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FILE NO. 180887 E - RESOLUTION .«O.

[Contract ExtenSIon Interseotlon Media, LLC - /—\dvertlsmg $32,250, OOO Minimum -
Guarantee]

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

WHEREAS, In 2014, the. San FranCIsco Municipal Transportatlon Agency (SFMTA)
entered into a Transit Advertlsmg Agreement for advertising on transit vehicles with
Intersection Media, LLC (formerly Tltan.Outdoor, LLC) for a term of five years plus two five-
year options to extend theagreernent in SF_MTA'S sole discretion, with a minimum guarantee
of $28,500,000 over the initial five-year term of the contract and $32,250,000 over the first ’
five-year extension term, and with a 65% revenue share over the full term of the contract,
including the optionterms; and | |

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

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

WHEREAS, The SFMTA desires to exercis'e the first five-year option to extend the
contract; the extension would run from July 1, 2019, to June 30, 2024; and ,

WHEREAS, On July 6, 2018, the SFMTA, under authonty delegated by the Planning
Department, determined that the actions con_templated in this Resolutlon comply with the
California Environmental Quality Act (California Public Resources C_ode, Sections 21000 et
seq.‘); said determination is on file with the Clerk of the Board of Supervisors in File No.v

180887 and is incorporated herein by reference; the Board affirms this determination; and

. Municipal Transportation Agency
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WHEREAS, On August 21, 2018, the SFMTA Board of Directors and the Parklng
Authonty Commxssmn adopted Resolution No. 180821-1186, authonzmg the SFMTA Director
of Transportation to exercise a five-year option to extend Contract No. SEMTA 2014-13, with

| - Intersection (formerly Titan Qutdoor LLC), and recommended that the Board of Supervisors

approve the matter; now, thereforé, be it

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

year option to extend Contract No. SFMTA 201443', fdr advertising on SFMTA Vehicles and

other property; ahd, be it
FURTHER RESOLVED, That within thirty (30) days of the contract amendment to
extend the term being fully executed by all parties, the SFMTA shall provide the final contract

amendment to the Clerk of the Board for inclusion into the official file.
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BUDGET AND FINANCE COMMITTEE MEETING - . OcroBER 4, 2018

ltem 5 ' Department:
File 18-0887 Municipal Transportation Agency (MTA) |

Legislative Objectives .

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

Key Points

e In October 2013, SFMTA conducted a Request for Proposals (RFP) for adver’nsmg 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.

e 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

e 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, Wthh
exceeds the MAG. '

e 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

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ) A BUDGET AND'LEGISLATIVE ANALY_ST ’
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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 (i) have anticipated

revenues of S1 million er more and require modifications, are subject to Board of Supervisors
approval.

- BACKGROUND

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

Table 1: Proposals and Scores from RFP

. Proposer o Score (Out of 400)
Titan Outdoor LLC (now known as Intersectlon Media, LLC) 383.0
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 $28 500,000 over five years, or 65 percent of gross
advertising revenues. Intersection has paid percentage revenues to SFMTA through FY 2017-18
of $23,998,051, which is $1,498,051 more than the MAG, as shown in Table 2 below.

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

-Year MAG. Actual Payment based on Percentage
' 65% of Gross Advertising Revenues > MAG

: . Revenues . .
FY 2014-15 - ' - $5,400,000 $5,781,783 $381,783
FY 2015-16 - ' 5,550,000 : - 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,'()OO . $23,998,051 $1,498,051
FY 2018-19 6,000,000 nfa - 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 LEGISLATIVE ANALYST -
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BUDGET AND FINANCE COMMITTEE MEETING OcTOBER 4, 2018

DETAILS OF PROPOSED LEGISLATION

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

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

FISCALIMPACT -

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
FY 2019-20 $6,150,000 '$330,250
FY 2020-21 6,300,000 $330,250
FY 2021-22 6,450,000 ' $330,250

© FY 2022-23 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 of $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.

! Adjusted annually by CPI
SAN FRANCISCO BOARD OF SUPERVISORS ' ' BUDGET AN.D LEGISLATIVE ANALYST
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AGREEMENT BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
. . _
Titan Outdoor LLC

. FOR ADVERTISING ON SAN FRANCISCO MUNICIPAL -
TRANSPORTATION AGENCY VEHICLES AND OTHER PROPERTY

Contract No. SFMITA 2014-13

h:\titan contract 5 20 14 version.doc
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City and County of San Francisco
Municipal Transportahon Agency

. 1 South Vaii Ness Avéiiiie

San Francisco, California 94103-1267

Agrégmenf between the City and County of San Francisco and Titan Outdoor LLC
SFMTA 2014—13

This Agreement is made this day of ", 2014, in the City and County of San Francisco,
State of California, by and between Titan Outdoor LLC (“Contractor™) and the City and County

of San Francisco, .a muriicipal corporation (“Clty’ ) actmg by and through 1ts Mumcxpal
Tra.nsportahon Agency (“SFNITA”) - Lo

Recitals

A. . The SEMTA wishes to grant certain advertising rights on SEMTA properties'

B. -A-Request for Proposals (“RFP”) was issued ofi Octaber 16, 2013 and C1ty
selected Contractor as the highest-ranked proposer pursuant to the RFP.

C. Conitractor represents and Warrants that it is qualified to perform the services
reqmred by City as set forth under this Contract.

Now, -THEREFORE,'the' parties agree as follows: -
1. . DEFINITIONS. '

1.1.  Advértisement. Any combination of numerals, letters, words, models, banners,’
emblems, insignia, symbols, devices, hghts trademarks, service marks, sounds, textures, odors or
other percepuble représentation intended to call attention to any person, firm, group; orgamzatxon,
place, commodity, product, semce busiriess, profession; enterprise or industry.

1.2.  Advertising Campalgn A series of Advertisements that share a- single idea and
theme and are placed on numerous Vehicles or other Advertlsmg Space for a limited period of time.

13.  Advertising Contract. A contract between Contractor and its advertigers, clients,
. customers or agents to display or dlstnbute Advertisements on Advertising Space

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

1.5, Agreement This contract, all referenced Exhibits and Appendices to this contract,
the RFP and the Proposal, in that order of precedénce, all of Whlch are incorporated by reference in
thlS Agreement as though fully set forth.

1.6.  Annual Financial Report. The réport required to be stibrnitted under Sectmn 9.1.

'1.7. . Barter; Trade. A sale of Advertising Space by Contractor in Wthh the
conmderatlon received is all or partially in products or services.

. 1.8. Bay Area CPL. 12 month average of the Consumer Price Index distributed by the
Bureau of Labor Statistics for the Consolidatéd Metropolitan Stafistical Area coverifig San Francisco
- Oakland - San Jose, effective April 1 of each year.

1.9.  Calendar Year. The penod of time begirning January 1 and cndmg December 31 of
a particular year.
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1.10. Clty The Crty and County of.San Francrsco a mumc1pal ¢orporation.

1.11.  Contract Year. The penod of time begmnmg Tuily 1 and ending June 30 of a
- particular year.

1.12. Contractor. Trtan Outdoor LLC and 1ts successors in interest.

1.13, 'Days Unless othermse specrﬁed, all references to the term “Days refer to calendar
days. A :
© 1.14. Reserved.

1.15. Director. The Director of Transportation of the San Francrsco Mumcxpal
Transportation Agency oF hrs or her desrgnee o .

"1.16. EffectrveDate Julyl 2014

. L17.  Fareand Parkmg Medla Fare and parking media 1ssued by the SFMTA, mcludmg
transfers, passports, cable car tickets, parking tickets (excluding garage parking trckets) and
resrdentlal parking permits, but not including Chpper® cards. :

1.18. Fiscal Year. July 1 through June 30.

1.19. Graﬂ'itl Any mscnphon, word figure, markmg or design that is affixed, maiked,
etched, scratched, drawn or painted on any building; structure; fixture or other nnprovement, whether
. permanent or temporary, including by way of exarple-only and without limitation, signs, barmers, -
- billboards and fencing surroundmg construction sites, whether public or private, without the consent

" of the owner of the property or tHe owner's authérized ageit, and Whmh is visible froin the public

right-of-way. "Graffiti" does not include: (1) any sig or barmer that is authorrzed by, and in
. compliance with, the applicable requiréments of the San Francisco Pitblic Works Code, the San
" Prancisco Planning Code or the San Francisco Building Code; or (2) any mural or other painting or
marking on the property that is protected as a work of fine art under the Cahforma Art Preservation
Act (California Civil Code Sections 987 et seq.) or as a work of visual art undét the Federal V1sual
Artists Rights Act of 1990 (17:U.S.C. §§ 101 et seq;).

1.20. Gross Revenii¢; All amounts billed for the salé of Advert1s1ng Space to advertisers,
including the cash valiie of aily Barters.or Tiades, as reflected ih Contractor's Advertising Contfacts,
without any deductions and withouif regard to actual amouints feceived from advertisers. i -

: 1.21.  Historic Streetcars Muni's historic trolley ﬂeet as shown on the followmg website:
" http://www.sfmta. com/cms/mﬂeef/hlstcars php

1.22. Infrastructure, Allinfrastructure requlred to be constructed, mstalled or
maintained pursuant to this Agreément, including but not limited o advertising display frames,
displays, racks, space frames, advertising boards, pro;ectron equrpment or any device that is for the
purpose of displaying Advertlsements ¥

123, Local Business Enterprise; LBE. Abusmess that is located in San Francrsco and
certified by the San Franeisco Human Rrghts Commission (HRC) as an LBE by the proposal due
- date.

1. 24 MAG; Mlmmum Annual Guarantee. The minimum annual guarantee payment
required by Section 8.1.3 of the Agreement

1.25. Monthly Payment A payment made by Contractor to the SFMI‘A each montl
consisting of 65% of the Net Revenue for the precedmg month, or the MAG, whichever is higher.

1.26. Mumcxpal Rallway, Muni. The public transrf systemln San Francisco under the
jurisdiction of the SFMTA.

1.27. Net Revenue, Gross Revenue less actual costs for advertiging agency commission,
provrded that no such commigsion shall exceed 16 2/3% of Gross Revenue..
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1.28. Outage. Any period of time during which thelMS requlred by Section 5, is not

* fully operational in accordance w1th the quun'ements of this Agreement or ispot access1ble tothe
SEMTA.

1.29. Party; Parties. The Parties to '[hlS Agreement are SFMTA and Contractor

1.30. Proposal The proposal subrnitted by Coritractor iri tesporisé to the Clty s Request
for Proposals, dated November 26, 2013, as amended by 1ts letter to the Clty dated Decetiiber 18
2013.

131. Records. All docuients created, received or maintainéd by Contractor in connection
with performance under this Agreement, includirig, but not Timited to, books, decourts, invoices,
rhaintenance and serviee logs, database information, contracts, constructiorn documents payroll

information, maintenange.and service logs and other documents whether or nat kept in electronic
format.

1.32. ' Request for; Proposals, REP. The Request for Proposals issued by the C1ty on
October 16, 2013, mcorporated by reference as though fully set forth. ,

1.33. Revenue Share The amount payable to SFMTA as determmed by applying the
reverive share perceitage listed in Section 8.1.3 fo the Net Reventies for the previous ‘month.

1.34. San Francisco Mumcxpal Transportation Agency; SFMTA. The Mumicipal
4 Transportation Agéncy, an agency of the City and: County of San Franmsco estabhshed by San
- Francisco Charter Article V]]IA, or any successor agency.

1.35. SFMTA Property Real or pérsonal property under the Junschcnon or contro] of the
SFMTA that the SEMTA: inay approve for adVertising urider this Agréefmeént, mcludmg, buf not
 lirnited to, Vehicles, parking garages, facilities, Transit Stations, and Fare and Parking Med1a

1.36. Transit Stations. Muni subway stations and tunnels owned and operated by the
SFMTA during the term of this Agreement ineluding, but tot limited to the future Central Subway
transit stations and tunnel arid the Twin Peaks tunnel,

1.37 Velncles Mum01pal Raﬂway d1ese1 buses electnc trolley buses alternatlve fuel

1.38. Wrap An Advemsement covering an éntire Vehlcle wlnch may mclude windows.
2. TERM OF THE AGREEMENT ‘

The term of this Agreement shall be ﬁom July 1 2014 to Juge 30, 2019 At the sole option of
City, the Agreement may be extended for up to two (2) ﬁve (5) year terms. City will notify Contracter of
its intent to. exercise an option no later than 180 Days prior to the éxpiration of the term of the Agreement
(or the term of the Agreement pliis the first five-year optlon, if exetcised).

3. GRANT OF ADVERTIS]NG RIGHTS AND PRIVILEGES LIMITATIONS

3 1 Rights Granted City grants to Contractor the exclusive right to place such
advertising as may be authorized from time to time by City on and in Advertising-Space subject to
this Agreement. The rights granted by this Section 3 are subJ éct to the condition that Contractor, in
the exercise of the rights herein granted, will make best efforts to sell Advertising Space and time to
advertising clients. Citywarrants and represents only that Contractor shall have the exclusive right to
place such advertising as may be authorized under this Agréetnent; City does not warrant or represent

that any particular level of advertising, or advertlsmg on all available Advertlsmg Spaces, will be
permitted under this Agréement. .

3.2. License Granted. Tn eonjuriction with the rights granted bytlns Sectlon 3, and
subject to all provisions of this Agreement and applicable law, the SFMTA grants to Contractor a
license to install; maintain, repair or replace Infrastructure as necessary for the placement of
. Advertisements on Advertising Space subject to this Agreement, including Advertising Space in or on
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“Vehicles, Transit Stations, bulldmgs and facilities; and to.access such'properties for the purpose of
mstallatlon, miaintenance, fepait or teplacement of Adverfisements or Infrastruttiire, subject to any
access restnctlons communicated to Contractor in writinig by SFMTA.

33. Rights Retained: Contiactor acknowledges that City intenids to, and hereby does,
retain and reserve all advertising rights thiat are not specifically granted by this Agreemient, and that
City may exercise such retained and reserved nghts through a source other than Contractor. The .
rights retained and reserved by City include, but are not limited, to:

33 .1, Theright to place Advertisements on any SEMTA property that
is not expressly made patt of this Agreement;

. 3.3.2, Therightte Hcerise or othemlseprovlde for the use of any trade
naine, tradertiark, of other 1dent1fymg device or symbol used; owned, licerised or
registered by City;

333. The right to- d15play poster Advert1sements in Muini Metro
stations, except for the rights gfanted hefein to Contiactor for the salé of tramsit
information display advertisinig; prov1ded, that nothing herem shall affect any rights -
Contr.actor has 4s a result. of any.prior contractual relat1onsh1p w1th the Bay Area Rap1d
Transu Dlstnct '

3 3, 4 The nght o mstall electronié mformatlon chsplays w1th
advemsmg in the Mum Metro stations’ and at Muni ¢able car stops ’

. _ . 3.3.5. The nght to grant concessionaires the authonty to advertlse mn
Muni Metro statlons and on Orin 1tems sold by them on such prerruses :

13.3,6. Excluswe of all Advertising’ Space approved under this
Agreement, the right; at SEMTA’s .expense, to place on Vehicles and within transit
stations and othér structures related to its transit system; mformatwe matenal mcludmg,
but not limited to, tlmetables “take-one” brochures, service notices, add1t1onal signs and
other displays designed to encourage the use of its transit system SFMTA reseryes
exclusive use of dll 117 X 17” frames thounted o the rear:facisig sidé of the bulkhead
panel behiiid the opérator’s position; 4hd, in articulated Viehicles, two additional 117 x
17” frames located near the trailer portion of the Vehicle. SFMT. A shall not sell such
space to advertlsers either dJreetly or through any mtennedmly,

3.3.7. Advertising rights granted under the Transrt Shelter Advertlsmg
i Agreement, dated Deeember 10, 2007, betweeti the C1ty and Clear Channel Outdoor,
. Inc,;

. _ 3.3.8. Nammg nghts/corporate sponsorshlps meludmg the future
Central Subway transit stations, and tunnel

. 3.3. 9 Blcycles and equlpment related to any SFMTA blke-share
’ _program;

3. 3 10.Information klosks .
'3.3.11. Transit information d15plays/s1gnage

3,3.12. Technology—related property such as the SFMTA webs1te and
smartphone applications.

3.3.13.Right of first refusal for purchase of Advertlsmg Space by the '
Nat1ona1 Football League as agreed to by the City in its Super Bow] bid.

