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FILE NO. 180887 RESOLUTIOf\ .-tO. 

[Contract Extension - Intersection Media, LLC -Advertising - $3.2,250,000 Minimum 
Guarantee] 

1 

2 

3 

4 

5 

6 

7 

Resolution authorizing the Municipal Transportation Agency to execute an extension of 

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

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

$32,250,000. 

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 incl4ding the option terms; and 

15 WHEREAS, The initial term of the contract i~ 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 g~arantee 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 

. Municipal Transportation Agency 
BOARD OF SUPERVISORS 
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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 MEETI.NG 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 J_une 2024, with 

minimum guaranteed revenue of $32,250;000 .. 

Key Points 

• In October 2013, SFMTA conducted a Request for Proposals (RFP} for adv~rtising 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 extend. 

• 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. 

0 - 0 ~ 

' 
BACKGROUND _ - . _ _ _ -

~'° = • -- - , - , - = - - = 

In October 2013, the San Francisco Municipal Transportation Agency (SFMTA) issued a Request 
for.Proposals (RFP) for advertising on SFMTA vehicles and other pr.operty. SFMTA received two 
proposals, as shown in Table 1 below.· 

Table 1: Proposals and Scores from RFP 

. Proposer Score (Out of 400) 

.. Titan __ Outdoor LLC (now __ known as_lntersection Media,_ LLC) --··--·-·-···---··--·-?_~3.0 __ 
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,SOo;ooo 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 i.n Table 2 below. 

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

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

'Revenues . 

FY 2014-15 $5,400,000 $5,781,783 $381,783 

FY 2015-16 ~,550,000 6,439,011 889,011 

FY 2016-17 5,700,000 5,837,471 137,471 

FY 2017-18 . 5,850,000 5,939,786 89,786 

Four-year subtotal $22,500,000 $23,998,051 $1,498,051 

FY 2018-19 6,000,000 n/a . n/a 

Total $28,500,000 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. Soriali Bose, SFMTA Director of Finance and Information Technology, SFMTA fa 
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 
erisure continuation of advertising revenues under the propos~d contract extension. 

-FIS€Al-lMPAGT - - -·- - - -- - -- ---- - - - - -- - ------ -- -- - - -- ----- -- --- - - --

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 

_!Y 201~-~-----· $6,150,000 .. '$330,250 
__ FY ~02q-21 ____ 6,300,000 _________ $330,250 

_IY 2q~-~.::2~--- 6,4so,ooo ·--~-------------1_33q_(_?.~Q ___ _ 
--~y 2~22-?_?. _______ . 6,600,000 ····-··-·---------- $330,250 

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 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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AGREEMENT BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND 

Titan Outdoor LLC 

. FORADVERTISINGONSANFRANCISCOMUNICIPAL · 
TRANSJ.>ORTATION AGENCY VEffiCLES AND OTHER P~OPERTY 

. . 

Confract No. SFMTA 2014-13 
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City ;iqd C01mty 11f Sa~ Fr!l:v.cisco. 
l\'(1,mi.<;ip?.l Tr!lnsportati~n. ~ge:µcy 

1 South Van Ness A v~iitie 
San Francisco, Califo.rnia 941Q3-1267 

Agre~ment between the City and County of San Francisco and Titan Otitdoor LLC 

SFMTA 2014-13 

Tl,ris Agreement is made tl:tis day of __ · , .2014, in the qty imd CoW,J.ty of San Fnm.cj.sco, 
State of California, by and between Titan Outdoor LLC ("qontractor') and. the City i;:ind County 
of San Francisco, .a municipal corponition ("City''), acting by and through its Municipal 
':fransportat10Ii Ag¢ncy rsFMTA"). . 

Recit~ls 

A. . The SFivffAwj.shes to gi;ant cY-rtajn advertisµigriglits onSFM'l'Aproperties: 

B. ARequest fot Proposals (l'RFP'') was issued oii October l 6, 2013; and City 
selected Contractor as the irighest~ranked proposer pll!S1lllnt to the Rf P. 

c;. ContiJi<;:tor represei:its q.Iid W?rfg11,ts th<!.t it is q1mli;fied to p~o:qn the s~ces 
required by City as ~et forth llll_d~r tins Contract. · · ·· 

Now, THEREFORE,.theparties agree as follows: 

1. DEFINITIONS. , 
1.1. Advertisement. Any cmphination ofnumeral1>, letters, words, mo(lels, banners,· 

emblen:is, .insignia, symbols, devices, lights, ti;.;i.dei:µark;s, sei:0.ce marks, soµp,d.s,, textun;s, odors or 
other perc.qJti~le representation' jntend.ed t6' call attenti9n to. any person, firm, gtou.p;. org<J,piz~tioil, 
place, commodity, prc/dµct? servic.e, b'Q.!>uiess, profession; enterpri,se or jnq.usµy. 

1.2. Advertis~g CaJtipajgn. A se1'ies o{ Advertisements ili.at shie a· single idea a;1d 
theme and are placed on numerous V eludes or· other Adverti~ing Space for a limited period of time. 

1.3. Adv~rti.~~g Con.-1:J;act. A oontract between Cc:mtractor a:o4 its advertI~ers, clients, 
. customers or agents to dispfay or q.isµibutl') A;q.vertis~ents. on Advertisin~ $p<!.ce. . · 

1.4. Advertising Space. Any surface or portion thereof of SFMTA Property that :i,$; 
subject to this Agreement and is approved by SFMTA for the placemept of Advertisements .. 

. i.s. · Agreem~lit. This contract, all referenced Exhibits and Appendices to this contract, 
the RFP and the Proposal, in that order of precedence, all of wh:i,d{ are incorporated by reference m 
this Agreement as though fully set forth. · 

1.6. Ailiniai Financial Report. The report requited to be submitted under Section 9.1. 

1.7. Barter; Trade. A sale of Advertising Space by Contractor in which tl:ie 
consideration re.ceived is all or :i;>artially iii products or services. 

. 1.8. JJ;iy Afea CPI. 12 month average of the ConsUQJ.er Price Inde~ distributed by the 
Buteau of Labot Statistics for the Consolidated Metropolitan Statistical Atea covering San Francisco 
- Oakland '" San Jose, effective April 1 of each year. · · 

1.9. Calendar Year. The period of tune begmning Jamimy 1 and e:o.ding December 31 of 
a particular year. 
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1.10. City. The City and County of. San Frartpisco; a mu,rucipal c,:orporatfon. 

1.11. Contract Ye~r. The pc;:rlod ~f fune beglll®.lg Jljl/ 1 and ending June 30 of a 
· particular year. . . ' . · · ' · · :·· 

.··;.· 1 • ' 

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

l..13., · D.ays. Unlc;:s~· othen0se sp~cified, ari referc;:nces to the term "Days" refer to calendar 
: ~ . . . . . . . . . . . . . . . 

days. 

1.14. Reserved. 

1.15. I>irector. 1;'he Director ofTransportatioi;i.ofthe ::;anFran<:Jisco Municipal. 
Transpdrtation Agency or 4is other desigp.e;e. . 

'1.16. Ef.f~i;tiv~,bi\t~. J.tjli {i.oH. . . . . \ -~ .. 

. 1.17. . Fare aµ.d farking Media. Fare' and parking media issued by the SFMTA, including 
transfers, passports, cable car tickets, p~knig tickets ( excluding garage parking tickets) and 
residential parking J?ermits, but not including Clipper@ cards. · 

1.18. Fiscal Year. July 1 thr~ugh June 30. 

i.i9. Graffiti. Arly inscription, word; figure, marking or design t1Jat is affixed, marked, 
etched, scratched:, ci:ri:lwn or pg1Uted on ap.y l;nµl<;ling; structtirei fixtµre or- 9tger in;iprpveinent, whether 

. permanent oi temporary, incluqip.g by way of e~~pJe only @d: without Jij;njtatic;>n, 1>,ign,s, b~¢rs, . 
. billboards and fe1;1cing stirroup.ciwg constrµqtion sitei:;, whether pu,blic or private, without the· consent 

of the owner d:E the pi;operty· or fl:fo owner's auth6rize'd agent arid. wfucji, i~ visible fi;'oh1 tp.e public 
right-of-way. "Gi;affiti" does.nqt'inchide: (1) any sigri or banner that is atiiliorized by,: anil in 
compliance.with, the applicable requirements of the San Francisco Public Works Code, the San 
Francisco Planning Code or the San Franqisco Buildir).g (;9de; ox: (4.) ;ni.y ~µral Of 6,¢..er pain1µ1g or 
marking on the property that is protected ~s a work of fine art under the Califon:µa Art Pr~servatio~ 
Act (California Civil Cocle Sec.tions 987 et seq.) or as a work of visual art und~tthe Federal Visual 
Artists Rigl;J,t~A<?t qf l990 (17,U.S.C, §§ 101 et si::q;). · 

1.iO. Gross Reven:ii~~ All amounts bµied fot the sale 9( Advetti~mg Space to advertisers, 
including the c·ash value of ariy Barters. qr Trades, as ieflc;:cted ili Co~tnid6r's Advertising Cop.tracts, 
without any .deductions and without regard to actual amotiilts received from: adverti$ets .. 

1.t1:. Iiisfori!,: S~e~tcars: Muni's historic· trollt;y tleet as shown on t)J.e following \'efebsite: 
http://www.s:finta.co:m/ cms/~eetli:ristcars.php ' · 

1.22. bifrastiudure, All ii:ifristructure requited tq be co~tructed, installed or 
maintained pursuant to this A,gteeinent, including but not limited to. advertising <Usplay frames, 
displays, 1;,ao:ks, spac~ fr&m.es, aqvep:~si:p.g oo~41;, projectiou ~quipment or any d.~c.e that is foi; the 
purpose of disp}ayii;ig Ac\vertise!I}.e,µts. · 

l.23, Loc:;al JlQs~e~s ~nt~qiQ!'I~;. L~;ti:. A busµiess Jhat is fo9qted µi ~an Francisco and 
certified by th~ San, :F:r;ancisco Umnm+ Rights Col}lDli.ssion (HRC) as an LBE. PY the prqposal due;: 

· date.. · · 

L24. fy.[AG; lv.liµimwµ Annq~l Gqarante~. The ntj,pi:rrJ.'\lPl Mtiua1 gliaraµtee paym~1;1t 
required by Secti,on 8.V3 of the Agreement. · 

. t • • 

1.25. Monthly Payni.ent. A pay:q:teµt i;nadt; by Contractor to the SFM,TA each, monJ:lx 
consisting o(.65% oftb,e Net Revenue.for tb,e preceding month, ot the MAG, whichever js highc;:r. 

1.26. :t\{uajcJpal R\lilway; M.~. The public trqnsit syste.lll in Sap. Fran,cisco UQqe.1; the. 
jurisdiction of the SFMTA. · 

. l.27~ Net :R~venqe, Gross Revenue iess actual cqsts f<;>r ,;1dvertiswg i:lgep.cy commission, 
provided that no such conu:µissioii shall exceed 16 2/3 % of Gross Revenue .. 
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. 1.is. Qµtage. Any period of tune 4.ur.ingwbich theXMSf:i;c:qJtirc;d PY Sec;tipn 5, is not 
fully operation,aj in ;ic;corQmJ.c.e with the ;n;qqire1I1ents o:f t]lis Agr¢en;ienf or :is :n.,ot a.c;ces.~ib.le to the 
SFMTA. 

l,29. Party; P~rti.~~ .. Th~ P\ll'ties tq th.is Agre~i;nilll~ ai-e S.FMTA:, a.i!d~911tta,c.tor. 

l.30. Propos~i. the proposai submitted by Corittactoi in response to the City;s Request 
for Proposals, dated November 26, 2013, a,s qlllen&:dbyits iett;er to the Gity dated :be:cemb~r 18, 
~i .. 

1.31. Records. All docµfuents.created, :received or mamtaµi8d by Contr<1ctor in connection 
with performance under this Agreement, inchidirig, but not ilmited to,. books, atco:unts, rn,voices, 
1ill)intenance and.s~ce logs, data.b~e infor:p;iatio,n, CQntra.cts, cops,tructiqri: cioclµllents, payroll 
information, :mzjntc:Q<lll~e.;µi,d service logs and otb,er doqu¢entsj wh.ethe:r orno.t k;ept in electronic 
format. · 

l.3Z. Request f9r,.PFQpcniaI~, RF]:' . . Tp.e Request ;for f:roposqls, issued by the City on 
October 16, 201~, inco:rp()rat~d by refen:119le ru; t}10ugli fµlly set fol.il:\. 

. 133. Rey~ilµe ~bar~'. tl:te. an1o®J payable~? s.FMTA as c:letermhied by applying the 
revenue shru.:e percentage listed in Section 8.1.3 to the Net Revenues for the pr~viousmonth. 

134. San FraJ].cisco l\rluwcip;d Transportation Agency; SFMTA. The Mlinicipal 
Transportation Agency;· an agency' of the City and'Oowty of San Wapcisco established by San 
Francisco C.4arter Article vrtrA, or any successor agency. . 

1.3.5~ SFM;TA Pr~p¢tfy. Real ()t personitl property. ~i;l~ tjie jurisdictio~ or control of the 
SFMTA that the SFMTA may ~pptove .for adve:i;tising ilrider tbjs Agreem,erit, mcfoding, but not 
limited to, Vel:µ¢1es, pa.rlqp.g ~i;tges, faci,J.itie.s, TTI!JlSit Stl).tio~; l:!lld Ferre and Parking M~dia. 

136. Transit Statjotis~ Muni subway stations imdtuim¢ls' owned ai+d operat~ by the 
SFMTA during tiie term of Ws Agre~ent :i:n'.cluding, but :o.ot ljmi~ed to, the fu.ture Genha,1 Subway 
transit static~ and tctn,ii.el, anci thetw~Pe~ tunnel, . ' ··, · . . , 

· ;l:;37. . V !!hl~l~s, Mw:dc;ipal Ra.ilwi'\..y 4iesel b~ses: .electric troll~y buses, altemattve fuel 
buses, HistoriG St.re.e.ti::ars, ligb,t, fi;tifvebigle.s, and ca.ble ca.r/:i use.d .fo:i; pupJic, transtt .. 

138. Wrap. An Ad~!';rtfaemei:it coveting ·&n entire Vehicle, which jfuy fuclude ~indows. 

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

Tlie. te@ oftpis fi_green;ient shaU be. froip. jµly 1, 20l4 to JUAe 30,, 2019, At the sqJe.pption of 
City, the Agreement may be extended for up to two (2) five (5) year terms. City will notify Gpntractor of 
its intent to. exercise an option no later than 180 Days pripr tq the e~piration of the term of the Agreement 
( or the· terin of the Agreei':nent plus the trrst five-year ci:ptlon, if exercised). 

3. GRANT OF AJ)VERTJSING JU,GHTS AND PlUV(LEGES; LIMITATIONS 
. . 

3.1. Rights Granted. City grants to Contractor the exclusive right to pl,aqe such, 
advertising as ·may be authorized from time to time by City on and ip, Advertising Space subject tb 
this Agreement. The rights granted by this Section 3 are subject to the c,ondition that Contractor, ~ 
the exercise of the rights herein gpp;:i,ted, wi\l ll;lMe best etf o:rts to sell Advertising Space and time to 
advertising clients. Cityw;rrrants e1pd represents only that C9.ntra.ct9r ;1h~ h11ve the exclusive right to 
place such advertising ~s :thay be au¢.:6rized under this Agteeb:i.ent; City doe~ not wan-ant or :represent 
that any particular level of advertisi,J;i.g, or advertising on all av~able Advertising Spaces, will be 
permitt~q. wider tbis .Agte~t;;r1.t. . 

3.2. License Granted. To. Cdiljlili.ctimi with the nghts granted bythis Section 3, and 
subject to all.provisions of(l;ii,s A,greei:;ni;mt im.d qpplicabl!;: Ja.w, the SFMTA grants to Contract9.r a 
license to install; maip.tqip,; 1;epai.J, or replace lhfrastrµctµre <IS :o,ecessary fo:,; th,~ placement of 
Advertisements on Advertising Space subject to this Agreement, including Advertising Space in or on 
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· Vehicles, Tr;msit Stations, buildhigs and facilities; and to. access Sllch'propertie;s for the pmpose of 
installation, maintenance, tepait ·or replacement of Advertisements or infrastt.ilttttre, subject fo any 
access restrictions communicated to Contractor :ip. writin,g by.SFMTA. · 

3.3. . Rights Retained. Contractor ackriowled,ges tl)at City ihtep:~ to, and hereby does, 
retain an\i re.serve all .:idvertisjng rjgbts th&t ~n:; ;µotsp~i:fii:;~y graµte<;l by this Agreement, and. tbat 
City may exercise St;tch;tet;ai,neci an,(! r~i;erved nghts tbrougl:i.P..iiQWC

0

~ other.t~ Ci.lutractor. th¢ .. 
rights retained and· reserve4 by City inciude, but are not limited, to: 

. . - . . .. 3,3;~ ... Tu,e ri,~t to pw.9e Advertis1:1.Q1~t\l c;>n !!;UY SFJYIT.A prop~rty that 
lS J;lQt e~re~sly ~de part of thii. AW-~¢nient; . . .. · . . , . . 

3-.3.2~ the·right fo. liceriSe ot otherwisiYpr6vi4e for -the_ use of any tta,de 
name', tt;,idetjiark, or .athet iclentifyiiig device or symbol used; 6wne<t licensed or 
registered by City; · 

. 3.3.3. 'Ib.e right to display post~rAdvertisefuents iri Nf u:niMetro 
stations, except for the nghfs granted herein· to Conttactdr .for' the sale ·of trruisit' 
iiifo~t;ion t;li.~plii.:y_ ~dven:i(l~&; pfovid~d; tb1tt nothl+ig he;rew. ~J;i~U a:l;:fe9t ~Y rigl:it:;; · . 
Cop.f:u/.c~o.i: has as a r1,sultofqny.pri,or c01;1µ:actual wI;,itionship wjfu. the )?.;;i.y ,Area Raptc,. 
Transit District; . . . . . . . 

. ·3,3.~~ -T4~ tj~t to ~W;. _electronic W-otoia~on di~pl~ys ~ith 
advertising in the :&ruin Metro statio¢i'@d a~ Muni ~abie qhJ.'. s.tops; · · . 

• ' I •• ' ,' • • 

. ' . . . ; ~.3 .. 5. The. rigb,t t~ grirri.t ~µqes~io~aj.'re~ _tl;i.e aiJtlip:pty to advertjse in 
Iylmµ .M~tro_ sta¥oP,.s.; at1d. oi 6r fu ii¥m.& i;o.id l?,:y thew pn Sl!G~ Pt~e$; . . ·. . , 

·, 3.~.6;· Explusive of ail Adv.ertismg·space.appfoved uilcie;:-tbis 
Agr~em.¥~t, tl:i.e µgh.t, at Sf.M.TA's ,e:,q:iep.se, to piiice on Veb,i<;i\es iwq )Yitbiii transit 
statii;,µ:;;. ~1 c:>tp.er: struc~es re.l_ijted to its tr~it sy~eqi; iP.foWliltive ~terial.., il;l.glµding, 
but not liniited to, ti:inetables, "take-one'1 bro.clivres, servjc~ 1:u;:itice~, aq~tipMl ,sigµ& an4 
other displays designed to. encourage the use of its trap.sit sysiem. SFMT A reseryes 
exdti:Siv¢ use of alri 1 '' x 17',; fi;ames'moU:hted dri: tlie reat.:,fa,cip.g sidefof the bulkhea,d 
panel bebilid the opcitator' s position, find.; in articulated Vehicles~ tw6 a'dditional 11 n x 
~ 7" frawel:\ ~Qc~te;d.p.e8f 1;p.e :t;rail~r poifiop. of. th~ Ve:W.cle. ~FMT i\ SP.,all ;o,ot seU ._su~h 
space to advertisers either directly or through any intermecµary; . . · · 

: 3.3.7. Advertising rights grant~·~derth~Tnu~sit Shelter Advertising 
Agreem¥nt, dated December i O; 2007; between the CitY: &nd Cl{';,ar Chanriel 0µ.tdo.or, ' 
I:iic.; 

3.3.8. l\lapji_p.g ri~ts(~orporate spopsor.shiJ?S, iJiclµ<;lmg the fuuµ-t, 
Central Subway trapsit stations, ;,ind tunnel; · 

, . 3:.3.9. J,Hcy~les an4 eqt!ipment related to ~y SFMTA bilc~-sl!.are 
program; . ·,·.' .. ·· .• . . 

J.j_.i~.lnf9miatio:o. ki,osks·;,. 

· 3.~.11. Transit information displays/Sjgnage·; 

· · 3,$jz. 'f e9l:n;lolow...-refate~ prqpe,rty sµ,cl;i. ;;i.s fu_e -~f11TA. website and 
smartphone applications. . · . . . · . . · 

3.3.13.Right of first refusal for pllichas~ of Advertising Spate by the . 
Nationaj. Footl;,a.UL~l?;U~_ a(l ;;i.~e.eo. t9 bytb,¥ C~ty iP.it.s S-qi:ier :$owl bid; 

3.4. · · Authoriz_ed Adv~i;tising~ In accordance witl:i. the exclµsive advertisirJ.g rights 
granted in this Section 3, City authorize(; advertising as set forth below ~d ¢ Section 4. 
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3.4.1. Veltj:i;le A.dvertisjng. S.FMT A WtiaUy <J,Uthorn;es Contractor to 
use the spaces on the Vehicies listed in Aµpend:ixA for Vebick 11dvertisi.ng~ sqbj ect to 
Cill\llge in the sole and exclusive discretion of Director. The City reserves the right to 
negdtiate with the Contractor for the use of oth~ vemcles f~r advertising at a future 
date. . . . 

( a) . . Vebjcl~ Co-im.t ~nd ])es~iipti.qii. ·For V ebicle advertising, Oity :i:Qitiajly authorizes 
Contractor to µse. the ::;pa<;:es on the Vehicles, iis.ted in Appen,clix A..Prnvid~ however; that said 
authorization is subject to cpJ:ip.ge in the ::;ole ~d exchwi.ve discretioit 9f the ])iJ:ector. The City 
reserv~ the ri@~ to :o.egqtiate with the Cogtqitt9r f9rthe use of oth.~,Yebicles for a4vertising at a 

·. future date. SFM,TA will provide to Contractoi; ~ "fleet Inventqry Report'' at the in,1;:eption of this 
Agree)]lent and 01,1 or about the first day of the; wonth followjp.g the increase or d,eqi:e;?Se of 
Vehicle fleet by 150 Vehicles or more. U'nt!W Velii.cles are. ad4ed, th~ revenue geueratid from 
Advertisin.g Spaces on S\lGP. Vehicles. sha\]. be credited tp\Y<IT.~fa f1,tl:filli;ug the MAG and i;n:cluded 
in the Revenue Share. In the event of a reduction of 150 Vehicles or more below the Vehicle 
count in App~dix A, the SFMTA and the Contractor will negotiate bi good faith to ·reduce the 
MAG by a reasonable amountto reflect the :reduction. · 

(b) Wraps. Contractor may appiy Wraps to all Vehicles except Historic Streetcars and 
cable cars; provided, however, that Contractor may on1y apply Wraps as follows: 

(i) Wraps that include windoyrs may be applied to no more than thirty (30) Vehicles; 
provided, however, .that the Director shall have· discretion t6 :fix the number of Wraps that 
include windows during any Fiscal Year at no less than 15 and no more than 30 and will 
notify Conl:f<lcto:r;of its intent tq c;hange this nwnber of Wraps allowed n9 later than 
September 30 of the prior Fiscal Year; the SFM.TA shall track any corp.plaµits related to 
Wmps and shall make. the quantity and nature of those compla,mts available upon request; 
the bireqtcir shall col).sider all complaints and other ip.put from the public fu deciding the 
ntwiber of Wraps to allow on Vehicles; the n.Uiilbet' of Wraps that include windows for the 
first Fiscal Year of the Agreement shall be t1:rirty (30); 

(ii) Overall, Wraps piay be applied to no m,ore thru+ twenty per~ent (20%) of all a~thorized 
Vehicles at any one time (Wraps that include windows and Wraps· that cio not inc;hide 
windows). · · 

Wraps rp.ay not cover Vehicle nllllbers or .SFMTA insignia or signage. All Wraps are subject to 
· policies adopted by the SFMT A Board of Directors ;regarding Wrap advertising. Wrap 
Advertiserp.ents 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. Contdtctor 
shall reimburse City for any damage to Vehicles by ·reason of the applicatjop. of any Wraps. 
Wrap materials must be in perfora,tion patterns that are 11ot more than 50% vinyl/material and not 
less thap: 50% uncovered space in order to provide sufficient light transmission into and out of 
Vehicles and must use coD;li:nerdally reasoMbli'.: efforts to use the .most technologically advanced 
materii:us ava,ilable. 

