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City and County of San Francisco 
Municipal Transportation Agency 
One ·South Van Nes~s Ave~ ·7th floor 
Sart Francis·co, California 94103' 

Agreement between the City and County of San Francisco and 
TEGSCO, LLC. dba San Francisco AutoReturn 

Contract No. SFMTA-CCO No. 15-1349 

This Agreement is made this first day of April, 2016, in the City and County of San 
Francisco, State of California, by and between TEGSCO, LLC, dba San Francisco 
AutoRetutn, 2650 Bayshore Blvd, Daly City, CA,. 94015, ("Contractor('.) and City. 

Recitals 

A. WHEREAS, The City, through the San Francisco Municipal Transportation Agency 
("SFMTA"), is responsible for f!la!ntaining clean,, safe.am;I f1:1nctional streets for the 
public's use, for maximizing the amount of on-street parking in the City and for 
managing traffic congestion. 

B. WHEREAS, Efficiently controlling and removing illegally-parked and abandoned , ' ' 

vehicles is ·cnti€:'al tQ· these tt:oiree mandates. 

C. WHEREAS, Contractor support is needed to perform these functions, and to 
conduct lien sale auctions for towed vehicles that have not been claimed by their 
owners; and 

D. WHEREAS, The SFMTA issued a Request for Proposals (RFP) on June 26, 2015, 
and selected Contractor as the highest qualified proposer pursuant to the RFP; and 

E. WHEREAS, The Local Business Entity (LBE) subcontracting participation 
requirement for this Agreement is 20%; and 

F. WHEREAS, Contractor represents and warrants that it is qualified to perform the 
Services required by City as set forth under this Agreement. 

Now, THEREFORE, the parties agree as follows: 

Article 1 Definitions 

The following definitions apply to this Agreement, including Appendix A, 
"Statement of Services": 
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1,.1 , ''.Agreement" or "Cont~act" r;QE;!,aQ~·~!:l.i~ 9pntract doc1;1."!ent, . , 
including all attached appendices, and all applicable City Ordinances and ManQ~lPf~. 

City Requirer:nents that are specifically incorporated into thi.s Agreement by reference as 
- ~ • • I 1 ' ~ " . • 

providett herein. · ·. · · / . .' "" ·.. · . 
t I , • : ~ I J t ·; ,• ' 11 I ,,_. ~ J.• !-\ 

.1.2 - . "CCO" means SFMTA ~.ont~~ct Compli(jlflC~ Qffi<;:e. _ . . · . . .,, 

1.3 "'City'' br ''the City" means the City and aounfy of San Francisco, ·a 
municipal corporatJori! ~ctjng .b.¥ C!Qtj· through iis rv,un,icipal trqQ!}P.grtation Agenc¥ 

' (SFMT~). , -, .. I I • I ' .• 11 

1.4 "CMD" means the Contract Monitoring Division of the City. 

1.5 "Contractor'' means TEGSCO, LLC., dba San Francisco 
AutoR~turn, 2Q50 ~ayshore Blv,d, Daly City, CA, 94015. 1 

' 1.6· ·"C&P" means SFMTA Contracts and Procdrerherit 

'• -. 
. '' 

l • 

1.7 "Effective Date" means the date upon which the City's Controller 
ce'ttifies the availabilitY of funds for this Agreement as provia'ett in Section 3.1. · 

\o ' ' ~ f) ' I ' • ' ;· • •• -. I, , ' 

} 1~ ,_,. :
11 

~ "~opg-:ter11_1 St9rage. facility" mean.s tn~. facility ~sed by . ·-,, ...... 
Contractodo stor~ vehiple~ !h~J~ were not cl~imed w~ile storeq at the Prin;iary Storage . 
Facility, and to conduct Lien Sales. 