3.4. ~ ' Authorizéd Advertising. I accordance with the exclusive advettising tighits
granted in this Sectioi 3, City atithorizes advettising as set forth below and in Section 4.
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3.4.1. Vehicle Advertising. SFMTA m1t1a11y authorizes Contractor to
© use the spaces on the Vehicles listed in: Appendix.A for Vehicle advertlsmg, subject to
- change in the sole and exclusive discretion of Director. The City reserves the right to -

negotiate with the Contractor for tlie use of other Vehicles for advertising at a future
' date .

(@ Vehlcle Count and Bescnpilon For Vehicle advemsmg, City initially authonzes
Contractor to usé the spaces on the Vehicles listed in Appéndix A; provided, however; that said
authorization is Sllb_] ect to change in the sole and exclusive d1scret10n of the Director. The City .

reserves the right to negotiate with the Contractor for the use of other Vehlcles for advertising at a
. future date. SFMTA will provide to Contractor a “Fleet Inventory Report” at the inception of this

Agreement and on or about the first day of the month follawing the increase or decrease of
Vehicle fleet by 150 Vehicles or more. If new Velicles are added, the revenue generated from
Adverusmg Spaces on such Vehicles shall be credited towards fulﬁ]lmg the MAG andincluded
in the Revenue Share. In the event of a reduction of 150 Vehicles or more below the Vehicle
count in Appérdix A, the SFMTA:and the Contiactor will negotiate ih good faith to reduce the
MAG by a reasonable amount to reflect the reduction.

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

(i) Wraps that include windews may be applied to no more than thirty (30) Vehicles;
provided, however, that the Director shall have discretion t6 fix the fumbér of Wraps that
mchude windows during any Fiscal Year at no less than 15 and no more than 30 and will
notify Contractorof its intent to change this nurber of Wraps allowed na later than
September 30 of the prior Fiscal Year; the SFMTA shall track any complamts related to
Wraps and shall make the quantity and nature of those complaints available upon request;
the Director shall consider all coinplaints and otlier input from the public in deciding the
number of Wraps to allow on Vehicles; the riumber of Wraps that include Wmdows for the
_ first Fiscal Year of tlie Agreement shall be thitty (30);

(if) Overall, Wraps may be apphed to no more than twenty percent (20%) of all authonzed

Vehicles at any one time (Wraps that include windows and Wraps that do not include
windows).

Wraps may not cover Vehicle numbers or SFMTA insignia or 51gnage All Wraps are subject to
- policies adopted by the SFMTA Board of Directors regarding ‘Wrap advertising. Wrap
Advertisements shall not damage thie Vehicles, their paint schemes or decal applications. To the
extent feasible, Contractor will apply Wraps to older Vehicles before newer Vehicles. Contrictor -
shall reimburse City for any damage to Vehicles by reason of the application of any Wraps.
‘Wrap materials must be in perforatlon patterns that are not more than 50% vinyl/material and not
less than 50% uncoveéred spacé in order to provide sufficient light transmission irito and out of

© . Vehicles and must use cominercially reasonable efforts to tse the most technologically advanced

materlals available.

(© Guaranteed Space on Vehicles. . In each contract month, SFMTA shall have the

right to the exclusive use of no more than 15 percent of Advertising Spaces on the exterior of
‘Vehicles. SFMTA rétains the right to use all interior Advertising Space on each Vehlele unless
Contractor notifies the SFMTA, at least thirty (30) Days in advance, that it has sold the interior

Advertising Space. Contractor shall install, maigtain and remove interior Advert1sements for the
SFMTA free of charge.

3 4.2, Transit Stations. Contractor may advertise in Transit Stations
subjéct to the priot approval of the Director. At least ninety (90) Days prior to any
- advertising it Transit Stations, Contractor shall present an advertising plan to the
SFMTA, setting forth the Contractor’s proposal for advertising within Transit Stations
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(e g " locatlons and srze/shape/style of advertlsements schedules for advertising
campaigns, installations).

. , 3.4.3, Central Subway. Notw1thstandmg Section 3.4,2, the City, in its
sole dlscrenon, may add to the Agreement the implementation of an adveitising program

* in the new Central Subway stations and tunnel after their completign. This advertising
program will tesult in additional MAG amounts 1o bé pald to the’ SFMTA based upon.
sales to date, expected types of advertlsmg infhie fiew Central Subway. statxons and:
tunfié]s and expected revenues. The SEMTA and Contractor will riegotiate the actual -

" amburits to be added to the MAG over the refhaining term of the contract near the tlme
of the Central SubWay project’s comipletion: and the begmmng of revenue service; -
currently scliédiled for 2019. Any agreement regarding such an 4ddition to the MAG
shall be'reflecfed in an améndment to this Agreement, which will be subject to approval -

" by the SFMTA Boatd of Directors afid the San Fran¢isco:Boaid of Supemsors :

3.4.4. Fare and Parkmg Medla. Contractor may advertise on the
backs of Fare and Parking Medla subject to the prier approval of the Director. -

3.4.5. Trades and Barter. Contractor may Barter. or Trade
Advertlsmg Space and/or time on unsold Advertlsmg Space under the follovnng
conditions:

- @), Contractor must secure the prior, wntten approval of the Dlrector for each Barter or
Trade, - < . : R o

. (b) Contractof is prohlbrted from receiving compensatlon for such 1:ransact10ns except
as othermse expressly duthorized by this Agreement :

() Contractor shall report the value attributable to the Advertlsmg Space sub_] ecttoa
Trade or Barter in the same mafner ds it reports actual Gross and Net Revenues. All such -
reported amounts shall be included in the calculatlon of the Revenue Share. . Contractor will
ensure that the advertising value of all Barters and Trade be on a dollar-for-dollar basis, i.e., that -
the value of Barters oz Trades Contractor ICCCIVCS will equal the cash value of Advertlsmg Space
Bartered or Traded. =~

: (d) Contractor is prohibited from receiving any consideration or commission for any
stich Trade or Batter other than payments which aré reported under Section 9 of this Agreement

(¢) . SFMTA may: act1vely solicit Trades, and Contractor shall cooperate w1th SFMTA A
in any such endeavor. o .

3.5, Unsold Space

‘ - 35.1. Clty's Use of Unsold Space By the first day of each month,
Contractor shall ptovide a projection of allunsold Advertlsmg Spacg ant1c1p4ted oyer
the next 60 Days to SEMTA in an electronic format Notwrthstandmg the provisions of
Section 3 of this Agreement, the City has the first option to use, for a minimum of
fourteen (14) Days, dny Advertising Space, at no charge to the City and for any public
purpose, that lias not been sold by Contractor. The City will be responsible for
providing all printed posters ready for posting by Contractor. . The SFMTA shall notify.
Contrictor of the City’s intentios to use the unsold Adveitisiiig Space at least thirty (30)
Days prior to the date on which the City’s use weuld begin. If Contractor is unable to
deliver unsold Advertising Space for any reason after being notified of the City's
intention to use unsold Advertising Space, and if the printed materials are time sensitive
and cannot be reused, Conttactor shall reimburse the City for all reasonable printing and
design costs expended in anticipation of the City's use of that Advertlsmg Space.

3.5.2. Contractor’s Use of Unsold Spice. 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 may use, at its sole cost and expense, available unsold Advertising |
Space (a) for its own advernsements and promotxon designed to increase the sale of
Advertising Space; or () to display public service announcements prov1ded by non-

- profit public, educational, and charitable organizations; or (c) for Ttade and Barter as
permitted under Section 3.4.5 of this Agreement. ' :

: 3 5.3. Public Service Announcements. Contractor shall have the

" right, at its own dlscre’uon, to chsplay cértain pubhc educatronal chantable and editorial
displays free of charge or at reduced rates in any Advertxsrng Spaces not contracted for
use by paid advertisers and not being used by the SFMTA or Contractor pursuant to this.

- Section 3. In the event that Contractor collects revenues hereunder solely to cover direct
costs for 1abor and matenals for caxdmg, msta]latlon, mamtenance and removal of such
Revenue Share Such ﬁeely donated or drscounted advertlsmg shall not however
reduce the MAG payments hereunder. -

3.6. - Bonuses Dlscounts, Allowarices. No Advertlsmg Space or fime honus discount or
allowance (from the amounts published in Contractor's then cuirent Schedule of Rates and Charges as.

referenced in Section 9.9) shall be perrmtted without the pnor written approval of the Dnector unless
all the followmg condmons are'met: D

3.6:1. “The transaotron must result ina dJrect financial benefit to

SFMTA, and inay not relate i in any way to the sale of advertrsmg oh or wrth other transit
systems or properttes

' 3.6.2. Each such space or time borus, dlscount or allowance together-
with the term and/or scliédule of display, shall be clearly iternized with-appropriate

~ footnotes in Contractor's Advertising Contracts or on an equivalerit formreasonably
approved by the Director.

3.6.3. Contractor is prohibited from receiving any conmderatron or
commission for any bonus, drscount or allowance other than payments Whlch are
reported under Section 9 of this Agréement.

3.7. Advertlsmg Space SubJect to Change. Contractor acknowledges and agrees that
the available Advertising Space may vary from time to time for various reasons

3.8. Transportatlon Priority. Contractor aclmowledges and agrees that adverhsmg, and
the grant of advertlsmg nghts promded for in this Agreement are mc1dental to the SFMT A’s
as prov1ded in Sectlon 3 4. 1 SFMTA Wﬂl have nol hablhty to Contractor for any change in 1ts routes

in the number of Vehicles operated byit, in ridership, or for any other change affecting the level or
scope of advertising authorized by SFMTA.

-39, Partial Termmatmn The SFMTA may partlally terrmnate the nghts to any
category of Advertxsmg Space (other than on Vehicles) granted to Contracter pursuant fo this
Agreement upon which no Advertisement has been displayed for a period of sixty (60) Days once
advertising has commenced on-such Advertrsmg Space. Such partial termination shall require sixty
(60) Days' written notice by SFMTA, during which time Contractor may avoid partial termination by
demonstrating to SFMTA with appropnate documents either (a) that it fias sold Advertisernents on -
the subject Advertising Space prior to the date of SEMTA's notice of partial termination, or (b) that it
intends to continue advertising on such Advernsmg Space but has been unable to sell advertising on -
the Advertising Space after reasonable attempts to do. so.

3.10. Use of Advertising Space. Contractor may not use Advertlsmg Space for any
purpose other than those expressly provided in this- Agreement. :

3.11. No Darnage to City Property. Contractor and its subcontractors thay not damage
City property. The use of exterior advertising display frames or simnilar hardware and adhesive decals
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such as “Control- TAC" or its equivalent shall not damage the paint sehemes or decal: applications of .
Vehicles, or any ‘suiface of- any Advertisitg Space. Ifin the course of its actlvmes under the ,

- Agreement Contractor or any of its employees or subcontragtors damages 4ny property belonging to
City, Contractor shall compensate the City for the full extént of'its losses resultmg from thé damage
At City's optmn, City may require Contractor to repair aity such damiage.

A 342, Nulsances Contractor shall condiict its actlvmes under this Agreement in a manner
that does not constitute waste, Tfuisafice or unreasonable annoyance (meludmg, withotit hmltatron,
emission of obj ectmnable odors, norses or lights) to C1ty or to the pubhe

4. PARK]N G GARAGES.

4.1.  Approvals Requiired. The Dxrector st approve all Advert1smg Space locatmns in
parking parages inder the: jurisdiction of the SFMTA and/or the Parking Authority. For those parking
garages under thejurisdiction of the Retreation and Park Comimission, the Recreaticn and Park
Department must also approve the location of Advertisinig Space. Cotitractor shall 4ssist the SFMTA
in obtaining the consent of garage operators that may berequlred to place. advertlsmg in: certain
garages. - .

4.2, Advéi‘ﬁsing Plan. At l'ea's't 30 Days pi'i‘or to ahy n'e\‘vv plan'nfed- advertisiﬁg in parking
garages, Contractor shall submiit a proposed plan for review and approval by the Dirécter. The plan
shall contain the Contractor's proposals for Advertising Space locations within each garage the’
results of outreach and meetings with garage operators, proposed schedules for advertising placement
in each garage, and contact information. The plan must démonstrate tha the Contractor is
knowledgeable about and has satisfactorily addressed the operatmg needs and concerns. of | garage
operators.: Space shall be teserved for advertlsements or signs by buisinessés located in ‘the garage or -
for comniunity iriformation. After the plan is finally approved 4s reqmred tinder Section 4.1,
Contractor néed not obtain afty fuithet approvals unless the Contractor or SEMTA w1sh to make a
material change to the plan.

5. INVENTORY MANAGEMENT SYSTEM (IiMS)

5.1. General Contractor shall contmue to mamtam throughout the term of the
Agreement an Inveritory Management System (IMS) as set forth in further detail below, for
documenting the locatxon(s) of Advemsements and Advertlsmg Campdigns on Advertlsmg Space.

- 5.2, ~IMS Review and Approval In the event of any planned change to the current IMS
by Céntractor, Contractor shall sitbiit for SEMTA approval documetitation of any proposed-changes
to the IMS, mcludmg the database strictire arid fields; the reports available from the systein, disaster °
planning mformatlon reqitired by Section 5.5, and the erid-user interface and access as it is available
to SFMTA staff. Coiitractor shall obtain written approval from the Director before makmg any .

'mod1ﬁcat10ns to the IMS that affect theusé of the IMS by the SFMTA

5.3. Inventory Records. Contractor shall enter info the IMS, on a daily basis, the
Advertising Space; by Vehicle nimiber or other: Iocatlon ‘the subject fiiatter 6f the Advertisement or
Advertising Cambaign; and a sample of €ach Advernsement that is pait of a partleular Advertising -
Campaigd. In addifion, the IMS shall contam detaﬂ on Whlch Advertrsement is posted on each’
Adverhslng Space.. .

54, - Techmcal Reqmrements

54.1. Apphcatlon Reqmrements The data on the IMS tust be
available to designated SEMTA staff throughi the interhet 24 hours a day.  All reports
from the IMS shall be available for downloading by SFMTA staff in ari open

. architecture format, such as xls, .csv, .txt, or..xml format. .

" 5.4.2. IMS Mainteénance and Upgrades. Contractof shall backup the
. IMS system every weekday byt shall not condyct any backup or maintenance activities
. between the hours of 8 a.m, and 8 p.m. Pacific Tlme Weekdays Upon request from the
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SEMTA, Contractor and the SFMTA shall meet to review and discuss enhancements te
the IMS. o

5423. Securlty Contractor shall ensure that all information in the IMS
is secure and that ng other entity will have access to inforimation required to be provided
under this Agreement without written authorization from the Director, Contractor shall
provide.to SEMTA username(s) and password(s) for secure accéss to the IMS.
Contfactor shall replace and/or block any username(s) and password(s) if requested by
SFMTA: within four hours, Coitractor shall pravide any new requested username(s) and

- passwords within two (2) Days. There shall be no hmrt to the number of username(s)
" and’ password(s)

54, 4 Outages Contractor shall document any Outages and shall
_ provide a monthly report documenting all Outages no later than the fifth day of each
. calendar month. In no casé shall the TMS be less than fully operanonal for a total of
more than 240 migutes in any calendafmonth. .-

5.5, Disaster Planning. Contractor shall use disaster plannmg best practices to ensure
that IMS data can be recovered within a reasonable penod of time after a disaster affecting MS
utilization. Contractor shall submit a copy of its disaster plannmg protocol to the SFMTA in the :
event of atly changes to its ongmal disaster planning protocol '

6. OWNERSHIP; INSTALLATION AND MAINTENAN CE
6.1, Installahon and Ownershlp nghts Contractor at its own expense shaJl

6.1.1. Furmsh all new Infrastructure of the size currently inuse, orofa -
size and typé as may be agreed upon by SFMTA and Contractor; as is requrred e1ther to
replace presenﬂy emstmg Infrasimcture to add to the ex1stmg Infrastructure or to

such Inﬁ'astructure mstalled at C1ty's expense by a factory suppher of o néw of rebu1lt
vehicles of other suppliet. Contractor acknotwledges and dgrees that City 6wns and has”
full title to any.and all Inﬂastructure including, but not limited fo; that which is now or
hereafter affixed to any Vehicle or aiy other SEMTA property subject to'this
Agreement Notwithstanding anything to the contrary hereto, all digital signs shall
remain the property of the Contractor until thé expiration of tlns Agreement at which
time ownership of the signs shall vest in the SEMTA.-

6.1.2. Placeall Advertisements ina clean, safe, and ;ﬁrst-class )
‘ condl’uon, and shall mhaintain or replace Advertlsements as needed. -

6.1.3. Erect dll Infrastructure and insert all Advertiserments in
accordance with: any schedule approved by SEMTA, or if no schedule is approved,
whenever possible at hours of mininum passenger, visitor and employee activity within
SFMTA facilities. Contractor may only mstall Advertisements in or on Vehlcles when
they are not in use.

