :Meo. . : . . .. . 

21.4. · 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. 

21.5. The City is authorized to inspect Contractor's job sites ana conduct irtterViews with 
employees and conduct audits of Contractor 

Zl-~. Coptractors con;iptltment to provide tlie :Mifl4Ilum Compen~ation is a niatenal 
element of the City's consideration for this Agreement. The City irt its sole discretion shall detei1Iiine 
whether such a bteach .has occurred.. The City and the pubUc will suff e~ acti,iai dii,iruige that will b~ 
impracticitl or extremety difficult to d,etermine if the Contractor fails t9 Gomply with these . 
reql,lirements. Contractor agrees that the s~ set forth in Seetion Iii> .6.1 of the MCO as liquida~ed 
damages are not a pet:Lalty, out ?re reasonable estimates of the loss that the City and the public will 
incur for Contractor's p,oncompli(ll1ce. The procedure~ goverping the assessment of liquidated 
damages shall be those set forth in Section 12P.6.2ofChapter12P. 

21.7. Contractor understands and agrees that if it fails t6 comply with the requirements of 
the MCO, the Cify s}lall have the :right to pursue any rights or remedies available tlilder Chapter 12P 
(including liquidated daniages), under the tertns of the contractj and lµlder applicable law. rf, within 
30 day& aftt::r 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 compietioi1, 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 ofthe&e :remedies shall be exercisable individually or in combination with <tny other rights or 
remedies ::ivailable to the City. · · . 

21.8. Contrador represents and warrants that it is not ah entity thatwas .set up; or is being 
used, for the purpose <:if evading the intept of the MCQ, 

21.9. If Contractor is exempt from the MCO when this Agreement is executed because the 
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but 
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Contractor later enters into an agteement or agreements that cause contractor to ex¢eed that amount in 
a fiscal year,_ Coptractor sliaµ ¢.er~fter b~ rl.':,quired to comply with tb.e MCO Up.der this Agre~ment. 
This obligation arises on the effective date of the agreen:i.ent that causes the cumulative am.omit of 
agreeID;e~ts ~e~e~ the C~nh-~ctor and this depiutrnent t~ exceed $2$,()QO µi the risC.at ye~: ... 

22. REQUilUNG HEllTH BENEFITS FOR COVERED EMPLOYEES . . . . . ' ' : .- . ··' . 

Con~actor agrees to comply fully with. and be bounq by aii pf the provi~igp.s of the Health. C~e 
Accountability OrdiAauce (HCAQ), as s~ forth ~·.$an F~Wicisco 'A.dnifu.istra,tiye ¢ppe Chapter 12Q, . 
including the remedies pro\rid~d, iuid impleme1,1ting reguli:i.tions; a~ the· s~e :inay l;>i ar,o,ended from t4i;ie 

· to time. The provisions of Chapter 1iQ are incorporated by reference and made a part of thi.s Agreement 
as though fully s~t for!J+ herein~ The teX1; df the }ICA(J is availab1¢ on the web at wwW-.sfgov.org/olse. 
Capitalized teqn.S tised iµ tµis Seetimi an(). not ae:fin'ed in this Agi:eeri:J.eqt shall have the·m.~anilig~ assigned 
to such terms fu Cb,apt,er 12Q. · · · ' · · ' · 

22.l.. . . · For each Covered Employee, Conti-actor shall proviqe the appropriate health benefit 
set forth jn Section 14.Q.3 of the HCAO. If Contractor chciosei> to offer the health plan option, such 
health plan shall meet the n:iiriitnum·stfil!-dards set forth by the San :FranciscoHecµth GJoillmi.ssion. 

22.2. · Notwithstanding the above, if th~ Contractor is a small business a~ defined in 
Section.12Q.3(e) of the HCAO, it shall have no obliga,tion to compl~withpart (a) above ... 

22.3. Contr~c£~:r's, f!lilure tQ comply with the HCAO shall constitute a.material breach of 
this agreem~t. City sh~l notify Con.tra,ctor if such ;i "bn;:acl_t has occurred. If, w.lthiii 30 Days a:f:1:er. 
receiving City's written. notice of a breach of this Agreerijent fot. vioiating the }!CAO, ~onthu:;tor faiis 
to cure such breach or,. if such breach cannot reasonably be cured within such period b:f 3o''days, · · · 
Contractor fails0to ccimmen,ce efforts to ewe within such period, or thereafl:et· fails diligently to pilrsue 
such cure to completion, City sh~ have the right to pursue the remeqies s~t: forth in 12Q.5.1 and 
12Q.5(t)(l-6). Each of these reniedies shall be exercisable individilally or .if!. tomhi:tiation. with any 
other rights ~r reme~ies avi:i.lla]Jle to City. 

22.4. Any Subcontract entered into by Contractor shall requite the Subcontractor to comply 
with the requirements of th~JlCAO and sµall cqnt$. contractru!l Qbliga~iops S\lbstan,tially the same 
as tl;iose seffort;h in this $e¢tibn. Contr&ctqr shail notify Cicy's Office of Contract Adniipi&tration 
when it enters i:tito $µph a Sl,lbcpnJ:ract and slµill certify to the Off.ice of Contract Admhiistri:ltiqn that it 
has notified the Sub¢o.n~!lctor of the obligati,o@ utitler the. HCAO and has imposed t)J.e reql.riremeilts 
of the HCAO on S1,1bco;ntract0,r through tl;i.e Subcontract. Ea:ch d:mtractor sh~ll be :r;esponsible :f6t its 
Subcontractors' comt>li@c¢ with this Chapter. If a Sµbcontr~C:tor, :fail$ to comply, tqe 'Gity may pursue 
·the remedies set f01:i:h i:p. this Sectio)l agaillst Contractor ba,sed on the Subconiraetpr' s failure to · 
comply, provided that City has first provide<;! Co:Q.t:i;actor with notice and an opportunity to obtain a · 
cure of the violation. · 

22.$. Cq)lthwtor !:!liall n()t 4ischf!Tge, reduce in compensatiQil, ot otherwise discriminate 
against ar.i.y employee for ilotif0pg City witli regard to Contractot;s np.p.compll~ce or anticipated 
noncompllance with the req\l,in,rn.ents of the H:CAO, fpr opposing afiy practice proscribed by the 
HCAQ, for partieipatmg in prb<;;eedings related to the HCAO, or for seeking to assert or l.':nforce any 
rights under the JICAO by ~ny laWfµl me&llS. · · ' 

22.6. Contractor represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose 6.f evading the intent pf the HCAO. · 

ii.. 1. Contractor shall maintain employee and payroll records in complianc(.': with the 
California Labor Code and Industrial Welfare Commission orders,. including the titi.m.bet of hours 
each ~lnployee hi\S worked on the City Contract. 

22.8. Contractor shall keep itself informed of the current requirements Of the HCAO. 
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22;.9. Coritnictor shall provide n.~p9rts tp the City in accorQan..ce with any reporting 
standards 'promulgated by the City under the HCAO, includip,g reports on Subcontia,i;:tors ap,d 
Subtenants, as applicable. 

22.10. Contractor shall provide City with access to records pertaining to cofupliaiice with 
HCAQ a,fter receiving a w.titten request :Q:p:in, City to do so and being provided at least ten business 
days to tei:;pond. · . 

22.11. Coptractor shall allow City to inspect Contractor's job site::; and have access to 
Contractor's employed m order to :monitor and cfotertnirie c~mpliance with HCAO. · 

22.12. City may conduct random audits ofGontfgctor to ascertain its coµip).iap,ce with 
HCAO. Contractor a~ees to copperate_ with City wben it conducts such audits. . 