( c) Gµ~ra~tel;ld Space oli V~bicles . . m each c<mtract month; SFMTA sh~ have the 
right to the exc;lusive use of no, more than 15 perc;ent of Advertismg Spaces Qn the exterior of 
Vehicles. SPM:l'A r~tains the right to µse a,ll :i,nterior Advertisin.g Space on each VehicJe unless 
Co:qtrac;tor p.otifies the SFMl'A; a,t least thirty (30} Days ~ advance, that it has solci the interior 
Advertising Spac~. Contractor shall, install, maintain and remove interior Advertisei;nents for the 
SFMTA fret! of c}w:'ge. . 

·3.4,2, 1):ai,lsit Stations. Contractor may advertise in Transit Stations 
supj ect to the priot approval of the :Dftectot. At least Iiin,ety (90) bays prior to any 

· advertising iii Transit Stations, Contractor shall present an advertising plan to the 
SFM".r A, setting forth the Contractor's proposiu for .i:idverti~ing within Transit Stations 
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Trade, 

(¢:.g., iocations a+1d size/$ape/style of advertisements, scb,edules for advertising 
campaigu,s, installatiqp.s). . . 

, 3A.3, CeJJ.tr~ Su,bvyay. ~o~thstandwg St;mtion 3.4), the ,City, in its 
sole ·discretion, may add to th¢ Agreement the implementation of an advertisi:p.g pro grain 
in the new Qentral Subway stations and tunnel after th~ir completiQn. This advertising 
program will result ih additional MAG an'iou:irts to be paid to the'S~A based upon 
~aj.es to date, etpected types of .a'.dyertisinfintlie newCe~n:a'l Subway stations and· 
tunnels and expec:ted revenues. The SFMTA aiid Contractor will Iiegoth,1te the actual . 

· . am.bunts to be a.dded to the MAG over the rein.iiinjng term. 0f the ·1;:c:mtra'ct near the time 
0f th:¢ ·Central Sub";ay project's co:o'.lpletioh and the begiri:o.ing of revenue service'; · . 
currently sched;hled fcir.2019 . .Any agreemenfregatdiiig suth an addition to the MAG 
shall be'reflecfed, in ~ 1:!-ffiet).dmeht t6 this Agi:'eem.ent, which will be s~bj ect to approval · 

· by the SFMTA i36m-d of Directo~ and the San Ftancisc6,Board of'Supei:visors. '. · . . . . . 

3.4.4. Fare ~u;ul, Pa~~g Med.ja. Contrac~or rp,ay advem.se on the · 
ba.cks 9f Fare and Parking Media, subj~t to 1:4~ pri0;i; appr~yal qf tµe D.ireytqr. · 

. ~.,4,5. Tr.a,des an~ ~11rter. Gon~ctor may Barter. or Trade 
Advertising Space ~cl/or time on ~aid Advertising S.p&~e unde;r the foUowmg 
conditions:· · · · ·· · · · · · 

. (a). Contr~ctor must .s~ure the pnor. wriJteµ (lpproval of the Director 'for eac;h ~arter or . 

(b) . Cori.tractor is ptohibtt:ed, from.reci;:iving con:wensation for such transactions· except 
as otherwise expressly authorized by this Agreeiri.eµt. . . . . . · · , · 

~ . . . . ; . . 

. , ( 'r) . C9D,~ct~r shall rep9rt th~ val:U!? .attri:\Jutable to the .,Ad.vertisip.g Spac.e. su]Jj_ect to a 
T.qide o:r B~er jn the :;;aJD.e mai;ID.er as it re.pops 11-ctru.il Gi;oi;s and Net Reven:uei'\. All su'qh · 
reported amounts shall be include4 in th~ ~aiqw,atiog pf th~ R,evep.:ue Shiµ:~ .. Contra~t9r will 
ensure i;hat. the advertising value of all Barters and Trade be on a dollar-Jor-dollar basis, i.e., that 
the value of~arlers Ot Trades Contractor receives will equhl·the c;:ish value of Advertising Space 
;Barten;d or Traded. · · · : · · 

( d) Con.tra9tor is prc;ihibited from r~ceiving any consideration or commission for any 
such Trade. oi;- Baiter other thari. payments which are reported under Section 9 of this Agreement. 

• • • f • 

( e) . SBvfl'A ID,&y'acjively soli9it. Trades, a+t<;l Con~9tor s~ coopei;ate with SFMTA 
in .;my such endeavor. · · · · 

3 .. 5. ~ilsoid Spac-e 

. . ; . · ~.s.1: City'~ Use of Un!)9.ld: Spa~e By tµe. :lirst day pf each mop.th, 
~ontractor flQ!)lJ. ptovide ~ pr9j ecti01;1. o:f al).. ~old Advertis.~~ l;,pac.~ ffitticipi\t~d oyer 
the next 60 Days to SFMTA in an electronic format. Notwithstanding tp.e pi;ovii;~c;iµs of 
Section 3 of fl:µs Agreement, the City has the first option t9 use, for a minimum of 
fourteen.'(14) bays, any Advertising Space, atno charge to theCity and for any public 
purpose, tl;i.at has not bee* sold by Contractor. The· Cify will be rei;porisible for 
providing a11 pri:pted posters ready for pc;isting by Contractor. The SFMTA shall n0tify • 
Contractor of the qty's :intention. to use the 1,lD.Scild Advertising Space at' least thirty {30) 
Days prior to the date cin which the City's use would begin. If Contractor is unable to 
deliver unsold Advertising Space for any reru:;on after being notified of the City's 
inte1;1tion to ~e 1.)D.SOld Advertising Space; l:!I).d if th<;: p:r.inte4 i:p.aterials are time· sensitive 
and capIJ,ot be :relilsed, Contractor sb,all reiinburse the City for ajl: rC:?a80Jll:!.ble pr;inting and 
design costs expended in anti9ipati9n of 1:Q.I'} Cicy's US\;: pf that Aclverti:;;hi~ Spa9e. 

3.5.2. Contractor's Use.of Unsold 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, Contractor way use; at its sole cm;t i;llld e:xpi:;:nse, availc1.ble unsold Aclve.rti$ing 
Space:,: ( a) for its own ~4-verti'sep.1,e:,b.ts @d proi;p.otio:o.. desigp.ec,l to increa,se the; ~afe of 
Advertising $pace; or (b) to display public service !lJlP.oµn~ements provided by nou-

. profit public, egueq.1j.oW!l,. and chantable organizations;. or ( c). fo:r Trade ap.d B.arte;r ~ 
permitted under Section 3.4.5 of this Agreen;ient. · · 

i5.3. Public Service Announcements. Contractor.shall have the 
· right, at its own dis~reti.oJb .to· Qispl~y 9~ain pub)ip, ~4ucational, chiirtt~bl~ w1d e<:litoµal 

displays free of ch&J:ge o:i;- a,t reduc¢d. :ra{es in. iin.y Advertising Sp11ce:,s not ccipJracted :for 
use by paid advertisers and not being used by the SFMTA oi Contrq.~Qr ]:ilirnuantto this 

· Section 3. In the event that Contractor collects revenues heteunder s6le1y to cover direct 
costs for labor: .qllci P,lflteril;\}s for carding, i,m;ta.)latjqi}, m;:!ll).tenap.ce, 8.l;ld +fmOVal of such 
dispiays, such amoun,t$ ~hall not b~ ip.chi.ded fu. the Gros~ R~ven\l.es us.e4 to compµte the 
Rev~nue Sl;uu.:e. Such freely dopated or wscowited aciv;ertising ~ball :µot; hqweve:r~ 
reduce. the MAG payw.ents here'\llld.er. · · ' · 

3.6; B1mtjses; DiscoUIJ.ts; Allqwaiices. No Advertising Space or tirµe bonus, discount or 
allowance (from the amounts published in Contractor's then current Schedule of Rates and Charges as 
referenced in .Sectioµ 9 .9) sha,]J be; peqnit:ted withoµ~ the ptior v,ritten approva\ qf the Director un.less 
all the following condi,tioµs are·me~: , · · · · · · 

. . 3.6;1~ The transaction rnust,resiµt in a direct :financia}berie:fit to 
SFMTA, and ~y not relate in, <Uiy way to tjie sale of agvertl,sing on or with other transit 
systems or properties; · · · · · ' 

. ~.6,Z. E11C)1.sucli space or time bo];ius, disCOlJilt, or illlowanc.:e, together· 
with the tt:11+1 apd/or schedule (>fsd.ispl~y, sru.ill be cl$ly Jte.rtrized. with·~pp:ropriate . 
footnotes in Contractorts Advertisµig Contracts or on 9ll equivalent fom.ireasonably 
approved by the Director. . . . 

3.6.3. Contr~Gtor is prohibiteq fro:t;11 receivip.g any CQ~idera{i0Ii or 
com,mission for any bonus, discount or allowance othei; tha.n payments which are 
reported undet Section 9 of this Agreement. 

3.7. A,dvertisjng Spai;¢ Subj~c.t to Ghang~: Contractor ackn.ow;ledge:;; and agrees that 
the avail11ble Advertising Space may varifro:oi tim.e to t®¢ for vatj.ous r¢qsons. . 

~~8. TransportatiQP. Priwicy. Cof.\t;r~ctor ac,kuowlec;lges .. a:nd ~~y,eS th11t adiertising, and 
the gra:nt 'of advertj~in,g rights·providert for in this. Agree.rne];it, w.;~ .w.ciciep.till to the S:fMTA' s .. 
transportation b\lSiness,. which may :µiid,ergo c;b.iµiges aff ec~g the advertising. rig};lt$ graj:ited.. Except 
as provided in Sectiou $..4.1, SJ;<'MTA,. wili wwe no liability to Co:ntv,ictor for any ch@ge.in it~ 1;01;ites; 
in the number of Vehicles operated by it, in ridership, or for g11y other change affecting the level or 
scope of advertising authorized by SFMTA. · · · · · 

· 3.9, farti~ T~rnµµatiQn. The SFMTA may parti~y t~tetb.i;:: rights to a:ny 
category of Advertisµig Spai;e (other than on Ve.h,icles) gr:;mteci to Copf+actorpm:sqant to this 
Agreement ~pon whlQh no A4.vertis.emeut h~ beeIJ. displayed for a periqd 9fsi;xty (60) Pays once 
advertising has commenced op. such Advertising Space. Such partial termination shall reqii.jre i;ixj:y 
( 60) Days' written notice by SFMTA, during which time Contrqctor' may avoid partial termination by 
demonstrating to SFMTA with appropriate documents either ( a:) that it li~s sold Advertisements on . 
the subject AqvertisiJig Spaqe priqr to the elate of SFM;rA's ~ot:jct'; 9f pru:d,al terminatio:n, or (b) that it 
intends to continue cyqvert;ism.g on st,ich Advertising Spa,ce bu,t MS oec:::11 u.n.3,ble to seU adverp.$ing on . 
the Advertising Spa,ce a:fter reasonable ;:i.ttempts to do. s.o. 

3.10. . Use of Advertising St>ate. · Contractor may not use Advei;tising Space for any 
purpose other thru+tho$e e;icp;ressly prowd.e~ in this Agreexµe11t. · 

3.ll. No Damage to City Property. Cop.tractor and its subctmtra:ctots @y not damage 
City :property. the use of exterior advertising display fra:oies qr similar hardware and adhesive decals 
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such as 1iCouh-ol.~tAC'' cir its equivalent shall not ~ge the paint scherp.~~ or decal applications of . 
Vehicles,. ot any sq:iface of any Advertising Space. If in ilie course of its a~tivities· u:p.der the 

· Agreement C6:µ1Jacfot or ~Y ~f i~ employees or subc.on'tra.9tors da.p::rage_s any property t,eiotiging to 
City, Contra:cto:r shall compei;isate the 'City for the full ext.ent ofits losses r¢~tiii:g from the damage. 
At City's option, City may require Contractor to repair any supli damage. · 

. 3.;i2. . Nuisiinc,es~ Contrac.tor shall y0ndupt ifs activiti~ 'llltder thls Agreement in a manner. 
thai do~s not constitµte waste, n:uisance or unreasonable apnoyapce (including, Mthoi.it :limitation, 
emission of objectionable od9rs, noises 9t lights) to City, ot io the public.. . . . . 

4. P~GG~G~~.. .. : .·· . 

4.:i. Approvals Reqµired. :.fhe Dire(iiom:nµst approve all Advertisilig Space locations in 
parking garages ~det lliejurisdiction of the SFN.fl'A a.µ4/oi the Park:ing Authority. For thpse parking 
gru;ages undert1:iejurisdictibn of the Recreatio11 ·and Par.it Qon:imission,Jhe Recreatjdn iiiid :Patk 
Department must also approve the location. of Advertisiµg Space. Coi:i.ttactor shall ~ssist the SFMTA 
in obtll#rir!g th~ cqnsc:;µt 9fgarage operatqi:s tl:iiit lWo/ b~;require~ to place a~v1ttti.~b:tg iA cerlaiq 
garages: · · · 

. 4.2. Advertising Pian. At ieast 30 Days prior to .any tie* plairn;ed advertising iii parlcing 
garages; Contractor shall submit a proposed plan for review and approval, by the Director. The plan 
shall contilP; th~ f;o:o.tJ:!lctqr'~. pr9p9~ajs .:for Aq.vt,rtisjJ;igfo.pa_c<,. k>catipn,s 'Yitpin each g~age, the· 
results of oqt:J;eacl;i. ;;ind :m,eeting~ witp,. ga.J,llg~ ope:r11t9µ;, propo~.edjchajule~ l?r l,\qv~rtisillf$ l?lacement 
in each gru;age, and c.;ontact in.formation. The plan inus.t demonstrate that the Con4<.ictor is . 
knowledgeable about and has satisfactorily iidµressed tl;ie operating needs l;lllc(cQncerns of garage 
operators" ·$pace shall be teserved f<;ir a4vemse¢erits 6t signs· lfy businesses located in t4e garage or 
for comniuhlty)1\fohQiition.· After f!ie plkin is :(ina.Iiy appr9y¢d as required tiJidet Section 4.1, . · 
Contractor need not obtain ai:iy further approvals unless the Con~cfor or SFMTA wish to make a 
material.'ch~~e to the plan. · · · 

5. -:E~VENTOJ,lY ~AG~lv.J;ENT S1!S':('EM (IMS), 

5.1~ Gene~ai.. Contractor shill c;ontiJ:;Lu~ to ~t~fu. throughout.the t(Jf(]+ of the . 
Agreement. i:Ul Inventory Man<.1gement Syste~ (IMS.), a;; set forthin.:further detail beiow, for 
documenting the 1o~atl6n(s) of' Adve¢.siments and Adv~rtising Campaigns on Advertising Space. . ',: ; :• . 

S.2, ·ll\1S Review a~~.Approvai. In. the event ofanyplaimed change to the current IMS 
by Cori.tractor; Contracto.r:~ha.11 sµb:mit fat SFMT A'i'1pptoyal docufiletitatidn: of any proposed changes 
to the IMS1 includini the ilii.taba,.se strhctiJi'.~ arid ;fie;l~; the reports availal:ile from the system, <;lisasj;er 
pfonning irifot.o:iation reqi.i,ited by Secfioµ 5.5, ?Jidthe end-user j.hterfaqe-i:md access as it is available 
to SFfyiTA staff. Contractor spill obtajn wtj.ttenapproval µom.the Director b~f<,re.makin:g apy 

· modifications to the IMS that·affect the·use of the IMS by tlie SFMTA. 

5.3. Inventory Rec<,rds. Con~ctor shall enter into the IMS, o.p. a daily basis, the 
Advertising Space; by v' eliicle UQri:ibet ot other .locat~o~, .. thh subj ecf:n.\citter ofth~ A~verti$emeilt or 
Advertising Cimipaign; and a ~aniple pf e~ch A.dve:mse:tn,eiit that is P.!fii Qf a particular Advc:;rtising · 
Campaigo.. In additfon; the lM$· shall contain detail op. wli:ich Ac;lvertiseriient is posted on each· 
Adverli$4ig Sp~ce.. · · · · · · 

5.4~ Tei;imi.e!lJ R~q1*em~:µ,t~~ . , 

SA.1. ,A:ppl:ication Reqajrements. The rui.ta on the IMS :fu.ust be 
available to designated SFMTA sfuff,ihtough the internet 24 hours a day .. All reports 
from the IMS shcl.1 be available for downloadiflgby SFM'FA staff in l,lli open · 
arcpitec.tw~ :format, suc4 as .,ds, .c~v, .tx,~ Qr.,xml format. . . . . . , . ., 

· 5.4.2. IMS Maiii.tenailce and Upgi;ades. Con:ttactdf shaU backup the 
Uvl:$. i,yi;;tetn ~VGzy week;day bµt shall :Opt cond;qct ~)' backup PI: :rp,aiµteniµice activities . 
between th6 hours of 8 a.:rp., f!:P,d 8 :p.ni. Pacific Time; weekdays, Upon request froi:µ the 
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SFMTA, Col).ttactor and the SFMTA sl\aU meet to review and discuss. eru;lqll<::etilepts to. 
the IMS. . . 

5,4.3. Security. Contractor shall ensure that atl inforniation fu the iMS 
is sec11te an.d ~t !).<} other eµtity will l.iav(,': access to i):!fqrinatlon reqlJll'e4. to be provided 
l!Il,der thfa Agreement withoqt written a,uthoriz1J.tion from the Direc;to:r, Contractor s.hall 
provide,t9 Sf.MIA us<:,~~(s) a,ndpas::iwoi:d(s) for secwv acc¢ss. to ili.e )MS. 
Couttactor shall·rypla,ce cmd/or biock any u$ernam,e(s) ?Ud'passwoi:d($) if r~q~~t~l>y 
S:e1vn'A witbjn four hours, Contractor shqll provide any n~w requestecl 1JSematne(s) and 
passwords Within two (2) Days. There shall he no lim,it to the number of usep;u'\J:ne($) 

· and:.password(s). : .. 

5.4,4.: Outages, Cont;i;,a,c;itor shi\ll document ai+Y 0µ\ages. 11+1d s'.\lllll 
provide a monthly report documentip.g all Outages no later than the fifth day of each 
calendar month. In no case shail the IM.:S be l~ss th.an fully operation.al for a total pf 
m~re tha:p. 240 ~ut~s iri. any calendatmonth. . . ' •· . · . · · · · ; 

5.5, J)js~$t~:r Pla:µMlg. Contn:ic.,tor ~b.all; W1\'! di~ter planning be~t prac;tices to ensure . 
that IMS data can be recovered. witlm'i a crea,::ionabl.e p!:riod of tirnl'! after a, cjisaster ciffectipg IMS 
utilization,. Contr.actor s,hall s~blllit a copy of its disast~r pl~g protocoi to the SFivrtA in the 
event of any c~ges to its ori~~ dis.astet pl<!,Ililing proto.col. ' ' 

. 6. . OWNE.RSI:IIL\ iNST~LA'l;ION· ANO M.AIN1E,NANG.E . 

6.1. Itistailation: and Qw,ners~p Wgi,.ts. coµtractor~ at its own expens~,_~hall:'. 
. ! . . 

6.1.1. . Furn,ish all :o,ew Infrastructure of the size currep.tly in use, 9r of a· · 
siz~ ~d typ~ as :qiay b.e agreec'Cup6n ·by SF'lvff A a:nd Contractor; as is tecimre4 eitlier t<:> 
repl~ce pte~entl.Y.eX1~tj:o'glptr&!;tnlcttu:'e, to aM t6 the; e:id~ing Infrastrncj:µte or t:o · 
cqnsttu6t' ne;w ~tfucfure· in pew locations. Contractor sh.all rei$bu:rse City for any 
such :Infrastitictute hlsfaiie4 at Citjs expen::i~ by a factory sµppiier 6f new ot rflbiillt . ' 
vehicles o:t other supp)iet. Cpntiactor acknowl~dges and agrees that City owns arid has 
full tj;tle to a:ey, and all l:mPlstft.lctwe m.cl!J<Mg, Qllt n.qt lingted fo; ;th&t wb_iph is 1;10:w or 
hereafter affµc,e,c;l tq iWY Vel:ricle qr ~Y othe;r SFMTA property ~ubjec.t to··1;mf\ 
Agreement. Notwithstanding anything to th~ c.o:µtrazy h<:,reto, all cli.gital signJl shall . 
remain the property of the Contractor µntii the expiration of this Agree:rnei:it, at which · 
tiJ;ne own.ei:&hip ·of the. sj~ ~hall vest in the S;F!YCT A. · 

6.1.2. Place all Adveitise¢ents in a clean, safe, and first-:class 
condition, and shall ~futain. or rqilace Adv~rti!ietp.ei;its. as 'needed. 

. 6,i.3; Erect all Infr?structure and.i.nsect ;i,ll Advertisements ip. 
accorclance witl.. ~y schedµle approved by SFMTA, o.r µ:no scheclule is ?,pproved, 
wb.enever.po::isible at h9~ of n:ri:b.itnU+rt pa~s@ger, vis,itgF and erµpl.oyee· ~oth'ity with:m. 
SFMTA fac.ilities .. Contractor may only install Advertisements in or on Vehicles when 
they are hot in µse. , · . . . . 

~.2. Maint!;m~~¢e. 'Conµqc.to:r shall co:o.tm.uo~ly w.awtilin Infra~tructµre in a clea11 s13..f e, · 
and fust.;;Cl.af\S con_dition .cj.i.ippg the !;mp.re tv;qn, 9f this .A,greem.eP.J; and sb,ajl ~µitaiJ1 O):' :replace all 
Infrastructure as :p.~de4. · · · · 

6.~. ]).i.~p«;!ctio~. ~nd C{el)n.-lJP,, Cqntractor µiust i,n.spec:t eaohAdv',':J;f:ir;;e:ww.t at least once 
per week. Cont,tg9to;r sllall m<l.lce m,Qre u-¢qu~t ill$pec:tio~ if conditions warriJW. Xu the oou.rse of : 
each inspectio11 of an Adverti$ement, Contractor !?hall remove all Graffiti, stickers, poste~, dust ap.d 
dirt from each Adv¢rtif;eme11~ 9r, if n¢eded., r~lace tb.at Advertisemep.t. . . . . 

6.4. Repair. Within 24 hours of notification by the City; SFMT A staff or discovery by 
Contractor, Contractor shall repair any damage, including, but not limited to, damage from vandalism 
or Graffiti, found on any Advertisement or advertising Infrastructure. Contractor ~hall repair, replace 
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or remove, as appropriate; atiy damage to aii Advertisement or- Io:fr'ast:ntctute, that is of a hazardous 
nature, including but not limited to broken glass or protruding edges, within 24 hours of hoti;fication 
to or disi;ovezy, by Co~tractm;. · · 

6:5. · R~111.oval of'Advertise.ri:J.ents. Co.ntractor agrees to rerr,.ove Advertisements as . 
expeditiously as practical after the e)!:pir'ation of each Advcitising Conqact, and in no event later than 
thirty (30) D.ays aftetexpiratjonofaiiy srich Advertising Contract; so thatiio CQti~uati<;>n, qt over-
. posting of such A.dvertishig Contract results in any los·s of revei:n.ies to· he gener-;ited under tb.is 
Agreement.. :Dated advertis¢ients sh.all he remo~ed witlij.n five day~ after expiration of 1$.e . 
Advertisfug Cop.tract. · · · : 

6.6. Main~eriance flan. Contractor shall perform maintenance· iii ac~or~ce with the 
standarps of this Agre~ent ~d the terms· of ~e maiiJ,teflance and 1itista1la.tion, plan. attached as 
Appendix:: R . · · · · ·. ;. 