© 6.2. Maintenance. Contractor shall contmuously maintain Inﬁ‘astructlne na clean, safe, -

and first:class condition during the entire term of this Agreement, and shall maintain, of replace all
Infrastructure as needed, - : :

6.3.  Inspection and Clean-up. Contractor must inspect each Advertisement at least once
- per week. Contractor shall make more fréquent inspections if conditions warrant. In the cousse of .
each inspection of an Advertisément, Contractor shall remove all Graffiti, stickers, posters, dust and
dirt from each Advernsement or, if needed, replace that Advertisement.

6.4.  Repair. Within 24 hours of notification by the City, SEMTA staff or d1scovery 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 shall repair, replace

- h:\titan contract 5 20 14 version.doc 9

1053



or femove, as appropriate; arly damage to ari Advertisement or Infrastricture that is of 4 hazardous

nature, including but not limited to broken glass or protruding edges within 24 hours of notification
to or discovery by Contractor.

6.5. - Removal of Advertlsements Contractor agrees to ferfhove Adverhsements as
expeditiously as practical after the expiration of each Advéitising Contract, and in ho evént later than
thirty (30) Days after expiration of aiiy such Advertising Contract; so that fio contiduation or over-

-posting of such Advertising Contract tésults in any loss of revenues to'bé generated under this
Agreement.. Dated advernsements shall bé removed Wlthm five days aﬁer explranon of the
Advertising Contract. -

6.6.  Maintenance Plan. Contractor shall perform mainfenance in accordance with the’
standards of this Agreement and the terms of the maifténahce and l1ns.ta.l§lat1on plan attached as
Appendlx B. .

6.7. Mamtenance Prﬂdncts To the' maxrmum extent feasﬂ)le Contractor shall use
mainténance products that present the least potential threat fo human health and the City's natural
systems. The City's approved "gieen" productahst may be obtalned 4t the followmg wehsute
hitp://www! sfenvuonment org/our prograrhs/tof 1cs html‘7551=9&t1~—22 '

6.8. Remedies for Failure to Maintaid or Repau'. Inthe event that Contractor fails to
repair or maintain Advertisements within the time specified by | SFMTA SFMTA may, inits sole
discretion, upon five (5) Days written notice to Contactor, caiise the repaif or maintendrice of said
Advertisements, or Infrastructure. Contractor shall pay SFMTA for its actual costs Jncluding -
overhead costs within ten (1 0) Days followmg recerpt by Contractor of an invoice.

6.9, Meetmgs‘ Contractor s upper level management personnel shall be available to meet
with the SFMTA mn SanFranclsco seml—annually for the pmpose of reviéwing ¢ Contractor's -
performance under; thlS Agreement mcludmg the success of 1ts advertlsmg sales program.
Contractor's operatlons personnel shall be available to meet in person or by telephone W1th SFMTA
staff monthly (or more often, at the request of the SFM].‘A) to dlscuss operahonal 1ssues '

e

6.10. - Permits: Contractor shall be fespensiblé for obtammg any perriits that may be
required i in connection with mstallatlon of any Advertlsmg under this Agreem‘ent

7. CONYENTOF ADVERTISEMENTS )

7.1. Advertlsmg Policy. The SEMTA Boari of Dn‘eotors has adopted an Advertlsmg
Policy that prohrblts certain types of advertisements., See Appendix.C. The Contractor agrees to
comply with the advertising standards set forth in this policy. The SEMT. A Board of Pirectors may
unilaterally amend the Policy, and ‘SFMTA will provide to Contractor not1ce of any such -
amendments. -Cortractor is permltted to display only those Advertisements that are in compliance
with SFMTA's Policy.’ Upon writteri demand by the Direétor, Goiitractor dgtees to promptly remove
. any Advertlsements tht are in v101at10n of SFMTA'S Pohoy 10 the extent permltted by state or federal
law.

7. 2 stc]almers Contractor shall install a decal on each Advertrsement or assoclated
Infrastructute that feads: “The views expressed in any advertiseriétit do not necessarily teflect the
views of the Muricipal Transportatron Ageney.” Coiitractor-shall providé thie décals and SFMTA -
will determine the locations on the Advertising Space where Contractor shall place the decals.

73.  Coniplaints. Contractor shall provide and install adecdl bf cach Advestisement or
associated Infrastiictire mdlcatmg that 2 member of the public tay dial 3-1- 1to Teport any o
complaint about the physical condition of the Advertiserherit. The design of the decal and the
location of the decal on the Advertisement will be subject to the priot approval of the SFMTA
Current decals shall be replaced as needed to ensure accuracy and readablhty
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74. Desrgn Considerations and Use of Matenals _

7.4.1. General Cons1deratmns It is the interit of both SFMTA and

Contractor to provide an advertising program that is effective and aesthetically pleasing
and that will be beneficial to both Parties. The parties accordmgly agtee (A) to maintaid
throughout the terr of this Agreemeént a contimual liaison and exchange of plans and

- informatiori to assure the successful nnplementatlon of the Agreement, and (B) to-use
materials and technology presently available or subsequently developed for all exterior
-and inférior Advertisements that will enhance the appearance.and image of SEMTA
Vehlcles transit system.and facilities and that will not detract from the transit system's
color scheme and logo or damage the sarface of Advertlsmg Spaces, meludmg the’

~ Vehicles' paint scheme or decal appheaﬁons SFMTA: shall have the fight to determirie -
the fiymbeér, type, and method of attachmént and location of alf advertising

" Infrastructure. Contractor shall also use, to the maximum extent feasible, the most
sustamable teehnolo gy and materials.

7.4.2. Experimental Displays; New Media. Contractor may
experiment with new advertising matetials, media formats, displays and designs.
SFMTA and Contractor shall dootdinate on the type and extent of such experimental
projects, and their schedule and term; provided, however, Contractor shall not proceed

. with such experimental projects until authorized by SEMTA. During the term of these
projects, the sales and inventory value of such experimental displays shall not be used to
recalculate the MAG, unless and untif the SFEMTA. authorizes any such display on a non-
expenmental basis. Revenue fiom these displays may, however, be used as a credit

. towards meeting the MAG and shall be included in the calculatlon of Reventie Share

T.43. Reserved.

7.44. Cable Car Displays. A]l advertising on cable cars shall bein
conformlty Wlth the character, style and design of such Vehicles.

7.4.5: Hlstonc Streetcais, No Advertlsements nigy be placed on the
outside of Hisforic Strettéars. All interior advertlsmg on Historic Streetcars shall bein
conformity with the character style and des1g11 of such Vehleles

8. PAYMENTS

8. 1 Payments by Contractor to SFN[TA Durmg the term of tbrs Agreement
Contractor shall pay to the SFMTA the amounts:listed below, without any deduction or offset
whiatsoever. Conractor shall make paymeiits €lectronically in accordance w1th wmng or other
remittance instructions provided ifi writing by the SFMTA '

8.1.1, Admmlstratlve Payments Not later than July 1 of €ach year
Contractor shall pay One Hundred Flﬁy Thousand Dollars ($150, 000) (¢ ‘base rate”), as
escaldted each yeat by anly ificrease inl the percentage change in the Bay Area CPI.

: '8.1.2, Marketing Support. Not Iater than July 1 of each year;
Contractor shall contribute One Hundred Fifty Thousand Dollars ($150,000) (“base -
rate?”) to the SEMTA marketing program or a mutually acceptable alternative for all or
part of this marketing support; including, ‘but not limited to, media and/or services. The
marketing support base rate shall be escalated each year by any increase in the
percentage change in the:Bay Area CPI,

8.1.3. Minimum Axnual Guarantee (IVIAG) and Revenue Shire.
The MAG for each Fiscal Year of the Agreefent is sét forth in Table 8.1 3 below. The -
Revenue Share percentage during the entire term of the Agreement n¢cluding any option
termas, shall be sixty-five percent (65 %). -
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Table 8.1.3: MAG Amount and Reveniie Share Percentage

Qngmal Term of the Agreement -

Fiscal | KR . ) . o :

Year . Jul | U _ Eepﬁ; “..O'ct _Nov !. Dec dan AfebAA .::_,;!ﬂffu A Apr |. May | ‘Jun Total
201415 | $419.861 sass 033 | $572,959 '.$?§5'?7§.-: +§521,871 | $486,981. :‘;sg_.qz.ee; - §341,950 5411589 S413,168 . ..,,1;4@'1,797 | $507.181 | $5.400,000 .
201516 5451.524 . $409,088 :’;588:&7'5' _§581.700. | $535,368_ | $500,508 | s300g1_1? 452}5:1.‘448 5425:.1;25,.1 54'29'_.643 i $480,740, | $521,270-1 §5,550,000
201617 _| $443.187 | 542,148 ‘36025790 ssoratz | $os0.804 | 851,035 'ssos;aa} ‘5360047 33434%561’ $436,120 | $49373 | $535358 | $5,700,000
“2017-18 5454.549'} 5"431_20‘2“ $620,706 .5513 143' sssssan' 3527553 - é{aia 968 A,sz7o446‘ :sgz?sffgsf $447,596 $5os7za $549,447 | 35,850,000
201819 $466.512 ’Asﬁfz,zs_a”; :sgs;;\e..ezz :'sszeass _'5579 857} $541 090 | 5325093' $379944 ‘$457432 3459073'1 5519719. $563,525

Optlon Years (*assumes exerc1se of the ophons to extend the term)

: Flscal Year 1 MAG .
2019-20* . 86, 150,000 |. .
1 2020 21*4 ' ‘ :Af'§6’,300?.0409, .
202122% | . 86450000 | '
1202223 ] L $6:600,000 | '
| 2003-24% -1 " $6750,000 |
[PREBE | 5600000 |
"_2025-26* | $7,050,0007 |
2026-27% | -$7.200,000 | . . =
2027-28*% $7,350,000 |, ’
2028-29*, ! _§7,500.000

8.1.4. Monthly Payment On or before the 10th day of e4ach month
during each Fiscal Year Contractor shall pay the Monthly Payment to the SEMTA. The

mon‘d]ly allocahon of MAG payments for the ophon years wﬂl be mu’cua]ly agreed inthe’

- event of exercise,of each opt10n

8.2.  Late Payments. Payments from Contractor that are not paid when due W111 bear
interest compounded daily from and after the date said payment was due until the date paid at the
' pnme rate plus three percent (3%). Agceptance of alate payment by SEMTA will net constitute a
waiver of Contractor’s:défaiilt with:respect to the overdue amount; nor prevent SFMTA fiom
exercising any of the othet tights and remedies granted under this’Agreement o1 by law. ‘SFMTA
shall have no respons1b111ty to notify Contractor of payments riot received by the due dates. -

83.  Verification of Revenue. In each Contract Year covered by this Agreement, a
verification of sales and revenues. reported to the SFMT A by Contractor shall be made by a certified
public-accounting firm’ selected by the SFM'I'A The SEMTA may a551gn the verification function to
the Audits D1v131on of the San Francisco, Controller's Office. The cost of such verification shall be
shared equa]ly by SFMTA and Contractor. Alternatwely, Céniractor, at its sole expense; may have
its certified public accotnting firm perform the verification function. 1fit is determined as a result of
any such verification that there has been a déficiency in percentage payments as required bythis :

. Agreement, then such deﬁc1cncy shall becomnie immediately due and payablewith interest at ten
percent (10%), or the maxitium lawiful rate, whichever is higher, from tlie date when said payment
“should have been made. If Contractor's accounting reports for any contract meiith shall bé found to -
* have understated Net or Gross Revenues by more than two'percent (2%) and the SFMTA: is entitled to
any additional percentage payinent as a result of said understatement and sajd understatement is’
material and intentional, then Confractor shall pay, in addltlon tothe mterest charges above all of the
costs and expenses of such audit.
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9. REPORTS INSPECTION AND REVIEWS

9.1.  Annual Financial Statement. On of before the first day of the third: calendar month
following the close of Contractor’s fiscal year, Cortractor shall submit to the SFMTA three copies of
Contractor’s annual financial staternent prepared by an independent public accountant.

9.2.  Summary Report On or before the first day of the third calendar month following
the close of Contractor’s fiscal year, Contractor shall submit to the SFMTA a Summary Report
detailing total Advertisement sales, revenues, expend1tures documentation of Gross and Net

Revenues and Total Required Payments for the previous Fiscal Year and the number of Advertising
Contracts by type of Adverhsmg Space.

9.3. Annual Inspectlon of Records. Contractor shall make avallable at its place of

business in San Fraricisco or the surrounding area for inspection by. City the followmg information by
September 1 for the City's prior Fiscal Year:

" 93.1. The total revenués, earnings before income tax, depreciation,
amortization and profit from advertising operations, both on 4 cash and accrual basis.

9.3.2. Comparable.financial statisties relatmg to Confractor's
advertising contracts for transit vehicles with: other public or transit agencies in the Bay
Area or other large metropohfan areas.

9.4.  Sales Actiyity Report A "Sales Activity Report" on the form attached hereto as
Appendix D, or an equivalent form approved by Director, shall be prepared by Contractor and
submitted to the SEMTA an or before the 30" day: of the following month,

9.5.  Account Act1v1ty Sununary by Display Location and Type An "Account Activity
Sumitiary by Display Locatioii and Type," on the form aftached hereto a5 Appendix D, or an
equivalent form approved by the Director, shiall be prepared monthly by- Contractor and subinitted to

the SFMTA on or before the 20th day of the following month This summary shall include the -
following: -

95.1. Advertlsmg by Category A peicentage allocatmn of Gross and
Net Revenues by Contractor's top five categories of Advertisements (e £., fashion,
- automotive, media, and beverage) and three categories of advertising clients, The three
client categories shall be (1) commercial/national accounts; (2) commeroml/local

acceunts; and (3) other accounts. SFMTA may request new or additional categories
during the term of this Agreement A

9.5. 2, Bay Area—dee Translt Contracts If Contractor represents
Census asthe SanFran(nsco-Oakland and the San J ose Standard Metropohtan Statlstlcal '
Areas) any Advertising Contract written for Bay Area—w1de distribution and posting .
shall be identified as such on the face of such Advertising Contract, For alt such
Advertising Contracts, Contractor shall supply the SFMTA with the amount of total
‘Gross Revenues, as well as the percentage of total Gross Revenues allocated to the -
SFMTA and the other transit properties. :

9.6. Copies of Confracts. On or before the 20th day of each month, Conttactor shall
submit to SFMTA a copy of each Advertising Contract billed by the Contractor during the preceding
month. Or each siich Contract, Contractor shall indicate the account type of each advertiser (i.e.,
commercial-national; conmimercial-local; SFMTA/City; or hon-profit public service announcement)

and if the sale is for Bay Area—vwde chstnbutwn the allocatlon to SFMTA and the other Bay Area
transit propertles ‘ :

9.7. Maintenance and Service Logs. Cont:ractor shall maintain accurate maintenance
and service logs describing the dates and locations of ali routine inspections conducted of
Advertisements, Infrastructure and Advertising Spaces as required by this Agreement, as well as the
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date, the location and the nature of any mainte‘nance or sérvice activity condﬁc’ted by Contractor. If

~ Contractor conducts the maintenance or service in response to a complaint by the public, the log shall
include the date and the nature of the complamt to.which the Contractor bas responded If requested

by the SFMTA, Contractor shall prov1de cop1es of such maintenance and service logs in an electropic .

format.

9.8, Medla Trade Reports. If mlplemented Contractor shall supply SFMT A w1th
.quarterly reports of media trade transactions authorized by Section 345 showing:

" 98.1. the cumulatlve total of conmderahon received for Barters or
Trades received by the SFEMTA since contract inception through the- end of the prevmus
quarter;

98.2. 4 hst of new Frade offers for the quarter showmg dinotmts
accepted by the SEMTA.

9.9.  Schedule of Rites and Charges Ori of before the first biisiness day of each A
Calendar Year, Contractor shall prov1de to SEMTA a complete "Schedule of Rates and Charges" for
all advertising charges urder this Agieement, together with a similar scheédule of rates for any other
San Francisco Bay Area transit system for which Contractor has a trans1t advertising agreement.