~'It'"' • t ·' " I 'I 1, 

1.9 "Mandatory City Requirements" means those City laws set forth in 
the San Francisco Muiiici(:ial :code, incll:Jding the· du.ly authorizefai rules, regulations, and 
guidelines'-im'plementin~fsuch laws that impose specific duties ahd obligations upon ' 
Contractor:' ~ · , • , Ir 

.... , 
1 

.... l ' ~ - f t_J ~J 1, r h ; ""~' I ') 1 

1 ~ 1 O "~arty'' and "Parti~s" mE;!an thy qity anq Contractor either 
~- J I, • - ~°JI • ' I • •. j ' 

collectively pr indJy;t9u.all~.. ' \ ' r,} 

"Primary Storage f.acility" means the facility where towed vehicles are { 
deposit~d imm~diately after tow and stored·until.they are either claimed by.the · 

- · Gustomer o_r transf~~red to the Long-lerm .Storage Facility 1 • • 

I ,·1 .11 ' "~ecordsh ' rftean th•e documents Contractor is required to create 
and maintain· under tliis Agree'rhent, including out not limited to: '(1') 1com·p·Iete and · 
accura't~ books·, accounts and ddcum~ntaticiri of finahciai transactio~s relating to all i 

items of income received and' ~xpens'es incu~ed in t~e performance of this .Agre~ment; 
(2) documentation of all vehicles towed; (3) dd'curheritation 6'f all vehicles stored; (4) 
documentatio·n.of all Claims.r (5)'all Monthly. Management Reports and 1otf;1er reports. 
Contractor is required .to submit to City; (6) charts and diagrams of.any property .•J 

licenseq to C9~tr~ctor b~ C(itY,l~o- f~lfjll t.h~ ~blig~t~~ns of thi~ ,Ag.~~em~nt; (7) oth~r 
docu.rnents

1
9,r1.rep?rts as <?ity m0~y. r~,ql:lif~ ;CQ~tragtorto pr,.0~4ce. in)~e cou~~~ of 

1 
_ 

• ·1 11' 
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performing work under the Agreement and (8) the Records described in Section 13 of 
Appendix A. · 

.,,..j ... ._ j .. i ... :...J' It - ' ' ' t 

1.12 "Services" means the work performed by Contractor ~ndyr, thil? L , 

Agreement as specifically described in the "Statement of Services" attached as 
Appendix A, including all servic0's, labor, supervision, materials, equipment, actions and 
oth~r re,q4_irements to be perfprrned and ,furnished by Contractor under this Agreement. . 

1.131 ·· "San Francisco ·Municipal Transportation Agency" or "SFMT Ar 
means the agency of the City with jurisdiction over all surface transportation in San· 
Francisco. ~ ,. ,, I 

' . ..· .. Article 2 ,r~:rerm of the Agreement ... 
2.1 The term of this Agreement shall' commence on the latter of: (i) April ' 

1, 2016; or (ii) the Effectiy~, Date;!, and expire March 81, ?021, unless earlier terminated 
as otherwise provided herein. 

.. j ' ' • : ' 

2.2 The City has the option to renew, the Agreement f<?r.a peJ:iod qf up to 
five years. The City may extefld this Agre_emen~ beyond the expiration date by 

• • * .. 

· exercising_an option at the City's sole and aosolute discretion and oy modifying this 
Agre'~ment as provided in Section 11.5, "Modification of this A~reement.'r · · .-< 

Article 3 . Financial Matters 
f_ ,. r• ; -

, ~.1 Ceftifi~ation of Funds; B4~get and Fiscal Provisions; 
Termination i_n the Event of Non-Appropriation.-T.his Agr.~.~mer,i~ is subjeGt to the 
budget and fiscal provisions of the City's Charter. Charges will accrue only after prior 
written authoriza~ion ce~ifie~ py the Co,ntroller, an.~ the .am~unt of Qity's oblig~tion 
hereunder shall not at any time exce~ed the amount certified for the purpose and period 
stated in such advance authorization. This Agreement will terminate wi'thout penalty, · 
liability or expense of any: kind to City· at the end of any fiscal year if funds are not 
appropriated for the next succeediAg·fiscal year. If funds are appropriated for a .p0rtion 
of the fiscal year, this Agreement will terminate, without penalty, liability or expense of 
any !<ind at the end of th