. 6.1. .· Maintenance Prdducts. To the·~wn.e;:x..t.ep.t fea~.ihl.~, Co~ttac;to/shaiJ, use 
maintenance products that present the least potential tpreat to hlJ-Illaij. health and the ¢ity's natural 
systems. The City's approved "gteen'' productilist ~Y be obtahied at the following website: 
http://www'.sfenv'ir6mnent.org/ out ptogram.s/fopics:html?ssi=a9&ti=22. . 

6.~: . R;medie~ for Fail~re to i\fahi~i¥ .or .~~P~~- InJ!;te. ~pt ~t Colf.tµb.tor faijs to 
repair or maintain Adyertisements within the tu.ri,e sp'ecified 'by SFMT A, SFMTA may, ih its sole 
discretion, upon five (5) Days written i:J.citice to Ctmtfuqtor, cause .the repa:i:t or maip.tetiaiice of said 
Advertisement.s, o~ ¥.iq~qtury. Contn}ct.~:r sh.#1 ~ar. S_F¥'f .{'\ foi; }t~. a,c~ co~t&,,~9lµ~g · 
overhead costs, within ten (10) JJays folluynng :i;e;:ceipt by Contractor of <lil mvo1ce. . 

· ·. t,..f l · Mei;:~g~ .. Cqi).tl,'~cttor'~ U:~p~)~Y~l·Il1flll3;gepi@.tp6rsopti~lsbill..be avaj.lable to meet 
with the· SFM'f A in l3@.f$.ie#~9Q I?e@,-~µall:r fpr the prir.po~e ,of If~~w~~ ~qn1;ql.9to1:1s . 
perfo~q~ .. uri4e(1pis·A~eeaj~t, i:Q.c!tldpi~ ?ie S1;1Pf~Ss. o:f}t(a4.v~~4tg s:ales :p,r,ogr~ . . 
C~ntractq:r)i ppc:,rc1.tioiu/ pe~S<:IDf!-el. ~~ ~e ··av~~ble Y> :g;i,eyt .":1- I?~qµ. (Ir by te;:le_pP,.<;ine }Y1tli SFMT A 
staff m~mtl:µ.y ( qr :i;g9re qfl~. at i)ie ~e;:qu~st q'f q:ie SF_:MT.f\.):to.,<;].isp~s RP,er'a~cmal isstw.s. 

. .6.10. · Penmts. Cob.tractor shall he respoi:l.Sible foF $l;>i;ai:niog ~y, peti:ints that may be 
requin;:d in, connection w.ith ifi.still~ti.on of anj, Aq.vertisms mid.er 'this Agt¢,eiii(Jnt. .. 

7. CON'l'ENT!OF ADVJLRTi$]ji\1'E1'f.rS ., ' '.: 
• • • 1' " • ~ -- ! : . • • :: . . . ; . • .. . • • . • ' 

7.L Advertising Policy. The SFMTA Board o£bit~torshas adoptc:ian Advertising 
Policy that prohibits .P¢.ain fype~ of advertls@:l.en.ts., See Appendix. C. 'Tp.e Contractor ligrees to 
comply with the ad'vertis~g staJiclw.;9J?, 'srt fortl+fu ~s po~c.y. l'he},~4;i;!mµ'd of P.irectqrs may 
unilaterally amei+d the :Policy, and :sFMt A will provide to Contractor notice of any such · · 
amendments. dofitractot is pfli:irµ.tted to display· only th9se AclvertiSements tp.at are in 9ompliance 
with SFMI'A's. Folley .. Upon writt;eli <;I.em.arid by i:h~ Direqtot, Goiitractor agrees tq promptly remove 

. any Advettisep:J.¢ts that are in violation of SFM.1J A's Policy to the (lxl:@t permittecl, by stat~ or federal 
law. ; 

7 .2. Discla~ets, Contractor shall 4istall a decal on each Ar;lvertiseni~nt or associated 
Infrastructct:te that :tei:j.ds: '~The views· etpre:;;sed in any ad'vertiseri:ietit do not itec¢ssaply reflect the 
views of the Municipal T:ransportation Agency.'' Coiitracttor ~hall provid~ tQ.e d.cica1s and SFMT A · 
will determine the locations on the Advertising Space where Contractor shall place the decals. 

7.3. Com,piafi1.ts. Contractor spall provide a:(J.d i,nstall a deciil bn each Advertisement or 
associated Infrast:rtlctilr~ iiidic!).tini tl.iat a member of the public .t'Qay dial 3~ 1 ... i to .report an.Y 
complaint about the physical cond1t10:il of the;: Advertisement. Th.~ design of the decal ru.id the 
location of the decal on the Advertisement will be subject to the prior approval of the SFMTA. 
C1,1rrent ·q_ecaj.s sb.aU be repl:wed as n~de4 to ensure a,ccurac.y a.n!i r.ea,dabilj.1;y. 
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7.4. Design Condderati1ms aml Vse ofM.~terials 

7.4.l. General Consiqer~tjo~s. It is the,jµ.tent of both SFMTA and 
Contractor to provide an advertising program. that is effecti:ve an\i aesthetically pleasing 
and that will be b~efi~1Jl]. to both Parties. Tf e parties a4cordingly a~ee (A) tci maintain 
through(?Ut the term of thi.s Agreement a QCJntin~ liaisoµ. and e;x:9.harige of plans and 
.infc;m:iiatiorj: to ~sure the success:fµl µnplefueritation of tp.e Agte~ID~t, and (B}to use 
materials and t~bnologypre;sei+tlyavaiii=Me or subs~µent).y ~evelope4 for a4 ~,g:erior 
-and ii+terior Ad.vei:tisements ,that will eilll<lllce the appe;:µ:ance a:p.d irna,g~ of S:FMTA . 
V ebicles, ~it system and. f&cilitjJlS a:o.d thaJ will nqt det;r!).Qt :from the t:rar).slt sy~em.'s 
color sch~e aJ?.d logo or da:inage tlie surface: ofAdyerti~ing $paces, mc~uding the .. 
V ehi<:;les' paint scheme or decal applications. SFMT A shall hive the :tight to cfoterinhie · 
the ntimb~r, type; and :r;netli9d of attaclmitj].t ao.d locaW)Il Df all advert;ising 
Infrast:I;ucture. Contractor shall al:m use, to the ~1.Wl e~ent f~ible, the most 
sustainable technology and materials. · · · · · 

7.4.2. Expei:unent!!-l Displays.; New M~clja. Contractor may 
experiment with new advertisip.g matejials; media: foPI¥11:$; cli,splays and designs. · 
SFMT A and Contractor sha,ll ¢o6tdinate on_ the type mi.4 extent of such experimental 
projects, and their scheduli::,and ter.tDi provided, however, Contractor shall not proceed 
with such experimental projects -µn.tU a,uthorized by s:FM:t A. ~ring the term of these 
projects, the sales and inventory valtlt:?. of such expel1)Jlental displays shall not be used to 
recalculate the MAG, unless and until the SFMTAautho~es any such display on a non­
experiinental basis. Reven11e from the~e displays may, however, be used as a credit 
towards meeting the MAG and shall be included in the calculation ofReve,mie Share. 

7.4.3. Reserved. 

7.4.4. Cable·Car Displays. All advertising on cable cars shall be in 
conformity with. the c~cter~ l'ltyle, and design of such Vehicles. 

- · 7 AS, B#toric Streetcars, No _Advertiri'eµ:i,ents :n:i;iy be placed on the 
outside bf; Historic Streetcars. All interior adveitiSihg bn' Historic Streetc:ats shall be in 
conformity with the chara9ter, style, and design bf such Vehicles. · 

8. PAYMENTS 
8.1. Payments by CQiittador to SFM'fA. During the term of this Agr:eement, -

Contractor shall pa,y to the SFMTA the am.ounts,.Usted below~ without @Y deduction or offset 
whatsoever. Ccinjractor shall•~ payments elecrr.omcaUy in accor<;la:o.ce with wiring or qther -
remjttance instructibns provided in' writing by the ~fMTA. · 

· _ . · ~;1.L A~stn1tiy~ Pa.ynie:nt~. :N'ot later than July 1 of each yectt, 
Contractor shall pay Orie Hundred Fifty Thc:msanp. I)ollars ($i50,00Q) (''base rate;'), as 
escal.ated each yea:t by atiy i:µpreaSe in the percentag;e change in·the Bay Area CPi. 

· 8.1.2, Mart_eting ~upport. Not later twn July 1 of each year, 
Contractor shall contp_bute One Hundred Fitly Thousaµd I)oJlars ($150,000) ('1base 
rate'') to the SFMTA marketing prograJD.,or a IIlUDl\llly i'l,cceptable alten:ia.tive for all or 
p&rt ofthis mar:keting ~up:port; iticli,1.ding, but not limited to; medi.a al;l.d/01: services. The 
mark¢tirig support b.ase rate shaU l::!e <::scalate4 each yeat by ~y increa,se iJi the 
percentage change in the:Bay Area. CPL 

8.1.3. Mi:niil;ium .A:ri:Q.uai Gu~railt~e (MAG) and Reve_:riue Sl!.are. 
The MAG for each Fiscal Year of the Agreement is set :forth hi Table SJ .3 hekiw. · The ' 
Revenue Share percentage during the entire term of the Agreement, including any option 
terms, shall be sixty-five percent (65%). · 
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Fiscal 
Year Jul Aua 

·Table 8.1.3: MAG Ain.ount·aild Revenue Sha,re Percentage 
. ' . . . 

· ©iigin?l Term of the Agreenien:t · 

Sept , .act Nov Dec Jan Feb Mav· 'Jun Total 

2014-15 $419,861 . $398,033 $572;959 . $565,978 .. •$52.1,87-1 . $486,981. ·.$292,584 , $341,950 ·, $411,689 $413,166 ·. . . .$467,747 $507,181 $5,400 000 . 

2015-10 $431,524 · $409 089 $588,875 .$581",7.0il. .$536,368 .. $500,508 $424,643 ; $480,7.40, $521,270 · $5,550,000 

2016-17 $443,187 $420,146 '$604,790 $597,422 $550,864 $514,035 $436,120 $493,133 $535,358 $5,700,000 

2017-18 $454,849 $431,202 $620,706 ~613\~{ '$565,:iilil $5:i7,563 . $316,966 .. $370,446 ·. $445,997 $447,596 $506,726 $549,447 $5,850,000 

2018-19 $6,000,000 ··<-·- -•~; .,r '1 ·,~,· ('''' 

Option ~ea,rs (:"assumes e:x;erci~e of the options to epe:p.dthe term) 
' . . . 

. , MA<t .... 
2019-20* 

•·. ,;'l.. 

2d2b:21* 
i,; .. · .. , . 

. 2oii~2i* · 
'J .--~· ..... .::t . 

. .. $61600000 . . . ,, . ". ~ . ·, . 
. $_6/7$0,000 . 

··2024-25* 
.... : 1 ... -· 

. $6,9.00~bbo · · 
. . ~ . ~ . . . 

· ·$7,200,000 . 
...• •'.! . 

2027-28* 

2028-29* 
.: • • t 

.. p,so~,opg 

8.1A·~ Monthly fayment. On or h~fore the 10th day of each month 
dw;ip.g each fl~cal,, 'X ~l:lr1 Contnictor· ~qall :p1,1y thv fy,[onthly: J:>i}yment to the SFMTA The 

· rpo~tlitv. aU~c~ticin. pf lv,lAy ~ayp:'J,~ts_ for t;he pption ye~, will.,~.e m.,utually agreed in the · 
event of exercl.\ie, of ~~ph qpt\on, 

8.2. Late'Payments. Payments from Contractor that are not paid wb..~ dµe will bear 
interest compounded 9filly from and aftier the date said payment was due until 1:Jie date pai4 at the 
prime rate plus tbFt:(? perce_nt (3%). A,cceptwice of a -late payment by SFMTA will J;10t constitute a 
waiver of Contr~wtor?s,default wifur~ect to tp.e overdue amount; p.or prevent SFMTA :from 
exercising any of th<;. oth~ rights and remedies granted under this Agreement ot'by law. · SFMTA 
shall have no responsibility to notify Contractor of paymtmts not received by the 4ue dates. . 

8.3. Verification of Revenul,!. In each Contract Year covered by this Agreement, a 
veri.fica,tio11 ofs:;tlys an4 revep.1,1es reported t9 tb,.e SltMTA. by C_ontract~r ~4aQ. be made by a certified 
pµblic acQCltµJ.t::igg}irm ~~1¢ded bji t~e' SJ!M.TA. the SFM.TA way a..l"l!iim the verijic,llcti9n function to 
th~ Audits 

0

:Pivi.sloP. of the. San, Fran94,po_ Cop.µ:o~er'~- O:fflpe.,. 'th,r cg~ g~ ~cl;1 ve~fi.¢.afion shall be 
shared equally by SFMJ:'A and Co.1,1tractor. Alternatively, Cqntractor., ii:t its sole expense; may have 
its certified public accounting firmperfotm. the verific~tib:p. function. If.it is deterrninep. as a result of 
_any such verification that there llas: be~ a deficiency in percentage payments as required -by this : 
Agreemeht, then $uch deficiency sW)il bec_citrie irqmediately due ?-U4 payab_ie,with interest at ten 
percent (10%), or the niaxhnum lawful· rate", which.ever is higher, frow the .date when said payment 

· should have been tna:de; If Contraytor's accountµig rep'orts for aII.}' contract mop.th shall be found to 
have understated Net or Gross Revenues by more than two;perc¢nt {2%) and the SFMTA is entitled to 
any addit~qp.a], p_ercetJ.ta_ge paytnent ~ a rvs.lllt of ::;aid 1,11)..Q.cr&tii.t~eµt and szjd understatement is · 
materi~ and intep.ti.onai, then CopJ;i;~ctqr s1,i.a:t1 pay, µ:i, aq.!;fitiou. to ~e. mt~est cl:gµges above; all of the 
costs a;nd ex,p~es of such audit. . . . 
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9. RE:POR'fS, lNSJ,>:ECl'lON MID. REVIEWS 
9.1. ~ual Financial Statement. On ot before the first day of the third calendar month 

following the close of Coutractor' s :fiscai year, Cop.tractor shall submit t6 the SFM'f.A three copies of 
Contractor\: annual financial statement prepared by an independ~t public accountant. 

9 .i. Summary Report. On or before the first day of the third calendar month following 
the c,lose of Contractor's fiscal year; Contractor shall submit to the SFMTA ~ Summary Report . 
detailing total Advertisement sales, revenues, expendi~es, documentation of Gross and-Net 
Revenues and Total Requixe4 :Pa,yµien!s for the pi:evious Fisc;:al Year, ru;id. tb.e number of Advertising 
Contrac;ts by type of A,.c;ivertisiug Space. 

. . 

9.3. Annu~i inspection of Records. · Contractor shall make available at its place of 
business in San F~9is_c9 or the swro@di}J.g area for inspectiou by City the following information by 
September 1 for the City's prior Fiscal Year: · 

· 9.3.1. The total revenues, czjmngs before iuc;:oµi.e t~, 4epreciatio:q., 
amortization and profit from advertisiµg oper.;i.tip!L5, boih on ~ c;ash ai;,,9- ac;crual basis. 

. _ 9 .3.2. Comparable. :µnancial -stati_stics relating to Contractor's 
advertisi,ng coutracts for transit veliicles with: other public or transit agencies in the Bay 
Area or other iarge tnettopolitau areas. . . . 

9.4. S~Ies Ac;tiyi,ty R~port. A "S?,les Activity Report" on the to~ attached hereto as 
Appe?-dix.D1 pr an, equivalent form ap:prove4thby Dµ-ector, shall ?e prepared py Contractor ~cl. · 
subrrutted to the S:fMTA on or before the 30 day of the followwg :p:1op_th. .. 

9·.s. Account Activity Stirlnnary by Display Li;icatioii ind Type; AJ;l '1A<±oililt Activity 
Sun:rtnary by Display Location ruid Type,'' on the fotp:t attached hereto as Appendix D, or ap. 
equivalent form approved by the Diredor, sfiall be prepared monthly by -Confract6r and ·subfuit;ted to 
the SFMTA on or before the 20th day of 1;he following month. This suinniaty shall include the 
following: · · 

. 9.5.1. Ad.vertj._sjqg °Qy Category. A percentage allocation of qross and 
Net Reve11-ues by Contractols top five categories of Ady~rti$einl3nts (e.g., fashion, 
autoinotive, media, arid beverage) and three categories of adY-ertising clients, the three 
client categories shall be (1) commercial/national ac;:counts; (2) commercial/local 
accounts; anci (3) other accounts. SFMTA may requei;;t µ~w oradditiomu c;ategori.es 
during the te?"°- of thi.s Agreement. . . .. 

9,~.2~ J~ay .Area~Wid.e trnm,it Ccm.ti~~ts. Jf Cpgtra~tor rqiresents 
otp.~r ttawiit prop~rt.ies in tlw S.iui Frap.c;isco J?ay k,ea (d~fu¢ by thi, U,S. :J3w.1::au of 
Cei;isl).s ai;;, the S.an.Fnµici$co-Oaklru;id ap,d the ~an JQ$e S.t19dilrc;i._¥,i;:tropolit~ Statistic;:al · 
_Areas). any Atjvertiiling Contrac:t writte11-for Bay Area.,w~dc; distppul:i.on and poi;iting 
shall be identified as such pn the face of such Advertising Contract. Feit 1111 s1,1ch 
Advertising Contracts, Contractor shall supply the SFMT A with the amount of totai 
Gross Revenues, as well as the perc;:entage of total Gmss Reveh~es aJ.1ocated to the -
SF'MTA and 1;he other triwsit properties. 

9.6. Copies 9f Confra¢ts. On or before the 20th day of each month, Conttactof shall 
submit to SFMTA a copy of each. Advertising Contract billed by the Contractor during the preceding 
month. On each such Coritract, Contractor shall indjc;:ate the account type of each advertiiler (i.e.. . 
commercial-national; co~ercial-local; SFMi'A/City; or non-profit public;: _service annoiliiceinent), 
and rf the sale is for Ba,y Area~wide distribution, the a,llocatiou· to SFM:F A and Jhe other Jfay Area 
transit properties. · · 

9.7. Ma.wtep.ap.i;~ al;l!l Servi~l! Lc,gs. Oontractoi; shall main,tain ac:c:µntte maintenance 
and service logs describing the dates ap_d location& of ali toutfu.~ insp!'!9tiop:, cgm;lqcted pf· 
Advertisemepts, In:frast:ni.c;hlre and Advertising Spa..ces a..s reqwred by tbj.s Agreewt::IJ.t. cl.$ well as the 
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· &te, the location and the nature of any mainte~nce or service acti~ty condticted by Contractor. If 
Contn1ctor c~md,qct.s the irutint~ce 01; servic.e iu rellponse to a c9mplafu:t by the public, the log shall 

· inclqd,e tl:J.e date i:lJlO. the ~ture p;f tl;te c9.rµplaint to which the Contractor bas. rei,po:i+d,ed. If n;queste.d 
by the SFMT A, Co:o,t@ctor ~hall provide c<;ipies of such n:µruitepance @d !\ervici:: fogs m, an elecq:opic 
format. · · · · ·· · · 

·9.8. M.edia, '.I'r.~d~R;eports. Ifimplementecj, Contractor sb,aij:suppiy.SfMTA. with 
_quarterly report.s of nie;dia trii!ie ~r,i9tions · autho~ed by Section 3,45 sh,owir!.g: · · 

· · · 9.8.1. the cu¢ulative to'tal of c~nsideration received for Barters or 
Tmdes received by the SFMTA since contract inception thi-01,igb, the end of :tl,ie previous: 
qµarter; 

9.8.2. a list of new Trade offers fotthe quart.er, showing amounts 
accepted PY the_ SF.MTA. · · 

9.9. Schedriie o( Rafos a~t} C~rges. Ori. ot before tlie ~t bus_iness. day of each 
Calendar Year, Contractor shall provide to SFMTA a complete ''Schedule. of Rates and Charges" for 
all advertising charges Wider this Agt,ee~ei;it, together -wjth c,t siipµw sc4edµle-of rates for any other 
San Francisco. lJ.as: Are~ transit 1:1yste1D. fat wlrich, Contractor ~ a tr.1!J:1Sjt advertising agree:r)lent. 
Each such schedule shall include a range (minimum an4 maxjrp.µin). of all suwda,rd rates.@d charges 
for each typp of AdvertisiJ;tg Space and time available for rental; all time ap.d q9antity purchase 
discounts; qiscou:b.ted rat~s and chai°ges for . .dvic, chc:!ritl!ble, non~profit and puo1ic service 
organizations; ·all fees and direct 2osts for fabot' aild mafori* for card.mg,. fostatlaticin, mai;nte'naftce, 

· and removal of advertising; and' terms, conditions' and mariner ofpayineQtby advertisets. Contiacto1; 
shall submit to: t)le SFl\';ITA, iµ wri,ting, ~Y chru;iges.in rates,aµg. c:h;:irgefdurin_g the:; C9:qtract Ye<!f not 
later than fifteen (1~) <4.ys :frqm ¢..e !')fft?c.tivy .4te 9f such c~ge. In th~ e~~nt of any di~pute relating 
to rates and p1u.µ-g~.s; such. 9,IB.p11te shaU, b_e resolved by the J)ix~ctor,.:wh.ose decisi,on s~ 1Je :finl;U ancf 
conclusive, µnles~. arbitrl:\IY .aiJ.4 C!1pr,ii;;ipus. · · · 

· 9.10. Gar~ge Revenue. No later tha.n·thirty (30) Days after the end of each. quarfor; 
Conv3cctor s!iaJJ, provicl~ a repoi;t ("G!!!age Ric:P_Qrf') that jd~ptifies t}le port;ion of the MAG . 
_attn"butable ~o all park,w.g gaiag~~ (HG.arage_MA,G"), Iµ tµe: Garage R~port,. ,Co:p,tractor sba.11, also 
iten$e the. portjo)i of t4e y-ar1:1ge; .MJ\.G aiid tp.e ov<;:nill garage rev~i;iue att;ributabl~ to ~cli parking 
garage. · · · · · · · · · · · · 

10. SECDitti'Y P:EPdSrrs 
10.1.. Requirement to Provi,d~ Finaiicia.l Gu,arantees. Upo:1i the Effective Date of tlus 

Agreeme;:nt, Cci:4trach;if shall provicie, ~d ~hill :biairitaw for·the time periods specified herein, . 
financial .instruments and funds ·aestribea in this Sectimi i O as sectirit:y to ensure Oo:ntractors 
perfbrman6~· of ill te~ and tbn('l.iti_oii,s or t}iis Agteement and_ to cqinpensate for .rtiy damage to City 
property and/or qther ?,tfual costs to'Cify'for Contractor's violation of the t~miS of this Agreement, as 
further described beiow .. · · · · · · 

10.:z. Le«:et ~H);-!';cµt · 

10.2.1.Requirements. No latettfiMJune 15, 2011
{ Contractor shall 

pi:<wide to City and shaU ],11.µp,tim?,, thi;oughout the term of tbis Agr~eme;:J,1t and for ninety 
(90) I?ays afl:er tb.e ~irlltion or term.iwltipn of thi$ Agreeme;nt or thi:; l?o~clusion of all 
q{ Cop.tracto.i;'s obUgii.tib:b,s under the Agre,~eµt, wlri¢4evei: QCCU,:S Jater~ a co:o:6.nP.ed, 
cfoi:m. ifrevpc~l:ile letter of cr~<;lit in fav6r 9:f the City l:!lld County of$an Fn1:i:u;:i$co, a 
~l1Picip11l c;prpopiti,op., in; tp.e <PJ.+O-iµ;tt of sevc:;nty-five percent (75o/o) of the MAG. the 
letter of credit must have ail original tefill. of one year, with l'J.Utomatic renewqJ_~ no fate( 
than July 1 of each Fiscal Yeai in the art).OUllt of seventy-five p~cent (75%) of the MAG 
for each Fiscal Year through.out the terin of the .t\greerrient, i:)iclul;iin,g ~Y exte:o,sions; If 
Contractor faiis to deliver the letter of cre<;lit as required, City may deem ·contractor to 
b~ in default in the perforni.ance of its obligations liereund~r. In such event, ·City, :iri. 
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&dditioil to all othyI' available rem.edies, may t~rp;rina,te the Agreemet).t. The letter of 
credit must provi!:l.e that payn.ieQt of its entirfe face:: ammtnt, or any pprtion there?of, will 
be made to C:ity upon presentatio:o; of a written de~4 to the bank signed by the 
· Director on behalf of the:: City, 

1Q~2.i.Fiµanc~al :Instjw.tfoiI .. The Le~er of credit m:i,ist be is~ued on a 
fo@ ;m,q'. i~sue.d by a, :fijl@ci?.]. i:wltitution acceptable ~o the City in its sole µiscretion, 
whi9h financial DIB.tj:tution I(lust (a) be a b;uik or trust cpmplU1Y doing business and 

. ba"Yi+tg an offi1se in,. the City ap.d CQlJllfy qf San f.!Fllcisqo; Cb) hq:ve a c9m.bi,ned capital 
.f11;1.cl·1:1u.rplu;s qf at lea!lt $2,.5;00Q,OOO, and (g) be subj~t tq sup~rvl.sion, or exa:tnination by 

· fecieral pr st,ite autp,ority and with at least a Moo,;l.yis A rating. 