Each such schedule shall include a range (nnmmum and mammum) of all standard rates and charges
for each type of Adverhsmg Space and time available for rental; all time and quantity purchase .
discounts; discounted ratés and chatges for.civic, charitable, non—proﬁt anid pubhc seivice
organizations; all fees and difect costs for labot and matenals for carding, installation, maintenafice,

* and removal of ‘advertising; and terins, conditions and méanner of payment by adverhsers Contractor
shall submit to.the SFMTA, in writing, any changes in rates.and charges'during the Contract Year not.
later than fifteen (15) days from the effective date of such change In the event of any dlspute relatmg
to rates and charges; such dlspute shall be resolved by the Dxrector whose dee1510n shall be ﬁnal and

» concluswe, unless, atbxtrary and capricious.

'9.10. Garage Revenue. No later than thirty (3 0) Days after the end of each quarter;
Contractor shall provide.a rgport (“Garage Report™) that identifies the pertion of the MAG
attributable to-all parking garages (“Garage MAG?). In the Garage Report Contractor shall also
itemige the pomon of the Garage MAG zmd the overall garage revenue atmbutable to each parkmg
garage. A

10. SECURITY DEPOSITS

10.1. Requirement to Provide Financial Guarantees. Upon the Effective Date of this
Agreement, Contractor shafl prov1de 4nd shall fnairitain for the time peifods specified herein,
financial instruments aid funds ‘degeribed in this Section 10 as sécutity to énstire Contractor's
performanée of all terths and <conditions of thls Agreément and to compensate for any daiage to City
property and/or otheér actual costs to’ C1ty for Contractor s violation of the térms of thJs Agreement as
further descnbed below.

10.2. Letter of Credlt

10.2.1.Requirements. No laterthan Fune 15, 2014 Contraotor shall
prov1de to City and shall maintain, throughout the term of this Agreement and for ninety
{90) Days after the expiration or termmatlon of this Agreernent or the conclusion of all
of Contractor's obligations imder the Agreement whichever occurs later a conﬁrmed,
clean, irrevacable letter of credit in favor of the City and County of San Francisco, a
mupicipal corporatlon, in the amount of seventy-five percent (75%) of the MAG. The
letter of credit must have an ongmal term of one year, with automatic renewals no later
than July 1 of each Fiscal Year in the amount of seventy-five percent (75 %) of the MAG
for each Fiscal Year throughout the terin of the Agreement, including any extensions. If
Contractor fails to deliver the letter of credit 4s required, City may deein Contractor to
be in default in the performance of its obligations hiereundér. In such even, C1ty,
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addition to al other available remedies, may terminate the Agreement. The letter of
credit must provide that payment of its entire face amount, or any portion thereof, will

‘be made to City upon presentation: of a written demand o the bank 51g;ned by the
Director on behalf of the City, '

. 1().2.2. Financial Institution. The letter of crcdit must be issued on a
form and issued by a fipancial institution acceptable to the City in its sole discretion,
which financial institution must (a) be a bank or tryst company doing business and

_ having an office in the City and County of San Francisco, (b) have a combined capital
and ‘surplus of at least $25,000,000, and (c) be subJ ect to supervision or exammanon by
- federal or state authority 4nd with at least.a Moody's A rating.

, 10.2.3.Demand on Letter of Credit. The letter of credlt will const1tute
a security deposit gnaranteeing faithfiil performance by‘Contractor of the following
terms, covepants, and conditions of this Agreement; mcludmg all monetary obligations
set forth in such terms: (a) failure to pay any of the payments required under Section
8,1; (b) failure to replenish the Security Fund under Section 10.3; and (c) termination of
thlS Agreerent due to the default of the Contractor, in which casc the City shall be
entitled to the full amount of the Letter of Credit. Undet any of the above
circumstanges, SFMTA. may make a dernand under the letter of credlt for all or any -
portion of the Letter of Credit to compensate City for any loss or damage that they may
have incurred by reason of Contractor's default, negligence, breach or dishonesty;
provided, ] however, that City will present its written deriand to said bank for payment
tirider said letter of credit only after Clty first hds mads its demand for paymerit duectly
to C'ontIactor and five full Days have elapsed withotit Contractor having made payment
*to City. Should the City terininate this Agreement due to a ‘bredch by Contractor, the © - -
‘City shall have the right to draw fromi the letter of credit those amounts hecéssary to pay
any fees or other financial obhgatlons under the Agreement and perform the services'
described in this Agrcement ntil such time as the City procures another contractor and
the agreement between the City and that confractor becomes effective. City néed fiof
tetminate this Agreement in otder to réceive compensatlon for its damages: If any
portion of the letter of ¢redit is so used or apphed by City, Contractof, within ted 10y -
business days after written demard by City; shall reinstate the letter of credit to its

~ original amount; Contractor's failure to do so will be a matenal breach of thls
" . Agreeinent.

10.2.4. Expiration or Termination of Letter of -.Cre.dit-. ’Ihe lette,r of
- credit must provide for sixty (60) Days' notice to City in the event of non-extension of
the letter of credit; in that event, Contractor shall replace the letter of credit at least ten
(10) business Days prior to its expiration. In the event the City feceives notice frorm the
issuer of the lettér of credit that the letter of credit will be ferminated, not renewed or
will othetwise be allowed to expire for any reasor during the petiod froi the
commencement of the térm of this Agreement to ninety (90) Days after the expiration or
termination of this Agreément, or the conchision of all of Contractor's obligations under
- the Agreement; whichever occurs last, and Contractor fails to provide the City witha
. replacement letter-of credit (in a form and issued by a financial institution acceptablé to
the City) within ten (10) Days following th¢ City’s receipt of such notice, such
occurrence shall be an event of default, anid, in addition to any other remedies the City
may have due to such default (including the right to terminate this Agreement) the City
shall be entitled to draw down the entire amount of the letter of credit (or any portion
theteof) and hold such funds in an accotnt with the City Treasurer in the form of cash
* guarantying Contractor’s obligations uader this Agreement. In such eveiit, the cash
shall dccrie interest to the Contractor at 4 fate equal to the average yield of Tréasury
Notes with ope-year matiirity; as determined by the Treasurer. In the event the letter of
credit is converted into cash pursuant to this paragraph, upon términation of this
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Agreemerit, Contractor shall be entitled to & full refund of the cash (less any démands '
made theréon by the City) within ninety (50) Days of the termiriation date, mcludmg
interest accriied through the termination date.

: 10.2.5.Return of Letter of Credit. The letter of credit will be returned

" within ninety (90) Days after the énd of the ter of this Agresment, provided that
Contractor has faittifully perfotited throvighout the life of thé Agréemert, Contractor has

" compléted its obligations underthe Agreement there are noperiding claims involving
Contractor's performance under the Agreement and po outstandmg disagreement about
4ty miatérial aspect of the provisions of this Agreement In the event this Agréement is
assigned, as provided for ini Section 30; City will rétuirn or release thie letter of credit not
later than the effective date of the assignment, provided that,the assignee has delivered
to the C1ty an eqmyalent letter of credit, as determmed by Clty

10.2.6.Excessive Demand. If City teceives ahy payments from the
aforementioned bank under the letter of credit by réason of having made a wrongful or
excessive demand for paymment, City will returiyto Contiactor the ameunt by which
City's total recéipts from Coiitraétor-and from the bank under the létter of eredit exceeds
-the amount te which City is rightfully entitled, togethier with interest thereon 4t the legal
rate of inferest, but City Wlll nof otherwise be liable to Contractor for any darnages or
pena1t1es :

‘ 10. 3 Secunty Fund Contractor shall dep031t into a C1ty—controlled account the amount
of One Hundred Flfry Thousand, Dollars ($150,000) fo guarantee the performance of its obhga’nons
under the Agreement not secured by the Letter of Credit under Section 10.2. These obhgahons shall
mclude but not.be lmnted to, fallure to perform mamtenance and repair Work urder Section 6.4, and
failure to pay hquldated damages as prov1ded in'Section. 15.2, Prior to withdrawal of any ; amounts
from theSecunty Fund, SFMTA shall notify Contractor of its intenit to, withdraw and the
circumstances requlrmg ‘siich withdrawal. Conh'actor shall have one ) business day to cure any
default,. After any w1thdrawal by City of amounts from the Security Fund, Contractor shall festore

" the Secunty Fund to its full amount within five business. days, Clty shall refurn any amounts

remaining.in the Secunty Fund within sixty (60)-Days of the expiration or termination of this

Agreemenit, or corfection of any audit deficiencies after, cornpleuon ofa final audit under Section

23.11, whichever is later; : .

11. INSURANCE

111, -Withoiit in 4ny way limiting: Contiaetot’s liability: pursiant to the “Indemmnification”
‘Section of this Agreement Contracter riust inaintain in force, durmg the full term of thé Agreement
msurance m the followmg amourits and-covetages: .

C . 1141, Workers® Compensatlon, m statutory amounts with Employers
L1ab1hty ants not less than $1,000,000 each accident, injury, or illness; and

‘ 11.1.2.Coriimercial Genéral Liability Insurance (supported by the
Commercidl Uribrella Policy) with a niihirium cenibined sifiglé limit of 11ab1hty of
- $25,000,000 each: gcéurrence-for bodﬂy injury ‘aiid property damage; with a minimum
Timit of habﬂlty o $25,000,000 €ach person for persornil and advertising injury liability;
ahd a minimuri limit of liability of $25,000,000 each occurtence for products/completed -
opera‘uons lxab1hty Such policy shall have a general aggregate lnmt of not less than
$25 000,000;

. 11.1.3, Commercial Automobxle L1abll1ty Insurance w1th limits not less
than $1,000,000 each occurrence Combmecl Single Limit for Bodﬂy In]ury and Property
Dainage, mcludmg~0wned, Non—Owned and Hired auto coverage, as applicable.

" ita2. Comprehenswe General Liability and uommerelal utemeulle Llablhty Insurance
policies must provide the following:
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11, 2 1.Name as Additional Insured the City and County of San
Francisco and the San Franeisco, Municipal Transportatlon Agency, and their officers;
agents, and employess, :

11.2.2.That such policies are pnmary msurance to any other insurance
available to the Additional Insureds, with respect to any claims arising out of this °

Agreement, and that insurance applies separately to each insured against whom clarm is
made or suit i is brought.

113. All policies shall prov1de 30 days® advance written notice to Crty of reduction or non-

renewal of coverages or cancellation of coverages for any reason. Such notlces shall be sent to the
followmg address:

Du?ector of Transportation

San Francrsco Municipal Transportatlon Agency

1 South Van Ness Avénue, 7% Floor

. San Francrsco CA 941 03

with a copy to:
o Chief Fmanc:lal Ofﬁcer .

San Francisco Municipal Transportation Agency

1 South Van Ness Avenue, 8th Floor

San Francisco, CA 94103

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

_Agreement, such claims shall be covered by such claims-made pohc1es

11,5. Should atiy of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provrdes that claims investigation or legal defense costs .
be inchaded in such general annual aggregate limit, such, general anriual aggregate limit shall be
double the occurrence or claims limits specified above.

11.6. Inthe event of the breach of any provision of this See’uon on "Insurance or in the
event any notice is tecéived which indicates any requited insurance coverage will be diminished or
cancelled, the Director shall have the optioii, notw1thsta:ndmg any other provision of this Agreement
to the contrary and in addifion to other remedies provided for iri this Agreement, immediately to
‘declare a material breachi of this Agreenient and to siuspend the further exercise by Contractor of 4ll

rights and privileges gratited te Contractor under to this Agreement until such tifme as the Director
- determines that the required insurance has been restored to full force and effect and that all premiums
have been paJd for a period satisfactory to the Director.

' 11.7. Prior to the Effective Date and annually thereafter on the anniversary of the Eﬂ‘ectwe
Date Contractor shall furnish to City certificates of insurance and additional insured policy
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized to do

businéss in the State of California, and that are satisfactory to City, in form evidencing all coverages
set forth above.

- 11.8. Approval of the insuratice by City shall not relieve or decrease the liability of
Contractor hereunder.

11.9. Upon City's request, Confractor shall provide satisfactory ev1dence that Contractor

has adequately provided for Social Security and Unemployment Compensatmn beriefits for
Contractor’s Employees. .
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11.10. - Contractor shall comply with the provisions of any insurance policy covering
Contractor or the City, and with any notices, recommendations or directions issiiéd by any insurer .
under such insurance policies so as not to adversely affect the insurance: coverage.

" 11.11. Consultant hereby agrees to waive subrogation which afy insurer of Contractor may
acquire from Consultant by virtie of the’ payment of any Ioss. Contractor agrees to obtain dny
endorsefrient that may be riecessary to effect this waiver of subrogatiofi. The Workers' Compensatlon
policy shall be endorsed with a waiver of subrogation in favorof the C1ty for 4l Work performed by
the Contractor, its employees, agents and subcontractors

12. INDEMNIFICATION

Contractor shia]l indemnify and save harmless City and its officers, agents and employees

- from, and, if requested, shall defend them agamst any a and. all loss, cost, damage, injury, liability,
and claims thereof for i mJury to or death of a person, mcludmg employees of Contractor or loss of
or damage to property, arising directly or indirectly from Contractor s performance of this
Agreement, including, but not limited to, Contractor’s se of facilities or- equipment provided by
City or others, regardless of the negligence of, and regardless of whether Hability withotit fault is
imposed or sought to be imposed on City, except fo the extent that such indemnity is void or
otherwise unenforceable under applicable law in effect on'of vahdly retroactive to the date of this
Agreement, and except where such loss, damage, mJury, Iiability or claim i is the result of the
active negligence or willful misconduct of City and is not contributed to by any act of, or by any
omission to perform some duty 1mposed by law :or-agreément on; Contractor its subcontractors or
either’s agent or employee. The foregoing: indemmity shall inchide, -withotit limitation, réasonable
fees of atforneys, consultants and experts and related costs and City’s costs of i mveshgatmg any
claims against the City. ° .

In addition to Contractor’s obhgatmn to indemnify City, Contractor speclﬁca]ly
acknowledges and agrees that it has an immediate and indepepdént obhgatron to defend City from
. anty claim which actually or potentially falls within this mdemmﬂcatron provision, even ifthe -
alleganons are or may be groundless false or fraudulenit, which obhga’uon arises-at the timé such
. clalm is tendered to Contractor by City and contintes at all times’ thereaﬁer

Contractor shall indemnify and hold City harmless From all Joss and liability, mcludmg
attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent
rights, copynght trade secret or any other proprietary. nght or trademark, and all other intellectual
property, claims of any person or persons in consequence of the use by City, or any of its officers
or agents, of articles or services to be supphed inthe performance of this Agreement

13. IN C]])ENTAL AND CONSEQUENTIAL DAMAGES

'Contractor shall be responsible for mcldental and conseduentxel dziniages resulting i in
whole of in part from Contractor’s acts o omissions. Nothmg in this Agreement shall constitute
a waiver or limitation of aniy rights that Clty mway have under apphcable law

14. LIABILITY OF CITY

NOTWITHSTANDING ANY OTHER PROVISION OF TH[S AGREEMENT INNO
EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.
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15. LIQUIDATED DAMAGES

15.1. Peiformance Standards.” By enteiing into this Agteement, Contractor agrees that in
the event Contractor fails fo perform in accordance with the performance standards listed below, City
will suffer actial damages that will be impractical or extreinely dﬁﬁcult to determine. Coritractor
* agrees that the amounts listed in this Section 15.1 are not penalties, but dre réasondble éstimates of the
loss that City will incur based on the delay or non-perfermance; estabhshed in light of the
circumstances existing at the time this contract was awarded.