1
e term .for whic.~ func;t~. are appropri~t~d. Cify has no opJi~ation 

to make approP,riations for this Agreement in, l,ieu of. appropri~tic;ms for new or oth~r . 
agreements. City buRget 9ecision~ are subjectrto the discr~tion of the rylayo~ and the 
Board of S~pe!Yisors. yqntractor's assumption of risk of p.os~lble non-appropriation is 
part of the consi?e,ration for ~his Agre~f11~nt. . . 

THIS SECTION.C0NTROLS AGAINST ANY AND ALL OTHER PROVISIONS' 
OF THIS AGREEMENTi · · ' • . . ,• 

3.2 ' Guaranteed Maxi.'num Costs'. The City's. payment obligation to 
Contractor cannot at' any time exceed the amount certi fiect by City's 'Controller.for the 
purpose and period stated in such certification. Absent an authorized Emergency per 
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the City Char\er or applicable .Code, no City representative is a1:1thorized to offer or 
promise, nor is the City reqµ jr,ed to honor, ~ny off~red or promi~eq payrpents to· 

1 

Contractor unct.er this Agreement ip excess of the certified maximum ~ll]O~nt without the 
Controller haVihg first certified the additional promised amount and the P~tties having 
modified this Agreemetlt .as provided in Section 1 ·1.5, "Modification of this Agreement." 

'3.3 ' l if' . ,1' 
Compensation. 

~· 
, 3.3.1 P~yment. Contract9r.shall proyide an invpi_c;:e to the ,SFMTA on a 

monthly basis for Service~ completed in the imm~djate . Pr~ceding , mqoth, tmless a 
different SGhedule is set put in Appendix B, "Calculation of Charges." Compensation 
shall be matle fo~ s'~rvices identified in th~ invoice that the SFMTA's designee, in his or 
her sole discretion, 'cbriclud.es has been satisfactorily performed. Payment shah b~ 

') I d '°"I I .._ 

made within 30 calendar days of receipt of the invoice, unless 'the 'City notifies the 
Contractor that a disp'&te as to th..:e' lhvoice"exists. 

1

ln no event shall the amount of this 
Agreement 'e·xceed $6S,400,000 (sixty five million, four.hundred 'thousand doitars). The 
breakdown of charges associat~d with this ~Agreem~nt appears in Appendix B, 
"Calculatien of Gharges;" attached hereto and incorporated by reference as though 
fully set forth 'hereifl. In no event shall City be liable for iritei'est o·r late charges·for any 
late payments. , · ' 

3.3.2 Withhold Payments. If Contractor fails to p'rovide Services in 
\ • I ,. \ I , 

accordance with Contractor's obligations under this Agreement, other thah those 
described in.Appendix C: "Schedule of Liquidated Damages," the Cify may withhold 
any an'a all payments due Contractor until such failure to pefform is. cured, a'"!d · 

r t • ~ • r ~ • I \ I 1. 

Contractor shall not stop work as a result of City's withholding of payments as provided 
, - ' ;; .. 

herein. .. ' 

3.3.~ lnvo,ic~ ,format. Invoice!:? furnished by Contr,actor under this 
Agreement must be !!1 a form ac~eptable tp th~ Gor:itro.ller and qty, and must include a­
unique invoice number. Payment shall be made by City to Gont_ractor at .tt}e ,address . 
specified in Section 11.1, "Notices to the Parties," or in such alternate manner as the 

\r" ' I "" l • , , 

Pqrties have '"'mutually agreed. upon In writing. · . 
•"-,. •-), ~. " I . • - .. I • 