. 10/~.3.0e:in;md o-p, Leti;e!_of Credi~. rhe iette~ of ~redi.t will constitute 
a security deposit guaranteeiµg faithful performance by Ccitjt):actot of the following 
teffi1S, covep.ants, and 9911(:litions of this Agree~1::nt, :inglµcµµg ali monetary obligations 
set forth. µ:I: si,J.ch ten:µs: (a) failUJe to pay fil!.Y of the payments require,9,. up.der Section 
8, l; (Q) fa,i,l,we to replenish. t4~ Secwi,ty Fund under Seition L 0.31; and ( c) terrp:ination of 
this Agreement Qll~ to the default gfthe ConfRictor, in wbic;p. cas~ the Oity shall be 
entitled to the fuU amoUI).t of the Lett~ of Crc;dit. U:µq.et ap.y oftl;ie above _ 
circumstan~eS; SEMTAniay m.11ke a cJ.ep:iar),cj. µn.det the letter pf cted;It for all or any . 
portion of the Letter of Credit to compensate Cify for any loss or damage, that they may 
h11ve incurred by reason of Contractor's defilult, negligeµce, brea9p. m; d,isl;umesty; · 
provided, h6wever, that Ci'.ty will ptesei!t i1;s writtc::n ciewand. to s.ai.d p;mlc fc:ir payment 
iwder: said letter o:fotedit only after City fu~t ha$ :to.ade its q.emartd for paYJl+ent directiy 
to Oontrattot, and five fuii Pays have·eiapsed without Con1:;tl'\ctor havhl.g·made,paymerit 
. to City. Sh6uld th!') Cl.ty tettiiinate this Agteement due to a breach by Contrac:tor, fue , 
'City shall have the right to draw :from the letter of ctecl.it thosl:l a::.ti):ociJ;ts il,ece~sary to' pay 
any foe;;; or other fipancial obligations under the Agreement and perforni the· setvi;cesi 
d:c;scribed in thi,s ,Agree¢ent 1.ll,lfil sucp. time as the City pr6cures ail<:>ther contractor and 
fu.e agreement between the qty and that coiJ,j:raytot b4.C6mes effect~ve.' Gity need not 
tennina,te thi.s Agreement in otdet to receive coinp~nsatiqn for :its .~ge~. ~'.f any 
portion oftb,e letter pf c::redit is i:;o lj:seci: or applied by City, Contractor, withii;l ten (10) 
business days aft~r written demand by City; shall teinstat~ the Iettef of credit to h!i . 
original amount; Contractor's failure to do so will be a material breach.oftl:ris. 
Agreement 

l0.7,.4. Exp:i,ratfriIJ. or T~rmj'Qatioµ Qf L~tter: pf Cre!ljt. The letter of 
· q·editmust p:r9yide £or ~ixty (l?O} ])ay':3' ;notice to City m. the Hvep.t ofno1+~1;1:x:tem,ion of 

the letter of credit; in that event, Contractpr .shall tepl;i9e t):ie li:itter of 9r¢dit at leiist teti. 
(10) busin1::ss Days prior to its expiration. In. the eveut the City receives not1ce from the 
issuer of the letter of credit that the letter of creili,t wili he terminated., not renewed or 
will otherwise be allow;d. to expire for qt1y reason tluripg the period from the 
copjp;l.encegi.ent of th,c;,terni oftbis AgreemeJ;1t to nme;ty (90} Days after the expiration or 
tettpjnii.tionofthls Agretrpent, Pr the conclusiop. of.all 9fCon,tra,ctor'$. opllgatiop.s under 

. fu.e Agteem.ent, wbichl;lver ocPlP'S.JJ,l$.t, and GoQtractor ;fa,ils to ptovide ili.~ City with a 
repla.c::·em.e:o..t letter.of ci:c;dit (in a ;fa$ 11n4 issgc;d by a fiMrl.cia.1 instt~tipg acoc;ptable to 
the City) withµi ten, (10) Day~ following the;: City's receipt ofs1wh :p.otk,e, l?ll6h 
oocl;l,ITeilce shall be \IP. event of de:fa.ult, 111;i.d; fu adq.itfon to ,:iny other rerpediys. the City 
may have due to such default (including the right to terniinate this Agreement), the City 
shaU be entitled to draw down tht:, entire amoµnt of the lett~ of credit ( or any portion 
thereof) @d hold; suc;b. fu.ilq.s in ·att accoup.t with the City Tteaswer m thl;l form of cash 
gu.atimfying Contr;ictor' s obligi,iti;ons up.ile.t t;li±s Agreement. In su6h ev~nt, the 9ash 
shall iiccrue iritetest to the Contractor at a rate equal to the.average yield of Treasury 
Notqs ~with o:o.e-y.e<\r- µ1,atlwty; as deten:ni.11ed l)y tl;ie rrei:J.swer. Ip. the event the letter of 
credit is converted into cash pursuant to this paragraph, upon tenni;natio:n pf this 
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AgreeI)leiit, Contractor shall be entitled to a: full refund of the i;ash (less any demands 
made thereon by the Cify) within niiu:~ty (90.) D1J.yii' of the fonn~iitimi cl.ate, including 
interest accrued through the t(irm.inatio:i:I. date. · 

10.:?.5. Return of Letter of Credit. The letter of credit wilfbe returned 
wi~ ninety (90) Days after the end 0f the-term of thi$ A.gi:eyment, provid.ed that 
Contractor has .falthfu]ly p¢ortiied tb,roughout the life of the Agr¢:~me:tit, Cpnfractor has 
completed its obligatiolis u:p.der 'the Agreement; the;re are no:periq.tll.g !Siaii:iii m.volving · 
Contt1J.ctor s perfotmance under the Agreement and '.!10 outstaiic;lirig di$agreeri;lent about 
any material aspect of the ptovisio'.!lll of.this Agreem~nt. In the event this. Agreement is 
assigned, as provided for iii Section 30;· City will· return or release the letter of credit not 
l&ter·th.ap. the ef;feptjv~ datl;l oftli.e ass.i~ent, P.f?vi4~d !h,~t1~e assignee ~s delivered 
to th~ Qity an eguiyalent le1;ter pf c;:recljt, aj,. \ieteI'!P,ffied. by qiy. . · 

10,2.6.Exces~ive·Demand. IfCityteceives·ahYpay:qi:ents :froin the 
afotementione4 ba,nk under the· letter of c:i;:edit by reaso;n of ha"4:ig made a wto,i:i,gfui or 
e'x:¢essive deimmd for payment; City wili retrir.n to C0nitactot the ameupt by which 
City's total receipts froin·Coiitta6totanci. fro!]l the bank under the'lettev oforedit exceeds 

· the amount to vrhlch City is rightfully entifl.eci, together with mterest theteori at the legal 
rate of interest; but City will Iiot otherwise be µable to Contracto:t for, any damages or 
penalti~. · · ' · '' · 

. · ~Q-3. Sec*fifr.tµJld. Cop.tractor ~hall 4~osit into a qty7con.troU(;61;1~c9l1Ilt fhe amount 
of One Hun,~e4. Fifty Tb,oµsciJ;ld,Ppllar& ($1..50,000) to ~¥"?Pt~\;< tli<; p~r:fonrianpe,of ~t~ qbljgations 
undw: the ,A.gref;I!lent P.cQt ~~cur':'!4 PY the Lll:tfer, of <;::r~dit un4er Seetj.qp, J 0.-2 .. The,se qbligatio~ shall 
include1 but n.~t. l;>e ~t.iii.to, failure tq_ perl\10.n lpfiinten;m.s~ WJ.d rep;µr woi;lc m:t4i;:r· Seetion 6.4, and 
failw8. t~ ;par ~quidflte;\i ~~e~ 1;1S :prqvided_ in ·s~ction, l~.2, P.nor t9 wjJ;b.qrawal of any ;up.aunts 
from th~ ~¢¢w.ity Fu;1;i,~ ~FMTA shall n9tify C.o;ntrii.ctqr of tt~ mt~t to, w.:~t;hdraw an4 t,l;i.e. · 
circup;\Stapc<;s i;equ,iripi stt<.:h 'aj.thdrawal: Conj:racwr shall ~ve q:1;1,<; 0 H1J.Swess day to. ctj:re any 
default,. After aqy withdt;awal by City' of.amqunts fiJirn the Secupty Fl!Ilq, Contraqtor s~all restore 
the Security f.µnd to its fu.U filI\O\lllt wfrlnn.6,ve bus~e~s.,days, City shall .i:eturn imY amounts 
re~g.in the Seqw:i,ty fui;i,4 within sixty. (pO)-:{:>ays pfth~ ~xpimtioi:i or fo,::tl@ation of tms 
Am:eemeii~ or correctio:o. of.;my 11udit 4ep.9i~j1,9ies after, con,i.pietiqn P.f l3,, ~<11 au\iit u;n<;l.€,1" S.!!'Ction 
23.11, whlchevedslater, · · · · · 

.. ,• 'J,· 

11. INSURANCE 

1 ~,1. · Without m 'imy way linrltmg Con,tfacto':t' S• liability,purstl.ab,f to th_e "In,c;lemni:fication" 
Section of this, Agreemep.t, Contractor rimst inaintain in fqrqe, dtiring the foll ter,rn of the Agreement, 

. insuranc~ :iil $.e foll<JW1ng:a;fuo1.¢ts a~&t;ioverage$, . . 

. . : :··. . 1,1:1.1, Workers; Comp~ns&tion, m ~fatuto;ry ~oiwts; withEI)lployers' 
Liability !,µmts ;not le$S tbmi $l,Q00,000 e,aC?h. ac~id~.µt, j.p.j:my; o,; jlmi::ss; ~9-. , . . . ... . . 

11.\.2. Comm.i::roial General LiabUify Irts.urahce (supported by the 
Commercial Uml;>rella Policy}with a :iJ:iiil.imum c0Iiibin,ed single limit of liability of 

.. $25,000~000 ea¢h qccw::i;-ence·fo:t bodily-'w.jury aiitlproperty dal)lage;· with a minimum 
funit of liability bf $25,000,000 each pt,rso;n for petsori,at and adveriising injury liability; 
an,d a min,in:nnii limit of liability of $25;000,QOO each occµrtence for produc;ts/completed . 
operatfoilll liability. Such pblicy sh~ h&ve ~ general 1;1ggtegat'e limit of not less than . 
$26,-000,Q.00~ aii<;l. . . . , . 

· · . . . · .. _: · · . tl,l.,3, C~n;rr,ne~cial Automobile Lfahility fusl?Ia;nce witb. l.iw.it~ not less 
tbw:i."$1;0001000 each o~mreI,1.ce Coml;>pjed.Sbigle Ljipj.t for ~«:><lily IP.jury _and Property 
Da:i:Jl'A.&e, incJuding-Own,ed, 1f o:n-0wned iw.d Uired ~u,to c;ov~nige, !\S applicable. 

iJ,.2. Cotriprehensive General Liability and Commerci~ Automobile Liability Insurance 
policies must provide the following: · 
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11.,:Z.1.Name as Addition,al Insured the City and County qf San . 
Fr;m¢isco qD,d the San Franeisco, Municipal Tr<;1DSportation Agency, and their office:rs; 
agents, and employees, · · · · 

11.:Z,,:Z. ~t such policies l:jl'e primary in,supu;tce to ~y otl;ier in,sw;ance 
availqble to th,e A.dcljticinal Insureds, with n:spec;~ to @Y clqitns arising. out of this 
Agreen+~nt, a,nc:l that ~ur:wce applies separateiy to each. insu:i;ecl. against whom· ciab+i is 
IDllde o:r; $1Ul j~ brought. · 

11.3. All poiicies i,,hall provide 30 days' advance written notice to City of reduction or non:­
renewal of coverages or cancellation of coverages for any reason. Such :r.10tice;; shall be sept to the 
following address: 

with a copy to: 

Director .of T~portation 
$~ Francisco Municipal transportation Ag~Iic'y 
1 South Van Ness Avenue, 7lli Floor . 
San Francisco; CA 94103 

Chief Financial Officer 
San F:ran~isco MU111~ipal T~ansportation Agency 
1 South Van Ness Ave:nue, 8th Floor· 
San Franc~co,. CA 94103 

llA Should any ofthe:t;'equiredinsunm.ce be provided under a clai;ms-macl.e form, 
Contra,ctor ~hall $intain suc;h cove:ra,ge conti111iou~ly tbrou,gh,oµt the ~e:rm of tpis Agree;rnent and, . 
without lapse, for a period Qftbtee years beyond the expiratfon o:fthis Agreen;iep.~ to the effect that, 
should occurrences during the contract term give rise to claims made after expiration of the 

. Agreement, such cl~ s~ be covered by st1ch claims-made policies. · · · 

11,5. Sb,oulc;l ~y of the r~qlti.rl:!c:l msurance. be prc;ividl:!d ®r:ier ·i;t form of coverage tha,t 
includes a, general ru;in.u~ ~ggregate lfu.iit. o:r provid~s that claims invesHgatioD, ot legal c;lefeb.Se cost~ .· 
be included in St!Ch general annual aggregate ljmit, such. ge!}eral amiu1:1.l aggtegl;l.te 1i:rnit shall pe 
doubie the occurrence or c;la,ims fu:nits specified above. ·· 

11,6. In the event of the breach of any p:rovisioi). cif this SectioD, on "lr!.surance, 11 or in the 
event any notice is received w)ilch indicates any :i;~quired i,nsurruice coverage: will be diminished or 
cancelled, the :Director s')J.~U have the option, 46twithstanciing any other provision of this Agreement 
to the cdf11;q\.fy and in aµditibi+ to other remeciles provided for in this Agreement, immediately to 
declare a material, breach of thi;; Agreement and to si.ispend the fu.rther exerci:se by Contrqctot of all 
rights and privileges granted to Contractor under to this Agreement i.il;ltil such ti:ine as the Director 
determines that the required insurance J.w.s been. ri;stored to .:f;ull force q11c;l effect and that all premiums 
have been paid for a period satisfactory to the Director. 

11.7. Prior to the :gffective D\!.te ;md aD,D,ualiy thereciller on tl;ie llnD,ive,;sl;l.ry of the Effective 
· Date Contractor shall furnish to City <;;1;:n;ifo:;ates of P,J.Suran,ce and additiom1l ip.sw;ec;l 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. 

11,9. Upon City's request, Contrac::.tor $hall provic;le satisfactory evidep.ce that Contractor 
has adequately provicit::d for Social Security arid Upemploytnent Compensation benefits for 
Contractor's Employees. · · 
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11.10. Contractor sha:11 comply with the provisions of any insurance policy cove$g 
Contractor or the City, arid with any notices, recommeiit:lations or directions issj.ied by any insurer . 
under such insurance policies so as not to adversely affect the insurance coverage. · 

. . 

· 11.11. Consuitailt hereby aw.ees to waive sliqrogation: which ap.y insurer of Contractor may 
acquire from Coiis4thµlt by virtue ofthe··paypiei;i.t of ari.y foss. Contractor agrees to obtain any 

• '\ • • • '• r •',••' • •• ' [ • 

endor,,etnent that may be necessary to effect this waiver of subrogatio4- The Workers' Compensation 
policy shali. be endorsed with a waiver of subrogatio+1 in favor of the City for till work perfotined by 
the Contractor, its employees, agents and subcontractors. · · · 

12. INDEMNiFICATION 

Contractor shall indemnify and save harp:uess City ap.d its officers, agents and employees 
from, and, if rei:n1est~~ s~ c;lefend them ~gru.µst anr,l;\l:ld. .. @. loss, cost, damage, injury, liability, 
and claims thereof for injury to or death of a pen~on, i+J.qlµ~g ei:nployees of Contractor or loss of 
or damage to property, arising directly or in\fuectly fro~ i;::oi+tr~ctor' s performance· of this 
Agreement, including, but not limited to, Contracfor'·s use of facilities or·equipment provided by 
City or others; regardless of the negligence of, ,&P.P. regardle,s~ of whether liability without· fault 1s 
imposed or stmght to be impos1:;4 oq City, excc;pt fo tlie extent that such indemnity is void or 
otherwise unenf<>rceable unqer applicable iaw in ef:fec~ on· ot ~al.idly retroactive to the date of this 
Agreement, and except where such lo~s, ruµnage, .mJury, liability or claim is the result of the 
ac;tive negligence or willful misconduct of City and' is not contributed to by any act of, or by any 
omission to iierfortn some duty imposed by law,or·agreement oµ;_Cc;mtractor, its subcontractors or 
either's agent or employee. 'The foregoinginciemtjity shall incltiderwithoiit limitation; reii.sonable 
fees of attorneys, consultatlts ancl experts an,d related costs ~d City's costs bf investigating any 
claims against the· City. · · · 

In addition to Contractor's.obligation to indemnify City, Contr~ctor.specifically 
acknowledges and agrees that it has an inn::ned_fate· ~d·jndepep.dent ·obUgatioh to defend City from 

. aliy clain;i which acfual1y or potentially falls. witlilii this indemnification' provis100, Jveil if th~ . . 
allegatibns ate 61' may be giotindless, false bl' fraudulent, which bbligatioh arises: at the time suc:ji 
claim is tendered to Contractor by City and continues at all times· thereait~r. . 

C9ntractqr shall iJ:idemnify .Jid h9id City, harm.lyss from a,4 loi;s ii,nd liability, including · . 
a1:torp.eys' fee1,i, coi.:in costs @d all otller litigatioi+ ex:pt:ms~~ for any 4,u.phgem~nt. pf the patent · . 
rights, cc;ipyright, trade secret or any qther p.roppetazy ngh.t or trademar:k, ·®4 all other jpt~U~ctui!l 
proper.ty. claims of any perllon or persoru; in CQDS~quepc~ of tb.e use by City, or any Cif its officers 
or age,nt~. of articles or: i;ervice!,l to be, supplied in the per-for.p:ia:p.ce of tN.~ ,4.greemci+t. . 

13. INCI:pENTAL AND CONSEQUEN~ J)AMA.GES 

·contractor shall be rellponsible for incidental @d cor;isequl;lntfaj drupages resultip.g in 
whole ot 'in: part frorp. Col).tractor' s acts or omissfor;is. Notfung in i:1:ds Agreement shajl constitute 
a wi;river or limitation of ~y rights ~t City may h~ve under ii~plicable law; · . 

14. LIABILITY O:J.i' CITY 

NOTWITHSTANDING ANY OTIIER PROVISION OF TIIlS AGREEMENT, INNO 
EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED 
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, lNDIR;ECT OR . 
INCJDENTAL I?AMAGES, JNCLUPING, BW NOT LJM;ITED TO, LOST ?ROFITS, 
ARISING OUT OF OR IN CONNECTION wrni: nus AGREE:tv.$NT OR. THE $ER.VICES 
PERFORMED IN CONNECTION WITii THIS AGREEMENT. . 
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15. LiQVID.ATF.;D DA.MA.GES 
· 1s.1. Petforma:nce Standards.· By entering into this Agteemt::11t, Contra¢tbr agrees that in 

· the event Co:rµt~ctor faiis fo perfotjn in accordance with the performruice stfulq.atdl'; listed below, City 
will suffer actu;tl damages that will, be impractical or exttein~ly d{f&tult to determine. Co:µtractor 

· agrees that the amounts listed in this Section 15 .1 ate not perialties, but are teasona:ble c:stimates of the 
loss that City will iJ:rcut bg~ed 9n th.e d~lay 9:r :p,on-perf01;n1a~ee, ~~ablisped in light of the 
circumstances e:itistiiig at tlw time this contract was awarded. 

t$.J.1.M)i.~tenJtli~ Bre#hes. City :Q'lay:issess. liquirui.ted damages in 
the following amowit for fiii!ill'e to coii;lptcle Illitjnreyifuite: or rep.ajr work required to be 
Pt:1rformed: within ~4 how& of t1,otification :µ-0¢ the SFtvIT A; provided fu.at Contractor 
shall have one additioru)l busin,es$ · day, to per::f9rrp. sµch lliilintenance 6:t h;pair work after 
notice fron:r SFM'r A: $1,000 pet·oce\i.rrence per Day Ul,ltil the violatfo:n. is remedied . 
. T4e date ofnoti£i,9atj.9n will be the e;irli~st <;late of .nqtili~ati9:o,. as det~ed from 
m~orqs o:f:p.(j)tices:xeceive4 by ~0Iitn1.ct9r under S.~tio:n. 6,4 ?fthfo,P.,J~i:ee.roent'. 

15,1.2.Anitliai Financial Statehient. Coritractor;s failure to submit any 
report with suostantialiy $ mfott®tibn liST~~uir&i uttde~ Section 9.i, will subject 
Coiiti;actbttcdiquidaJed damages µi. the ~otmt of five llti;i:1qrt::4 Dollars ( $500:00) for 
each Day the teport is late' coi'l.Hmtliig tj::q.til the report Tuts· heeh sub.initte4 with alf · · 
r¢quired 1ilfor.mjit1oil. · ·· · · · 

. . . . .. 15.1.3.Failuf~ to Cure Audit De:ficieil~ies. In the e:vent that 
Contrac~or fails to c~e.m1:~µdit defici~ncy withk theti,m~ p.~~od~re~~~b\y i,mposed 
by the City under Section 23. 11, City may i.nipose liq1µdateq damages not to excee:d 
Five Hunqred Do.Uars. ($5bo.6o) per pay pet deiiciertty untji the deflciency is cur~d to 
th~ satisfaction of the Clty: ·· · · · · · · · · · 

, 15.1.4.Fa:ilttre to Comply with AdverlJskg.:P,9Jicy.. ltl th~ ev~nt thcJ,t 
Contractor fails to comply with the SFMT N:;; advertisUJ.,g polii::y1 the City m.ay impose 
liquidated damages in the amount ofFive Th01.is'ap.d Dolli\rs ($5,000.00fper D,ay if the 
Contra,ctop fails to ci;rre~tl:ie yi,9Ic1ti,on, wifhln two P) Pa.ys aJter :receipt of a. written notice 

. from the SFMrA.. For pw,poses of thi$ Se9ti,Q}l; il.. "viola,ti,;m~' is il fajltjre;. to .9omply w. 
1;he context qfa.sin,gle 1\\ivertisµig Cauipgig,n. 

15.2. Failure t9 i>ay Liqttidated Damag~s. Conttactor agrees that ifit fails to remit 
liquidated dap;iage~ ari;lou:iits i:\ssessed'by City ~d~t this Section 15 .or under any other section of tp.is 
Agreement, 'Oit:Y :h:iaY °deduct suc_h ¢irha,ges frp)Jl Cop.tractor's Seturify Fund proYic;led u;p.det S¢tti9n 
1 o .3 above. such deducf:ion,s shall n9f be considered i;i pen~ty1 bt:it fclthet agreed monetary damages 
sustained by City because of Co:i:i.~¢tot' $ default f;iJl.ure t9 perfotth tl.iis J\gre;em,ent in compµance 
with specified per:fo:nnance stangatds. · · · · · · · · · ' · ·. · · - ' · · . · · · · 

. . . t . 