15.1.1. Mainteriancée Breaches. Clty may assess hqurdated damages in
the following amount for failire to compléte maifitenance or repair work required to be
performed Wrthm 24 hours of notlﬁcatlon ﬁom the SFMTA prov1ded that Contractor

ecords _of notrees recerved by Contractor under Sectton 6. 4 of thrs Agreement

15.1.2. Aniiial Financial Statement, Contractors failure to submit any.
report with substantially &N infortiation as requiréd under Section 9. 1, wilt subject
Coritractor to’ hqmdated damages i the amouiit of Five Hundred Dollars ( $500. OO) for

gach Day the report is late’ contmumg untll the Ieport has been subrrntted w1th a11
reqmred mformatton

15.1.3. Fallure to Cure Audit Deﬁcmncres In the event that
Contractor fails to ctire an audit deﬁc1ency within the time periods, reasonably trmposed
by the City under Section 23.11, City may impose 11qmdated damages not to exceed

- Five Hundred Dollars. ($500 ()0) per Day per deﬁcrency untﬂ the deﬁcrency is cured to ‘
the sat1sfact10n ofthe City, ‘ ,

15.14. Fallure to Comply with Advertlsmg Pohcy In the event that
' Contractor fails to comply with the SFEMTA’s advertising polity, the City may impose
»hqurdated damages in the amount of FlVC Thousand Dollars ($5 000 00) per Day if the
: from the SFMTA For purposes of thls éecnom i “v101at10 isa farlure to c_omply in
the context of a single Advertising Campaign. : :

152, Failure to Pay Ligiidatéd Damages. Contractor agrees that 1f it fails to remit
liquidated damages amounts assessed by City under this Section 15 orunder any other section of this
Agreement, ‘City fiay deduct such damages from Contractor's Secunty Fund prov1ded under Section
10.3 above. Stich déductions shall nof be cohsidered a penalty, biit rather agreed mohefary darhages

sustained by City because of Cotitractei’s default fallure to perform this Agreernent in comphance
with specified performance standards. '

16. DEFAULT; REMEDIES

" 16.1. Eveints of Default. Each of the following sha]l constitute an event of default (“Event
of Default”) under this Agreement o

-16.1:1. Contractor ralls or refuses o perform or observe any term,
covenant or condition contained 1 n any of the followmg Sectrons of thlS ‘Agreement: 10,
11,15, 23.1,23.2,23.8,23.13, 23.16, 23.27, oz 23.30.

16.1.2. Coritractor fails or refuses fo perform or obseive any other term,
' covenant or condition contained in this Agreemerit; and such default continiues fora
penod of ter days affer written notice thereof froth C1ty to Contractof.

16:1.3. Contracter (a) is generally not paying its debts as they become
due, (b) files, or consents by answer or otherwise to the filing against it of, a petition for .
relief or reorganization or arrangement or any other petition in bankruptcy or for
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liquidation or to take advantage of any bankruptcy, insolvency or othier debtors’ relief
law of any jurisdiction, (c) miakes an asmgnment for the benefit of its creditors, (d)
consents to the appointment of a ¢ustodian, teceiver, trustée or other ofﬁcer with similar
powers of Contractor or of any substanual part of Contractor ] property or (e) takes .
action for the purpose of ariy-of the foregomg

1

+'16.1.4. A-couit ot goveinment authority enters anorder (@ appomnng a
custodian, receiver, trustee or othef officer with similar powers with Tespect to-
Contractor or with respect to.any substantlal part of Confractor’s property, (b) -
constxtutmg any order for rehef or approving a petmon for rehef or reorganization or
arrangeiient or any other petrtlon in bankruptcy or for hqmdatmn orto fake advantage
of any bankruptcy, insolvency orother debtors’ Iehef law of any ]unsdlctron or(c)

. ordermg the dissolution, windifig=up or hqmdatlon of Contraetor '

16.2.° Clty's Rights on Default. O and after any Event of Default, City sha]l hdve the
right to exercise ité legal dnd equitable rémedies, includinig, wifhout Hmitation, the right to terminate
“this Agreement with 30 Da.ys written notice, or to.seek speeific, performance of all or any part of this
Agreement. In adchtlon, City shall have the nght (but no obhgatmn) to cure (or cause to be cured) on
behalf of Contractor any Event of Default Contractor shall pay to C1ty on demand all eosts and
expenses incurred by City ini effectmg such cure, w1th interest thiereon from the date of i incurrence at
the maximuin rate then perrmtted by law, City shall have the nght to offset from any ¢ amounts due to
Contractor under this Agreement or any other agreement between City and Contractor all damages,
losses, costs or expenisés incurred by*City ds'a. Tesult of siich Bvent of Default and any liquidated
damages dueé frotn Contractor pursuant to the terms of this- Agreement or arly other agreement

163.  No Walver of Remedles All remedles provided for i m thig Agreement may't be
exerc1sed 1nchv1dua11y or in combination with. any other remedy avallable hereunder or under
apphcable laws, rules and regulations. The exermse of any remedy shall not preclude orin any way.
be deemed to walve any other rerfiedy. N .

17. . TERVMINATION FOR CONVENIENCE ) .

The City may termiriate this. Agreement in whigle, or from time to tlme paxt, whenever the
Ditector shall determiné that 'such termmatron i in the'best interest of the City. Any such

. termination shall be effected by delivery to Contractor of a noticeé of termindtion specxfymg the
extent to which-the Agreement is terininated and the date on which termination. becomes -
effective. After receipt of a notice of termination, ContIactor shall (i), stop performzmce under :
this Agreement on.the date and to the extent spec1ﬁed if such nofice, {11) enter intq.no additional

' Advertlsmg Contract relating to Contractor s rights and interests under the portion,o of the
Agreemefit termmated (111) assrgnto the City.in the mannet, at the times, and to the extent
directed by the Director, all of the right, title, and interest of the Contractor under Advertlsmg
Contracts and subcontracts identified by the Director and related to the nghts and interests
terminated, and terminate all other contracts and subcontracts related to suth nghts or ifiterests;

- and (iv) within thirty (30) Days of the notice of termination, submit to the Director a statément of
all outstanding liabilities and claims arising out of siich termination of subgontracts, together with-
such information as may be requlred by the Director to evaluate such liabilities and claims. The
determination of the Director on such hablhtles atid clauns shall be admimstratlvely final.

- 18, RIGHTS AND DUTIES UPON TERM]NATION OR E)G’IRATION

_ 18. 1. If Contractor does not gure an Event of Default wlthm thity (30) Days from the date
of a notice of termmatton, City may terminate this Agreement aid assume all Advertising Contracts.
Termination of this Agreement by C1ty shall not affect the obligations of the Coritractor or the rights .
of City that accrued prior to such termination, except that as of the date of termination Contractor

* thereaftér shall nio longert be entlﬂed to any reveriies Whatsoever from Advertlsmg Contracts thenin

force
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18:2. This Section and the followmg Sections of this Agreement shall survive termination
orexpxranonofthmAgreement 1.5,19,1.17, 1.18, 1.20, 124through127 1.29,5.5,6,1.1, 8.1,
8.2, 11 throiigh 13, 15, 23.1,23.2, 23 4through23 9,23.11,1, 23.11.2, 23.23 through 23.26, 23, 30

18.3. Anyandall Advertisements that have been placed in Advertising Spaces as of the
date of termination of this Agreement shall become thie property of City and, at City's drscrenon, may
. remain on or in the Advertising Spaces, and Contractor shall not be ertitled to possession of such
materials. Contractor agrees t to execute a]l documents necessary to g1ve effect to this Section.

18, 4. To the extent that this Agreement is ternnnated prior to exp1rat1on ofthe term
specified in Sect1on 2, this Agreement or the termmatedpornon ofthe Agreement shall terminate and
be of no further force or efféct. Contractor shall transfer title o' City, and deliver in the manner, at the
times, and to the extent, if any, directéd by City, an Wotk in progress, completed work, stupplies,
equipment; and other matenals produced as a part.of, or; acquned in connection with the performance
of this Apreement, and any completed or partlally completed work whlch;, 1f tlns Agreement had been
completed, would have been required to be furmshed to Crty Thrs subsectron shall survive .
termination of this Agreement .

19. . EMPLOYMENT REQUIREMENTS

19.1.0 LBE I’artrcrpatmn In accordance with the mutual comrmtment of the parties
to, encourage the use of LBES Contractor agrees fo utrhze certified LBE ﬁrms in support of the

connectlon thh thls Agreement or subcontracts or Jomt Ventures work under thss Agreement
Contractor shall fittther encourage advertrser,s and advertising ageneies to utlhze LBEs. Information
pettaining to LBEs is available from thie Contract Compliance Office of the SFMTA, at Ong South
Van Ness Ave., 6“‘ ﬂoor San Francisco, CA 94103 Phone 415- 701—4443 5

19.2. Tramee Reqmrements Contractors € reqmred to comply with the City’s First
Source Program, Admmlstratrve Code Section 83, whlch fosters employment opportumtres for
economically. dlsadvantaged individuals. Contraetors are requlred to notify the First Source Program
. of all open, entry—level posmons and conmder all program referrals fan'ly and equally In add1t1on, the
SFMTA requires ¢ontractors to hire a miniioum number of professronal service trainees in the area of
the consultant’s expertrse The Contractor shall h1re a mnnrnum of two tralnees These thes count

,,,,,,

or other employment referral source.

, - 19.2,1. The tramee must be hrred by the Contractor or by any
: subcontractor on the proj ect team, :

' * 19,2:2. No '(Iamee maybe counted towards meetmg moré than one
contract goal o :

19 2. 3. A tramee must meet quahﬁcatrons for enrollment estabhshed
under the. Clty s First Source Hn'mg Program as folloWs

(a) “Quahﬁed” wrthreference to afi econorrncally dlsadvantaged individual
shall mean dn ifidividual Who meets the mitifum boga fide ocaipatidiial quahﬁcatlons provided by
the prospective émployer to thé' San Francisco Workforce Development System 1n the _]Ol) avaﬂabrhty
notices requned by the Program, and cE : .

(b) “Economlcally dlsadvantaged mdlwdual” shall mean an mdmdual who
s either: (l) el1g1ble for services under the Workforce Investment Act of 1988 (WIA) (29US.CA
2801 et seq.), as deterrnined by the San Francisco Private Industry Councﬂ or (2) designated
“economically dlsadvantaged” for the Fitst Source Hiring Admmlstratron, as an md1v1dual who 1 is at
risk of relying upon, or returmng to, pubhc assxstance R
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19.2.4. Onr-the-job Trammg (to be prov1ded by tlie Conttactor): The
A Contractor shall hire edch trainee oiia full-timie basis fof at least 12 rhonths or on @ part- -
- tiine basis for 24 mionths, with pricr appioval offering hif/her on-the-Job trammg which -
. allows the trainee to progress on a career path.

. : " 19.2:5. ‘A suirifdiy of djob descnptron and trammg for the trainge w1th~ :
the rate of‘pay should be subm1tted for approval IR 1 o

19 2.6. The tramee s commrtment does not reqmre that helshe'is used '
ofly.on tlns projeet; but also on:other projetts uiider contract to the hmng ﬁrm, Wl:uch is
appropriate fof the 1Ia1nee § sloll development o

20. FIRST SOURCE HIRING PROGRAM

20.1. Incorporatlon of Admlmstratrve Coide Prov1s10ns by Reference The provrsmns'
of Chapter 83 of thie San FranmSco Admrmstratrve Code ard mcorporated in this Sectron by fefetence’
~ and made a patt of this Agreement 4§ though ﬁllly set forth hersin, Contractor shail comply fu]ly

with, and be bound by, all of the provisions that apply to this Agreement-undef such Chaptet, *
including but not limited to the remedies provided thergin: ‘Capitalized tefiis tised iri this Section atid
not defined in this Agreement shall have the meanmgs ass1gned to such terms in Chapter 83. |

PRI

20.2. ¢ First Source Hiring-Agreement. As an essentral term of, and. consrderatron for any. -
contract or property cofitiaét with the City; 1ot - exempted by the FSHA; the Contractey shall enter- irito
a first source hiritlg dgreemetit ("agreement“) ‘Wl'fh thé City; on of before the effectrve date of the’
contract or property confract. Conttgctors shall alsd efiter mto an, a" :'ement wrth the Oity for any
other Work that it performs in the C1ty Such agreement shall T

20 2 1. Set appropnate hiring and reten‘uon goals for entry level

' posmons The employer sha]l agree o achl these hlnngand fetention’ goals or, if A
‘ unable to achleve these goals, to.¢ sh gded fith efforts as to-ifs' attempts fo do S0, as-
S th i 1 agreement Shall take 1o consrderatlon the employer s
ﬁarttmpahon i e}ustmg job trammg, ‘feferral and/of brokerage jgrams. Wlthm the:’
‘ drscrencn of the FSHA, Slﬂ)] ect to appropnate mod1ﬁcat1ons participation in sich
‘programs ‘may be; ‘certified as mEetmg the reqmrements ‘of this Chapter. Failure ither to
achieve the specrﬁed godl or'to establish good faith efforts will constifite

Horiconipliarice afid will subJ ect the employer to the provrsrons of Seotmn 83 10 of ﬂns :
Chapter o

20 2 2.5et ﬁrst soufce intervigwing, recrmtment and hmng

requirements, which will provide the San Francisdo Workforce Dévélopment System

. with-the first opportumty fo provlde guallﬁed economrcally disadvantaged individuals
for consideration for employment for entry level positions. Employers shall copsider all
apphcatlons of quahﬁed economlcally disadvantaged individuals referred by the System
for employment prov1ded fiowever, if the emiployer tilizes nondiscriminatory
screening criteria, the emipléyer shall have thé sole d130ret10n to interview and/or hire
.individuals referred or cettified by-the San Francisco Workforce Development System
as being qualified economically dlsadvantaged mdrvrduals The, duration of the first
source interviewing reqmrement shall be determmed by theFSHA and shall be set forth

pubhcrze the entry level positions in accordance with the agreement A need for urgent

 or femporary hires must be evaluated, and appropnate prov151ons for sucha srcuanon
" moust be made in the agreement : .

20. 2.3 Set appropnate reqmrements for provrdmg notlﬁcanon of
available entry level posltlons to the San Francisco Workforce Development System so
that the System may train and refer an adeguate pool of quahﬁed econom1cally
disadvantaged individuals to participating employers, Notification should mclude such
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information as employment needs by oceupational title, skills, and/or experience -
‘required, the hours required, wage scale and duration of employment, identification of
eniry level and ttaining positions, identification of English language proﬁcleney
requirements, or absence thereof, and the projected schedule and procedures for hiring
for each occiipation. Employers should prov1de both long—term _]ob need projections and
notice before initiating the Interviewing and hlnng process, These notification

requirements will take mto consrderatlon any need to protect the employer s proprietary
‘ mformatlon

20.2.4. Set appropnate record keepmg and momtormg requirements.
The First Source Humg Administration shall develop edsy-to-use forms and record .
kéeping reqmrements for documentmg conipliance with the agreement: To the greatest
extent possible, these réquireinents shall utilize the employer's éxistitig record keeping

systeis, be nonduphcahve and’ facrhtate a coordmated flow of mformatron and
referrals. .

20 2.5. Estabhsh gurdehnes for employer good faith efforts to comply
“with the first source hmng requirements of this Chapter. The FSHA will work with City
departments to develop employer good faith effort requirements appropriate to the types
of cofitracts and property contracts handled by each depar(ment Employers shall
appoint 4 liaison for dealing with the development and implermeiitatior of the employer 5
agreement. In the event that the FSHA finds that the employer iindet a City contract or
property contract has taken actions primarily for the purpose of gircumventing the

. requirements of this Chapter that eniployer shall be subJ ectto the sanctlons set forth in
Section 83.10 of this Chapter. :

20:2.6.Set the term of the requirements

2027, Set appropnate enforcement and sanctromng standards consxstent
wrth this Chaptet. : ~

20.2.8. Set forth the C1ty s obhgatrons to develop trammg programs, JOb
apphcant referrals, téchnical assistance, and information systems that assist the
employer in eomplymg with this Chapter.

20.2.9. Require the developer to mclude iotice of the reqmrements of
this Chapter in leases, subleases, and other occupancy contracts.