. . 
z2.,13. If Contractor i_s e;.ic.empt from the HCAO when. thjs Agreement is execute;d because !ts 

amount is less than $25,000 ($50,000 for nonprofits), but Contractor later @te;rs into anagree;ine,nt or 
agreements that cause Contractor's aggregate. m:~1ouut of aU agreepients with Gity to reach $7 5 ,000, 
all the agreements shall be thereafter ::;tfbj~ct tti'the iICAQ. this obligation arises onthe effective 
date of the agreen:u::nt that causes the cumulative amount Of agreements between. Contrador and the 
City to be equal to or greater than $75,000 in: the fiscal year.···. · ' · 

23. . MISCELLANEOUS Pn.OVISIONS 

23.i. SnbiiiittµIg Fabe Ciainis; Mohefary Pen~lties. Pursuant to San Frat).cisco 
Administrative Code §. 21 .35, ai=i.y colittaytbr, subcontractor or co:o,SUitant wl:i,o submits a false ¢1aim . 
shall he liable to the City for three times the runount of damages which the City sustaiP,S becaqSe qf 
the false claiin. A contractor, subcontractor or corisultant who subµrits a false claim shall also be 
liable to the City for the costs; in1Jhiding attorneys' :fees, of~ c;:htjl a.ction brought to ret;over any of 
those penalties or damages, and may be Ha:ble to the City for a civil pep.aliy ofup t,o $10;000 for,eai::ih 

· ·false claim Acontractor, subcpntrActoi; or c91J.Sultill:l,t will oe de:eweci to hav~ si.+b@tted a false c;laim 
to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be 
presented to an officer or empioyee of the City a false claim or request fo:r payment or approval; (b) 
knowingly i.riake:s, lises; or cihises to be made or used ·a false record or sfatenient to'get a f?-Ise claim 
paid or approved by the City; ( c) ·co11Spires to defram:l the City by getti,ng a false ciajm allowed or 
paid by the City; (d) knowl.ngly makes, uses, or causes to be made.or used a false record or 
statement to conceal, avoid, or decrease an 9bligation to pay or transmit money or propeey to the· 
City; or ( e) is a beneficiary of an inadvertent submission of a false claim to the City, ~u'Qseqqently 
discovers the falsity of the claim, and fails to disclose the faise claim to the City withln a :reasonable 
time after disc<}very of the false claim. · · · 

23.2. Taxes 

. 23.2.1.Paymeht of any t~es, i.ncludlng possessory interest tmees a,nd 
California sales and use taxes, levied Upon or as a resuit of this Agreement, qr the 
serVices delivered pursuant hereto, shail be the obligation' of Contraqtor. ·· · 

· 23.2.2, Contractor recognizes and understands thi:tt this Agreement may 
create a "possessory interest" for property tax purposes. Genei:ally, such a ·possessory 
interest is not created u.riless the Agreement entities the Contractor to possession, 
occupancy, or use of City property for private gain. If suc)J. a possessory interest is. 
created, then the following shah apply: · 

(a:) Contractor, oh behaif ofitselfand any pelinitted successors and assigns, recognizes 
and unµerstands that Contractor, and anY permitted successors and assigns; may be subject to real 
property tax assessnie,:tits oil the possessofy interest; · · · 

(b) Contractor, on behalf of it::;elf and aI1Y permitted sqccessors and a,ssjgp.s, recogni,zes 
and undei;::;tands that the cr~tio!li e:xteqsion, tf;p.~w~, or assigillnent of this Agreernent may result 
in a "change in ownership'; for plirposes of real _property taxes, and therefore may resµlt in a . 
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. revaluation of any posse$sory interest created. by this Agreement. Cotittaetot accordingly agrees 
on behalf of itself and its pehnitted successors and assigns to tepbrt on behalf of the Cify to the 
County Assessor the information required by Revenue and Taxation Code Section 480.5, as· 
ameµded from tin;i,i;: to t@e, aµd any $uccessor. provision. · · 

( c) ' · Contractor, on behalf otitself an4 any perm,itted successors and assigns, rt;:eognizes 
and understands that other events also may cause a change of ownership of the possessozyiriterest 
and result in the. tevaluatic,m of the po~se.s.sory interest (see,, e.g., R.:evi & T!µi: .. Co4e SectiQP. 94, as 
amended from time to ~ime). Cc:>ntractot accqtdlµgij agrees c;>n l;>elµuf of itSelf and its perniihed 
successors and. assigns to report any change i.il, ownership_ to the County Assessor, the State Boaid 
of Equillizatibn or 6ther public agency ~s reqliiri;:d by law. · 

( d) Contracto~ :i.U,rther agrees to provide. such other information as way be requested by 
the City to enable the City to .comply with any teporti.pg requit¢men,ts for possessory intere~ts that 
are imposed by appllc;ible iaw. · · . . · 

. 23.3. . QlJ.~IUlecl J>~rsonn~., W 9:rk oo.det ~s Agrei;:q1.e11t \;Jajl he p.et;fomi~ ~I!fy bY 
competent persQnni;:l @~er the $Upervisioµ. of and in the eD;J.pJoy:m,ent of Gontr.ac;tqr. C011Ji!lctor will 
comply with City's reasonable requests regarclJ.ilg ll$si~ent pf persoµnel; bµt ali'persot;me~, 
fucluding those assigned at City's request, niust be supervised by Contractor. Contractor shall. 
commit adequate resources to complete the project within the project schedule spedfied in this 
Agreement C~nt:ractor s):iall provide fill experiep.ced loc~ S,flies forpe with tl.::ie. capability· to· acqµi,re 
national advertising &ccounts, W::i4 adequat,e prqqucfio:ri per~onnel to assqre the:uirn.ost fu d!,':sl.gii, · 
constrqc,:tioii pl!ice¢ent all,Q. 1Ila:\ntenance of Advc;;rti~t;ffieutl' ari4 Jnfrastrocture, a8 weU as a fully 
staffed bu.sill.;~ss offlce #+ Sall, Fram:;tsco. : . · · · · . . . ,. . · 

23.4. Responsibility for Equipment. City shall not be responsible for any damageto 
. persons or property ~ a result ofthe use, misus'e of failure of any eqllipµient used by Contractor; ot 
by any of its enipioyees, even though such equl.pn:ient he furnished, rented or loaned to Contractor by 
City. . . . 

~ I 

:23~~). .. fil4~J>ende~t, Contr~~t9r, Cot!-f.r!lct9r pr an)'.' ~gen.t or en;ipl()yee of Cont,r~ftor shall 
be deemed at all tiJ;nes to 1;>¢ an irldependent con.tractor lfild is wl:i,olly responsible.for the DJ.1lllll,el," hi 
which it perfor.ro!l. the s.ei:vices iri:J,ct work requel'!ted by CitY under tl:tj.s A.greeme:nt. Coli.tractor oi' any 
agent or .employe~ of Contr!lctor shall not pave employee sta,ti,is with City, nor be ep.titleq to . 
participate ID. a.P.Y pl~, arrangernents, or distrip4ti0ns py Cit)r perta.W,:rig to or bi com;i;ection wjth any . 
retirement, 4ealt~ oi;' otlier benefits th?-t C;ity may offer it$ empfoyees. Contrador o;r.aey ~gent or 
employee of Cm.itractoris liabfo for the acts and omissions of itself, its e111ployees ai!.d its ~gents. 
Contractor shall be responsible for all obligations and payments, whether iinposed. by federaf, state or 
local law, including, hilt not limited to, FICA, income tax withholdings, unemployment 
corripensatim1, i.nf;ur@ce, cmd othe:i: sim,ilar n::i;P.onsibiUties rc;;l!ltf<4 to yontractot's performiµg 
ser-vices anc;l wor~ .or ~Y a,gerit or employee;; of Contractor providiP,g s&m.e. N:othiiig i.n tbjs · 
Agreement shall be consJnie.d :;is. crC!lµllg aµ eniploymep.t or ageI;J.cy rel~tioI;J.Shlp between C~ty and 
Contractor or any agent or en:iplQyee of Contractor. · · · 

. Any t.erms in~ Agrc;;eme:nt referrlng t<;> dirt;:et~on from City ~h&ll be constrµ.ed as 
providing for dj:rectj,o:q as to policy and th,11 rel;lql.t o:f Cpntra,ctor; s w9,rlc only, and not as to the 
means l;>y wl:µch sl.lch irresµlt is obt$ed. City does :tiot retWn, the right to con,trql the m.eans or 
the method by which Contractor performs work under this Agreement 

:23..6. fayll)e:nt o{ Tales a~d. Otb,er Exp~:nses Should qty, in its disGrGtion, or a refovarit 
taxing authoP,ty s:uch as-the.li:!.fer.nal Rc;;ve1i:µ~ Servic,>e or the State EJ;D.ployment Pevelopmep.t 
Division, or both, determine that Contractor is an errmloyee fqr pi.µ:poses qf colleqti,qn of any 
employment taxes, the ~oµnts payµble under this Agreement shall be reduced by amounts equal to 
both the employee ailq eiilployerpdrtio:ns ofthetax ciue (and offsetting any credits for amounts 
already paid py Contractor which can be !ipj'Jlied agab:ist this liability) .. City shall then forward those 
amounts to the relevant taXin:g authority. , - - · 
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Should a relevant taxiig aµthority determip.e a liability for past services performed by 
Contractor for City, upon.notification of such fact by City, CoP.trac:tcxr shall pro1Ilptly remit such 
amount due or arrange with City td have the amount due withheld from fu1:qre payments to 
Contractor under this Agreement (again; offsetting ~y amounts already paid by Contractor which 
can be applied a:s a credit against such liability). 