16. J.)EFA.l.Jl.;T; REMEDIES 

·· 16.1, Events ofl)efa-W.t. Each ofthe following shaJl co~titute a:n. even.t of defaµlt ('1Event 
ofDefauit") uiiderthis Agreem..en.t 

16,l,1, Contrac,tor fa,ij~ orref\ls~.~ ~o perfqrm. or qbs~rve any term, 
coveniuit oi: condition.. c9ntaj.u~d bi ?µy of the foUowiP,g s~tions of this Agreement: 10, 
11, 15, 23.1, 23.2, 23:8, 'if 13, 23.H,,'23.27, ot2:t:3o. . . • . . . . . 

. . 

16.1.1,. C6tit:tactor :tails or refu$.e;; to perform or observe atty other term, 
covenant or cbncUtiori. coi;ltam.~4 in thil'1 Agre~m~i:it; ah& :mcl;i default contin'.1:1es forr a 
period often 9:<lYs a:ft'er written notice thereof from Chy to Con.tractor. 

16.1.3. Co:otractor ( a) is gep.erally not pc1yjng its, debts as they be;cop:i~ 
due, (b) files, or consents by answer or otherwise tq the filing against it of, a petition :foi; 
relief or reorganization or arrangement or any other petition in bankruJ?tcy or for 
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liquidation or to take advantage of any bankruptcy; :uiso1v'em,y or other debtors' relief 
law of a:µy j~sdicti~n, ( c) $.ke!! !!P- &!!~i~i;m~ fmJhe l;>exiefi~ o;( jJs. cr~pj_tors? ( d), . 
cpns~ts tp the appomtµi.ent of a ~P,stocUa11, t~i;:1ve~, tJ;tist1:;e or o:thet offi;c<;:r with sirµilar 
powers pf Go11.011cto;r or of any_ !!µbstan.tial p::ut o:f C,o:n.tractor' s property or ( e) ~es . 
a9tioi;1 for t4e pw:pose qf ®Y pf the fo;regpm.f : . . . : '., . . . 

. · , ·1:6.1.4.Acourl'ot govetnnient autµority entets ail:'brd¢t(a} appointing a 
custodian, receiv~, trustee or other of:fi~er with siiriilm: powers witl:fresp_edt to... ' 
Co11-tr~t9r or 1Vj_tll, respect to, an.y !!µ:b~ta.P.q~ p;m ofCon!J:f\cto.t' s property, (b) . · 
<to~titutjng ~-gn\er .:for teije~ OF approving a peti:ti,op. for relief or reorgl;lDizaB~m or 
ap11D.ge¢e9-t or \W-Y other peti,tioµ in, bm:tlcrui>t«;;Y or for liquidation or·to tp.k~ ;:i~vantage 
9f ¥.l¥ bank;ruptcy~ ic).so~yep.cy Qr, pt:4~ d~bf 9~S~ reJ.iefl~w Of ,ply jur,i~qiq~i#' 9;1.' { C) . 

· , .. orderm._g the dissQll.lti.ot;i, \Vm(;llj:i.g·''l).P Qf µ9,aj~tto~ of (!011-traptpr, 

16.2.' Cjtyi~ )lights on Def;nilt On $q. after i:uiY Eveii.~ ~fDefattlt, City sl).iillhiiive th~ 
right to exercise its legal and equjtable rbm.~dies, inqh,1dmg, \Vithc;>lit limitation, the· right to. terminate 
. this _A,gq::e~eµt w.i.tp, 30 Paysi Yflittep. p.oti,i;ii;!i- or to't:!!.~ek, sp.·e9iµc,per:f~~~e of all or any part of this 
Agreement. J.u a.dditioD.i qity. sb,aA ~ve 1:p,"· right (bm nq o}'!)i~;:ition) to ~:u,.re, ( Qr Cfi~-Y to. r,e cured) on 
bep.alf-of ~ont:t:actor ~y Ev,eµtpf P,efaulti Cotitr~ctor, ~,h,aU pa.y_ to. Cify on de1I4W.~ ?-U l;)Osts and 
expenses inc_;1,1geq qy City; hi, "ff::ecting ~.ugh,pure; w.ifu wterest tp.erec)J;l from tq.~ d~t" of 4J.c;,urrence at 
the maxi.mum rate then perrrntted by law,. City shall have the tight to offset frtim .@.Y ~ounts due to 
Contractor 4nder this Agreement. or lilly other ~grei:;rp.ent between City and Contrac_;tor all damages, 
losses, costs o.t eipe¢.ies iq.ci:rr:red o:y-'.'City ~s-·i(reimlt of siicb, Event ofbefau}.t and any liquidated . 
damages due. :fi:c:ifu. Co;ni±a,ct6r Piirsua:n..t to the t~tms df tliis-A~~em,ent,or aiiy othe(agteeme1;1t. · 

16.;3. · N 9. W!!!V¢t Q:f :ii~m~tlj/!~- · Ali remed.i~s,provt.ded 'f9! ~ th.i~. Agr~ement :may 1:>e 
exercised 4ldividually or ll1 corp.binati.on wit:4- any other remedy av'~l:J.bJe h~t~der or m+<lfir 
applica,ble laws~ rules and regulatiol:J.S. The exerci~e of ap.y_ re:medy sh.all. not. preclude or i,n any way 
be ·deeineq' t9 wi:ri:ve any other _rerii'edy. ,· ... · · . ,, · . 

· 11.. r1t.~A110NFon,.~.0NVE~N.et· 
· Tb.e City:p'J.ay termiriate fhi!! Agreerµ~t in who1tj, or :frotq. time to time part, whenever the 
Drreotor shali4etennin.¢ .. thafsudi teriQ:inafr&fi'is µi the'~e~ fut~rest°of the . .Qify. ki.y such · 

. tenrnnation shall be effected by deliYety to Cont:ni.ctor ·of a rtotice of termitiatfon specifying the 
extent to which, 1he Agrnement is terminated and the date on which termination.becomes . .. · 
e~eotiv~. M~r ;e~eip_t .:Or.~ ~otice~f i~~ti~n~ ·cCJI-t!i~Qt~r-~h~ Ci): ~!~P Per£:orb;ilJ,pce U}}~"r 
tlµs J\greerp.ep.t o_µ th.,e qate @cl to the e~e:o.t ~PeGtfi"4 .m $"\!Ch notice, ;(u} ~P.ter 1IJ,to,no .addiqqnal · 

. Adyffti$4i.g Co:p.!Jact :rel13,tjng tq. Conti}tctor's. rights ;:incl mtere~t~, J.U?.der 1¥e poW,oil.qfthe . 
Agri:;emei;l,t t~rmina.t~d, (iil) MSigt:t tq tb.e City i{i !h\:l ~er, at 1:Jie tin;te!?, lWcl Jo fue extent . 
directed by the Dir~tor, all of the right, title, an.d interest of the Cq:P.tr!:lqtor µp.<lei: 4\.p:vertising 
Contracts and subcontrl:).cts identified by the Director and related to tp.e rights an<;l int~ests 
terminated, and tennqiate a,11 oth.,er c_;ontracts. and subcontracts related. to sutih rights: ot interests; 
;:ind (iv) whlilil. WrtY (30). D~y~ of the P.9tici:; of t~cJ.tioi;!, subµrit_to tht? Dfy~~or a statement of 
all outstanding liabilities iind claims arising out of such termination of sulwo:p.trcJ.cts, together with 
such information as may be reqi;i_red by the Direct~t to evaluate such liabilities and' claims. The 
detemririatiop.- of the Director og· su<;:h p.a:bijitie~ atid cl&ims sb,all be_ ;ichpinistratively :fuial. 

18. RIGITTS AND DUTIES l}'.i>ON 'J'ERMJNATIQN OR :E:xi>.IR;ATION 
. J,8.1,. If Coµtractw t;lqe.$ J;1.ot PIJI'"'1@ Evm.1t pf Pe{?ult within t)JJ.:i;ty (30) Days from the date 

of a notice of te~l:J.ti.oµ,' ¢ity n:i.ay t~_ati .. th.is ,A_g;tee.mep.t ~d as~~ all Advertisin_g Contracts. 
Termination. of this Agre~ei.1-t by City ~h.a.U. n..ot" !if;fect the 001..i.gatj.o~ ~f tb..e c:;:1:ni.tra9t9r or tj:le rights 
of City that accrued pd.or to sucl{ tern:iination, except that as of the date of termination Contractor 

· thereafte;r sp.all no fotiger be ¢r!.titled to -imy teVehu'¢s wbatsoeve:t frorri Advertising C9ntracts then in 
force. · : 
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. . 
18,2, This St,ctiop. and th~ foJlowin.g Sections of this J\greems:µt.s:hall survive termination· 

or expir\1-tioµ q:f tbis A.gr~meJJ.t: ts, Lf), J.17; Ll8, 1.20, l-74 tbroµ.gh 1(27; i.29; ~.5; 6,1.1, 8.1, . 
8.2, n through l3-, 1s, z3.1, 2p.i, Z.3A:tmqµgh:r,,9, ZJJLt 2i.n.2, ;2Ji3 t11roiigh2~.26, 23.30 .. 

18.3. Any an.d all Advertisements that have been placed 1il Advertising Spaces as of the 
date of temitmtio!l. oftbis AgreeJ:P..en.t $haj°l l?egproe the property of City a1,1~ at City's discretion, may 

· . remain on or in the Advertising Spaces, an.4 Conti:aqtqr $hal.l :Q,Ot pe entitlaj to J?Q.s~ess!On 9.:l; such 
materials. Contf?ctor agrees to execute i:ill. docqn;:i.ents p.ecessru:y to give. effect to this Section. 

isA~ . To the e};.tepJ fu~t this Agre~e~t i; t~t~d pr.i~rto ~~pjra,tion. o~the ty.Pll 
specified in Sectidn 2, this Agreement or the te~t¢4P.Grtiop. of the Agi;'ee~ent sli~ll te:rnµnate and 
be of no further force or effoct. C.ontractor sh&}l tra,nsfet ti.tle to (::ify, aJ,J.ci de],iver iµ tp.e :t113PI!er, at the 
times, and to the extent, if any, directed by City, ani*ofkhi. progre~s,'.toinpletM work, supplies, · . 
equipwt?nt; and otlier :i:witerj.ais. pro4tt9eq a,ll a, pfl;d9f1 P{if:\<;q~tired:iP.: {;Qpp..,ecijo,1t-with ,tl;te perfq~ce 
of this A;g;i;~eIAeP.f;.@~any coi;i;ipl_eted or p~plly q9.mpt~te4 W?rk.W.lti.G\ i~~ A;gri;:empt hrtd beep. 
completed,. wow4 4ave ];,yen requited to be fqn;iished to City. This s_qb;;~~tion. sJ:wl], sumve 
terminatfon qf this A.gree:mynt. . . · . · · · · · · . · · ·. ·· . · · ·· : . 

• • • f ; • • • • ' • •• • • • ••• • • • • ' 

19.: EMPLO~NTREQUIRE!\1$NTS ·, 

19.1. . . LB~ J,>articjp~tion. ln a'ccotdatice with the ;m.u~al cotr\uiiiment ofthe p·artles 
to. ei:).cqwage ~he use ofLBE.s; Oontracto:r agre~s to u.tiliz;e cer!iflec;l LlilE .:f:b;:rw.; in siJppo:rt of th,e 
SF:rvi.TA's :LBij program go11ls to th,e e:i\';t~t tpat qmitpI9tqr pr.ocu.n:s !:>l;lppl,ies of swvice~ i.n. · 
corinectiqn with this Agreyme~t1 or s;i.i..bcqn1:;r~9ti:\ or jo.i,qt v.enfu,re!'l work;.µqge:r tl:)j!'l Agree:rn.ent. 
Contractor s@ll ~e.ii ei;i'.qourage advertisern ~d 11dyeijising a,g¢wies to u~¢ :LJ:3.~s. mfop:rµitton 
pertaining to LJ3Es i.S ayailable fi;oll?-- the Co;n..J::mg~ (;owpli~cy Qffice .of ~e SF.~J.A., !it One, Soll-th. . 
Van Ness A,.ve., 6th floor, Sl,lllF:i:ancisco; CA 94103, Phone: 415- 70'1-4443. · ., ,• . .. .. ' 

19.;z. ·Tra~ee.Re,9.rµre:m.e~ts: Contr~~_to!-? q.r~requite<;lto yompl:y.with the City's First 
Sm:i_rce Progrc,1p.1, A;dministrativy Code Section; S3, wlii~h. f<;isters eJIJP~Qym.eµt OJ?po;rtri:ttltjes for 
economic~y i;li~advatj.ta~ep. individu;:iJ.s. Con~9tors. are req1*ed h;i notify the First Sm;rrce. Program 
of all open. entry-level p~sitiol:Jll anc} 9onsider all progi;m,n reff:WS fairly and equa,lly. I;I1 addition, the 
SFMTA reqajr~~ ¢9nb:~9toi;s ~o bite !lV,li.~Wlutn ni@l;w:r pf prot~s~\o~)eM¢~ ~e¢~ i,p. t}le ai:ea of 
i;he consw~t' ~- e:,qlerH~~- 1'4~ Cotittiwt9r,~qaj.~ Nr"y il m#Jiii,J1Jlli of two 1;t~,1;1-eet:!. Th~se lpr.e,s count 

. toward the First Sbl).rQ~ Hiriµg ri::CJ,ipt<:rm~i;i,ts. T,r?,iJ:i¢es m.ay l!e opt&med through tp.e City's. One Stop 
Emplqyp::1.eut Cynt~r., ~hl.c4 woi:k.s with variol:ll'l enipl9ymt:;~t anq.jpb traiw.TI,g !lgen9ies/o:rg~ations 
or other employment refeml source. . .. . . . . . . ' -

19.2,1,. Thi;: ti:ilinee :xp..U;it be hire_d by t}le Coµtractor or by any 
supco:o,tr3;.qtpr i;m, thte projed: te;~.. . ' . . . 

. : · · '·.• 19,2,2. No tta,inee i:paybe cotm.ted fowqt&; m.~etip.gn;iorethah Gne 
con~~ct goid. · : -· · , · 

. . · 't9,2_,3.A ±rapit!,e p.:11~st meet qu~·lifiq,ation.s for em6Ument estaplished 
. l!D,<;ler th,e, City's. f ~ Sowce R.iriP.g P.i;ogrip;i;i a~ follow,s: 

· · · : (a) "Qu'alifi,ed1' with:r.efet~c;e to ah. econ~n:tlcally disadvan,tage4-:indiyidual 
shall meap. a.n itidividum ~ho J:Et€':ets the rohilrri.u:ml:)o;ia fi.de oc;:cµp;itiotiill q~cations provided by 
the prospective employer to the· San franc{sco W prkforge't>evelb~iiient System in. t.b.~ job avail;ibility 
notices requiredby the; )>rogtc\'iil, ;iiid · · ·· ' · · · · · · ' · ·. · · · · . · . 

. . · .... · . ·. (b) :;E.grin~~d;iUy. di~i4~aj+t~ged indiyicl~" s~\ m..~mi im inqividual who 
is either: (1) eligible for services unclerthe Workforc;e Investmep;tA.9t_of 19$.8 (WJA) (W IJ.S.C.A 
2801 et seq.), as determined by the San Francisco Private JJ;:idi.lStcy Cotincil;. or (2) designated 
"economically disadyaj:itageci" for the'i<'ij~t Source 'i=Iitm.g Ad:mini stt;itioil, as aJ;J. intlividual who is ~t 
risk of relying lipoi11 or retQrcing to, :pU\:',lic asllistance. 
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19~2i~4- On-the-johTrain,irig (to be provide4 bytlie Cont:cictor): 'lh:: 
Cori.tractot.sl;iall hire' each trainee dp a full~tirrie basis fot 'a,t le~st 12, months Qt Qh a part-

. tjine basis for 2.4 nionths, with prior apP.toval offering him/htk on-the-job traifiing *hich , 
a.Uows. the tr~c::e ~o pi;ogr~~s o:Q. <1- ~:;q:ec::.r patli. 

. . 19.2~s_. -A ~n,mp,a;ty ot\ij~b <1escripti9ii and ~inirig fat the tqtlp.ee with-
the rate bfp~y sho:µIci be su~mitfed for approv!jl. · · · ' . · · '. .' .,_ · · . i .· . : . · 

. , • ,. ..., . .• . . ' ... •,: ·t- . . . . . . . . u:2:6: The iJ;l@.ee;~ bon:iniltment doe~ not req1.We :i:hat lie/sh;is ·us.ed. 
bbly. on this °rJroj ect; b:ut a:li;o oh:otlie::r ptoj ects tiiicier 'c~ntrapt tci the hiring firm, which is 
appropriate. fof thei;fui,riee:'s slcill d:eveldpi:fi~~t.. . . . . . : .· :

0 

·; • • ., • ' ••• : • • • 

20. ··m:R~r~ow.ct-dyii6G~-, ·,< . '· ,·i 

· · 29.1~ Inc4:>rporati:C,-n "Qf i\;rlrrih1istri(tiye ¢~a,~ ipi"ovisi(ms by J.?eier~iJfe. Th.e ~rovisiops' 
.of Cb.apter' ~tJ o(the. Si:in $'tc;Ul¢~:~Cy: AdPJ}jiiistr~tive C9~~ ~~- ·i.ncoi;'por!lit5i!f bi this s~c.tiol} by .reference· 
and made a patt oftbis'Agreemei;ttil~ though fully setfoith herein. CoJ;J.tractor s]J.!ill c,9mply fully 
with, ~d be bound by, all ofthe provisions that ;:tpply to this Agreement:i.u;ld~ sticti Chapt~t, ; . ' ; 
inclµding but not limited to the remedies provideq. th_erem1 · C&pira,liz¢tl tep.iisii&ed in,this Section arid 
not detw.,~ m.,tbi.~ A~~~~¥JJt, ~~u.~ayt; 1:J?.e,;meppi~~~ .ji~S~gned to s..~9};1 ~er.µ1Sj~ Ch;ip~er 83._ . 

20.-2. , Ffo~t S.~urce liiring.'l\.gr.~emei;i,t. ~ ~ esseµtial te;rm 9f, and~p~icl.eratic,n foti ~y. 
contract or propeey ~op.thi.pt with, the City; l').Qt ,exempted qythe FSHA; the GJontractd:t'~liwl enter iµt9 
a first source '):iir.µig' iigteem~iit (''~gte~meht'i} wifu.thb 'Ojfy, '.c:ni ot before thi'i"et'f ective q~te of the; 
contract 0( prcfp~rfy cipi;iff~C?t: ~ont±ttctpi~ ~hall-ili9 el:i~ep fut9 an, aw~bliient \y{ilithe Oify '.for, ~y . 
other work that it petf:6:iilis in !°h¢ pily.·Sllcli agteetn~fi~_sha,11:'', ',':.,, ·· '.· ', '· ·' ·: '.' ··: .'. · ' .. ,· 

t : .: • .;'.. ~ ~ • . .... . . 

. . · ;zo.z.L Set app;ropn~te hi;ring ~d retert;ion goals. for entry ievel 
. .:pos.i~iori.s, "'f1j,I? em:p16:yet~fuut ~~e¢~d ii-6.fil'.<;:y~fb_e$e hi#.nfdb'.4rete~ficir{~oals, or,~ . 
l.Ui~lHe tQ apbieve 1'p,es.t; goal.$; to; esta.1:iUsli •go·qd faiili; effort~ as· t(:dts. att¢mptef to d~ so'; 1:\S · 
~et fpJ'ffe µi_ the ·aw~etri,ep.( .The:'~&i'~ei:b,e:iifs9,fill: tjike· infq cqrl$~d6j:a#o~ ill~ e¢,yloyer1s · 
participation in existl:4g j oo' ~g; ·feferral and/ 9t btok:etageipfogtru;ns: Witlilii the, · 

· dis9I"etie_n,6f the Ps~· ~ubject to appropnat~ ·modifications, participation: in sii0h 
ptQgtcJ_{nS;tn&:f fie.'~~rti:$:ea ;:ts ri,i~et:i:ri'g tlfo teq¢rerii~'r\'ts'~ of this Cpapfr;r~ Failure -~ither to 
?~h'ievd :the speci.t1i4 goc.il oi to. esta.Hlish g6oa fi:µtli efforts :wilt coi;istifute ' · . · ' · · •·. · 
rtbtlconipliru:foe aiic1·wU1\riioje.ct-the· employer to 'tne prow.s16ns 9£ s~oticih S3. l Q 9f this 
~~ . '·• .. · 

' 2(L2.2. $et first source iiltervi¢wm,g'; i:.~crtijti:p.ent q11d hiring 
reqtµrements, which will provide tb.e San :frandsco Workfgrce Devet9pm~j1t-System 

., mtb:th.e :firsi QI>P,Prtiwi.ty, t9 J?fdyjd9 i~~q eqo:11-o.1Qicajly_gisadv8!3-taged individuals 
for consideration' for employment for entry le:v1::l positions. E,mploY,!'4'ey s],µtP, <;:P.P$ider all 
applicattotiS qf qua)ifi,ed ecpµ9roic~Uy dis·advantageg. inpivWuals .referred by the System 
:lhr·e41ployni~rit; providdlft~wever,; if the e¢Pl<;i;yd,itil.iz~~npndiscri,min;i~ory . 
screening criteria, the erriployet shail have the sole dis6retion to :µiterview and/or hire 

}n<M..vidq;ils :referr<:;d or .certjfie~.QY·the -$1¢. ~tl:lll.<:iil:!~O W.Prkfp.rce ]?.evelop:qient System 
.~s 1:>efl).g q,Uillj:fi.ed ~CQP.9:wf.c~y' disaQ.Y!;!J;lta,g_eq: mdividqal~, _Jh_e, gµi:;itiqµ o:f the :Jmt 
.'!Ql.lfce w.tt:;tv.iewmg r.eqµjr~DienJ shillJ, ~!:: dc::t~wwi,~sl l;ly tµ~ F:SR.A im4 -~hfal.11 be. ~et :(ort:4 
in eacli agreement, hut shall not exceed 10 clays. During that pe.tiqd, the empJ9y~r rp,ay 
put>lici.7,e the en,try leve.l positj.o~ iri. acc:ordiwce wit:4 the agr~emeD:t. A need for urgent 

.. ot fomporaty hit~il''.p:!.~t be ·evaluated, ~d. approptiati:! prdvi$fons i1;>r sMh a situatioJ;J. 
must l;>'e l'llll,ge in the agf\'.:emef:j,t. · ' · · · · 

.· •,... ..· .. ··.·. ·:·. _:·,;. ..... . . . .:, . : / . .' 

io.2,.3. Set itpp;r:Qptj.;ity rl'!qmreµiegt~-fq.r provi~i µpti:fiqation of 
avai).able entry level positions to the San f~Gisco W i;:,rkfp:rc~ Pev~lopr:p.~t Sy$t~m so 
~t the System may tram a:Q.d refer an adequate pool of qualified econon:iicatly 
disadvantaged individuals to participating employers, Notification should inciude such 
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mfom.iation as employp;ient nec;ds 1;,y occup~tiollfll title;; sl,dll.s, w.dlor ex.pei;ience · 
· requ~ec:l; tp,e hm;1,ri; required, wa~e scale ap,4 dW<!,ti.:on of empJoymen.t, WeqtjJi.cation of 
entry J~vel axi4 tta• pp~itio~1 i.depti:p.cation o:f Englj$}J.l@~Me l)fo:6.cienqy 
:i;equirt,JJ;l\:mt:;;, or ab$eQ.ce tl;tei;eof, and the proj ~t~ .iicl;ied'4y a:hq procedure~ foi; hiring 
for .eqch QCCU~a~?n: E~Ji1~yers s;l;i,01¥d pro~~e_l?oth lop.g-teBJl j ol,J :o,e~d P+?.J ~tions and 
notice before :u;:ut~ating 9w n;iterv~ewmg ®d ):µfin~ proc~si;;, These n,otjfjcat~on . 
requirem~nt:'\ will tak~ into co;n,sideriitiog @Y p.eec:l to prot~t tli~ ympldyet's proprietary 
information. · · · · · · · · · · · · · ' · · · · · · 

20.2.4. Set appropriqte record keepjn.g and monitorip.g ;reqw.rements. 
The Fir~t S.owce Biting Adprinisj:nltion sbaJl develop e,ai;;y-to~1+se forms and record · 
keepili:g requir.ei:hents fqt 4o¢l.ii:Qentw.g complia,r+ce witp. ¢.e agr~e,mept To i4e greatest 
extent possible, the~~ requirements shall utilize the emplqyer's· existing record keeping 
flYStc,i:ris, be IJ.dnduplicative; m4faGilitati:l a coordinated fi:ow of ipfotrnaticin and 
tef e,rrals. · · · · · · · · 

·. i.0.2.s:E:stapllsh gqifit,liµei;; for e~ploy~r good faith; t,ff,Qtt~ to comply 
'with the first source hiring reql;lir~w@ts of. this ChaPter. 'the FSIM wm wo:ri.c witl;i City 
departments to develop employer good faith effort reqwements appropriate to thy types 
of contracts and property cdri.tfacts handl('.<4 by e(!ch di;iifui;itieht. Employers shall 
appoint a liaison for dealing with the;: development and implementation of the employer1s 
agreement. In the event t.hat the FSHA finds that the employer under a Cify contract or · 
property contr-ayt 4&s Ween &ct.ion~ primari,ly for ~he pV,Woqe of qircumventing tb;e 
reqw.em.ents of this chqpter; that ~rµployer ·i;;p.ali be ~t;Lbj ect to .tiie sanc.tio~ i;;c;t fprth in 
Section 83.10 of this chapter. · ·· · · · · 

~O;i.6. Sett.he tePJl of 11\e require;me,ntfi; 
. . 