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

20.4. Exceptmns Upoti application by Employer the First Source Hnmg Adgiinistration”
may grant an exception to any or ail of the requirements of Chapter 83 ih any sitnation where it
concludes that compliance with this Chapter would ¢ause economic. hardsh1p

20.5. L1qu1dated Damages. Contractor agrees: .
20.5.1.To be llahle to the City for liquidated damages as provided in
this section; ’ ' . )

20.5.2.To be subject to the procedures governing enforcemént of
breachies of contracts based on violaticns of contract provisions required by this Chapter
as set forth in this section;

‘ * 20.5.3.That the coritractor's commitment to comply with thlS Chapter is
a material element of the City's consideration for this contract; that the faﬂure of the

" contractor to comply with the contract provisions required by this Chapfer will cause-
harm to the City arid the public which is significant and substantial but extremely
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difficult to quantlfy that thie hatrm to the City includes fct oiily the ﬁnanclal ¢ost of
fundmg pubhc asmstance programs but also the msrdmus but 1mposs1ble to quanhfy

. the assessment of hquidated damages of up to $5 000 for every not1ce ofa néw hire for
an entry level position 1mproper1y withhield by the conttactor ftom thg ﬁrst sotirce hiring
process, ds deterriined’ by the FSHA duting its. ﬁIst mvesh,ga’uon of a contractor, does
not excéed a fair estimaté of the financial and othér damages that the C1ty suiffers asa
result of the contractor's fadure to comply w1th 1ts first souree referral contractual
obhgahons g :

. 20 5.4. That the cont:mued fallure hy a contractor to comply Wlﬂl its first
source referral conuactual obhgatlons Wi]l cause further s1gmﬁcant and substantlal harm
to the City and the public, and that a second assessment of hquldated damages of upto

- $10,000 for each entry level position improperly - withheld from the FSHA, from the time
of the oonclus1on of the first mvestlga’aon forward, does not exceed the financial and

* other’ damages that the City suffers 4s a restlt of the contractor's contmued faﬂure to
comply with its first soufce referral contractual obhgahons

- 20, 5 5. That n addmon to the cost of mvest1gatmg alleged wolanons
under this Sectien, the. computatlon of hquldated damages for purposes of this section is
based on the followmg data; : ;

(a) The average lengtti of stay on public assxstance in San Franclsco ] County Adult
Assistance Program is approximately 41 months at-ad average monthly grant of $348 per month,
totaling approximately $14,379; and

() In 2004, the refention fate of adinlts placed n employment programs funded under
. the Workforce Investment Act for at least the first six mionths of employment was 84.4%. Since

quahﬁed individuals under the First Source program fice far fewer barriers to employment than |
their counterparts in programs finded by the Workforce Investment Act, it is reasonable to
conclude that the average! length of employment for an individual whom the First Source Program
refers to an employer and who is hired iri. an entty level position is at least one yeat; therefore,

liquidated damages that total $5,000 for first violatiens and $10,000 for subsequent yiolations as
determined by FSHA constitute a fair, feasonable, and conservative attémpt to quantify the harm
caitsed to the City by the failure of & contractor to comply Wlﬂl its first source referral contractual
obligations.

20.5.6. That the: faJlure of contractors to comply with thig Chapter
except property- contractors miay be stbject to the debariient and morietary penalties set
forth in Sections 6,80 et seq of the San Francisco Admmlstratwe Code, as well as any

. other remedles avallable under the coxtract or at law, and

20.5.7:That in the event the City is the prevalhng party ina cml action.
to recover liquidated damages for breach of a contract provision reqmred by this ,
Chapter, the contractor will be liabi¢ for the City's costs and feasonabilé attorneys fees.

" 20.5.8. Vlolanon of thie requirernents of Chapter 83 is subject to an
- assessment of liquidated damages in the amount of $5,000 for every new hite for an
. Entry Level Position improperly withheld from the first source hiring process. The.
assessment of hqmdated dafpages and the evaluatlon of any defenses or mitigating
factors shall be made by the FSHA. -

20.6. Subcontracts, Any subcontract entered into by Contractor shall require the
subcontractor to comply with the requlrements of Chapter 83 and sha]l contam contractual obhgatlons
substantla]ly the same as those set forth in ﬂ]lS Sectxon.
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21. REQUIRING MINIMUM COMPENSATION FOR COVERED EMPLOYEES

21.1. Corifractor agrees to comply fu]ly with and be bound by all of the provisions of the
Minimum Compensatmn Ordinance (MCO), as sét forth in San Fraricisco Adrministrative Code
Chapter 12P (Chapter 12P) inhchiding the remedies provided, and implementing guidelines and ules.
The provisions of Clidpter 12P are incarporated herein by reference and made a part of this
Agreement as though fully set forth, The text of the MCO is available on the web at .
www.sfgov.org/olse/mico. A partial listing of some of Contractor's obhgatlons wnder the MCO is set
forth in this Section. Contractor is required to comply with alt the prowsmns ef the MCO,
irrespective of the listing of obligations in this Section.

21.2. TheMCO requires Contractor to pay Contractor's employees a nummum hourly
£ross compensatxon wage rate and to provide minimum compensated and uncompensated time off.
The minimiim wage rate may change from year to year and Contractor is obligated to keep informed
of the then-current requirements. Any subcontract entered into by Contractor shall require the
subcontractor to comiply with the requirements of the MCO and: shall contain contractual obligations
substantially the same as those set forth in this Section. It is Contractor’s obligatior to ensure that
any subcentractors of any tier under this Agreenient'comply with the requirements of the MCO. If

any subcontractor under this Agreement fails to comply, C1ty may pursue any of the remedles sef -
forth in this Secﬁon against Contragtor.

21.3 Contractor shall not take adverse action or otherw1se discriminate against an
employee or other person for the EXEICISE OF attempted exercise of nghts under the MCO. Such

actions, if taken within 90 days of the exercise of atfempted CXCI‘GlSC of such tights, wﬂl be rebuttably
" presumed to be retaliation pI‘Ohlblth by the MCO.

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

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

21.6. Contractor's ¢commitment to provide the Minithurn Compensation is a materidl
element of the Clty s consideration for this. Agreement. The City ini its sole discretion shall deterniine
whether such a breachi has occuirred, The City and the public will suffer actial damage that will be
impractical or extremely difficult to determine if the Contractor fails to comply with these -
requirements, Contractor agrees that the sums set forth in Section 12P.6.1 of the MCO as hqmdated
‘ damages are not a penalty, but are reasonable estimates of the loss that the City and the public will
incur for Contractor's noncompliance. The procedures governing the assessment of liquidated
damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

21.7. Contractor understands and agrees that if it fails to comply with the requirements of
the MCO, the City shall have the right to pursue any rights or remedles available under Chapter 12P
(including hqmdated damages), inder the terins of the contract, ‘and under apphcable law. If within
30 days after receiving written notice of a breach of this Agreemerit for violating the MCO,

Contractor fails to cure such breach or, if such breach ¢annot reasonably be cured within such period

" of 30 days, Contractor fails to commence efforts to cure within such period, or thereafter fails
diligently to pursue such cure to completion, the City shall have the right to pursue any rights or- ‘
remedies available under applicable law, including those set forth in Section 12P.6(c) of Chapter 12P.

Each of these remedies shall be exercisable individually or in combination with any other nghts or
remedies available to the City.

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

21.9. If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
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Contractor later entefs int6 an agreement or agrecments that cause coritractor to €x¢eed that amount in
a fiscal year, Contractor shall thereafter be required to comply with the MCO under this: -Agreembent.
This obligation arises on the effective date of the agreenient that causes the cumulative amount of
agreements between the Contractor and this department to exceed $25, 000 i m | the ﬁscal year

C 22, REQUIRING HEALTH BENEFITS FOR COVERED EMPLOYEES

Contractor agrees to comply fully with and be bound by all of the. provrsmns of the Health Care
Accountabrhty Ordinance (HCAQ), as set forth in San Francisco Admlmstratrve Code Chapter 12Q, -
" including the remedles provided, and 1mp1ementmg régulations; as the same may be amended from tlme
- to time. The prov151ons of Chapter 12Q are incorporated by reference and made a part of this Agreement
as though fuilly set. forth herein. The text of the HCAO'is availablg on the web at www. sfgov. org/olse
. Capitalized terms used in thls Section and not deﬁned in this Agreement sha]l have the’ meamngs asmgned
to such terms in Chapter 12Q

22.1. . For each Covered Employee, Contractor shall provrde the appropnate health beneﬁt
set forth in Sectron 12Q.3 of the HCAO. If Contractor chooses to ‘offer the health plan optior, such
health plan shall meet the minimum standards set forth by the San Francisco: Health Commission.

22.2. Notwrthstandmg the above if the Contractor-is a small busmess as ‘defined in
Section 12Q. 3(e) of the HCAO, it shall have no obligation to comply with part (a) above.

o . 22.3. Contraetor s faihire to eomply with the HCAO stiall constitiite a material breach of
this agreement City.s shall notrfy Confractor if such a breach has occurred, If, wrthm 30 Days after”’
receiving City’s written notice of a breach of this Agreérient for vrolatmg the HCAO Contractor fails
to cure such breach or, if such breach cannot reasonably be curéd within such period of30 days,
Contractor failsto commence efforts to cure within such period; or thereafter fails diligently to pirsue
such cure to completion, City shall have the right to pursue the remedies st forthin 12Q.5.1 and
12Q.5(f)(1-6). Each of these remiedies shall be exercisable md1v1dually or in tombination with. any
other rights or remedies available to City.

22.4. Any Subcontract entered 1nto by Contractor shall requrre the Subcontraetor to coriply
with the requirements of the HCAO and shall contain contractual obligations substantially the same
as those set forth in this Section. Contractor shall notrfy City’s Office of Contract Administration
when it enters into such a Subcontract and shall certify to the Office of Conttact Administration fhat it
has notified the Sub¢ontractor of the obligations under the HCAO &nd has 1mposed the requirements
of the HCAO on Subcontractor through the Subcontract. Each Contractor shall be respons1b1e for its
Subcontractors’ comphance with this Chapter. If a Subcontractor fails to coriply, the City may pursiie
‘the remedies set forth in this Section against Contractor based on the Subcontractor s failure to - .
comply, provided that City has first provrded Contractor with notrce and an opportunity to obtain a
cure of the violation. - .

22.5. Contractor shall not dlscharge reduce in compensation, of otherwise dlscnrmnate ,
against any employee for notrfymg City with regdrd to Contractoi’s noncomphance or anticipated
noncomplianice with the requlrements of the HCAO, for oppositig afiy practicé proscribed by the
HCAQ, for participating in proceedings related to the HCAO, or for seek:mg to assert or enforce any

~ rights under the HCAO by any lawful means.

22.6.  Contractor represents and warrants. that it is not an entity that was set up, or is bemg
-used, for the purpose of evading the mtent ofthe HCAO. -

33.7. Contractor shall mamtam employee and payroli records in compliance with the .
. California Labor Code and Industrial Welfare Commission orders, including the ritimber of hours
each employee has worked on the City Contract. :

22.8. Coniractor shall keep jtself informed of the current requir'ements of the HCAO.
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22,9, Cortractor shall provide reports to the City in accordance with any reporting

standards promiulgated by the City under the HCAO, mcludmg reports on Subcontractors and
Subtenants, as applicable.

© 22.10. Contractor shall provide Crty with acéess to récords pertammg to comphance with

HCAQ after receiving a wntten request from City to do so and bemg provided at 1east ten business
days to respond. n

22.11. Conttactor shall ajfow Clty to inspect Contractor s job sites and have dccess to
Contractor’s employees in order to momtor and determme comphance with HCAO

22.12. City may conduct random audits of Contractor to ascertain its comphanqe with -
HCAO. Contractor agrees to cooperate with City when it conducts.such audlts

22.13. If Contractor is exemipt from the HCAO. when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agregment or
agreements that cause Contractor’s aggregate. amount of all agreements with City to reach $75,000,
all the agreements shiall be theredfter sub_] éct to-the HCAQ. This obhga’uon arises o the effective
date of the agréement that causes the cumuilative amount of agreemerits between Contractor and the
City to be equal to or greater than $75,000 in the fiscal year. .

23. MISCELLANEOUS PROVISIONS

23.1. Submlttmg False Clalms, Monetary Penalties. Pursuant to San Francrsco
Administrative Codé § 21.35, ahy cortractbr, siibcontractot or consultant who submits a false ¢claim -
shall be liable to ttie City for thiree tirties the amount of damages which the City siistaing becatise of
the false claim. A contractor, subcontractor or consultant who subinits 4 false claim shall &lso be:
liable to the City for the costs, including attorneys® fees, ofa civil action brought to recover any of
" those penalties or damages, and may be liable to the City for a civil penalty of up to $10,000 for-each

false claim. ' Ascontractor, subcontractor er consltant will be deemed to have submitted a false elaim
to the City if the contractor, subcontractor or consultant: (a) knowingly presents or causes to be
‘presented to an officér or employee of the City a false claim or request for payment or approval; ®)
knowingly mmakes, uses, or cduses to bé made or used-a false record or stateniént to: geta false claim
paid or approved by the City; (c) ‘conspires to defraud the City by getting a false clajm-allowed or
paid by the City; (d) knowmgly makes, uses, of causes to be made or used a false record ot
statement to conceal, avoid, or decrease an obligatior to pay or ttansmit mioney or property tothe’
. City; or (e) is a beneficiary of an inadvertént sibmission of 4 false claimi to the City, subsequently

discovers the falsity of the clalm, and fails to disclose the false clalm to the Crty w1th1n a reasonable ,
time after drscevery of the false claim. .

23.2. Taxes

4 ' 23.2.1.Payment of any takes, mclud.mg possessory interest taxes and
California sales and se taxes, levied | upon or as 4 result of this Agreemenit, or the
services delivered pursuant hereto shall be the obligation of Contragtor.

23.2.2, Contractor recognizes and understands that this Agreement may
create a “possessory intetest” for property tax purposes. Generally, such a possessory
interest is not created unless the Agreement entitles the Contractor to possession,

occupancy, or tse of City propetty for privatée gain. If such a possessory intérest i is. -
created, then the following shall apply:

@ Contractor, on behalf of itself arid any periitted successors and assigns, recognizes
and understarids that Coritractor, and any permitted siiccessors and assrgns may be subJect to real
property tax agsessméfits on the possessory interest; :

(b) Contractor, on behalf of itself and any permitted successors and assigns, recogmzes
and understands that the creation, extension, tenewal, or assigriment of this Agregment may result
a “change in ownership” for purposes of real property taxes, a.nd therefore mayresultina
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. revaluation of any possessory ifitérest created by this Agreemerit. Corittactor a¢cordingly agrees
on behalf of ifself and its petmitted sticcessors and assigns to report 6n behalf of the City to the
County Assessor the information required by Revenue and Taxatjon Code Séction 480. 5 as
amended from time to time, and any SUCCEssar, provision.-

(¢) * = Contractor, on behalf of itself and any pernntted succeSsors and assighs, recognizes
and-understands that other events also may cause a change of ownership of the possessory idterest
" and result in the fevaluation of the possessory interest. (see, e.g.,Rev; & Tax, Code Section 64, as
amended from time to time). Contragtor accordmgly agrees on behalf of itself and its perrmtted
successors and assigns to report any change in ownership to the County Assessor the State Board
of Equalization or other public agency as requ1red by law.

@ Contractor further agrees to provide such other information as may be requested by
the City to enable the City t comply W1th any reportmg reqmretnents for possessory intetests that
are mposed by apphoable Taw. '

23.3. Quahﬁed Personnel. Work under thlS Agreement shall be performed only by
competent personnel under the superwsmn of and in the employment of Contractor Confractor will
comply with City’s reasonable requests regardmg ass1gnment of personnel, but all personnel,
including those assigned at City’s request, must be- supeMsed by Contractor. Contractor shall’

. commit adequate resources to complete the project within the project schedule specified in this
Agreement. Contractor shall provide an experienced local sales force with the capablhty to acquire
national advertlsmg accounts, and adequate production personn,el to assure the ufmostin des1gn,
construction; placeinent and maintenance of Adverhsements and Infrastructure as Well as a fully
staffed busmess ofﬁce n San Francisco, - ‘

23.4. Responsxblhty for Eqmpment C1ty shall not be responmble for any damage to
-persons of property as a result of the tise, misiise of ‘failure of any equipment used by Contractor, of
by any of its employees evén though such eguipmert be. fmmshed, rented or loaned to Contractor by
City. .