A determination of employment status pursµapt to the prt;:cecling two pwci.gr~phs shall be 
solely for the purposes of the particular tax in question, and for all oth,er purposes of this 
Agreement, Co11tractor shall not be considere:d ail employee of City. Notwithstanding the 
foregoing, should any court, arbitrator, or achninistrative: authority determine that C0ntractor is an 
empkiyee for any other pl.lrpose, the11 Contractor agtees to a reduction in City's financial liability 
so that City's total expenseS Uiide[this Agreement are not gteater than they would have been had 
the court, arbitrator, or administrative authority determined that Contractor was not an employee. 

23. 7. Conflict of Interest. Through its execution of this Agreement; Contractor 
acknowledges thatit is familiar With the provision of Section lS.103 of the City's Charter, Article ill, 
Chapter 2 of City's Canip~igii and Governmentai Conduct Code; and Section 87100 et seq. and 
Section 1090 et seq. of the Govetnment Cbde of the State of California, and certifies that it does not 
know of any facts which constitutes a violation of said provisions aild agtees that it will immediately 
notify the City if it becomes aware of any such fact during the term of this Agteemeht. 

· 23.8. Proprietary or Confidential Information of City. Contractor understands and 
agrees that, ill the performance of the work or services illider this Agreement or in contemplation 
thereof, Contractor may have access to private or confidential ibformation which ina:Y be owned or 
controlled by City and that such information rriay contain proprietary ot corifidential details; the 
disclosure Of which to third parties may be dliiiiaging to City. Contractor agrees that all information 
dis.closed by City to Corittactor shall be held in confidence and used only in. performance of the 
Agreement. · Contractor shall exercise the same standard of care to protect such infon:Dation as a 
reasonably prudent contractor wouid use to. protect its own proprietary data. 

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

To City: 

with a copy to: 

To Contractor: 

San Francisc9 Mun,icipal Tr;:qisportation Agency 
Attn: Chief Financial Offi.cer · 

One South Van Ness Ave, 8th floor 
San Francisco, C~liforµ;ia 94103 

San Francisco Municipal Transportation Agency 
Attn: Contracts and Procurements 

One Sol!th Van Ness· Ave. 6tli floor 
San Francisco, Call.fornia 94103 

Titan Outdoor LLC 
100 Park Avenue 
New York, New York 10017 
Attn: Don;'lld R. .Alhpan ot Scott R Goldsmith 

Any nqtice of default must be hand-delivered or sent by registered inail. 

23.10. Works for ID.re. If, i.n. c9mi.ection with services performed under this Agreement, 
Contractor or its subcontractors create artwo* copy, posten;, billboards, photographs, videotapes, 
audiotapes, syste,ll;lli Qesigll$, so:ftware, reports, di!!.gr~, sµrveys, b1uepriilt$, source codes or aµy 
other original works of authorship, such works ofauthorship shall be works for hire as defined under 
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Title 1 7 of the United States Code, and all copyrights in such work:s are the property of the City. If it 
is ever determlli.ed that arty wbrks created by C<;mtractor or its subcontractors"Wider this Agreet;llent · 
are not works for bite under U.S .. law, Contractor hereby assigns all copyrights to such works to the 
Cify, and agtees to provide a;iy material and execute any documents necessary to effectuate such 
assigriment. With the approval of the Cify, Contractor may r~taip. and use copies of such works. for 
reference and as documentation of its experience and capabilities. · 

23.lL Audit andlilspectf.on of~ecords 

23.11.i, Jlec~rds. Cq:ntractor·s~ maintajn all R~cords 4i accqrclap.ce 
with generally accqJted ac.coJ,JJiting piinciples. All Recor~ shall be ma.itltained 
througho11t the teQil of this A;greeir+ei;it at Contractoi;:' s. Sa,i+ Francisco office artd shajl .be 
maintained for five years follov,i;ing tepninati9n or e;itpiratio:n of this Agreement in a, safe 

. and secure loc.atio:\l within the San Ffap.cisco Bay Area. ··. · · 

23.U.2. 0.ity's lligl!.t to Inspect, and Copy, AI;iy dJJ.ly authorized 
agent of City shall have·~h¢ rightto exanP.ne and/or qqpy all Record~ at a:qy tjm.e dtµing . 
norn:µil business hours, prqvided that Contractor shciU, be allow~.a~ least 481).our~ after 
City identifies· Records it wisb,es to copy to. matlc any such Rc;corqs as confidential or 
p,roptietary. Recorcjs cr.eated or maint$e4.iU: ap. electron,ic. :format shill be av:ailable ~o 
the City and its agents for exaIJlination and/ or copying in an electronic format. 

23.11.3. Audits. Contq1ct9:r will. c.ooPera!e fully with the perfonnance 
by City. or its agents Of Contract Per:(oPJ,llllicc:; an4 Qperatlons Au$ts. A Co:ntr?ct 
Perfonnance Audit may exaiP±Ae anY ati.d .all a&pects of th€:: Contp~c;tor's obligations. 
u'.nder this Agreement ~Operations ,A1;1dit may examine th.¥ qµalicy and effectiy.eness 
of Contractor's orga:nizational $tructu.J:'e, intern;tl controls, :fu;iaj:lcja~ reportmg .an,c,l · 
business pr;lctices. City may require eaqh type of ~uclit rio µi9re ~ once per calendar 

· year, City shall provide Contr;ict6r with 15 Days,' n.,oti<::e· Of any au.ciit to be P.~iformi;:d 
under this Sectio:Q.. The l:)tatei of Califori,lia 9t ru;ry fed~ral agency h.aving an iµtc;:rest. in 
the subject matter of this Agreement will hiiVe the same rights conferrec,l upon City by 

. this Section .. · · .·, · · 
. ' 

23.11.4. Findings of Nonperformance. In the event that any !ludit 
conducted pursuant to Section 23 .11.3 n,sults in a determination that Contractor has 
failed to perform· any material terni of this Agreement, City will issue a written Finding 
of Nonperformance to Cori.tractor. Such Finding of Nonperformance will include a 
calculation of liquidated daimi.ges for Contractor's failure to perform, using the· measure 
of liquidated damages specified in Section 15 .1.3. Contractor's failure to cure may 
result in an Event of Default pursuant to Section 16. Any failure of City to list any 
violation of the terniS of this Agreement in ipe Finding ofNonperform;mce shall not · 

· constitute a waiver of the City's rightto impose any other right or remedy that it has 
under this Agreement ot applicablelaw with respect to that violation. 

23.12. Subcontracting. Contractor is prohibited froin sribcontractip.g this Agreement or any 
part of it unless such subcontracting is first approved by City in writing. Neither party shali, on the 
basis of this Agreement, contract on behalf of or in the Iifilne of the other party. Ail agreement made 
in violation of this provision shail confer no rights on any paity an:d shall be null and void. 

23.13. AssigQm.e~t. The semces to be penorme4 by Contractor are personal in character 
and neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by 
the Contractor Unless first approvei;l by City by written instrumi:rnt executed and approved as required 
~~ .,, ' .. ' 

Z3,J4. Non.,,Waiv~r of Rights. The omission by either party at an:y tiin,eto enforce any 
default or right reserved to it, pt to tequrre performance of any of the terms, covenfuits, or prbvisions 
hereof by the other party at the time desi$1futed, shall not"be a Waiver of any such 4efaillt cir right to 
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which the party is entitled, nor sb.i:ill it in a.p.y way affect the tj.ght of the. party to ePforce sµch 
provisioll1l thereafter. · · 

23;15. Nondiscrfulinatioii; :fenaitit;!S . 