2Qj.1. Set appropriate enft>rcemelit l:\p.d saii.ctio~g stan<;latds cci~ist¢nt 
}Viti+ tlili Chapter. · · .· · · · · .. · · · · · · · · · · · 

20.2.8. Set forth the City's obligations t9 develop training programs, job 
applicant referrais, technical assistance, and ihfohl:iation, systems that assist the 
en;iploye:t in compiyitig.:with this Chapter. 

20.2'.9.Require fu,e <;ievelopei tq,µic::lti<;le nonce of the requirements of 
this Chapter in leai;;es, subleases, and other occup~cy contracts. . 

20,J. lfiring :P~c.~sions. Cop.tractor shall nmk;e the f:w.al deterrpination of whether an 
Econ,om.icwly Dis&dvant11ged fnc;livi,dual referred by the Syst@ is ilqpalified11 for tµe p9~ition. 

20.4. Exceptioits. Upon appiic11tioh by Ep:ipiciyer, the First Source 1:Iiring Adti.iinistration· 
may grant an exception to any or ail of the tequireinet1ts cii Chapt~r 83 in any situation whete · it 
conchides that compliance with tbis Chapter would cause economic. hatdshl.p. 

20.S. U~1J.j(iated D~~~g~s. Contractor a,&r~i;;: 

20.5.1. To be lial* to tlie' City fo:r liqwdat~cl µan;iages as provided in 
this section; 

20.5.2. To be subject to the procedures governing enforcement of 
breaches cif contr&cts based. oti vl.tilations of contract provisions required by this Chapter 
as set forth in this section; · · · 

. 2Q.~.3-that the contractor's compnW\ent to compiy With this Chapter is 
a material element of the City's consideration for thii; ¢ot,ttratt; that the fail.we q:f the 

· contractor to comply with the contract provisions tequired by this Chapter Will cause 
harm to the City arid the public which is significant and substantial but extremely . . 
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difficult to· quantify; that the h~ to· the City inc::ludes il:Qt only the firuihcial cost of 
funding- public assis.tance j:n:qgr~ b1tt also the ~idiqlis but inipossibJe tQ quantify 
hann that this cbini:n~ty·a,ud its' fami,li~s stiffer a's ~ t~sult ofu:p'.~mployment; and that 

. tn.6 assessm6p.t ofliquiqate<;l c4o;iage$ ofq_p tQ $5,dd(l for evr,i;y notice of a new hire for 
mi ef!ey level po~itibn #nprop.~tl{wi~t;:1d :oy ~he ¢obJi:actqr ~on\ th~ ~st source hiring 
proc~s1 a.s det~eiiby tl:i,e FSHA during its.fir~t iµve~tig~tj.on of a cqri.tr~qtor, does 
not excee4 a fair estiiuat~ of the financial iin.d 0th.it cian'lligib§ thaHhe City suffers as a 
result of the contractor's failure to comply w1th its. first source referral d:mt;ractual · 
obliga:ti.m;IB, : · · · · · 

?.,Q,.S.,4. Tfuit the c::9~ti,Ji~ed £.~ilw:~ tY ~ cpp.~~tor to.· goiµpiy with its first 
SQW.GI?, :i#erral c9ntra9tq;1Joqp.gatfpM.: 'Yfii' 9~US~ fµri;he~ ~if;W_ffica;nt ,~d suh,stru).ti~l hi:um 
to 1:p.t, qty and 1:o.G pii.bli~, i:md.that a se;c;:9µ,d aj;ses~ment of.U.q_ui.cfot~d ~ages ofupto · 

. $10,000 for each entry level position improperly withheld from the FSJIA,. :µ-om the time 
of the conclusion of the first :investigation forward, does not exceed the financial and 

•• . • ·, ' i 1 · i . '· . . . ... ·, , • . . . . ·, I • : :·· 

other qru:nagt';'~ 1:hat the City sl;l,fl;er$ ;:/8 a 'resriJt of tht'; coriJ:i;acfof s <;optjnued failw.-e to 
c6~piy with its :or$t some~ teferrril conttaduai obli.gatioJiii; . ' 

• ; • ' ' ' ' : • • • I ' ' ~· ' • • ,,, , 

2!J,S..S, T4.al W 111;lgitio:r;i. t9 th~ !:;Ost o.f jnyestigatjng all~ged violations 
UI),der this $();qtjop; ·tJt-t:;. 99WIJ!Jtatj.op. pf lj.quj$lte9- dan;iages fo( PWP?ses of ~s section is 
b<1sed Qll, th~ f9llowmg ?a4'-: · , · : . . . . . . . · , ; · · .. 

(a) ·. 'Pie average 1erigtli ~f stay on pub4c assfstance in $an Francisco's County Adult 
Assista::iice Pr6grain is appro:ximtl{el:y 41 months at- ro:i: average mo:µthly gJaiit of $348 per :in.on~ 
totaling approxjmately $14,379; and · · · 

(b) In 2004, t)ie r~tentihn rate of a4~ts placed in einpl~yinent programs funded under 
. the .W: qrkforpeIAVfS1:;m.t:;P..t.Act fqr at ~i::~~t the ?-'f?t s~ :qi9p.j;J.is o:f empl9yment was 84.4%. · Since 
qualified individuals 1,lllqer the F4°st Source progran;i face far fewer bamei:s to emploYJ11ent than 
their counterparts in programs fµnde4 by the W ork;for<;e Ii1vestment Act, if is reasonable to 
conclude that the averageH~gth of einployme1),tfoi- an indjvidruil who.m the First Source Program 
refers to ap.,employer and who. is hired iri. an ·entiy le.vel position. is at l~t one y~; therefore, 
liquidated ruup.ages_ that t9tal $5,000 for first viqlati<:>~. al:ld $10;000 forsul;>sequepJ yio}qtions as 
determined by FSIµ: ¢onstitut~ a fajr, reasonaole, and conservative attempt to quantify the harm 
cau'sed· to the City by' the failure :of a' t6ntract6r to corµply with, its :first. source referral contractual 
obligations. · 

20.5.6. That the failure of contractors to comply w1th this· Chapter, 
e~cept pfoperty-conkaeto:rs, may be subject tp the de:baririent ;rtJ.d monetary p~alties set 
fort;lim,,Sep~ioµs 6,~0 et s~ .. ofth~ ~a,n.Fnwc~~CQ Admiu.istrative Cgde, as well.a.$ iilllY 
other remedies available under-the co;ri.tract or at law; and · · . . .r :··,·:, . .,,,. • . , .. ., • ·,, . , . • . . ' 

20.5~7/Tha,t in,the event the City is the prevailing party w a civil action 
to recover liquidated damages for breac;:h of a.· contracf provisiQJl ;requit:e<;l by this 
Chapter, the contractor will be liabie. for the City's costs and reasbnabie attorneys fees. 

. . 
· 20 .5.8. Vio1ation of tµe requirements of Chapter 83 is subject to an 

assessment of liquidated damages in the amount of $5,000 for every new bite for an 
EP.tfy Levd Positiqn i,µipn;iperly witlih1M :frq:iµ t4e first so;1;rrce hiring process. The. 
&S~'1SSII1eI;1,t of liqtµ.datt;:d daf!:!,ages and tµ('.: .e;vaj.uatioµ of c)lly deferu;es or p.ljtigating 
factors shall be made by the FSHA. · · · 

20.6. Sµb~Qp.tral;ts., .Any su.pc9:p,t;ract ep.tered j.nto by Go;o,tra¢tw shall require the 
subconqaptQr to .C:::OP.lply \vi,fu tb,e p:::qu#°emep,ts Of C:b,i;:tpf~;t: 83 and shal;l cotitaiI;J. contra<::µIa! qbligations 
substantiaJJ_y the S?-Qle as those 1,e;t forth in this_ Section. 
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~1. REQUIJU;NG MI)'{U\'.1IJM COMYENS:t\.JlON FOR COVERED EM.PI;O);ltES 

21:i. Contractor agreys to cqmply fi,tliy with and J:,e bound by ali of the ptovisio:µs of the 
Minimum Compen.satio11 brdin~ce (Mtb)-, as s6t forth, irl San Fnmcisco Aclrbi.hi$trative Code 
Chapter 12P (Chapter i2P), inc\ud:i:hgthe remedies provided, and :i:rn.pfemeritilig guiµelmes and rules. 
The provisions of Qhapt~ 12P a:re m,cqrporateq. ~ereili by re:ferenc.e ;;i.n.d i;nacle ;;i. part of tlii:s 
Agreement as though :fully set forth. The text of the M.CO is available on the V{eb ;it . 
www.sfgov.org/olse/tj:i,co: A partial li~tin.g of some of Contractor's obligatl:o~ \i,ridet the MCO is set 
forth.in this Sectib:t'L Contractor is :required to yQmply with all the provisions 0f' the MCO, 
irrespective of the. listing of oblig!,ltioli$ in this Section. · 

;21.2. The MCO :i;eqttjres Ccm;t::n1c.tor to: pay Coµtra~trn;'s eqipioyees a_ ~µm, hourly 
gross c1;:nn.py4satio:ci.: wage r;;i.te and t9 provide i;niniinum cow.pe~_ated ~4 im¢ompep.sated till,le off. 
Toe li::rip.irnum wage rate may change from year to year and Contractor is obligated to keep iriformed 
of the then~current requirements. Any subcontraGt entered into by Contractor shall require the 
subcontractor to comply with the requirements of the MCO and; shall contain c6nti;aotua1 obliga,tions 
substantially the same as fliose.set forth in this Section, It is .Contra¢tot'.s obligati,ori to e:o.sure that · 
any subcontractors of any tier under this Agreemeutcomply with the requirements of the MCO. If 
any subcontrcictor under this Agreemeut fails to comply, City may pursue any of the remedies set 
forth in this Sectio:µ against Cb11tra,c,:tor. · 

21.3. Contractor shall not take adverse acti~n or otherwise discriminate against an 
employe~ b~ other persbn for th~ e~er~i~e ~r atte~pted exet¢is~ .of light& $4et the MC:::O. ~Jl,6h · . 
actions, if taken within 90 dq,yi:; ofthe exercise q:t iittempted eJC.ercise of s.uch rights, will b¢ tetn,ittably 
presumed to be ref?liqtioµ prohibited. by th~ :iv.l:CO. · ' ' · . . ·• . 

2l.4. · Contractor shall maintain employee and payroll records as requµ-ed by the MCO. If 
Contractor fails to do ·so, it shall be presumed that thl'l Cop.tractor paid no more than the minimum 
wage required under State law. · 

21.5. The City is authorized to inspect Contractor's job sites and cciildild interviews with 
employees and coud)lct audits of Contractor 

:?,l.~. Contracto~s dol@lltm~Iit to provide the Minimum Compen~ation is a niatenal 
element of the City1$ co;nsideratioil for this.Agreerp.erit. The City iii its s_oie discretion sh:~ de~et:o;µne 
whether St;Lch a bre;ich ks o~ctirred.. The City and the pupljc will suffer acti,iai da,iruige that will he 
impract~c;;i.1 or extremely diffi9ult to d,etermine if the Contractor fails t9 <:;on;iply with these 
reqvirements. Contractor ag:i;i::es t~t th.es~ set forth in Se¢tion l2P.6.1 of the MCO as liquidated 
damages are not a pen;;i.lty, bt;Lt ·;;i.re reasoh;;i.hle estllllqtes of the loss that the City &nci the public will 
incur for Cop.tractor's· ;n,oucompliance. The procedure~ gove]Jllllg the assessment of liquidate:d · 
damages shall be those set forth ·in Section 12P.6.2 of Chapter 12P. 

21.7. Contractor Uilderstapds ;wd agrees .that if it faµs to comply with the requirements of 
the MCO, t4e City shall have the right to pursue any riglits or tenie4ies ivailablewid,et Chapter 12P 
(including liqwdated clmpages ), iirl,der the terms of the contract; a,nd l).llder applicable law. r:t wi1:hii1 
30 days aft~ receivi:\lg written notice of a breach of this Agree:cneiit for violating the MCO, · 
Contractor fails to cure such breach or, if such breach cannot reasonably be C\lfed withjn such period 

· of 30 days, Contractor fails to commence efforts ~o cure within such period, or thereafter fails 
diligeptly to pursue such cute to completion, the City shall have .the right to pursue any rights or 
remedies available under applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. 
Each oftb,e,se m:µedies sh.all be i;;,;:ei:cisable inqividually or i)1 combinl:ltion with. any other rights or 
remedies 1;1.vailabie to tht;: City. ·· · 

21.8. Contractor represents and warrants that it is not ah entity thatwas set up; or is being 
used, for the P111J>OSe 9.f. evading the intent of the MCQ. 

21.9. If Ccintractbr is exempt from the MCO when this Agreement is executed because the 
cumulative amo-qnt of agreements with this department for the fiscal year is less than $25,000, but 
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Contractor later entets· into an agreement ot agreements that cause contractor to ex¢eed that amm:µ1t in 
a fiscal y.ear,. CoP,tractor sliajl tp.er~fte:r bp re.qi;tlred to comply with the ¥.CO up.qer 1;J;tis0 Agre~:ment. 
This obligation aris~s Qn, tb,e e:l;f~tivfe date of the agree¢ent that c11uses fp_e clµIl.ul<ttive an:igl,lilt pf 
agreeID;eIJ.tS ~etwe~ the Contractor ~Q. this department tp exceed $'.?S,OQO w.the :ijsq,4 ye~. 

22. REQUIRING HEAJ.,THBENEFITS FOR COVERED EMPLOYEES . . . . . . . ' . : ·:. . ~· . 

Contt;actor agrees to comply fully with an4 be hound, by 1;1ii cif the:p:ro:vj.;1.m1s of t4.e Health C~e · 
Accountability drdipanqe (.ECAQ), ass~ (orth~}lanFr~Gi.sco,Admi.wsti:atiye Go.,de Cbiipfer 12Q, · . 
including the remedies provided, and implementing regulations; a:;; the sam,e uiay 1;>~ ~eAded from t4i?,e 

· to time. The provisions of Chapter 12.Q are incorporated by reference and·made a part oft~:;; Agreement 
as though fully iietfort:4 herein: The te~ cif the }ICAO' is availab1¢ on the web at www.sfg;ov;org/olse . 

. . Capitalized teqns tised b;l tpis Section an4 not l,ief:ined in this· Agi:eeri:.te.qt shali J;iave the'tp.~aniiigs assigned 
to such terms in Ch,iipt,er 12Q. . . · . ·. . , . . · : . 

22.)._.' .· For each Covered Employee, Contractor shall proviqe the appropriate health benefit 
set forth jn Section lZQ.3 of the HCAO. If Contract0r chooses to :offer the health plan option, such 
health plan shall meet the n:i:hilinum·st~dards set forth by the San franciscuHec!lth GJon:imission. 

2i.2. . N otwithstaiiding the a:b~ve, if thi Contractor· is a small busines~ ~.ii' defined. in 
Section 12Q.3(e) of the HCAO, it shall have no oblig~tion to comply with part (a) ibove. ·· 

. 22.3. Contract~:r's, failure t9 i;:o:i;n.P.lY w~th tlie HCAO shall constitute a, material breach of 
this agreem~:µt. City ~h~ll n9tify Cqntractor if such !l qr«;:<j.CQ. has occurred, If, witJ:riii 3b Days afl;ei.-... 
receiving City's written notice of a breach of this Agteeri).ent for violating t::qe J:ICA01 ~ontfa~tor fails 
to cure such breach or, if such breach cannot reasonably be cured within such period bf 30 ·days, 
Contractor fails= to comineP,Ce efforts· to c-qre witbiP. such pe~od; or .thereafl;er· fails: diligently to pursue 
such cure to completion, City sh~ have the right to pursu~ the n~meqies s~t forth in 12Q.5. l and 
12Q.5(f)(l-6). Each of these reniedies shall be exercisable individually or iJ+ ¢'oml:iination with.any 
other rights qr reme~ies availaJ:ii~. to City. 

22.4. Any Subcontract entered into by Contractor shall requite the Subcbntractor to cortiply 
with the requjrem.ents of.th~.UC.A.O and s4aU CQJltam i;;ontr~ctm!.l. qbljga~i{)ps sµbstanti.(l.ily the same 
as tl;mse $et fori;h in thi,s §~ti,on. Cont:r;&cW.r shall notify City's 91:fice of Contract. Adm.iP.il'itration 
when it enters into .~µch. a S1,1bcpnt;ract _and sl;uiJ+ i;:ajify to the Office of Contract J\~stni.tiqri tl;iat it 
has notified the Sub¢qnfI:acitor of the obligatip+.J's uni:ler th~ HCAQ and has :imposed !Jie r.eqQire19:ehts 
of the HCA..O on Sµbc9ntract9.i: through.tl;ie S.ubcontract. Each Contractor sh1;11l be :i;esp~m(lble fodts 
.subcontractors,' cm:n~lianc¢ with. this C4apter. If a Sqbcontr~¢t<;ir.:f<!il~ .to co~ply, ~e {!J.ty may :pursue 
the remedie;s set fo:r;thip. thi& Sectio)l against Contractor ba,sed on the Subcontractpr's failure.to. . _ 
comply, provided that City has first providec;l Con.ti;actor with. notice apd an opportunity to ootain a 
cure of the violation. · · 

· 22.$. Cqnti:!l,9tor ~µall. n<;>t. ~$c~ge, reduce in compens,atiQi:l, ot o~~rwise· discriminate 
against ap.y employee for :ilotifyip.g City with. regard to Co:i,J.µactot' s n_o:µcomP.Ua!!ce qr anticipated 
no:µcompli,anc¢ with the', i:eqt,i;irewents of the ECAO, f9r oppqsirig ~Y pta~tice proscribed by the 
HC.A,.Q, :for p~dpat:mg ip. prbgeedings :relate4to the HCA.O, or for seeking to assert or enforce any 
rights under the f{CAQ by ;iny lawfi,tl mea,ns. · · · ' 

22.6. . Contractor represents and warrants. that it is not an entity t):iat was set up, o:r; is being 
. used, for thi:, purpose of evading the intent pf the HCAO. . . 

ii.1. Contractor shall niaintmn· employee and payroll records in complianc::e with the 
. California Labor Code and Industrial Welfare Commission orders,. including the ritimbet of hours 

each. yinployee h~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. Co:Iitnicto:i; shall prov.ide n:pqrts tq the City i1+ a,coo:rgan..ce witl:i. any reporting 
standards. prom.W.gated by the City lWder the HCAO, :includip.g reports 01+ Subcontia,e:tors and 
Subtenants, as applicabli::, 

22.10. Contractor shall provide City with at6ess to records pertaimng to cotrtpli&iice with 
HCAQ a,:fter ri;yeiving l!- w.ritten request :l;r9;i;n, City to dQ so and beingp:rovi!ied &t least ten hqsi.J;J.ess 
days to reJ;;pop.d. · · 

22.11. Cop.ttactcir shall allow City to irtspe<;:t Cont:tadoi;-'s job sites and l:i.ave access to 
Contractor's employees in order to monitor and ci~tetII:l).'I),'e con'lp:iiance with HCAO. . 

22:12. City may condu~t r~dom audits o:fCo:i+trn.ct~; to ;iscert;rin it::; CQµ:tp)iap.qe with 
HCAO. Contractor a&rees to copperatewith Citywhenit_conductssuch audits. . · 

' '. 

:22-.13. If Cont:Ql.ctor i;; c;iempt from the U:CAO· when, thjs ,Agreement fa executc;d because its 
amount is less than $25,000 ($50,000 for nonprofits), but Contq1ctor later ¢rl,tc;r~ mto an_ agrel':;[lle,nt or 
agreements that cause Contractor's a,ggregate amount of all agreeqients with Gity torea9.h $75,000, 
all the agreements shall be theteatter subj~ct to·the i:ICAQ. This o'bligation a,rises on'i;he effe'ct1ve 
date of'the agreement tha,t c.auses the cumulative amount of agreerilelits betw¢~!1 Coi;J.t;rador and the 
City to be equal to or greater than $75,000 ip: the fiscal year. . . · · · ' · 

23. 'MISCELLAN;EOUS J,>ROVISIONS 
23.i. S'Qbii,iittjng False Ciahns; l\foµet~ry P¢n~lties. Pursuant to San Frai).cis·co · 

Administrative Co<ie §' 21 .35, afiy corj.1:qiytb:t, siibc9ntractbr dr Cbl).Sfiltant wh;o sul;)Imts a false ¢liiim . 
shall he liable to the City for three times the ainouiit of damages which the City' su,staiii$' becaU.Se of 
the false claim. A contractor, subcontractor or consultant who sub:µrits a false claim shill also be. 
liable to 1;he City for the posts; inplqding attoITJ,e.ys' :fe.es, o:f;:i, 9ivU ;;i,ctio:t:1. bto1+mtto re¢over any of 

· those pel:µl.ltie~. ot damages, and I)lay be liable to the City for ;i civ.il Jiep.a,lty of up t.o $10;000 for,eaph 
.. false claim. . Acdntra\:;tor, subc9ntr:gctor or consultant will Ge de.e.p;1.e9c to h;;iv~ Sl!Q@tl;ed a, false. plaiI)l 

to the City if the contractor, ~ubcontractor or consultant: ( a) knowingly presents or c~uses to be 
presep.ted to an officer or empioyee of the City a fa,lse claim or request for payme1+t or approval; (b) 
knowingly iriaice.s, uses; or cih1J:;es to be m.ade or used·a ~a1se record or sfatenitnt to.·ge;t ·;1 f~se claim 
paid or approved by the City; ( c) ·conspires to defraud the City by getti;flg a false cfajm allowed or 
paid by the City; (!i) knowmgly malce.s, uses, or causes to be made.· br l}sed a faise record or 
statement to conceal, avoid, or decrease an o.bligatiort tb pay or transmit money or property' to the· 

. City; or ( e) is a beneficiary of an inadvertent subrrns:sio:/i of a false claim. to the City, ~ul?seqqently 
. discovers the :falsity of the claim, and fails to disclose the fq],s~ claim to the City withln a rec1~onable 
time after clisc6vety of the false cla;m. · · · 

23.2. Taxes 

. 23.2.1.Paytneht of any tax;es1 ip.cluding pos$essory mtetest taxes apd 
California sales and use taxes, levied tipon ot as a resuit of this Agreeinen,t, or the 
services delivered pursuant hereto, shall be the obligation' of Contraqtot. . , 

· 23.2.Z, Contractor recogrtlzes ap.d understanqs that this Agreement may 
create & "possessory 1ntetest" for property fax puwoses. denetaliy, s1,1ch ~ ·possessory 
intere~t is not created unless the Agreement entities the Contractor to posses$ion, 
occupancy, or use of City property for private g;iin. If such a j:iossessdry.interest is. 
created, then the followmg shail apply: ' . 