23.5. . Independent Contractor Contractor or any agent or employee of Contractor shall
be deemed at all times te be an mdependent contractor and is wholly responsible for the manner in
which it performs the services and work requested by Glty under this Agreement Coritractor or any
ageit or. employee of Contractor shall not have employee status with C1ty, nor be entitled to :
participate in any plans, arrangements, or distibutions by City* pertaining to or in, contiection with any .
retirement, health or éther benefits that City may offer its employees Contractor or.any agent or
einployee of Contractoris Hable for the acts and omissions of itself, its employees and its agents.
Contractor shall be responsible for all obligations and payments, whethet imposed by federal, state or
. local law, mcludmg, but not limited to, FICA, income tax withholdings, unemployrment
compensatlon, insurance, and other snmlar responsibilities related to Contractoi’s performing
services and work, or any agent or employee of Contractor prov1d1ng same. Nothmg n th13

Contractor or any agent or employee of Contractor

~ Any terms in ﬂ]lS Agreement refernng to dxrectlon ﬁ'om C1ty shall be construed as
providing for dlrectlon as to policy and thg result of Contractor’s Work only, and not as to the
means by Wh1ch such a'result is obtained. City does not retam the nght to control the means or
the méthod by which Contractor perforrns work under this Agreement,

23.6. Payment of Taxes and Other Expenses Should City, mlts discretion, or a relevant
taxihg authority such as.the Internal Revenue Service or the State Employment Development
Division, or both, determine that Contractor is an employee for puzposes of collection of any -
ernployment taxes, the amounts payable under this Agreement shall be reduced by ampunts equal to
both the émployee and employer portions of the tax due (and offsetting any credits for amourits
already paid by Contractor which cai be applied dgainst this liability). Cify shall then forward those
amounts to the relevant taxing authority.
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Should a relevant taxmg authority determine a hablhty for past services performed by
Contractor for City, upon notification of such fact by City; Contractor shall promptly remit such
amount due or arrange with City to have the amount due withtield from future payments to
Contractor under this Agreement (again; offsetting any amounts already paid by Contractor which
cail be applied ds a credit against such 11ab1hty)

A determination of employment status pursuant to the preceding two paragraphs shall be
solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall fiét be considered an employee of City. Notwithstanding the
foregoing, should any couit, arbitrator, or adininistrative dirthority determine that Coritractor is an
emmployee for any other puipose, then Contractor agieés to a reduction in City’s financial liability
50 that City’s total expenses uridef this Agreeinent are not greater than theéy would have been had
the court, arbitrator, or administrative aithority determined ‘that Contidetor was riot an employee.

23.7. Conflict of Intérest: Through its execution of this Agreefnent, Contractor -
acknowledges that it is familiar with the provisioti of Section 15.103 of the City’s Charter, Article III,
Chapter 2 of City’s Camipaigh and Governmental Conduct Code; and Section 87100 et s€q. and
Section 1090 et seq. of the Government Codeé of the State of California, and cettifies that it does not
know of any facts which constitutes a violation of said provisions and agrees that it will immediately
notify the City if' it becoines avware of any such fact during the téim of this Agreement.

23.8. Proprietary or Confidential Information of City. Contractor understands and
agrees that, in the performarnce of the work or sérvices unider this Agreement or in contemplation
thereof, Contractor may have access to private or confidential information which tay be owned or
controlled by City and that such information miay contain propietary or coiifidential details; the
disclosure of which to third patties may be damaging to City. Céntractor agrees that all information
disclosed by City to Contractor shall be held in confidence arid used only in performance of the
Agreenient.- Contractor shall exercise the same standard of cate to protect such information as a
reasonably prudent contractor would use to protect its owil proprietary data.

239. Notices to the Parties.  Unless otherwise indicated elsewhere in thls Agreement,

all written communications sent by the partws may be by U.S. mail, e—mall or by fax, and shall be
addressed as follows

To Clty. San Francisco Municipal Transportation Agency
o _ Attn: Chief Financial Officer
One South Van Ness Ave, gt floor
San Francisco, California 94103

with a copy to: ~ San Franeisco Municipal Transportation Agency
A Attn: Contracts and Procurements

One South Van Ness Ave. 6 floor

San Frarcisco, California 94103 .

To Contractor: Titan Outdoor LLC
: 100 Park Avenue
New York, New York 10017
_ Attn: Donald R. Allman of Scott E. Goldsmith

Any notice of default must be hand-delivered or sent by registered mail.

- 23.10. Works for Hire. If, in connection with services performed under this Agreement,

- Contractor or its subconfractors create artwork, copy, posters, billboards, phiotographs, videotapés,

audiotapes, systems designs, sofiware, réports, diagrams, surveys, blueprints, source codes of any
other ongmal works of authorship, such works of authorship shall be works for hire as deﬁned under
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Title 17 of the United States Code, and all copynghts in such works are the property of the City. Ifit
is ever determined that aiy works cieated by Contractor or its subcontractors under this Agreement
are not works for hite undet U.S: law, Contractor hereby assigns all copyrights to such works to the
City, and agrees to provide any material and execute any documents necessary to effectuate such
assignment. With the approval of the City, Contractor may retain and use copxes of such works for
reference and as documentation of its experience and capabilities.

23 11. Audit and Inspectlon of Records

23.11.1, Records. Contractor.shall maintain all Records in accordance
with generally accepted accounting principles. All Records shall be maintained
throughout the term of this Agreement at Contractor’s SanFrancisco office ard shall be

" maintained for five years following termination or expiration of this Agreement na, safe
_ and secure location within the San Francisco Bay Area. : '

: 23.11.2. City’s Right to Inspect and Copy: Any duly authonzed
agent of City shall have the right'to examine and/or copy, all Records at any time during, .
normal business. hours, provided that Contractor shall be allowed at least 48 hours after
City identifies Records it wishes to copy to mark any such Records-as conﬁdentlal or
propiietary. Records created or maintained: in an electronic format shall be available to .
the Clty and its agents for examination and/or copying in an electronic format,

. 23.11.3. Audits. Contractor will cooperate fully with the performance
by City or its agents of Contract Performance and Operations ; Audlts A Contract
Performance Audit may examine any and all aspects of the Contragtor's obligations

. under this Agreerent: An Qperations Audit may examine the quahty and effectiveness
of Contractor's orgamzatlonal Structure, internal controls, ﬁnanc1a1 reportmg and
- business practices. * City may require each type of audit nio more than once per calendar

- year, City shall provide Contractor with 15 Days' notice of any audlt to be performed

under this Section. The State of California or any federal agency havmg an interest in

. the subject matter of this Agreement will have the same nghts conferred upon C1ty by
. tlns Section. .

23. 11 4. Fmdmgs of Nonperformance In the event that any audit
conducted purstant to Section 23.11.3 results in a determination that Contractor has
failed to perform any material term of this Agreement, City will issue a written Finding
of Nonperformance to Céntractor. Such Finding of Nonperformance will includea
calculation of Hquidated damages for Contractor's failure to perform, using the measure
of liquidated damages specified in Sectioti 15.1.3. Coritractor's failuré to cure may
result in an Event of Default pursuant to Section 16. Any failure of City to list any
violation of the termis of this Agreement in the Finding of Nonperformance shall not -

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

. 23 12. Subcontracting. Contractor is prohibited fom siibcontracting this Agreement or any
part of it unless such subcontracting is first approved by City in writing. Neither party shall, on the
‘basis of this Agréement, contract on behalf of or in the riame of the other party. An dgreement made
. in violation of this provision shail confer no rights oni any party and shall be null and void.

23.13. Assignment. The services to be'perforn;ted by Contractor are personal in character
and nejther this Agreement nor any duties or obligations hereunder may be assigned or delegated by

the Contractor unless first approved by C1ty by written mstmment executed and approved as required
by 1aw

23.14. Non-Waiver of Rxghts The omlssmn by either party at any time to enforce any
default or right reserved ta it, of to reduire performance of any of the terms, covéndnts, of provisions
~ hereof by the other party at the time des1g;nated sha]l not be a waiver of any such default or right to
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which the party is entrtled, nor shall it in any way affect the rrght of the party to enforce such
provisions thereafter.

23.15. Nondlscrrmmatron, Penaities

. 23.15,1. Contractor Shall Not stcnmmate In the performance of
this Agreement, Contractor agrees net to discriminate against any employeg; City and
County employee working with such contractor or subcontractor, applicant for
employment with such contractor or-subcontracter, or agamst any person seekmg A
accommodations, advantages, facilities, prryrleges services, or membership in all
business;,social, or other establishments of: organizations, on the basis of the fact or
perceptron of a person’s rdce, color; creed, religion, national origin, ancestry, age, ..
height, weight, sex, sexual orientation; gender identity, domestic parttner status, marital
status, disability or Acqmred Immune Deficiency Syndrome or HIV status (AIDS/HIV
status) or association with members of such protected classes, or in retahatron for
opposrtron to dlscnmmatron agamst such classes. :

'23.15.2. Incorporation of Admmlstratlve Code/Provisions by

Reference. The provisions of Chaptets 12B and 12C of the San Francisco
Administrative Code ate incorporated in: this Section by reference and made a part of
this Agreement as though fully set forth herein. Contractor shall comply fully with and
be bound by all of the provisions that apply to this Agreement under such Chapters
including but not limited to the remedies provrded in such Chapters. Wrthout limiting
the foregomg, Contractor understands that pursuant to, §§IZB 2(h) and 12€. B(g) ofthe

. San Francisco Administrative Gode, a penalty of $50 for each person for each calendar
day during which such person was discriminated against i violation of the provisions of

this Agreement may be assessed againit Contractér and/or dediicted from gny payments
due Contractor.

23.16. Drug-Free Workplace Pohcy Contractor acknowledges that pursuant to the-
Federal Drug-Fiee Workplace Act of 1989, the unlawfil manufacture, distribution, dispensation,
possession, or use of a confrolled substance is prohibited on, City premises. Contractor agrees that

any violation of-this prohibition by Contractor, 1ts employees, agents or assrgns will be deemed a
material breach of this Agreement.

23.17. Comphance with Americanis Wlﬂl Dlsabllltles Act Contracter acknowledges that,
pursuant to the Amiericans with Disabilities Act (ADA), progiamis, services and other activities
provided by a public entity to the pubhc whether drrecﬂy or through a contractor; muist be accessible
to the disabled public. Contractor shail prov1de the servicés spécified in this' Agreement in a manner
 that complies with the ADA and any agid all othet apphcable Tederal, state and local drsablhty rights

legrslatron Contractor agrees not to discriminate agamst disabled persons in the provision 6f
services, benefits of activities provided under this Agréement and further agreés that any violation of

this prohibition on the part 6f Contractor, its employees agents or asmgns w111 constifiite a matenal
breach of this Agreement. . C

23,18. Sunshine Ordinance. In accordance twith San Francisco Adrmmstratrve Code
§67.24(e), contracts, contractors’ bids, responses to solicitationis and all other records of
commumcatrons between City-and persons or firms seeking contracts, shall be open to inspection

immediately after a contract has been awarded. Nothing in this provision requires the disclosure of a. -
private person or organization’s net worth or other proprietary financial data submitted for
qualification for a contract or other bénefit until and unless that person or organization is awarded the

contract or benefit. Information provrded whlch is covered by thrs paragraph wﬂl be made ava:dable
to the public upon request

23. 19 leltatlons on Contnbutlons T hrough executron of thrs Agreement Contractor
acknowledges that it is familiar with Secticn 1.126 of the City’s Campaign and Governmental
- Conduct Code, which prohibits any person who contracts with the City for the rendition of personal
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- services, for the furnishing of any material, supplies or equlpment for the sale or lease of any land or
burldmg, or for a grant, loan or loan guarantee, from making arly campaign contribution te (1) an
individual holding a City elective office if the contract must be approved by the individual, a board on
which that individual serves, ot a board on which an appointee of that individual serves, (2) a
candidate for the’ ofﬁce held by such individiial, or(3) a corrhittee coritrolled by such individual, at

any time from the cominencernent 6f negotlatlons for the contract until the later of either the
termination of negétiations for such contrdet or six months after the date the contract is approved.
Contractor acknowledges that the foregoing restrictiort applies only if the cotitraét or a ¢omibination or
series of contracts approved by thé sarie iridividual orboard i in a fis¢al year hiave a total afiticipated or
actual valug of $50, 000 or-more. Contractor further acknowledges that the prohibitien“on
contributions apphes to each prospective party to the contraet; each member of Contractor’s board of
directors; Contractor’s ehanperson chief execiitive bfficer; chief finaricial officer and chief operatmg
officer; ahy person with an ownershrp interest of midre than 20 percent in Cotitrhctor; any
subcontractor listed in the bid of cofitract; and any committee that i§ sporisoréd or controlled by
Contractor. Additionally, Contractor acknovwledges that Contracter must inform each of the persons
descnbed in the preceding sentence of the prohibitions contamed in Section 1.126.

_ 23.20. Prohlblhon on Political Activity with City Funds. In accordance with San i
Francisco Admiristrative Code Chapter 12.G, Contractor may not participate in, support, or attempt
to influerice #ny political catipaign for a candidate of for a ballot measure (collectively, “Political
Activity”) iii the performarice of the services provided uiider this Agreerent. Cofitracter agrees to

. comply with San Francisco Admmlstraﬁve Code Chapter 12.G and any lmplementmg rules and

~ regulations’ promulgated by the City’s Controller. The terins and prdvisions of Chapter 12.G are
incorporated herein by this-Teference:- In the event Contractor vmlates the provisions of this Section,
the City tnay, ifi addition to afiy other rights or remedles available hieteunder, (i) terminate this
Agreemeiit; and (ii) prohlblt Contractor from b1ddmg on OF receiving any new City contract for a
period of two (2) years. The Controller will not con51der Contractor s use of profit as'a v101at1011 of
this Section, . , .

23.21. Preservatzwe-’l‘reated Wood Contammg Axsenic. Confractor may not purchase ,
preservative-treated wood products contairiing arsenic in the perforinance of this Agreement unless an
exemption from the requirements of Chiapter 13 of the Séh Franicisco Envitoiiment Code is-obtained
from the Department of the Environment under Section 1304 of the Code.  The terf © preservatlve—

. treated wood containing arsenic” shall mean wood treated with a preservative that contains arsenic,
elemental arsenie; Or an arsenie cOpper ¢ corbination, mcludmg, but not limited to, chromated copper
arsenate- preservanve ammomacal copper zing arsepate preservative, or ammomacal copper arsepate
preservatwe Contractor may. purchase presewaﬁve—treatedwood products on the list of -
envuonmentally preferable alternatives prepared and adopted by the Department of the Envlronment
This prov131on does not preclude Contractor fiom purchasmg preservatwe—treated wood contammg ,
arsenic for saltwater immersion. The tenn ‘saltwater immersion” shall méan a pressure-treated wood.
that is used for construction purposes or facﬂmes that are partlally or totally nnmersed in saltwater,

t :'

23.22. Modification of Agreement. ThlS Agreement may not be modified, nor may -
compliance with any of its terms be waived, except by written instrument executed and approved ag
required by law. .

23.23. . Administrative Reniedy for Agreement Interpretatlon Should any questioh arise
as to the mearing and iritent 6f this Agreement, the quéstion shall, prior to any 6ther action or resoit
to any other legal reinedy, be referred to Purchasmg who shall decide the trie méaning and mtent of
the Agreement . : ‘

23.24. Agreement Made in Cahforma Venue. The formatron, mterpretatron and .

" performance of this Agreement shall be governed by the laws of the State of California. Venue for a11
litipation relative to the formatron, mterpretahon and performanoe of thls Agreement shall bei in San
'Franmsco
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23.25. Construction. All paragraph caphons are for reference only and shallnotbe
considered in construing this Agreement y S ; L

23,26. Entire Agreement This contract sets forth the etifire Agreemetit betweenthe

patties, and supersedes all other ofal or wntten provmlons ThlS contract may be modlﬁed only as
provided in Sectlon 23 22

23 27 Comphance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and regulations of the C1ty and of all state, and federal laws in any manner
affecting the performance of this Agreement, atid muét at all times comply with such Tocal codes,
ordmances and regulanons and all apphcable Taws as they may be amended ﬁom time to tune

23.28. Services Provided by Attorneys Any services to be provided by a law firm or
attorney must be reviewed and approved in writing in advance by thé City Attorey. No invoices for
services prowded by law firms or attorneys, meludmg, without hrmtatlon, as subcontractors of

Contractor, w111 be paid unless the prov1der recewed advance Wntten approval ﬁom the City: -
Attorney.

23 29, Severablhty Should the apphcatlon of any provision of this Agreement to dny -
particular facts or circumstances be found by a ceurt of competent jurisdiction to be invalid or
unenforceable, then (a) the vahdlty of other provisions of thig Agreement shall net be aﬂ‘eoted or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as to
effect the intent of the partles and shall be Ieformed without ﬁthher action- by the, partxes to the extent
necessary to make such provision valid and enforceable 4

23.30. Protection of Private Informatlon Contraetor has read and agrees {0 the'terms set
forth in San Francisco Adnnmsuanve Code Sections 12M.2, “Nendisclosure of Pryate Information,”
and 12M.3, “Enforcement” of Administrative Code Chapter 12M; “Protec’uon of Private
Informatlon Wlnch arg mcomorated herem ag if: fully set forth Contractor agrees that any faﬂure of
breach of the Contxact In such an event in addx’uon to any other remeches avaﬂable toit under equity
or law, the City may terminate the Contract; bnng a false claim action against the Contractor pursuant
to Chapter 21 of the Administrative Code, or debar the Contractor.