. 23.15,1. Co.utract.or S:fiall Not J.)isc$rtb1ate, ID; the pert'omiance of 
this Agreement; Contr&ctor agrees 11ot to disc;rllP,inat~ agaws~ any ew.ployei;i; City ~cl 
Coµnty e)Jlployee working with such \Xlntractor o:r supcontractor, applicaot :for 
employnien.t with such c011tn;:1ctor or- S,UQco:qtractor, or aga,:in,st a,r;iy persou seekiog 
accommodatio11S, adv@tage~, f&cilities, pP.vilegesj services, or w,einl;>ership i,n all 
busipess;i sodal, or other ~staplisbrnen~s i:>t orgai;lizatfons, on the b~sis qf the f&ct or 
perception of a person'11 race, col% <;:ree4; religion, Jiatioilaj. oi;igip., ancc::¢ry, age, 
height, weight, sex, sexwil o,rientatioP,;:gen<;ler identity, domestic p~er sti:Jtm;marital 
status, disability or Acq\Jired Iilmi,line P~:qciency Synarome or !IIV sta~ (NJ)Sffi.IV 
s.tatus), or association with IIlt;:rril;Jers of sucJ.:i protecteel classes, or i,n i;etaliatioµ for 
qppositioJ;l to di:;mrimi:rm.tion ~&inst sucli cla_~st;s. 

· 23.15.i. Incorporation of Administrative CodeProv.iSiOns by 
Reference.. The pi;ovisio;µs of Chapters 121;!, ap.d UC, of the San f ra.p.cisco 
Ac;ln:i4ristrative Code are incorporated iJ,1, this Section by refei;en.c;e imci made a part of. 
this Agreemept as though iilllY. set forth heryin. Contrac;:to:r shall ~ottiply fqlly w~th and 
be bound by all of the pr9visions that apply to thi~ Agreement 1lll:dei; l?uyh Chaptc;rs, 
iuclu~g. but not fu;nited to the remedies provide<;! in sucp. Ch~ptyrs. Witho~t limiting 
the for_egqjng; Contractor iir!derst<!Ilds _that pqrsualit t.o .. § § 12B.2(h) at1d 1Z<;::.3(g) · oftl;te 
San Francis6o 1\clministr&tive Code, .~ penaity of $50 fot. each.perso:t;t f9r e~9h calencllµ" 
day durip,g which sµch person was discWninated against ll.i violation 9fthe provisions of 
this i\.gteement may be a.ssesseel 4g&i¢;t Contra.c;tor and/or \!~ducted ;from ;:i:ny payments 
due Contractor. 

23.16. Drug-Free Workpla,ce Policy. Contractor acknowledges that pursuant to the 
Federal Drug~Ftee Workplace Act of 19&9, the up,la:wfi.tl n;ianµfac;tµre" distrihU;ti9p., dispe.nsatton, 
possess!op, or use of a con.trollecl substance. is prohil;Jited on City prerrtises. Contra.Gtor a.grees tliat 
any viol<i.tion of this prohibition by Coutractor, its employees, agents or assigns will be deemeel a 
material, bn::&cl;l, of this Agreement. · 

23.17. CQn;rpliance Witl;l .Ame:ricans With DisabUitie~ Act, Contractor acknowledges tliat, 
pursuant to the A1:Ilericans With Disab~Uties Aqt (ADA), ptogriuiis, serviqes &nd other abtivities 
provided by a public entity to the public, whether directly or 'through a contractor, must be accessible 
to the disabled public. Contract.or shall provide the serVic~s spedfied iii this Agreement in a manner 
that complies with the ADA anci a,ny a.tid a11 other applica'bie federal; state and local disa'bility rights 
legislation. Contractor agrees not t6 disc:ri.mlrtate agahist disabled persons in the provision of · · · 
services, benefits of activities provided underthis Agreement arid further agrees that any-Violation of 
this prohibition on the part of Contractor, it~ employees, agents or assigns will constittite a material 
breach of this Agreement. .. 

23.18. Sunshine Ordinance. In accordruice with San Francisco Administrative Code 
§67.24(e), contracts, c~ntractors' bids, responses to solicitations &nd all other records of 
coromunicatio11s between City qn,d persolll'! Qr firms seeking cont:raqtl??. shaU bi;: ope.n tp ffispe.ction 
iromediate.ly after a contract h,as bi:::en awarded. Nothing in this provisiqn requires tlie dis,closwe of a . 
private pe;rson or org<miz:atiou's :net worth ot other proprietafy .:f:'iJ:lap.ci&l data submitted for 
qualification for a contract or other benefit until and unless that person or organization is awardecl the 
contract or benefit. Informa.tion provide¢! which is covered by this paragraph will be rnade available 
tothepu,bli~uponrequ~$t. · · · · · · · · · .. · · ·· · · · · ' -

. .. ' . . 

l3.19. Lii:njt~JioJI_S Qn Contributio:Qs. Thr6ugh execution ~f this i\.greem.e.nt; Contractor 
acknowledges that it is farriiliar 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 
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. services, for the :furi:rlshlng of any material, supplies or equipment, for the sale or lease of any land or 
building~ or for a grant, ioan or lo!ln guarantee, from making ariy campaign contribution to (1) an 
individual holding a City el~tive office if the contract mw;toe i;ipprov~d py th~ ffidiyidual, a bqard on 
which that indivi4i,ial serves, or a board Qn which an !!PPointee of that individual serves, (2) a 
candidiite for the' bffice)1eld by such indiVidilld, or (3) a corillhlttee controlled by such individual, at 
any time from the coiritnencement dfnegotiatfoh::; for the contract until the lat~ of eithe.r the 
tel'mination of negotiatio)ls fol; such contt~ct or s~ moµths aft et tl,ie elate the contract is approved. 
Contractor ackncnvle,dges th.at the f6reg()ing resfrlctibri applies only if the contract or a conibin1,1tion or 
series of cohrr~cts approved by the same it;i.dividual or board in a fiscal year have a total anticipate<J or 
actual vahi~ of $50,QOO orµiote. Coiittaqfor £imliet aq1mowledges thaHhe probibition·on: 
contribution& applies to each ptc;ispecti~i;: party to the contract;. each member of Contraotof s board of 
cl#"ectors; Contractor's cha:irpets91i, chiefexecutive officer; chief :finan:Cial officer and chiefoperating 
officer; any person with ari own¢rship interest of more than 20 percept in Contractor; any. . 
subcontractor listed in the bid or contra.ct; arid any .cornniittee that i's Spo~ored or controlled by 
Contractor. Ad~tionally; Contractor acknowledges that Contractor must inform each ofthe persons 
described in tlie pr,ect;;clit:).g ~.eµten.ce pf theJ?.rob.ib~ti9m,; '2ontab;:lecl i.n S~ction 1.126. 

23.20. Prohibition on Poiitkiil Activity. wi(h City Funds. In accordance with San . 
Francisco A:di:niriistrative G9cie Chapter 1~.G, Contractor may not-participate: in, supp.orl; c;ir attempt 
to influence any politiCal cffii!pa,ign for a c;andidate ot:for a ballot ::tneasure ( collectiveiy, "Political 
Activity") in the perfotfilaI1ce Of the· se.rvi,ces prq\rided uii!let this Agreement. Contractor agrees to 
comply w~th Sari Franpisco A~strative Code Chapter 12.G and any implemeJ'.iti,iig rules apd 
regulations' promulgated by the City'~ Controller. The ter:inS and ptovisio'iis of Chapter 12,G are 
incorporated herein by tbis,fef~i:eb.ce, · in the event Contractor ~olates the provisions ·bf this Section, 
the City' may, iii ;idcliti.,on to $'y other rights or rem,edies available heretmder-,, (i) terminate this 
Agreement; ~d (ii) prohibit Contractor from bidding on or receiving any new City contract for a 
period of t\Vq (2) years. The Controller will riot con8ider Contr!lctor's u~e of profit as a violation of 
this Section, 1 , 

23.U. Preservatlve<-Treated WoQd Contaµnng Arseqic. Contractor may :hot purchase 
preservative~treated wood products eontairiing arsenic in the perfortnance of this Agreement un)ess ail 
exeniption from the reqlliJ.-enients of Chapter 13 of the San Francisco Etivito:iiinent Cod~ is obW:ned 
from the Department of the Envll;oi:unent under Section 1304 of th~ .Code. 1 The term 'fptesetvative-