. (a:) Contractor, oil behaif ofitselfru:id any pertnitted succe~sors and assigns, recognizes 
and unperstands that Cop,ttactor, and any perrmtted successors and ~ssigtui; m;iy be subject to t~al 
property ta,x assessm~ts oil the possessofy int(;fr~st; · · · · · 

(b.) Contractor, on bc::ha,lf of it~elf and auy' permitted sqcce~~ors and a,ssigp.s; recognges 
a:i1d. 1 mdei:~tands 1;1,.l;lt :the cr~tiot1i exteiwio:p., t@~w?J.1 or assigµrp.en,t of this Agre,c;rp.ent may res1+lt 
in a "change in ownership'; for purposes of real .property taxes, anci therefore may resi,ilt in a . 
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. revaluation of any posse$sory interest et~ted by this Agreeme.nt. Co:dtti;1~tot accordingly agrees 
on behalf of itself and its petinitted successors and assigns to report on behalf of the City to the 
County Assessor the information required by Revenue and Taxation Code Section 480.5, as· 
filileJ:J,ded from tin;i,e to tjiµe, aµq any ~qyeessor. provision. · · · 

( c) ·· ·. Contractor, oil behalf of itself and any permitted successors and a$sigi:ls, r~ogilizes 
and understands that other events also may cause a change of ownership of the possessocyiriterest 

· and l'e~ult in the. tevaluati9n of th.e po~se.s.1:;ory ~teri;:st (~ee,, e.g., R,evi & Ti:!4, Coqe Secti9;t:1 <;>4, as 
amended from time to time). C9ntrac;tot accqtdjµglJ agree;s c;m l;>e~ of itself !l,Ild its p.eri:rq'tted 
successors and assigns to report any change~ ownership_ to t:\1e.County Assessor, the .State Board 
of Equalization or· other public agency as reqliir~d by law. . . . . 

( d) Contrac;to~ further agrees to provide such other mformation as way be requested by 
the City to enable the City to comply with any tepoi:tipg requite;ili:ien,ts for p9ssessory ·intete~ts. that 
ate imposed byapplici;\.bl1:daw. . . . . . . . . . . . . 

. ~ ' ~ l : ' . ' • • · .• " ' • • • • : ' . . \ . . ' 

73,3. Q1,1aljfie~ J>ersonn~l, .W9rk tm.c;l.et this Agreeqiep.t slajl h1:; peµor:rri,¢ orµy l;>y 
competent persqnn1:;l Wl~!<r the $Up~i6P,. 9f a,nd ni. the en;ipJoym,ent of Gontn1i,:tqr. Contr~c;tor will 
comply with City's reasonable requests regardjng &$s1g1,nw;:nt pf p~iiso:µnel; J:>µt aU'personn~l, . 
including those assigned· at City's request, must be ·supervised by Contractor. Cori.tractor shall· 
commit adequate re~ources to complete the project withln the project scliedule specfrf:ied in: this 
Agreement C(?n,fyactor sll.all pr9vide fill e~periep.pec;l lo¢?): ~t11es forpe with tµe. c~Q.:tbffity. to acqµjre 
natior1.aJ adv!?.rttsing i!c;c;o,i;mts, Rll4 !ide~ua~e prqqupJi01i :pl<r~omi,~l fo a&swe the.ufµiost:fu. des1~ · 
const:rµ9tio~. pl&ce~e11.t and,m~intenan9e ?f Ac!verti~ei;nent~ ap.q In:frcllittµcture, as well, a~ a fully 
staffed b'IJ.Sm,~s o:ffi,c~ jp. .san, Fran9jsco, . · · ' 

i3.4. Responsibility for Equj'pm,en,t. ·city sh~ not be responsible for any damageto 
. persons. or property~ a i'e'sµlt of the tise, misus'e of failure of any eqi.tlp;ment u,s1:;d.by Contractor: or 
by any of its empioye~s, even though such eqt11pnien'f he. furnished, renteil or loaned to Contractor by 
City. . . · . 

~ I 

l3i$, . ' fii4~Jle~df!~t. Co.1:1tr;i~t9r' Co:q.1:p\ct9r pr an~ !lge)Jt or e:o;iplpye!') of Cont;r~ftor sb.all 
be deemed al all tu;i;i,es to l;>~ i\ll iJJ,d¢pend!'lnt con,tractor l:lll~ is w~olly respop.sible.f9r the ~(!I; m. 
which it perforqu,;. the s.ei;vices iri!.4 wprk req~ested by City un,der tl:rts A.greem~i:i.t. Cop.tractor 9r· any 
agent or .emplbyeJ;l of Cc;mtr~ptor shall not pave. employee ·sti:J,tl,IS yri,thCity, nor Q~ ep.title4 to 
participate ih <WY pl~, ~gern.e:qts, or clistti,qtitfoJ+S PY City pert~g to or i,n, com;i;epij.on w:i,th any . 
retirement, 4ealti;L 01; pther \>en¢:pts th\l_t C;ity :QJp.y ofl;er iti; .employees .. Gon1;ra¢tor or:_aey !!gent or · . 
employee of Coritract9ris liable for the acts and omissions of itself, its e1Itployees ai+ci hs age11.ts. 
Contractor shall be respollllible for all obligations and payments;whethet imposed by federaf, state or 
local law, including, bµt not limited to, FICA, income tax withholdings, unemployrhe.p.t 
conipensiitim1, ~urajipe, . .rp,d gt;he:i: similar r(!~popsibiUtiei;; relate.4 to Qont,ractot's perfoi;miµg 
ser:vices ani;l work'..: .or any ~g1:;p.t or ~pl<;>yee pf Conµ'actor provic;fu\g sq1:p.e. N: <:>thing :jn this · 
Agreement shall be ci;instr\ieii i;1s Greac):ingaµ ernploymepJ ·or agency relatim:iship betwt';en ¢:ity and 
Contractor or any agent. or eqiployee of Contractor. ' . . . 

. Any te~ in~ Agre~ment referring t9 dir~tion :ft~m Ci~ ~hall be copstrved as 
providing for djre:cti.or,, as to policy and tii.ef re~t of Cpntrqc;to;; s w9i;-lc only, and not ~ to the 
means l;,y wlµcb &qch ~-:resµlt is obtaiq.ed. City c;loes. :µqt ret~ t\le right to c;on,trql the means or 
the method by which Contractor performs work undi;:r this A~yemerit · 

ia..6. :J;>~ym.ei:~.t ·of Tiq:es a~q Oth,er Exp~ti~~s S.howd City, in its djsi,n:;tion, or a relevant 
taxing iiu,thority sµeh ~.thc;.futep;ial Rt";ven,u~ Servic;:e or the State EJ;nployment Pevelopme.p.t · 
Division, or both, determine that Contractor js an employee :for pqi;ppse~ qf co)l(!t:;ti,q;q. of any · 
ernploym!'lht taxes, the ;:imoµnts payable up.der this Agri::ement shi;tll Qe reduced by amounts equal to 
both the employee and employerptirtio~ of the tax ciue {and offsetting fil.l.Y credits. for amounts 
already paid by Contractor wbich ¢a:ii be applied agahist this iiability). · CiW sl:iall then forward those 
amounts to the relevant taxi:tig authority. · - - · · · 
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. . . 
Should a n:l~vaµt ta:x.ip.g a1,1thority deh,rmine a liability for past services perfonn.ed by 

Contractor for City, upon .notijicatioh of such :fact by City; Coi:i.trac;:t9.r shciil pro111ptly remit such 
amount due or arraµge with City td have the amount due withheld from futi+re paY111ents to 
Contractor under this Agreement ( again; offsetting m;iy amounts already paid by Contractor which 
can be applied a:s a credit against such liability). 

A determination of employment status pursµaµt to the pr~ec\ing two p?tcigraphs shall be 
solely for the purposes of the particular tax in question, and for aii 6~er purposes of this 
Agreement, Con.tractor shall licit be considered ai:J. employee of City. Notwithstanding the 
foregoing, should any court, arbitrator, 01; c;1dininistrative authority determine that Contractor is an 
employee for any other pi.:ttpose, then Contractor agrees to a reduction in City's financial liability 
so that City's tofu.I expenses Uii.derthis Agreement are ncit greater than they would have been had 
the court, arbitrator, or administrative authority deteini.inedthat Conttaetcit was not an employee. 

23.7. Conffo;t of Interest: Through its execution of this Agreement~ Contractor 
acknowledges that it is fam,ili.ar With the provision of Section 15.103 of the City's Charter, Article ID, 
Chapter 2 of City's Ca:r)'_J.paigii and Qovbrnm.entai Conduct Code; and Section s·1100 et seq. and. 
Section 1090 et seq. of the Govetnment Code of the State of California, and certifies that it does not 
know of !ihy facts wl:rleh coilStitutes a violation of said provisio~ ai:J.d agtees that it wili immediately 
notify the City if it becomes aware of any such fact durjlig the term of this Agreement. 

· 23.8. Proprietary or C.onfidential Infon:i:tatltni of City. Contractor understands and 
agrees that, m the pei.-formaii.ce of the work or services Uii.der this Agreem(':nt or .in contemplii.tion 
thereof, Co'ntractcir may have access to private or confidential ro.formation which :truly be owned or 
controlled by City and that s:uch infonrtation niay contain proprietary ot coiifi.dential details; the 
disclosure of which to third parties may be dai:iiaging to City. Con.tractor agrees that all information 
dis.closed by City tci Corittactor shall be held in con:fidenc~ and used only in.. perfori:liance of the 
Agreement. · Contractor shall exercise the scUUe stm;idard of care to protect such information as a 
reasonably, ptrid<;:nt contractor wouid use to. protect its own proprietary data. · 

23.9. Notices to the Parties. · Unless otherwise indicated elsewher~ 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 M-unjcip.al Trwsportation Agency 
Attn: Chief Financial Officer · 

One South VanN~ss A~e, 8th fl.o~~ 
San. Fr<!lloisco, Ciw..:forpj.a 94103 

Sap_ Francisco Municipal T:rap.sportation Agency 
Attn: Contracts and Procurements 

. th 
One So:uth Van Ness· Ave. 6 · ~oor 
Sari, Francisco, Ciilifornia 94103 

Titan Outdoor LtC 
100 Park .A. venue 
New York, New York 10017 
AttJ;i: bon;ild R . .A1hpqn or Scott E. Goldsmith 

Any notice of default must be band-d~livered or sent by registered inail. 

2J.10. Worl<s :for !lire. If, ip. co@<;:ction with se.rvices per:l;o;nned u.nder this Agreement, 
· Contractor or its subcon.t:ractors i;reat\:l c;lrtwo* copy, postei;-;;, billboITT"ds, ph6togr!ip4l?, videotapes, 
audiotapes, syste,il;l§ <lc:;si~, software, I(;1)Qrls, oi;:i.gr;trns, sµr'-veys, biuepfJ1J.t$, source; codes o:r @Y 
other origirial works of autl+orship, such works of~uili.orship shall be works for hire as defined under 
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Title 17 of the United States Code, and all copyrights in such works are the property of the City. If it 
is ever deterrni:ri.ed that any wbrks created by 'C<;mtractor or its subcontractors-wider this Agreement · 
are not works for bite unq.et U.S~-law, Contractor hereby assigns all copyrights to such works t.o the 
City, ~d agrees to provide ap.y material anµ execute any documents necessary to effectuate sueh · 
assigriment. With the approval of the City, Contractor may ri::taiP. an4 us~ copies of such works. :fqr 
reference and as documentation of its experience and capabilities. · · 

23.11~ :Audit and Iilspectj!Jn of.J{ecorcis 

23.11.i, :R.ec~rds. Cqntra,ctor.,~~ maintajn all ;R.~co.rdi;; i:p. accor•e 
with geJ1.eraUy a.c<;:!;:pted a!Xo;witing pqnciplei,. .All Recor~ sl;@ll be rp11in,ta.ined 
throughout the teQD. of this J\greeiq.ep.t- at Contraqto:r' s. S&IJ..-Fra:Q.ci~co 9f$.ce and shajl _be 
maii;J.taihed for five years foUmy.1-D.g tepninati9n c;ir ex.pir.a.tion, of this Agteemeq,t in a.,safe 
and secure logatiol;l within the San :f rap.cisco, Bay Area. · 

23.ll.2, .0.ity's 1,Ug4t to :(Qspect il,nd ~opy;_ .AJ;J.y q~ly a..uthorizeq 
agent: of City shall have·~¢ righHo exanµne and/or c;opy: all Record~ at ~y tjJ:n,e dlffillg . 
normal business hours, prqvided that Contractor shall, b«:'l aJ,lowed .a.~ least 48 h,our~ after 
City identifies, Recor~ it Wish.es to copy to. mark any such R~cor:qs-a.s confidential or 
proptietary. Recor$ cr~at~d or man;rtajnec}._in; ap. electronj~_ fo:rmat shal1 be av:ailabli:; to 
the City and its ag~s for, ex~tion ani;l/or copying in an electronic fotm,at. 

23.11.3. A.udits. Oontq1ct9r will q9operaje fully with the perfonnance 
by City, or its agents of Cqnj:qlct Per:fo:p.muice anq. QperatioD,', AucJits'. A Cqntrapt . 
Perfon.miP-ce Audit m_ay exai;m)J,e ~y ruj.~ :all ll/!pects of th~ c;ontpiqto!"'s obligations . 
u;n.der thi~ Agre~ti.lent AI!- Operations A-µdit J:Pl:l,y exrunjn«:'l th.\l .qlla.lity an,4 ~ffectiy.eness 
of Contractor's orgapizational Struc;i~e, intern;il yontrols, :fiqajicia). reporting.fill:<;l · · 
business pra_.ctices. · City mc1-y requir!:l eaqp. type of ~ucµt rio :in9re ~ once per calendar: 

· year, City shall pr0vide Contract6r wi.th 15 D~ys,1 n.,oJ:ic::e·6f any at\dit to be p_c::eformt;:d 
under this Section. T.be Stat~ of Calj.fqr.t.ric1- 9t ru;i.y f~d~ral. a:gen~y 4aving an m.tyrei,t. w 
the subject matter of this Agreement will have the same rights conferre<;l upon City by 

. this Section. . . . .-, . · · . 
' . 

23,11.4. Findings of Nonperformance. In the event that any \lJidit 
conducted pursuant .to Sectior.i 23 .11.3 re.sults in a det~rmination that Co_ntq1ctor has. 
failed to perform· any lll/:l.fopal temi of this Agreement, City will is1me a writte.n: Finding 
of Nonperformance to Co.µtfactor. Su".h Finding of Nonperformance will include a · 
calculation of liquidated damages for Contractor's failure to perform, using the measure 
of liquidated damages_ specified in Section 15. 1.3. C.ontractor'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 terms of this Agreement in ipe Finding ·of Nonperformance shall not · 

· constitute a waiver of the City's right to µnpose any other right or ren;iedy that it has 
under this Agreement or applicable.law with respect to that violation. 

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

23.13. AssigIJIQ.e~t, The services to be_per:f9rme4 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 a.pprove4 by qty by wp.tten ins1:rt)m1:rnt exect\ted at!-4 ;ipproved as required 
~~ .... .. . . 

23,;l..4. No~.,Waiv~r of Rights: The omisston. by either party at fill)' tii:o,e·to enforce any 
default or rigl;it reserved_. to it, or to require performance of any of the terms, covenants, ot prbvisions 
hereof by the other party at the time designated, s:4aU nqfbe a waiver of ru;i.y such default cir tight to 
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. . 

which the party is el).titled, nor shall it in illlY way affoct t4e tj.ght of th¢ p.µ:ty to etif owe .sµch 
provisicill/l thereafter. · · · 

23,15. '.Noi,.disctjmination; J?enaiti~s. 

· 23.15,1. Cqntractor Sh~ll N~t Pi~~tiw.i,~~te, ln the peri;o~c~ of 
this Agreement; Contrqctor agry.es ~ot to· disc;:p:q;ijnat~ ,;ig~s~ any ~:qiployee~ City fill.cl 
Co'1!1ty em.ployee working, with sµch ~ntri;ictor Qr sl).pcontractor, ~pplica:pt :for 
eII1.ploymen.t with si;ich co:o.tq1ctpr or: i;;;ubcoll:tractor> or ;i~in.s.t i;wy persop. se1e~g 
accommodatiot;!S, advmitage~, fqciltties, priyµeges; senri,ces, 9r meirib.ership j.n all 
busip.ess;; social, or other t:~iblislm;te11\~ ·o.t org~tiollii, on the b\\sis Qf the. f~ct or 
perception of a person's :rac~, colof; c;reaj; religion, natio.µ(11 otj.gin, anee~i a:~e, 
heigp.t, weight, sex, sex::lllll o.)ientat.iop,;:gern;ler identity, domestic pf.l:ctner st~~i ;marital, 
statl.}s, disability or Ac;q\!ired Imm,une P~:qcieucy Syndi:qme or}ij:V staP+.'l (.Af.i)S/H.IV 
s.tatus), or association with m.ym'l;lers of sueµ. protected cillsse;s, or :in :i;e;taliat(o:p, for 
oppositirn;1 to di~cri.mi.mition _agqinst s1wli cl;ii;ses.. 

. . 

· 23,15.2. Incorporation of Administrative CodeProvisicins by 
Refer~nce. The pi;ovisio;µs of Ch;iptets 121;3, ap.d JZQ.of. the San F.rilllc;:isco 
Admi:i;ristrative Code; ate ·incorporated n;i, tbi$ Sec~ion l:>y refei;enc;e and D;J.flde a p<Ui: of 
this AgreyIDep.t ;is though filllY set forth hei;~in. Cop.f.rnc;toi; $ball cow.ply :fltlly wj,th and 
be botu.1d by all of the; provisions. th.at ?.PPlY to thi$ Agre<;:ment un,41;,t sliyh Chapt~s. 
ip.clµµmg put :not lirpitecfto the remecliesprqvlcied in :meµ Ch!!pt~s. Witho11t limiting 
the for~gp~g. Contrllctoi: tinderstands :that pwsu@t t_o § § 12B.2(4) aIJ.d 12cj (g) oft4e . 
San F:raµcisco .A,clnwri,strqtj.ve Code, ·ii peaj1.lcy of $50 for. each pers01;1. f9r e~c;h calencµrr 
day c;lru:wg which such perso:n was disci;ip:riniited !lgainst :qi violation 9:f the provisioU:S of 
¢is A.gteement may be a,ssessed a.gc\.ii:!st C9p.tra,qtor and/or g.icl.ucted fr.om ;my payn.ien~s 
due Co:ntrilc;tor. 

23.16. Drug-Free Workplqce Policy. Contractor acknowledges that.pursuant to the 
Federal Drug,-Ftee Wqrk:place A,ct of 19&9, the uplawfµl 11.ll!U:\lfac;tµre,, \iistribµti9p., dispensatton, 
possesstoP., or µse of a con.trolled substan¢e is prohil;iite;d on City pren:µses. ~on~c;tor 1:1.grees that 
any viol::i.tj.op. pf.thl.s prohibition by Cop.tri!,ctor, its em,pl9yees, age;nts or assigns will be deemed a 
material bn:,a,cp.. of OJ.is Agreem.eµt. · 

23.i 7. CQ:n;rpliance wit'1 Ame:dcaiiS With Dhabiliti~~ Act, Contractor acknowledges that, 
pursuant to the A:l;tierican:, with :bisab~Uties Aqt (ADA), ptogtanis, semc;e~ and other activities 
provtdec;l by a p1tbiic entity to the public, whether directly or ·thr9ugh ~ contractor; il;ntst be accessible 
to the disabled public. Contractor sh;ii1 prov:j.de the $ervi.d~s specified fu this Agreement in a manner 
that complies with the ADA and 11,ny a.nd ail other i:ipplicabie federal; state and lo'cal disability rights 
legislation. Contractor agrees not t6 ciiscrhpipate agamst di$abled persons in the provision of . . · 
services; beni;lfits oi;' actiities provided u,ndetthi.s Agreetneilt atid further agrees that any violation of 
this prohibition. on the part of Contractor, its employees, agents or assigns will coilstitute' a material 
breach of this Agry·em.ynL · · · · · 

23.18. Sunshine Ordinance. In accordance with San Francisco A~sttative Code 
§67.24(e), ~ontracts, c~ntract~rs' bids, responses to solicitations qnd all ~ther records of 
communic;fl.t\OJ;lS bytween City qllP, ]?eI:SOP$. Qr fir.ms seeking cop.traqts~ :;;l;ia,ll by ope.p. tp mspe.ction 
immediately afte;r a contract has bef/:11 ilWru:ded. Noth,ing in thj.:, provj:si9n requires th.e dis,c;:losur1e Qf a . 
private pf:%01,1 or org:miz;;itio:p.' s pet worth ot qther proprietc,l.fy fµ@.lcial clata sµbmiite.<;l for 
qualification for a contract or other benefit until and unless that person or organization l.s awarded the 
contract or bt,ny:fit. Informa.tio:ti provided which is covered by tp.fo paragraph w.ill be :made i:ivailable 
to the pu,blic 1,ipon reqtJ.est. . . . . . . : . • . . . : . ":'< . : .· .. •. . . . • ; : ·.· . . 

l3.19;: Li:i;njt~tf~A.S Qll. Contributions . . Tb):cyµgb. execqti.on~fthis_A.green;iyD.t; Cont;ractor 
acknowledges that it is fanii.liar with Section l.i26 of the City's Campaign and Governmental 
Conduct Gode, which prohibits any person who contracts with the City for the rendition of personal 
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- services, for the :furnishing of any material, supplies or equipment, for the sale or lease of any land or 
building; or for a grant, ioan or loilll guarantee, from making ariy campaign contribution to (1) an 
individual holding a City el~tive office if the contract ntµ~t ·be ;;ipprowd PY th~ mdiyidll;cll, a board on 
which that indiv,i4i;ial serves, or a board Qn whi9h an ~ppoihtee of that individuai serves, (2) a 
candidi:ite for the· bffiQe µeld 1:>y suc;h indi\iidt,ilif, bt{3} a qoiillhlttee cotitroiled by such individuai, at 
any tj_me from the CQ~enc1::meht 6:f Il~gotiatiob$ for the CO'.litrac;t until the later of eitl;iei; the 
termination ofnegotiatiops foi;- ~uch contr~ct o;r- sii' mop.tbs aft~t tJ.:ie date the contract is approved. 
Contractor ackho'Vledges th.at the foregoing resfnctibri applies oi:lly if the comraef or a conil?iru;ltion or 
series of cohti~cts a~provetl by the s~e :itioividual or· bo~d in a fis.cal year have a total anticipatecl or 
actual valrii of $50,QOO orJnote. Con1:h1"¢for futj:b.¢t a:~1mowiedges thati;he prohibitimi-ori 
contribution&. applies to each pt<;i::;pecti~i;: p~ to the d:intract;.:each merilbet of Coiitra6tofs board of 
di!ectors; Contra,ctor''S chairpets<;>li, cbief'executive officer, chief financial officer and chief operating 
officer; any person with ari owiici:siµp intete!:!t of more than 2.0 p~e¢tit in Cotitti1ct6r; an:Y . 
subcontractor listed in the hid or coiitr<l,d:; an'd any to:m:qrittee iliat is spo:r,isored dr controlled by 
Contractor. Ad,di.tionally; Contractor acknowledges that Contractor must inform each of the persons 
des~ribed hi t4e Pr.ec~qwg ~~µten.ce pf tl;ie J?;r!Db.il;Jj,ti9,~ (2ontan;iec). in S~ction 1.126. 