~.~.4 LBE Payment. Contractor; mu~t submJt all required CMD payment 
fqrm~ to enable CCO to monitor Co'"!tracto~s 9omplia11ce with the LBE f?Ubcontr~pting 
comr:nitments in this Agreement. Gontr9(;:tor shall pay its LBE subcontractors befor,e . 
three workingtday§ after receivi,ng payment frqm SF,MliA except as otherwise 
authorized by the ~~E Ordina11c~ .. The ·Copt~9ller is nqt.authorized to pay.invoices 
submitted by Cc;m~r~ctor prior to CQ11tractor's submission of all requireg ,CMO payment 
forms. Failure to.suqrr:iit a!I req~ire~ C~D pfiyment forms with ea~h P.ayment request 
may re~ult· in the ControJler withholdi.ng 20% of tbe pjiyment due pursu~nt to that 
invoice until the, i:,equired C~MD Rayment fprms are p(ovided. Follo~ing SFMTA's 

) . I ' 
• I 'f ·' 
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payment of an invoice, Contractor has 1 O calendar days to submit a CMD Form 9 
Payment Affidavit verifying its payments to' LBE subcontractors. 

3.3.5 Ge~ing PaicJ for G~Qds and/.or Servi~es from the City. 

(a)· Alb '6ity vendors receiving new contracts, contract renewals, · 
or contract extensions must sign up to receive electronic pay,ments through Paymode-, ~ 

X, the City's third party service that provides Automated Clearing House 
(ACH) payments. Electronic payments are processed every business day and are safe 
and secure. To sign up for 'electronic payments, visit www.sfgov.org/ach. 

th) The following inform'ation'.is required to sign ~p: (i) The 

enroller must be thei~ co,r:ripany's a1,1thori;z~d financial represent~W(e, (ii). ~he 'company',s 
legal name, main telephone number and all physical and remittance addresses used 

' 4 I , I 0 :t "l j. 

by the comp~ny, (iii) the company's U.S. federal. employer identification numb~r 
(EIN)' or Social Security nu~Qe~ (if they are a sole proprietor), a11d (iv) the company's . . ' 
bank account information, including routing and account numbers. 

j ~ I ·I 

3.4 " Audit and Inspection of Records. Contractor agrees to mahiltain 
and make ,available-to the City, during regular business hours, accurate•books and 
accounting records relating to its Services. Contractor will permit City to audit, examine 
and make excerpts and transcripts from such books and records, and to make audits of 
all invoices •. m~terials, 

0

payroll~. records or personnel ard other data related to all ot~~r 
matl;ers covered by this Agreement, whether funded in whole or in part 1,mder tfiis 

. ., , (_ i .J ' 

Agreement. Contractor shall ma~ntain ~u?h d:ata and records in an acces~ible lo~~tion 
and condition for a period of not fewer than five yE,:1ars after fi11al payment under this 

• 'I , • t ~ ,. : •• 

Agreement or until after final audit has been resolved, whichever is later. The State of 
California or any Federal agency having an interest in the subject matter of this 
Agreement shall have 'the same rights as conferred upon City by this Section. 
Corttrabtor stiall include the same audit and inspection rights and record retention 
requirements in all subcontracts. 

3.5 Submitting False Claims. Tl;le full text of San Francis~o 
'' 

Administrative Code Chapter 21, Section 21.35, including the enforcement and penalty 
provisions, is incorporated into this Agreement. Pursuant to San i=tahcisco 
Administrative' Code §21.35, any contractor or subcontractor who submits a false claim 
shall'be liable to·the City for the statutory penalties sefforth in that section. A contractor 
or subcontractor will be deemed to have submitted a 'false claim to the 'City if th'e ' 
contractor or subcontractor: (a) knowingly presents or causes to be presented to an 
officer or employee of the City a false claim or request for payment 6r approval; 
(b) knowingly makes, uses, or causes to be made or used a false record or statement to 
get a false claim paid or approved by the City; (c) conspires to defraud the City by 
getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes 
to be made or used a false record or statement to conceal, avoid, or decrease an 