. ti;eated wo9<l con,t~g l,l.rsenic" sfu!il.meim wqo,Q treated w:iJh ;l preserv11t~ve that conptlns arsenic, 
elemental arseajc,, or an l;ll'Senic copper combiha,tio11, ID.eluding, but not lmnted tQ, c:liromated copper 
arseb.~te preservative, aln,moniay.al copvrr zinc;; aise11at~ .i,:>reservative, 01; ammciniacal copper arseri&te 
preservative. <;::on~ctor I)lay purcha,se preservative-treated, W99d products 9n the lis~ of · 
envir9nilli::11tally preferable, alternatives prepared ap.d ;:u:lopt~d by t}ie Oepa,i;tment oftlii:: E:n,vir,omnent. 
This provisiqu doei? not preclucie Cop,tractpr from :Pu+cha,i?ing pr!'}sei;vativ~-treate<J wood ccint~g 
arsenic for saltwater immersion. the term "saltwater immersion;' shall meana pressure-treated wood 
that is·~~~ for cciW>u¥C{tion p~;~e~ ~r faGIBtles tii~t -ar~ p-~i~lly o~, totally hrm:ters~d m: salhvatet; · 

23.22. Modification of Agreement. This Agreement may not be modified, nor may 
compliance :With any of its tef:Oll> be wajvedl e~cept by writteq mstrum.en,t e;icecuted an,d approved as 
requi]:ed by law. · · · · · · · · 

23.23. A,dmii;iistrat:f.ve ~emedy for Agreement lqtetpreta'tion. Should any question arise 
as to the mealiillg and intent of this Agteernent, the question shall, prior to any ,other action or resort 
to any other legal remedy, be refertedto Purch13.sing who shall decide the tnie ¢eanjllg and intent of 
the Agn;:~irient . · · ' · 

23.24. Agreement M~d~ In Caiif6rnia; Venue. The foimatio~. interpn;tation and 
performance of this Agreement shall be goveµied by the laws of the Sta~e of California. Venue for all 
litig~tfon relative to the formation,. mteq)retatiofi an,d perfotrillliice c':lfthis Agreem~:nt shall be jn San 
·Francisco. ' ' · · · 
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23.zs, Co:Qstructipn. All p!lfagraph paptiQP.s l:lfe for refereµce o;nly and ~)lajl :no~ be 
considered m ~onstruing t;i.iis ..(\.gteen1eiit. , 

23,i6. E~tire Agreement. this cqntnict sets fortli, the eiitll;e Agreement between the 
parties, and supersedes ill otht;:t otal or written provisions~ This contract may be modified only as 
provided in Section23.22. , . · .· · . 

23.27~ Co:¢pli~n¢e witlt Laws. Co~trac:tq~ ~hall ~eep it~elf fuUy}nfor,tjiyd <;if the 9ity' ~ 
Charter, codes, orc1iill\D,ces ap.(i regulations of the Cify and of all st~te, and feqei:al laws tu any manner 
affectmg thb ped'on:p:ance of this Agreement, and must at all tl¢es comply With Sµch loti,li codes, . 
ordinances, and regilfatiob,S &lld &fl applicable laws as they may be amen~ed fro~ time to tinie. 

·. . . : . ,: . . . . 

23.28. Services Provided by Attorneys. Any services to be provided by a hiw firm qr 
attorney must be reviewed and approved in writing in a<lvance by the City Attorney. J:qo invoices for 
services provided by 1aw ~ or attotneys, ii:J.chidwg, Without liri:iifatidn, as subcontractors of 
Contractor, will be paid llliless ilie provider t~¢ived advance written approval from the City 
Attorney. · · · .· ··· · · · · 

~;3.i9., . Se'Veriih~ty, Sh9uld.the application of any provision of tqis Agreement to any 
particular facts or circum.St.~~es be fotlild by .a c<;>wt of ppmpetent jurisdictio:n tp be iµ,vali9- c;n; 
ilnenforceable, then (a) the v~ildity of otherprovisi.Pns ofthi§ Agree:rne:nt sP,aU not 'be ~ffected or 
impaired t!J.ereby; a.nd (b) ~c}l p:roVision sh~ll be;: 1;wf.qrc¢d to th!!l ~Ul,11 ex,1;ent possible so as to 
effect the;: inteQt qf the, p~e.s ap.d .shall be ;ref «I>rn;J.e4 without ;fµrther ac;;tio11 by the~ partiei:; to tht1 e:l(.tent 
necessary to :majce i;u9h p;rQvi~iCm vaj,ici and. eill;"o:fo1ta.ble. · , 

23.30. · J?rQtection of Prlvate information .. Contractor has read and agrees to theter.irts set 
forth in S~ Franci$Go Adt:ninistwtive Cage Se9Uon$ J2M.2, "Noncµ~clo.~i;i;r~ of Priyate lµfon:mttion," 
and 12M.3, "Enfoi:c.eme:nt'' ,9fA@:!inistra.tive,Code Chapter q.1Y,1;1 !:frot¢ction of Private _ 
Jn:t:ormation,'; which are inr;;orpor~tedhere.!n as if fully !?!?t forth, 9on,q:a.r;;toF agrees 'Uiat any failure of 
Contac;;tor to c9mply wttti, the requir~men,ts ofSect~op. UM;.Z o( this Chapter s®ll be a materiftl 
breach of the Co:ptrapt. Ii:). ~lJ.c.h mi t:went, irt, a.dditiqp_tq any other reipedies ~vailal:Jle to it Wi.cier eq~ty 
or iaw, the City may terminate the Contract; bring a false claim action against the Gontractor pursuant 
to Chapter 21 of the Administrative Code, or debar the Cop.tractor .. 

23.31. Graffitj Removal. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a' perception iii the comniunity·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 url?an blight; is 
detrimental to property values, business opporhmities and the enjoy.m.ent 0£ life; fa ilicorisistent with 
the City's property maintenance goals and aesthetic standards; and results m adclitionaJ, 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 nuisanc.e. Graffiti must be abated as 
quickly as possible to a.void 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 Advertising Space 
or real property owned or leased by Contractor in the City and County of San Francisco within 24 
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 Contrador to breach any lease or other agreement that it may have concerning its use of the 

·real pr9perty. Any failure of Contractor to comply with this Section of this Agreement shall 
constitute ai1 Event of Default of this Agreement. 

23.32. Food Service Waste Red.uctionRequirements. Effective June 1, 2007, Contractor 
agrees to comply fully with and be bound by all of the provisions of the Food Service Waste 
Reductiop_ 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 
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that if it breaches this provision, Cifywill suffer actual darii~ges that will be iinpractl,cal or extremely 
difficult to determine; further, Contractor agrees that the sum of $100 liqilid!lted damages for th,e fust 
breach, $200 J.iquj.dcit~d ~~!ls for th!': se<?PP.4 bp~acb ip. the s.~e year1 ~c.t $~0Q}iqµi<;late~k-, 
damage,s for sµbseqq~t l1re,ach¢s in the.s&rµe yeai; i~ r,e<lso:µal?Je es~t~ of th~ d,anm.~e,tb,~t. Cit:y will 
incur bas.ed on the violation, established in light of the c.ircumstances eXisting at the t~e this , 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed m~netary 
damages' SU.Stained by City be~ause of Coriti'a9f0t' s fiiilu're to cornpiy with fuis ptiJVI~ibn. ' - ' ·. 