23.20. :frohibition <,>n Polific~l Activity with City Funds. In accord~ce witl;i Sa:i:t, . 
Francisco A;dmitiisfrative (;.9de Chapter l~.G, Contrac{ormay not-participate;in, supp·ott; or- attempt 
to influence any political caili.__pajgn for a ·candidate off or a b&iiot weasute ( colle~#veiy, "Political 
Activity'') in the perfotriJ_alice of the· se,rv:i,c~s -prqtjded uiiµet thi,s Agreement. Contractor agrees to 

. complywJth Sari Franpfacd A~JJJltiistrative Code Ghaj:itet 12.G and aily implep:1.efi:ti;iig rules mid 
regulations:promulgatetl· by the City'~ Con,trbllet. The ter:ins an<;l ptovisio'ris of Chapter 12-.G are 
incorporafod herein by tbis·;ref~t¢nce, · In the e\tent_ Contractor vi,olates the ptovisimis -of this Section, 
the City i:ila.Y, iri. ;iddit.ion to ap.y oth¢r rights or remedies available heretmder-,, (i) tennin;ite this 
Agreement; -i=µid (ii) p~(Jhibit Contractor from bidding, on or recei'Ving any new City contract for a 
p·eriod of 1:w·o (2) years. The Controller will riot consider Contractor'::; li~e ofpi:ofit as·_a violation of 
this Section,,, , , , ·. · · · 

23.2..h Pre'servative<-Treated WoQd Corita~g Arsenic. Contractor may:ilot purchaSe 
preservative~treated wood products containing arsenic in the per:fm;mance Qf this Agreement unJ.ess an 
exemptj:on, from the requ4"enients of Chapter 13 of the Sal:!. Francisco Envitoittnent Cod~ is, obW;hed 
from the Department of the Environment -qnder Section l '.?04 qf th~ _Ccide. , The term '1j:>teservative-

. t:J;eated wood, CQP,taj:pipg ~::;enic" ~hl:!lbneim WA0,9- trei:ited. with ;l preserv11tive that CO:Q.tams a,rs1::i:1ic, 
elemental ~S!;;Wlei;9r an ~exµc c_ppper cop;iJ:,ipqtiOl!, m.gludio.g, but not i4nited tq, c~om,ated copper 
arseh~te-pre~ervative, am,m<;>ni1;is;;il ~OPl,?rf ~c aise~at~ l?reservative,_ 01; &ffi]IlOlllac~l c·o1n;1er arseµqte 
presern~tiye. c;ontmctor :ipay pun;ha,!:le preserv11.tive-treafed, w99d prq<;luc~s 9n the hst of. · 
envir<;>pm~JltallY pre:feral?ie,alter,natives p;r_i:iparec;l a;nd adopt~d b.y tlie l)epaitment; o{the Erwh:o:o;rnent. 
This provisiqii doe~ nPt preclucle Coptra9tpr fi;<;>m pllf:Chi\~ing pi-eseJ;VatiVy-trea,t~d wood CQntlllllllg · 
arsenig :(Qf .::;!lltwatyr :µni:nersion,. th~ term, "~;;tl,twit~: ~ersio~' sqaµ :r:o,~;:tµ.I). pres::;Ufe-treat~d wood. 
that is ~s.ed for cqw.;tn;u~Wim t>l:!fl?oses <;>r :(aqiliti¢s tpaJ are P¥1ially or, totally ~~rsed in ~altwatet, 

23.22. Modification of Agreement. · Thi~ Agreement may not be modified, nor may 
complianc~ ;with any of iti; te~ b~ wajve_~ e~cept by writte1+ ip.st:rum.ent e;,c:ecuted an,d. approved as 
requ:fyed by law. . · , · · · ·· ·. · . . · . . · . 

23.23, A,dmiiµstra:ti.ve ~enif,!dy for Agreenie.nt IQ.tetpr¢tatitm. Should ap.y que!:liiqh a;rise 
as to· the_ mea:riliig and intent of this- Agteep:1.ent, the queStion shl$, prior to any ,other action or resort 
to any other legal remedy, be refert¢dto Pur61i&si:ng who shall decide th¢: trµe µiea:ri,ifl.g and intent of 
the Agn;<?irient. . · · · · ' · · 

. 23.24. Agre~ment M~d~ in Caiif6rnia; Ven~e. the :foimatio~ interp;r~atlon and . 
performance of this Agreement shall be gi;>ve.pied by the laws of the State of California. Venue for all 
litigation relative to the fori:ilfttion, intetpre~atioii ;;til_ij perfo:trpaiice 9:f this Agreeni~i:it shall be j_n San 
· Francisco. , ·· ' '· · ·· · 
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23,ZS, Co:qi;tn1\:tiPn. All p?1Tagraph paptiop.s ~!;: for ryferep.qe oµly and .~J:iajl :p.o~ b<;: 
considyred m ~QI1Strµ:ing tpis f.!/l~eIPeI+t . 

23,i(J. E.~tire Agf~ement. This contract sets forth. the entir.e Agr~ement between 1he 
parties, and supersedes ill oth¢t oral or written pto~ioris. This contract inay be moqified oruy as 
provided in Section23.2'2,. · · · · 

23.27. CQJJ,iplian¢e witb.L:,iw.s. Co~traGtq~ 11hall ~~ep it$~1fi\1Uym.f9r:tj,1yd qfth..e 9ity'~ 
Charter, codes, orclillll,Ilces @c;l regµlations of the Cify .and of all state, and feq~r.al faws pi any manner 
affecting thb peif.onpanQe oftbis Agreement, and must. at iili tim,es ¢amply With sµch lC!tal codes, 
ordinances1 and regufatlon,s ~d ~· applic,(ble laws as tb..eY may be amen~ed fro:o:i time to thrie.. . 

23.28. Service~ P~ovided by Att:rirneys. A:p.y services to be provided by a law :furn qr 
attorney must be reviewed and approved in writin,g in advance by the City Attorney. :tqo invokes for 
services proviciy~by faw fi1;iiis t>.r attopieys~ i:i;icfo:cl$.g; without limitation, as· sµbconfuictors of 
Contractor, will l;>e paid uniess lliy providyr t~tived idvance written approval from the City 
Attorney. · · · · · ··· · · · · · 

h3,i9,. · S.¢yer11biµty, ~h9ulithe appliGation of any provision of t$.is A,greement to any 
particular facts or Gircun;i.,sti;m.c~s be fotlild by .a c~:µrt of i;;prppetent juri~dicti,9.µ tp 1:)e m,vali,9- 9r 
ilnenforneably, tb..i;;n. ( a) the Vf!.lldity of o.ther provi.s{pns of th:i§ Agree!,I).e:ot ~µ;ill. :i:i,ot l::ie ~f:fect<;Jd or 
impair~d t!:i~:r:eby; w:.id' (P) $1.lGli pn;,vis~o:p. sb;:ill b<;J <;J¢,orced to th~ :p:\axipI\1.i;n ex:J;<;Jnt possil;>Je S9 ?S to 
effect thy int~J;\t qf tQ.e; pm:ti<;JS @d .sQlill ~e ;ref(;)P.J;J.eQ. withP'\lt fµrther ac;:tic;n:i, by t~e;parJies to the ex.tent 
necessary to IQ.ajre su~h p;rqvj,sioµ, vaji<:l c\lld. enfotcyable. · · ·· · · 

23.30.· l;'rotectlon o(i>rlvate::i.nform~µori. Contractor has read and agi:ees fo theterirts set 
forth in S~ J,ranci$.co A~st,rq.tiw Coqe Sec.tio~J2M.2, ''Noncµsclo;;,w-e of Pti.yate J.:pforn:1;3.tion," · 
and 12M.3, "En;f9i;Geme;i;it'.' ,9fAdm.ini.strative·Cody Cllapter 12IYL1 1Wrot¢cti9nof Privatt; 
Information,,; which ar¢ inc.o;rpor~ted hei;eJP, as :if :fu]}y S!:Jt :forth,, ~on,tr~c.tor agrees fu.at &nY failure of 
Co.ntactot to comply with the requirements of Section 12:M.2 of this Chapter shall be a material 
breach ~f the ¢~p.trapt. ,fu ~q~h @--~~eo.t, k ~dditj.9.~-tq- a;riy ~th~.i~~edies ~vailal:,le to it $cl~ eq~ty 
or law, the City may terminate the Contract; bring a false claim action against the ¢9ntractqr pws1µmt 
to Chapter 21 of the Administrative Code, or clebar the Cop.tractor .. 

23.31. Graffiti :Removal. Qraf:fiJi is detrimental to the health, safety and welfare of the 
community in that it promotes a' perception :in the community-that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense o:f disrespect of 
.the law that results in an increase in crime; degrades the comniunity and leads to url;>an blight; is 
detrimental to property values, business opportuhities and 'the enJo:yn:ii;mt at life; i~ mcorisistent with 
the City's property maintenance goals and aestheUc standards; aud resµlts ill additional graffiti and in 
other properties becoming the target of graffiti unless it is quiqkly remov<;Jd fr.om public and private 
property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be abated as 
quickly as possible to avoid detrimental impacts on the City and County and its residents, and to 
prevent the further spread of Oraffiti. Contractor shall remove all Graffiti from any· Advertising Space 
or real property 9wned or leased by Contractor in the City and County of San Fraucisco within 24 
hours of the earlier of Contractor's (a) discovery or notifo;:ation of the Graffiti or (b) receipt of 
notification of the Graffiti from the Pepartment of Public Works. This Section is not intended to 
require a Contractor to breach any lease or 9th.er agreement that it may have concerning its use of the 
· real property. Any failure of Contractor to comply with this Section of this Agteement shall 
constitute ail 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 a,11 of the provisions of the Food Service Waste 
Reductiop. Ordinance, as .set forth in San Francisco Environment Code Chapter 16, ini:;luding 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 iilto this Agreement, Contractor agrees 
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that if it breaches thls provision, Cifywill suffer actual dariidges that will bl:\ iinpract:i,cal ~r e:/{.1:reinely 
difficult to determine; further, Contractor agrees that the sum of$1:00 liqµidated dapiages fo.db,e fust 
breach, $200 Jiquiru+t~d ~g;y~ fw the s9q9µ4 bre,ac}l ip. ~ sarµ~ :year,. c,ll+q_ $~O.QJiqpidate1:t_: . 
damag(1S f9r sµbseqq~t 1:>:re,ach~s in the.s<!lµe yeai; i~ r~o~awe estjlllflt~ ofth~ d~~e,tffit, Cit,y will 
incur bas.ed on the vi9lation, established in light of the circumstances existip.g at the t~e tijis , 
Agreem~nt was made. Such a,mount sh?)l not be considered a penalty, but rather aiee4 m~netary 
damages slistam.ed by City b~ause Qf Coµtta9t9'i'?S failure to compiy wi'th thi~ pt9yi~jb1+. . . . : 

Z3~3: : ~-9 T4ird P~rfy,·~~Ileµd;pi~.~- );<;~Jq1t a/;,e~re~s,ly pi,~~deq h~¥~ thi~. A,~ee1{J-f;nt. · 
is for the ben.e:fit Q:/;: the si~to~y/1 to tb_y ,Asi;t;:e,JD,e,nt: qnly $id :P,fl 9ther P.:.~r~qp. 9,t, ~tity sl;tajJ. lJe 
entitled to rely on, receiv~ i!ny benefit from, or e:irl'orce agai,nst eithf;r paity any J?iovision cffthis . 
Agreement. ' · · \ .- ·· · 

.. 23 ~34: :Oi;pµt~li, ·. Pist,µt~s ~~,~i-in'. tl.ie p~rf.Opµ@Ci _of 1#,s ),\gree~f,~t ~t .ar~ 'iiPF . 
resolved by agreem,ep.t o.f th!? pwfies .Wi.4 .be <;1~14¢~ w.,\vritmg; by the, Qpie(FiliiUi¢i~ 9,fficet o~ the , . 
SFMTA The decision will be adininisttjrtively final arid conclusive unless, within 10 Days from the 
date of such decision, the Contr<!,ct9r mail!l or otherwise delivers a writt\:ln appeal to the 04-ector. ·Any· 
appeal must contain the following:·(a) a staten:ierit of the Cc:ifl.~actoi's pbsitio~ .. (b) ii" sriitiirlat.y df tl;ie 
arguments siipP,Ortirig that 'p()siti~11i: and ( c) afi.y' ~v:iqetie~ .s11:pp6rting the Con{ta\;tot's pbi;ition .. The 
decision cifthe Di:J;eptot will be ad:iiliiiistriltively fui~ and c6ndusive, I!ei:ldip,g ,final resolutiori. ·of a 
dispute heteund'et, the.CoJ,ittacfor,must proceed diligently with the perf6Hna_~ce bf its· obligati948. 
under th¢ Agreement. pnder no circ~~ariee~· rriay tl::\6 ,doiil:ta~tor 'or' lts· ~'bcontra~tcYrs ,stop work; 
due to an unresolved dispute. An alternative dispute resolution proces·s may Be used ih lieu of the 
procedru;e~ set f<;>;qh)n, 1;1:As :S~ctio:11: $:3' ~f th<?. City azj.d 99.µtf~<t\~t. .~~~~ t,o ,s1,1cg ~t.~ti,ve proce.dures. 

23·.35. ·. Ma'tBrltJ~ Pi:4iciple$~N9rl~~-rh ·1r~hi.q.d: · The City-.¢~ Cmmty of s~ Franciscti· · · · 
urges oompap:ies d6irig business m Ndtthe!m irel~d to :i):iove·towards reso.lving i;:qi.plqyinent .. 
inequities, ani;I; 61.courages siicih c9bipani~$,· to abide:byth,e MacBride Prliicipfes. T:1:ie C1ty: and · . 
County of'·san.Francis¢o urge~ San:Fr~9~sco ·cdmpililies tp do,busiiiess with coipprationsthat abide 
by tb,e M;acBride frinci{ples.·· By ~igniiig be16w, Contraifor: ~cktiowledg\:l'$ that it has :read· and · 
understo6d.tllis Sed:ici~. i', · · · · · ' 

24. · INCLUDED APPENDICES. 

The foUomn.i dp9.Wb.eri,ts. i!,ppencle.d t? t¥.s Aw,:~6ine.qt .µ;e i.ncorpqr~ti,d' by reference:. 

· .A Vebj.cles l'· 

B.. Inst11Ua,tion <jlld MainteJ;J,ance. .P\ap. 
·G. MTA.AdvettisingPolicy 

D. Sal~!; Ac!iv{ty ·R.q,6rt 
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IN WITNESS WHEREOF. the p.µ:ties heret1;1 J:\ave ex~ed this Agreement on the day first 
mentioned above. · 

CITY 

~ 
Director of Transportation 
San Fnµicisco Municipal Transportation 
Agency 

SFMTA Board of Directors 
Resolution No. /lf -0 3 3:: 
Dated: . /:Im~ i 

1 
'k:o l lf 

ATTEST: 

Pi.~ 
Secretary, . 
Municipal Transportation Agi;:ncy 
Board of Directors 

Board of Supervisors 
ResolutionNo. i'b-1~ 
Dated: 5: / 2..0 I t '-f 

Attest: 

' ~o .~..il.c, 
Cl ~the Board · . 

~pProved as to Form: 

Denpis J. Herrera 
GttyAttomey 

By;~JJaMJQ (~ 
St hariie Stuart 
Deputy City Atto!,Jley 
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Ti.tan Outdoor LLC 

By signing this· Agreement, I certify ¢..at I 
comply with the requirements of the M1uiumm 
Compensc:ition Ordinance, which entitle Covered 
Employees to certain tahmmiin.hourlywages 
and compensated and uncop;ipensated tjme off. 
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APJ?ENDIXA 

VEiffCLES 

Approximate total fleet count: 1,055 vehicles: 

Distn1mted among 5 distint;t vehicle types: .. 

L . 525 Motor Buses •.. . ' ........ ; . 

7 .. .$Ot Trolley;~M,~ . ·. 

3. 149 tighlRai1 vehi~i~ · 
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 SFMTArequire removal of an Advertisement or Advertising Campaign (e.g,, for 
failure to comply with its Advertismg 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. 

CLEAN1NG 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 green posting and cleaning materials as 
available. · 

MINIMIZING INTERFERENCE TO SFMTA OPERATIONS DURING MAINTENANCE 
AND INSTALLATION ACTIVITIES. 

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 [!.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 commence 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. Coiitractorwill also have at 
least one specialist in San Francisco who will be dedicated to scheduling, charting and managing 
advertising inventory, arranging for the timely installation and removal of advertisements, and 
ensuring that paid occupancy space is maximized while vacant space is minimized. 
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SAFETY 

· Contractor shaU comply with all applicable arid relevant federal, state and local safety and health 
rules and regulations, ip.cl~g, but uot lirr;rited to, raj.es esta0,lished :in thi:, United States by 
OSHA, the Federal ru:,.d State lIP A and the·F ederal and. State Depart:rnent of Transportation. · 
Posting, cleaning and ahy related activity shall only be performed by Contractor personnel that 
have successfully completed safety training and all employee.s shall comply with all SFMTA 
safety requirements. · · · · 
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1. Purpose 

APPENDIXC 

SFMTA Advertising_ Policy 
Effective October 16~ 2013 

The San Franci~co Municipal Transportation Agency (SFMTA) operates the seventh largest 
public tr~it system in the com;itry m;id_ ex;ercises aµthopty upde.r tl:u;: S,mFrwic;isco Charter to 
manage the qse by itil :019des of the City's 1:nu;isportatio:ri ;network· The SFMTA authorizes 
advertising i;>n @4 in SFW.A fac;U,ities anc:t property (w.clqciing, but not iimite4 to, buses, light 
rail vehicles, trolley cars, stations, pa,rid;ng garages, stfeyt :furmhµ-e, cable Cl:lIS, historic railcars 
and, fare media) arid under SFMTA contracts (hereafter "on SFMT A property;) for the pu;rpose of 
genen;ting signjfi9i!Ilt revem;ie to suppqrt SFMT A operatiom;.· Advertising s);µill 1+ot inteef.eri:: with · 
the SFMTA's delivery of frap.sit or ot}J.c:r services to the public or wiUi the SFW.A's perfori:npp,ce 
of its :many other duties in rnaip.tajnip.g.the ¢ity's transp6tt!:1tion network Adverti~m.g on ~FMTA 
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, tmq, ride-sharing and c&r-smrring the pre{eqed 
meqp.s of travel. . . . . . 

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

d. Create a. workplace that d,elivers outstandin~ servi9e. 

In keeping with its proprietary function as a provider of public t:raµ~or1ation, the S;FMT A does 
not intend by a<::cepting advertising to convert its property ip.to an open public forum for pubiic 
discoµrs_e, debate or expressiy~ activity. Rather, 1;he SFMTA's fundamental pu;rpose is to provide 
transportation services, and the SFMTA a<;:cep~ a4vertisjp.g as.. a weans of generating revenue to 
support its operations. In furtherance of this discreet and limited objective, the SFMTA retains 
control oye:r the :i;ii:.\~e of advertisements acc.epted for posting on SFMTA property and maintains 
its advertising ·space as a limited pµblit forum~ As set :f:9ph in Seqtion 2, thl.s fqlicy prohibits 
advertisements that c;ould detract from the SFMT A's goal of generating revenue or interfere with 
the safe and COl).venient deliyery qf SFMTA s~rvices to the pµblio. Tbrough tiµ~ Policy, the 
SFMTA mtends to establish unlform, viewpoint-neutral sfandar@ for Uie display of advertising 
on SFMTA property. · 

2. Advertising Standards 

a. SFMTAadvertising contractors shall not post any advertisement that concerns a 
declared political candidate or ballot p;ieasure 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. 
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d. 

e. 

. f. 

SFMTA advertising contractm;s !;h;tll not post any advertisement that is obscene 
or pornographic. 

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

SFMTA advertising contractors shall not post any commercial advertisitlg of · 
alcohol, tobacco (Jr firearms.. · · 

SFMTA ~dvertisjng conti'abtdrs shall po::;t the followintlanguage\vitli ev~cy' 
advertisement, fn: a. size arip.' fo~ati:on)vp:rov¢d }~y-,the ,sFMTA: ,' ''The views . · 
exptesseq. jn this advei;fisejnt;nt d~ hot n~essarily reflect-the vj¢ws (>fthe San 
Fran~isco M'uci.cipal Tnirisportation Agency." . . 

The· SFMTA n;sei;ve~ tl;ie right, from time to time, to ainend, suspend; modify or rev~ke the· . 
application of any or alt of these stan,dards mi it d¢eiil.S neces$~ to 'comply with legal :tnandates, 
or to fatilitate its prinia:i:yttruispoitatton :function, or to fulfi,11 the gdals and objectiv¢s referred to 
herein:. All provisions· of this advertising· policy shall be de~ed severable. · 

3. Advertising Administration 

SFMTA advertisirig' contractors· shall be respcii;lSible for the dmly administration of the SFMT A's 
advertising in a manner consistent with this Policy and with the terms and cond!tions of their 
agreements with the SFMTA,, 

This Policy shall be effective upori. adoption but shall not be enforced to impair the obligations of · 
any contract in effect at the time of'its approval. It shill b~ mcorpotated into any new contract for 
advertis4J.g 9n SFMTA, property. SFMTA contracts granting advertising rights shall include this 
Polii;;y as an attac'Ipne.p.t and :require the following: . . . ' . · · . . · . . 

a. Any ~dvertising cohtr~ctot niust comply with the advertising ;,tandards set forth 
i,n this Policy, as 't1i¢y iµ'ay be amended, :from .time to time. . · · 

b.' /v!y advertising conttactqr must display orµy tholle advertisement::; that are in 
eoriipUance with the Poli~y. 

c. Any pilot progrtµTIS or experitnenttil advertisements must be ~pp.roved by'tp.e 
SF'Mt A iri a'dvance, · · · · ' · 
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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 Pubhc Service, etc. 
(1) 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 ategones o f Ad rti' Cli ve s1i1g ents 

Net 
Revenues 

Categories of Advertisers % ofNetMonthly~evenues (less Agency 
Commission) 

Commercial - National O/o 

. 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 
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SAN FRANCISCO 
MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS AND 
PARKING AUTHORITY COMMISSION 

RESOLUTION·No. 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 window 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 Jµly 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 Municipai 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 
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SAN FRANCISCO 
MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS AND 

PARKING AUTHORITY COMMISSION 

RESOLUTION No. 14-037 

WHEREAS, fu 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. 

? 2 / ._. f i)7.,,)h,<C C . 

Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency 

1087 



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 
Adam Smith~ 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 SFMTA 
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 SFMT A 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 (app.roximatefy 2% of aft 
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 
source~ 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 
ve_hicles) 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 Ness Avenue, 7th Floor · San Francisco, CA 94103 SFMTA.com 

ll 1ti ~ r:mgu,,s.r-e al,l,lst.-nt.;! / i't~fei:ttt'RJ',t / Ayud~ $1l"<llli <:9!1 ;;l ,<liQ,na / 5(;;:;nna1a,Bll flOMQli\b ncpmlQA<i.<m:m / 'rrg glup 1'Mn_g ,Jjah Mi IL" phf / h;shct,ince '1r,~"1$\lqmi 
gre1tuitf! / ~l4'1Jjj,i~~t~/ Lil.'(fet1g tulong para Miwlkang ~mpk10 f ¥5:t..9JOi ,:J:t!{f1'1Tffi1t1ti1$irtnj,~'·n1..rr1~1tt1B'tiitglDfh!i~tJ l r5Jr ~ ~4,.tr i~LJJ ll 
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and 10 (less than 1 % of all vehicles). The .SFMT A has received a minimal number of complaints 
since the window wraps program was originally 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:/lwww.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/reports-a nd-docu ments/2018/08/8-21-
18 item 10.8 amendment - advertising contract resolution.doc .pdf 

• SFEC126 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-outdcior-llc. html 

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

4 140225.pdf 

If there are any questions please do not hes,itate 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 
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Septemb~r 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, i\li,.,vr 

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 

~~vtD 
a/,.,/:i..o1e Q. 4'·5Bpm 

~ 

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 SFMTA.corn 
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