23.31. Graffiti Removal. Graffiti is detrimental to the health safety and welfare of the
cominunity in that it promotes a perception ini the commiunity-that the laws protecting public and
private property can be dlsregarded with impunity. This perception fosters a sense of dlsrespect of
the law that results in an increase in crime; degrades the community and leads to urban blight; is
detrimental to property values, business opporhunities and the enjoymient of life; is incorsistent with
the City’s property mainténance goals and aesthetic standards; and results in additional graffiti and in
other properties beeommg the target of graffiti unless'it is qmckly removed from public and private
property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be abated as
quickly as possible to avoid detrimental impacts on the City and County and its residents, and to
prevent the further spread of Graffiti. Contractor shall rernove all Graffiti from any Advertlsmg Space
or real property owned or leased by Contractor in the City and County of San Francisco within 24
hours of the earlier of Contractor’s (a) discovery or notification of the Graffiti or (b) receipt of
notification of the Graffiti from the Department of Public Works. This Section is not intended to

-require a Contractor to breach any lease or other agreement that it may have concerning its use of the
real property. Any failure of Contractor to comply with this Section of this Agreement shall
constitute an Event of Default of this Agreement.

23.32. Food Service Waste Reduction Requlrements Effective June 1, 2007, Contractor
agrees to comply fully with and be bound by all of the provisions of the Food Service Waste
Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
- remedies provided, and implemeriting guidelines and rules. The provisions of Chapter 16 are
mcorporated herein by reference and made a part of this Agreement as though fully set forth. This
provision is a material term of this Agreement. By entering into this Agreement, Contractor agrees
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that if it breaches this provision, City will suffer actual damages that will be impractical or extremely
* difficult to determine; further, Contractor agrees that the sum of $100 liguidated daniages forthe first -
breach, $200 hqmdated damages for the second breach in the same year, and $500 hqmdated
damages for subsequent t breaches in the. same year is xeasonable estlmate of the damage,that C1ty will
incur based on the violation, established in hght of the cm:umstances emstmg atfhe: time ﬂns . '
Agreement was made. Such amount shall not be considered a penalty, but rather agreed m011eta.ry
damages sustamed by City because of Contractor s faﬂure to comply W1th this § prov1s10n

23.33 N ] Thlrd PartyBeneﬁclarles Except as expressly prov1ded herem, thls Agreement '
is for the benefit of the 31gnatones to the Agreement only and no. other person of entlty sha]l be
entitled to rely on, receive any beneﬁt from, or enforce agamst elther parly any prov1s1on of thm
Agreement ‘

12334 Dlsputes D1sputes ansmg m the performance of thls Agreement that are not
resolved by agreement, of the parties wﬂl be decided in' wiiting, by the, Chlef Fmanmal Ofﬁcer ofthe
'SEMTA. The decision will be admmlstratwely final and conclusive unless, within 10 Days from the *
+ date of such decision, the Contractor mails or otherwise delivers a written appeal to the Director. Any’
. appeal must contain the followmg (a) 4 statemiert of the Contractor's posmon, (b) & summary of the
. arguments supportmg that’ posmon, and (c) atiy evidencé supporting the Contréctor's positidn. The
decision of the Dxrector Wwill be adifistratively firal and conclusive. Pending final resclutior of a
dispute hereunder, the. Contractor must proceed dlhgently with the perforiafice of its obligatiors-
under the Agrecmént, Under no circumstance§ may-the €éiitractor or its silbeontractors stop work: -
due to an unresolved d1$pute An alternative dlspute résoliition process inay be used in litu of the
procedures set forth in ﬂns Sectlon 53 if the City and contractor agres to such altematlve procedures.

23.35." MacBnde Pnnclples-Northern Ireland The City-atid County of Sasi Frangisco - -
urges compames doirg business mNorthern Treland to fove towards resolving employmenf
inequities, drid éncourages siich coinpanies to abxdehy tlie MacBride Piiticiplés. The City:and -
County of’ San Francisce urge§ Sdn Praficisco companiés to do-busiiiess with corporauons fHat abide

by the MacBride Prmolples By 51gmng below Contracfor aoknowledges that it has read and
understosd this Section. " ,

24. " INCLUDED APPENDICES. :

The followmg doeuments appended to ’[hlS Agreement are mcorporated by referenee .
- A. Vehicles S R : g
B Installation and Mamtenance Plan | ST
€. MTA Advemsmg Pohcy
D. Sales Act1v1ty Report '

i
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IN 'WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first

mentioned above.

CIrYy

ﬁﬁ/

~TCONTRACTOR

Titan Outdoor LI.C

EDWARD'D. REISKIN

Director of Transportation

San Francisco Municipal Transportation
Agency '

SFMTA Board of Directors
Resolution No. [Y —0¢

Dated: ‘Hm,l\ H(‘,'?/Dl"f
ATTEST:

03 L ppoyren

Secretary,
Municipal Transportation Agency
Board of Directors

Board of Supervisors

| ResolutionNo. [64—1Y _

Aol  Caduddy
Clefk of the Board -
Appmved as to Form:

Dennis J. Herrera
City Attomey

| Xmanane W

~ Stephanie Stuart
Deputy City Attorney

By signing this Agrcement, I certify that :
comply with the requitemeénts of thie Miniranm
Compensation Ordinance, which entitle Covered
Employees to certain inininmim hourly wages
and compensated and uncompensated time off.

By r)’“—&f&/ 6 M“‘M
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APPENDIX A
VEHICLES

Approximate total fleet comnt: 1,055 vehicles:

Distributed among 5 distinct vehicle types: . |

.-
2.

3,

525 Motor Buises n

301 Trolley Buses .. . -

149 Tight Rail Vebicles
40 Cable Cars

40 Historic Streetcars
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 APPENDIX B -

INSTALLATION AND MAINTENANCE PLAN

POSTING TIMELINE

Contractor shall ensure timely posting and removal of all Advertisements as specified in Section
6.5. Should SFMTA require remboval of an Advertisement or Advertising Campaign (e.g:, for
failure to comply with its Advertising Policy), Contractor shall remove such Advertisements

within 72 hours of written notification (for an Advertising Campaign) and 24 hours of written
notlﬁcatlon for a single Advertisement. , K

CLEANING SCHEDULE AND PRODUCTS

Contractor agrees to keep all advertlsmg displays in pnstme condmon 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 reqmrements of Section 6.7, Contractor shall use its best efforts to use

“green” products and technologies, including using green posting and cleanmg matenals as
available.

MlN]MIZ]N G 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 operatioris

group shall install advertisements mostly at 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 rcpaif 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 emeérgency condition within four hours.

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

STAF FIN G

Contractor intends to utilize its own employees for installation and maintenance of all
Advertisements and Infrastructire. Contractor currently has 14 union employees-and five
operations managers (non-union) in its San Francisco operation. Titanwill add additional
employees if necessary to adequately service the SEMTA inventory. Coritractorwill 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 shall comply with all apphcable and relevant federal, state and local safety and health
rules and regulations, including, but nof limited to, rules established in the United States by
OSHA, the Federal and State EPA and the Federal and.State Department of Transportation. -
Posting, cleaning and any related activity shall only be performed by Contractor personnel that -
have successfully completed safety trammg and all employees shall comply w1th all SFMTA ,
safety reqmrements
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APPENDIX C

SFMTA Advertising Pohe
Effective October 1 , 201

1. Purpose

The San Francisco Municipal Transportation Agency (SFMTA) operates the severith largest
public transit system in the country and exereises authority under the San Francisco Charter to
manage the use by all modes of the City's transportation network. The SFMTA authorizes
advertising on and in SEMTA facilities and property (mcludmg, but not limited to, buses, light

rail vehicles, trolley cars, stations, parkmg garages, street farnityre, cable cars, lnstonc railcars

and fare media) and under SFMTA contracts (hereafter “on SEMTA property”) for the purpose of
generating significant revenue to support SFMTA operations. Advertising shall not interfere with -
the SFMTA's delivery of transit or other services to the public or with the SEMTA's perforinarice
of its many other duties in mamtammg the C1ty s fransportation network Advertising on SEMTA
property shall be consistent with the Agency's Strategic goals to:

a. Create a safer trahspertation experience for everyone.

b. .Make transit, walkmg, bicycling, tax1 -ride-sharing and ear—sharmg the preferred
means of tavel

C. Improve the environment and quality of life in San Francisco. -
d. Create a. workplace that delifr,ers outstanding service.

- In'keeping with its propnetary function as a provider of public transportation, the SFMTA doss -
not intend by accepting advertlsmg to convert its property into an open public forum for public
discourse, debate or expressive activity. Rather the SEMTA's fundamental purpose is to provide
transportation services, and the SEMTA, accepts advemsmg as a means of generating revenue to

. support its operations. In furtherance of this discreet and limited objective, the SFMTA retains
control oyer the nature of advertisements accepted for posting on SFMTA property and maintains
its advertising space as a limited public forum. As set forth in Section 2, this Policy prohibits
advertisements that could detract from the SEMTA's goal of generating revehue or interfere with
the safe and convenient delivery of SFMTA services to the public. Through this Policy, the

SFMTA intends to establish uniform, vrewpomt neutral standards for the display of advertlsmg
on SFMTA property.

9. Advertising Standards

a. SEMTA advertising contractors shall not post any advertisement that concerns a
declared political candidate or ballot measure 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 eost 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. SEMTA. advertlsmg contractors shall not post any advertisernent that is obscene
or pornographic. . .

€. SFMI‘A adveftising contracters shall not post ahy advertisement that is clearly
defamatory or advocates inmﬁnent lawlessiiéss or violent action.

- SFMTA advertising contractors shall not post any commercial adverh.smg of -
alcohol tobacco or firearms,

g SFMTA advertlsmg conti'actors shall post the following’ language with eVery
: adverhsement, in a size and Tocation approved by the SFMTA: ""The views
~ expressed in this advertisement do not necessanly reflectthe wews of the San
Franc1sco Mumc1pa1 Tmnsportatlon Agency

The SFMTA reseives the nght, fromi time fo tlme, to amend, suspend modify or revoke the .
application of any or all of these standards as it deerns tiedessdry to comply with legal inandates,
or to facilitate its pnmary teansportation function, or to fulfill the poals and objectives referred to
herein. All provisions of this advertising policy shall be deemed stverable. :

3. Adverhsmg Administration

. SFMTA advertisinig contractors shall be responsible for the daily administration of the SFMTA's
advertising in a manner consistent with this Pohcy and with the terms dnd conditions of their
agreements with the SFMTA,

This Pohcy shall be effective upon adoptlon but shall not be enforced to impair the obligations of -
any contract in effect at the time of its approval. It shall be iicorporated-into any new contract for
advertising on SFMTA property. SFMTA contracts grantmg advertlsmg nghts shall mclude this

Pohcy as an attacTJment and reqmre the followmg ’

a. - Any advertlsmg contractor must comply with the advertising standards set forth
in thlS Pohcy, as they may be amended from time to tlme

b. Any advertising contractor must dlsplay only thOSe advertxsements that aie in
comphance with the Policy.

c. Any pilot programs or expenmental advertisements must be approved by the
SFMTA in advance. -
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APPENDIX D

(1) Sales Activity Report:

Contract | Advertiser’s Client .| Advertisement Quantity Advertisement Gross | Commission’ Net
# Name Category Category Sold per - . Rate Revenues Revenues
- Week/Month
(1) @ '

~ {1} Commercial National; Commercial Local, Municipal Public Serwce, efc.
(2) Fashion, Medla, Automotlve, etc.

(2) Account Activity Summary by Display Location:

The samé information as above By Display Type, External and Tnternal

(3) Account Activity Summary by Display Type:

Categories of Advertisers

Categorles of Advertising Clients
. % of Net Monthly Revenues (less Agency

Commlssxon)
Commercial — National %o
. ) ) )
Commercial - Regional/Local %o
Municipal - %
Public Service %
{(4) Bay Area Distribution of Contracts:
Contract # Gross Revenues . % Muni % * Y *

* Insert names of other Bay Area transit properties
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A

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 perfofmed 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, 20138; and,

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

WHEREAS, On July 6, 2018, the SEMTA, under authority delegated by the Planning
Department, determined that the execution of an agreement with Titan Outdoor LLC isnot
defined as a “project” under the California Environmental Quality Act (CEQA) pursuant Title 14
of the California Code of Regulations Sections 15060(c) and 15378(b); and,

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

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

K vomes_

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, In 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 SEMTA Vehicles and Other
Property; and ' '

WHEREAS, The SFMTA issued the REFP 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 SEMTA’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 v :

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.

1. Py

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency
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Execution of Agreement with Titan Qutdoor 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.

% / . 7612018
Adam Smith >~ 7V Date
San Francisco Municipal Transportation Agency

T Sl Ve fgEs Avenuk Pih Fiood, Sar Fracaisan, CA& 24703 4400 701 AR s SHnta oo
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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

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

Subject: Exercising.an Option to Extend the Agreement for Advertising on SFMTA
Vehicles and Othér 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
SFMTA 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, mcludmg the option terms. These funds have been used to support
Muni operations. » :

The SFMTA is facing significant pressure on our operating revenues from a variety of reasons
including fee and fare reductions and waivers; these advertising revenues are thus critically
important to our ability to sustain.the current level of Muni service. Additionally, the advertising

industry has changed significantly since 2014 and it is very unhkely 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 vehlcle
numbers or SFMTA insignia) may be applied to no more than 30 vehicles (approximately 2% of all
revenue vehicles). The agreement allows for partially covered windows. While window wraps are
not ideal, the contract limits the number and advertising revenues are one of the few remaining
sources for operations that do not economically impact the transit rider or the general public.

The Contractor has stated that the window wraps program {(which excludes cable cars and historic
vehicles) has generated an average of $800,000 annually during fiscal years 2015-2018 and that it
_expects to continue to generate that level of revenue going forward. In the four fiscal years since
the beginning of the contract there have been 15 or more window wraps in only nine oné-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
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and 10 (less than 1% of all vehicles). The SFMTA has received a minimal number of complaints
since the window wraps program was 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 minimum 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 inthe 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: 4
e Original Agreement for Advertising on SFMTA 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
e 2014 Board of Supervisor resolution
https://sfbos.org/ftp/uploadedfiles/bdsupvrs/resolutions14/r01 66-14.pdf
s SFMTA Board of Directors/Parking Authority Commission Staff report and resolution
adopted on August 21, 2018
o . htips://www. sfmta com/sites/default/files/feportsand-documents/2018/08/8- 21
18 item 10.8 amendment - advertising contract.pdf
o https://www.sfmta.com/sites/default/files/reports-and-documents/2018/08/8-21-
18 item 10.8 amendment - advertlsmg contract resolution.doc .pdf
e SFEC126 Forms
o https://sfethics.org/wp-
content/uoloads/zm5/04/WWmmdd 20110728 126 board of supervisors titan_outdoor llc

redacted.pdf
-0 https://sfethics.org/ethics/2014/06/ city-officer-board-of-supervisors-filed-may-23-2014-
contractor-titan-outdoordlc.html

e 2014 Budget Analyst report relating to this agreement
o hitps://www.sfbos.org/ftp/ uDloadedfxles/bdsuovrs/commlttees/matenals/BF05071
4 140225 pdf

If there are' any questions please do not hesitate to contact Sonali Bose at (415) 7‘01—4617 or
- Sonali.Bose@sfmta.com or Gail Stein at (415) 646-2308 or Gail.Stein@sfmta.com.

Sincerely, . S

Edward D. Reiskin
Director of Transportation
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Mark Farrell, M, ot

Cheryl Brinkman, Chairman Joél Ramos, Director
Malcom Heinicke, Vice Chairman Cristina Rubke, Director
Gwyneth Borden, Director Art Torres, Director

Lee Hsu, Director

Edward D. Reiskin, Director of Transportation

RECEIVEID
September 7, 2018 | o205 Q. 4:5®pm

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:

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:

e DBriefing letter

e Titan Agreement for BOS approval (will be sent under separate cover)
e Titan Agreement 2014

e SFEC Forms

e MTAB resolutions — 2014 and 2018

e 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 SEMTA.com
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