23~3. : ~9 TbJrd P~rfx~~nefi~i~ri~~- .p~~e'pt as, e~re~s;ly v~o~deq here~ thi.s, A~eelflent_ ' 
iS for the benefit of the si~tofie?l to t~e ,Agr:f?e,:rn,ep.t qnly and n,p pther p~i:~qp_ q~ ~tity sh@- be 
entitled to rely on, receive &nY benefit froni, or enforce against either paity any provision of this 
Agreement. ' - · 

23.34: Di~pµ.tei;, -J)isln:i,tes ~~4ii in'. the p~rf.o~ci _of tlµs .Awee~eµt ~t ar~ 119F 
resolved by agreement o_f PI!? pwHes _will,be c;I~Wed; W: writiP-g.by the, QJ:tief Fin!!rt¢i~ 9.ffic.et o~ the , 
· SFMf A. The decision will be achninistratively fin!ll arid conclusive unless, within 10 Days from fue 
date of such decision, the Contra,ctor mail~ or otherwise delivers a writte.n appeal to the l).irector. Any· 
appeiil must contal:n the following:'(a) a statement of the Conftlctor's p6sitioll, --(b) atsrifrii:iuzjr cif tlie 
arguments s\':tpP,ortihg that 'positii:ln, ·and ( c) any eVideiice supporting ilie Contra'¢tor's position. The 
decision of the Di:J:ectoi will be adifilmstrativdy fui~l and cbnd'usive, Pend4J,g ·fillal resolutioli bf a 
dispute heteui1d'et, the Conttacfor must proceed diligently, with the perf6i:fuaJice bf ihi' obligatio~s· 
under the Agreeinenf. "Q'nder no circumstances' niay tj:le {Jontractor 'oi; its subcontractors ~fop work, 
due to an unresolved dispute. An alternative dispute res6luti:on process may be used ih Jfou of the 
procedurei; set foph jn tJ?-is :Si;ctio11; 53 ~f thc;: City mid ~()p,tf1w\ot-l}grt,':~ t,o s11cb, alter.Qa.tive proce.dures. 

23.35. ·. Ma'tBrid~ t>ril)ciple~~N9rl~~tll fycriaii.d~. The Clty-ap.d Cotiitfy of Shli Franciscti · · . 
urges compa,nie~ doirig business in Nqrth~ iteland to j)iove·towards reso_lving c;:b;lpl()yment · 
ineqilities, and encourages such ci;>i:ppames. to abide'by the MacBride Principles. The City and · . · 
Coui1ty ors~ Frruicis¢o i:irges San Fraiiy~SCO cdmpanies tti do·bbsiiiess with cotPptations 'that abide 
by the MacBride frll!dipl~s. · By signitig be10w, Contra~for: iickllowledg¢s that it hlJ-s read- atid · 
under8to0d tliis Section. 11 • , ; ·· 

24. INCLUDED APPENDICES. 

The foUowllii dp9i.:¢ieiits i;tppencleci to this Aw,~eine:Qt &l;e incorpor~ted' by reference: 

.A Vehicles ·· ·· 

B.. Inst!llif;ltion <µi.d Maintep,!lflCe nap-
'c. MTA Advertising- Policy 

D. Salei:; AcihitJ Report 
; .: 

... ~ 

... ; ; 

l ·.· 
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IN WITNESS WHEREOF. the p~~ J;iereto l\ave exc;:wted this Agreement on the day first 
mentioned above. · 

CITY 

~ 
Director of Transportation 
San Fnµlcisco Municipal Transportation 
Agency 

SFMTA Board of Directors 
Resolution No. llf -0 31 
Dated: . /t Clt tf ?/o t 4 

I 

A1TEST: 

P-,.~ 
Secretary. 
Municipal TransportationAg~cy 
Board of Directors 

Board of Supeivisots 
Resolution No. I ', _ I tf 
Dated: $ / 2..c::> I 1 '( 

Attest: 

~pproved as to Form: 

Demtls J. Herrera 
City Attomey 

By:.WQ ,Jlmyt 
St hariie Stuart 
Deputy City Attorney 

h:\titan contract 5 20 14 version.doc 

· .. 'COlrfRA.CTOR 

Titan Outdoor LLC 

By signing this· Agreement, I certify tP;it I 
comply with the requii:ements of the :Minhnum 
Compensation Ordinance, which entitle Covered 
Employees to certain inhrinniin hourly wages 
and compensated and uncolllPensated tjme off. 

35 



AP:PENDIXA 

VEillCLES 

Approximate total fleet count: 1,055 vehicles: 

Distributed among 5 distinct vehiele types: 
·,: 

' ' 

7. ~O l Trolley,)~~~ .. 

3. 149 tighlRml Vehi~ies 

4. 40 Cable Cars 

5. 40 Historic Streetcars 
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APPENDIXB 

INSTALLATION AND MAINTENANCE PLAN 

POSTING TIMELINE 

Contractor shall ensure timely posting and removal of all Advertisements as specified in Section 
6.5. Should SFMTA require removal of an Advertisement or Advertising Campaign (e.g., for 
failure to comply with its Advertising Policy), Contractor shall remove such Advertisements 
within 72 hours of written notification (for an Advertising Campaign) and 24 hours of written 
notification for a single Advertisement. 

CLEANING SCHEDULE AND PRODUCTS 

Contractor agrees to keep all advertising displays in pristine condition by ensuring that each 
advertising device is visited/inspected by an operations employee of Contractor as required under 
Section 6.3. 

In furtherance of the requirements of Section 6.7, Contractor shall use its best efforts.to use 
"green" products and technologies, including using gteen posting and cleaning materials as 
available. · 

MINIMIZING INTERFERENCE TO SFMTA OPERATIONS DURING MAINTENANCE 
AND INSTALLATION ACTMTIES. 

Contractor shall work with the SFMTA to ensure that its placement, maintenance and removal of 
advertisements shall not disrupt service or inconvenience passengers. Contractor's operations 
group shall install adv~rtisernents mostly ll.t night, but may perform work during the day with 
prior authorization from the Director. 

RESPONSE TO HAZARDOUS CONDITIONS AND COMPLAINTS 

As required under Section 6.4, Contractor shall repair any deficiency, including damage to an 
advertising display or Infrastructure within 24 hours of notification by the City. Contractor shall 
respond to and co1Il111ence correction to any emergency condition within four hours. 

Contractor shall respond to any question, request, concern or complaint within 24 hours after 
receipt. 

STAFFING 

Contractor intends to utilize its own employees for installation and maintenance of all 
Advertisements and Infrastructure. Contractor currently has 14 union employees and five 
operations managers (non-union) in its San Francisco operation. Titan will add additional 
employees if necessary to adequately service the SFMTA inventory. Cmitractorwill also have at 
least one specialist in San Francisco who will be dedicated to scheduling, charting and managing 
advertising inventory, amniging for the timely installation and remova1 of advertisements, and 
ensuring that paid occupancy space is maximized while vacant space is minimized. 
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SAFETY 

Contractor shall comply with all applicable and relevant federal, state and local safety and health 
rules and regulations, ip.cluding, bi.it not liI::o.ited to, rules estaqlished in the 1)nited States by 
OSHA, the Federal and State EPA and the Federal and.State Depa.rt:ffient c:ifTransportation. 
Posting, cleaning and ahy related activity shall only be performed by Contractor personnel that 
have successfully completed safety training and all employees shall comply with all SFMTA 
safety requirements. · 
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1. Purpose 

APPENDIXC 

SFMTA Advertisin,g Policy 
Effective October 16, 2013 

The San Francisco Municipal Transportation Agency (SFMTA) operates the seventh largest 
public tr~it system in the cou:µtry and exereises authority upder th~ San Francisco Charter to 
manage the use by ail modes of the City's transportaJioµ network.· The SFMTA authorizes 
advertjsing on@<l in SFW,A facjl,ities and property (incJitding, but ~o~ iimited to, buses, light 
tail vehicles, trolley cars, stations, parking garages, street furnitirre, cable cirrs, historic railcars 
and fare media) and under SFMTA coni:racts (hereafter "mi SFMTA property';) for the pwpose of 
gener~ting signjfiqmt revenue to support SFMT A operations. Advtfrt.ising sJ;i.all 11ot inteef ere with 
the SFMTA's delivery of transit or other services to the public or wi.Ui tb,e SFMT:A's perfori:npnce 
of its :many other duties in main.tain.W.g.the ¢ity's transportl:ltion network Advertising on $Ftv:ITA 
property shall be consistent with the Agency's. Strategic goals to: . . 

a. Create a safer transportation experience for everyone. 

p. Make transit, walking, bic;ycling, taX.i, ride-sharing and car-sharing the preferred 
means of travel. · · · · · 

c. Improve the environment and quality of life in San Francisco.· 

d. Create a. workplace; that <lelivers outstanding service. 

In keeping with its proprietary function as a provider of public trilpi)portation, the S:FMTA does 
not intend by accepting advertising to convert its propert)r into an open public forum for public 
discours_e, debate or expressive activity. Rather, 1;he; SFMTA's fundamental pwpose is to provide 
transportation serVices, and the SFMTA accepts advertisip.g as a :means of generating revenue to 
support its operations. In furtherance of this discreet and limited objective, the SFMTA retafus 
control over the :iiatur;e of advertisements acc.epted for posting on SFMT A prQperty and maintains 
its advertising ·space as a limited public fonnii. As set forth in SC<?tic:n;1 2, thl,s f olicy prohibits 
advertisements that could detract from the SFMT A's goal of generating revenue or interfere with 
the safe and co11venient delivery of SFMTA services to the public. Th.rough tW,s Policy, the 
SFMTA intends to establish uniform, viewpoint-neutral standard$ for the displl:ly of advertising 
on SFMTAproperty. · 

2. Advertising Standards 

a. SFMTA advertising contractors shall not post any advertisement that concerns a 
declared political candidate or ballot weasure scheduled for consideration by the 
voters in an upcoming election or an initiative petition submitted to the San 
Francisco Department of Elections. 

b. SFMTA advertising contractors shall not post any advertisement that infringes on 
any copyright, trade or service mark, title or slogan. 

c. SFMTA advertising contractors shall not post any commercial advertisements 
that are false, misleading or deceptive. 



d. SFMTA advertising contractors sh;lll. :o.ot post any advertisement that is obscene 
or pornographic. 

e. SFMTA advertising contra:ctots shall not post any advertisement that is clearly 
defamatory or advocates imminent lawlessness or violent action . 

. f. SFMT A advertising contractors shall not post any comffiercial advertisitlg of 
alcohol, tobacco or firearms. · 

· g. SFMTA 1:1dvertising contfactdrs shall post the followini:flangilag·e with evizj'.r 
advertisement, in: a size ari!f' foi;:ation approv~d J?y the sFMrA: ' ''The views. · 
expressec;l in this acivettise\nent d,o hot necessarily reflect-the v{ews (lfthe San 
Francisco M'.uni,cipal Trarisportation Agency." . _ · · · ·. 

r .• • . • • . 

The. SFMTA n:seiYefi. t~e right; from time to tlllie, to a:nlend, suspend, modify or revoke the· . 
application of any or alfof these stan,dards mi it <leem,s iiecess~ to 'comply with legal mandates, 
or to facilitate its priniaiytr,ansportat~on :function, or to fulfill the gdals and objectiv¢s referred to 
herein. All provisions of this advertising policy shall be de6ned severable. 

3. Advertising Administration 

SFMTA advertismg contractors' shall be responsible fcir the daily administration of the SFMTA's 
advertising in a manner consistent with this Policy and with the terms and conditions of their 
agreements with the SFMTA, 

This Policy shall be effective upon adoption but shall not be enforced to impair the obligations of · 
any contract in effect at the time of 1ts approval. It sh ail be incorporated into any new contract for 
advertising on SFJv.tt A property. SFMTA contracts granting advertising rights shall include this 
Polic;;y as an attacpnep.t and require the following: · 

a. Arty ~dvertising contractor niust comply with the advertiSitig standards set forth 
in this Policy, as fu.ey way be amended. fi:"om time to time. 

b.' MY advertising cim~ctot must display o~y those advertisem,ents that ate in 
eonipllance with the Polic.y. · 

c. AQy pilot progr~ or experitnentrtl advertisements must be 1:1pproved by the 
SFMT A iri a'dvance. · · · · ' 



Contract 
# 

APPENDIXD 

(1) Sales Activity Report: 

Advertiser's Client Advertisement Quantify Advertisement 
Name Category Category Sold per Rate 

Week/Month 
(1) (2) 

.. 
(1) Commercial National, Commercial Local, Mumc1pal Public Service, etc. 
(2) Fashion, Media, Automotive, etc. 

Gross 
Revenues 

(2) Account Activity Summary by Display Location: 

Commission 

The same information as above by Display TyPe, External and Internal 

(3) Account Activity Summary by Display Type: 

C t f Ad ti . Cli a egories o ver SIDI! en ts 

Net 
Revenues 

Categories of Advertisers % of Net Monthly l{.evenues (less Agency 
Commission) 

Commercial - National % 

. Commercial - Regional/Local % 

Municipal O/o 
Public Service % 

(4) Bay Area Distribution of Contracts: 

Contract# Gross Revenues %Muni O/o * o/o * 

* Insert names of other Bay Area transit properties 



SAN FRANCISCO 
MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS AND 
PARKING AUTHORITY COMMISSION 

RESOLUTIONNo. 180821-116 

WHEREAS, Effective July 1, 2014, the San Francisco Municipal Transportation Agency 
entered into an advertising agreement with Intersection (formerly Titan Outdoor LLC) for five 
years, plus two five-year options to extend the agreement in the SFMTA's sole discretion, with a 
minimum guarantee of $28,500,000 over the initial five-year term of the agreement and 
$32,250,000 over the first five-year extension term, and with a 65% revenue share over the full 
term of the Agreement, including the option terms; and, 

WHEREAS, The agreement includes the authorization of wraps that include windows for 
no more than 30 vehicles at a time but provides that the Director of Transportation shall have the 
discretion to fix the number of such wind.ow wraps during any fiscal year at no less than 15 and 
no more than 30; the number of window wraps has been fixed at 30 since July 1, 2014; and, 

WHEREAS, The agreement includes a clause that enables the SFMTA to include an 
advertising program in the new Central Subway stations and tunnel after their completion; and, 

WHEREAS, Intersection has performed well, has met all of the requirements in the 
agreement and has exceeded the minimum annual guarantee during each of the four years from 
July 1, 2014 to June 30, 2018; and, 

WHEREAS, The extension would run from July 1, 2019 to June 30, 2024; and, 

WHEREAS, On July 6, 2018, the SFMTA, under authority delegated by the Planning 
Department, determined that the execution of an agreement with Titan Outdoor LLC is not 
defined as a "project" under the California Environmental Quality Act (CEQA) pursuant Title 14 
of the California Code of Regulations Sections 15060(c) and 15378(b); and, 

WHEREAS, A copy of the CEQA determination is on file with the Secretary to the 
SFMTA Board of Directors, and is incorporated herein by reference; now, therefore, be it 

RESOLVED, That the San Francisco Municipal Transportation Agency Board of 
Directors and Parking Authority Commission authorize the Director of Transportation to 
exercise a five-year option to extend Contract No. SFMTA 2014-13, with Intersection (formerly 
Titan Outdoor LLC), for advertising on San Francisco Municipal Transportation Agency 
vehicles and other property. 

FURTHER RESOLVED, That the SFMTA Board of Directors recommends this matter 
to the Board of Supervisors for its approval. 

I certify that the foregoing resolution was adopted by the San Francisco Municipal 
Transportation Agency Board of Directors at its meeting of August 21, 2018. 

Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency 



SAN FRANCISCO 
MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS AND 
PARKING AUTHORITY COMMISSION 

RESOLUTIONNo. 14-037 

WHEREAS, ill 2009, the City entered into an Agreement for Advertising on SFMTA 
Vehicles and Other Property with Titan Outdoor LLC for a term of five years that expires on 
June 30, 2014; and 

WHEREAS, On October 15, 2013, the SFMTA Board adopted Resolution No. 13-232 
and the Parking Authority Commission adopted Resolution No. 13-233 authorizing a Request for 
Proposals ("RFP") for a new Agreement for Advertising on SFMTA Vehicles and Other 
Property; and 

WHEREAS, The SFMTA issued the RFP on October 16, 2013 and received two 
proposals which met the minimum qualifications in the RFP; and 

WHEREAS, The SFMTA conducted a thorough evaluation of the two proposers, Titan 
Outdoor and CBS Outdoor, and a selection panel rated Titan Outdoor as the higher bidder; and 

WHEREAS, The SFMTA has negotiated a contract with Titan Outdoor for five years, 
plus two five-year options to extend the contract in the SFMTA's sole discretion, with a 
minimum guarantee of $28,500,000 over the initial five-year term of the contract and a 65% 
revenue share over the full term of the Agreement, including any option terms; and 

WHEREAS, The Agreement includes the authorization of wraps that include windows 
for no more than 30 vehicles at a time but provides that the Director of Transportation shall have 
the discretion to fix the number of such window wraps during any fiscal year at no less than 15 
and no more than 30 and that the SFMTA will provide Titan Outdoor with notice of any change; 
and 

WHEREAS, The minimum guarantees include $325,000 per year if window wraps are 
authorized on a minimum of 15 vehicles; the minimum annual guarantees would be decreased by 
this amount if this level of window wraps is not authorized; and 

WHEREAS, The Agreement includes a clause that enables the SFMTA to include an 
advertising program in the new Central Subway stations and tunnel after their completion; now, 
therefore, be it 

RESOLVED, That the San Francisco Municipal Transportation Agency Board of 
Directors and Parking Authority Commission authorize the Director of Transportation to execute 
an agreement with Titan Outdoor LLC for advertising on SFMTA vehicles and other property for 
a term of five years, plus two five-year options to extend the contract in the SFMTA's sole 
discretion, in a form substantially as presented to this Board; and, be it 

FURTHER RESOLVED, That the SFMTA Board of Directors recommends this matter 
to the Board of Supervisors for its approval. 

I certify that the foregoing resolution was adopted by the San Francisco Municipal 
Transportation Agency Board of Directors at its meeting of March 4, 2014. 

'/ l j ·' /r{-)'7 .. :·1fY,-_,,L l. 

Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency 



Execution of Agreement with Titan Outdoor LLC 

The Director of Transportation of the San Francisco Municipal Transportation Agency (SFMTA) 
proposes to execute an agreement with Titan Outdoor LLC for advertising on San Francisco 
Municipal Transportation Agency vehicles and other property for a term of five years, plus two 
five-year options to extend the contract in the SFMTA's sole discretion. 

Not a "project" pursuant to CEQA as defined in 
CEQA Guidelines Sections 15060(c) and 15378(b) 
because the action would not result in a direct 
physical change in the environment, or a 
reasonably foreseeable indirect physical change in 
the environment. 

7/6/2018 
Date 

San Francisco Municipal Transportation Agency 
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September 6, 2018 

The Honorable Board of Supervisors 
City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, California 94102 

London Breed, Mayor 

Cheryl Brinkman, Chairman Cristina Rubke, Director 
Malcolm Heinicke, Vice. Chairman Art Torres, Director 
Gwyneth Borden, Director 
Lee Hsu, Director 

Edward D. Reiskin, Director of Transportation 

Subject: Exercising an Option to Extend the Agreement for Advertising on SF MT A 
Vehicles and Other Property between the City and County of San Francisco and 
Intersection, formerly known as Titan Outdoor LLC (Agreement) 

Dear Members of the Board of Supervisors: 

· The SFMTA is requesting· your approval to exercise the first option for an extension of the above 
Agreement for five years. The original five-year term of the Agreement expires on June 30, 2019. 

Background 
On March 4, 2014, the SFMTA Board of Directors approved the award of the Agreement. The 
Board of Supervisors approved the Agreement in May 2014. Based on these approvals, the 
SFMT A entered into an advertising agreement for five years, plus two five-year options to extend 
the agreement, with a minimum guarantee (MAG) of $28,500,000 over the .initial five-year term 
and $32,250,000 over the first five-year extension term, and with a 65% revenue share over the 
full term of the agreement, including the option terms. These funds have been used to support 
Muni operations. 

The SFMTA is facing significant pressure on our operating revenues from a variety of reasons 
including fee and fare reductions and waivers; these advertising revenues are thus critically 
important to our ability to sustain the current level of Muni service. Additionally, the advertising 
industry has changed significantly since 2014 and it is very unlikely that the SFMTA would receive 
as favorable terms if we bid a new contract today. 

Window Wraps and Non-Window Coverings 
The· Agreement provides that full wraps of vehicles with windows covered·. (but not vehicle 
numbers or SFMTA insignia) may be applied to no more than 30 vehicles (approximately 2% of all 
revenue vehicles). The agreement allows for partially covered windows. While window wraps are 
not ideal, the contract limits the number and advertising revenues are one of the few remaining 
sources for operations that do not economically impact the transit rider or the general public. 

The Contractor has stated. that the window wraps program (which excludes cable cars and historic 
vehicles) has generated an average of $800,000 annually during fiscal years 2015-2018 and that it 
expects to continue to generate that level of revenue going forward. In the four fiscal years since 
the beginning of the contract there have been 15 or more window wraps in only nine one-month 
periods, all due to the 2016 Super Bowl and the Dreamforce and Open World Tech conferences. 
During these four years, the average number of window wraps per month has been between 9 

San Francisco Municipal Transportation Agency 1 South Van Ne.ss Avenue, Th Floor · San Francisco, CA 94103 SFMTA.com 
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and 10 (less than 1 % of all vehicles). The SFMTA has received a minimal number of complaints 
since the window wraps program was ofiginally initiated in August 2011. There have not been 
any formal reports of security related incidences as a result of wraps. 

The SFMTA's approved Fiscal Year 2019 and 2020 budgets include the m1nrmum annual 
guarantees from the Agreement, which also include funding from vehicle window wraps. The 
contractor has indicated that if an amendment was pursued to remove window wraps it would 
seek a reduction in the MAG in the range of $1-2 million annually (and would request other 
amendments to the agreement). Advertising revenues are used to fund Muni operations and a 
reduction in these revenues would either require alternative funding or have an impact on Muni 
operations. 

Attachments 
The links below or the additional documents are provided for further detail: 

• Original Agreement for Advertising on SFMT A Vehicles and Other Property between the 
City and County of San Francisco and Intersection (formerly Titan Outdoor LLC) 

• . SFMTA Advertising Policy https://www.sfmta.com/sites/default/files/reports-and
. documents/2017 /11 /sfmta advertising policy.pdf 

• 2014 Board of Supervisor resolution 
https://sfbos.org/ftp/uploadedfiles/bdsupvrs/resolutions14/r0166-14.pdf 

• SFMTA Board of Directors/Parking Authority Commission Staff report and resolution 
adopted on August 21, 2018 

o https://www.sfmta.com/sites/default/files/reports-and-docu ments/2018/08/8-21-
18 item 10.8 amendment - advertising contract.pdf 

o https://www.sfmta.com/sites/ default/files/re ports-a nd-docu ments/2018/08/8-21-
18 item 10.8 amendment - advertising contract resolution.doc .pdf 

• SFEC 126 Forms 
o https://sfethics.org/wp-

content/uploads/2015/04/yyyymmdd 20110728 126 board of supervisors titan outdoor lie 
redacted. pdf 

o https://sfethics.org/ ethics/2014/06/ city-officer-boa rd-of-su pervisors-filed-may-23-2014-
. contractor-tita n-outdoor-llc. html 

• 2014 Budget Analyst report relating to this agreement 
o https://www.sfbos.org/ftp/ u ploadedfiles/bdsu pvrs/ committees/ materia ls/B F05071 

4 140225.pdf 

If there are any questions please do not hesitate to contact Sonali Bose at (415) 701-4617 or 
Sonali.Bose@sfmta.com or Gail Stein at (415) 646-2308 or Gail.Stein@sfmta.com. 

Sincerely, 

Edward D. Reiskin 
Director of Transportation 



September 7, 2018 

Angela Calvillo, Clerk of the Board 
Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco CA 94102-4689 

Dear Ms. Calvillo: 

Mark Farrell. M",A 

Cheryl Brinkman, Chairman Joel Ramos, Director 

Malcom Heinicke, Vice Chairman Cristina Rubke, Director 
Gwyneth Borden, Director Art Torres, Director 
Lee Hsu, Director 

Edward D. Reiskin, Director of Transportation 

ftE~VEO 

Q/ri/UJlf; & 4~5~pm 
~ 

Attached please find an original and two copies of the proposed resolution for Board of Supervisors 
approval, authorizing the San Francisco Municipal Transportation Agency (SFMTA) to execute an 
extension of the transit advertising contract with Intersection Media, LLC, for a term commencing July 
1, 2019 and ending June 30, 2024. 

The following is a list of accompanying documents: 
• Briefing letter 
• Titan Agreement for BOS approval (will be sent under separate cover) 
• Titan Agreement 2014 
• SFEC Forms 
• MTAB resolutions -2014 and 2018 
• CEQA documentation 

If you require further information, please contact SFMTA's Local Government Affairs Liaison, Janet 
Martinsen at janet.martinsen@sfmta.com or 415-994-3143. 

Thank you, 

Edward D. Reiskin 
Director of Transportation 

San Francisco Municipal Transportation Agency 1 South Van Ness Avenue, 7th Floor San Francisco. CA 94103 5FMTA.com 
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