SFMTA P-600 (1-16) 
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obligqtion ~o pay c;>r ,tran~mit money <;>q:>,r~p~rty to the City; or (e) i~1 ~ ,b~\..n~ti~i~~ .. of an 
inadve'"rt~nt subf11Jssj9n of a.,f~ls.~- clai.m to 1t'1e QiW., subsegu~nt.ly r~H~Gqv_!3r~ ..tne; fa.lsity of 
t~~ .claim_, al")d fai.ls~to pisclo~e th~ f~ls~1 qlail")1 to .the Ci_ty ~ithin ,~"~e~~Qfl?Rl.~ 1tip:i,~ after 
discoy~ry qf,tt:le false clai l1jl-. ... .::iL ·.' :'. •f . , ... , .. 1::'.'~~n, .. 1 ·if~· 

Article 4 Services and Resources r ,•i, · · 

4~ 1 r". ·Seriices Contractor Agree~· to Peiftfthi·: eontra¢te?-ragfees to 
perform the Ser-Vices provided' fof iri Appendix A." 'Officers·· ana employees· of the· City . 
are not ·authorized to re'quest, and the City is not requited tof reimburs~ tiie· Gentractor ·· 
for, Services·oeyond tne Statement of Sel"Vices listed iA Appe·ndix 'A, ;ui!lless Appendix A 
is modified· as provided in Section ~11.5, "Modification of'. thfs Agreementi. '· · · 1 ~ ,: ' '. •• • 

. .\ , .r-' =--1 1 i -:~ ~~- .. · 1t.. 1. ~·~, • 1 
f L .... ·'·l .'.~""~ ~ "lo~S·t~f\·, ..... ;.: ~, >I •• 

, ;t 4::_~ . _ <:l4~h_fie~, ~~ersorm~\: 9or.Plrfl.ctc;>r .s~.~~, 4W1z~ o~~·; 'W!-~JP.~~~.rt : _ , 
personnel under the supervision ~f, <.and in ~he emplqyrneht or, <?qn~~a¢.t9f iC <;>,r . . . I I 

Contractor's authorized subcontractors) to perform the Services. Contractor will comply 
with Cifyis reasoriable 1fequests reg~rding ·assigmnent arid/or remova·1 of personnel, but 
all persohriel, including·tftose' assi~neC:t- af City's request, must be superVi~ed by ' .. 
Contractor. Contractor shall commit adequate resources to allow timely completion ·1 

within the 1pfdject schedule 'specified iriithis 'Agreement I . OJ 

( •• ,. - t • I • 1 " I .r I ~ • - ' • I I 1
1 j 

. ~r.~ 1 , De~.i,9n~t~d. F~fH~~le!i , Cqr~ractor sh_~ll p~rfo.rrlJ the Servi~~~ . . 
requ~~edJu~g~r .t~is Agref3":'~nt at the Prirn~ry ~nd l,..ong~term St9r~ge f~.~ilitie~, w~ich 
shall be !oc~t~p on_ P.r~mises designated py City -

I 1 '1\, :J 1 .. ti l 

4.3.1 Long·ttttrm Storage_ Facility: As of the, Effective G>atEM>f this 
Agreement, the Gity,.designatesr2650;E~aysfilore Boulevard, Baly City, California as the 
site 1of. tHe Long-term Storage Facility. C!;cmtract0r shall-operate.the Long-term Storage 
Facility from 2560 Bayshore Boulevard io accordance with the te·rms and1 eonditions of 

the Revocab.le ~i~_e9~~ !P f;:1~t~~1~n<;f f ~se Pf~Pe~ at 4~50 Bay~hore, Boulevard ("the 

2650 B~~snor~ .~i¥¥q~e:_:)1, wtii~h. ~1 ~tt~che.~, b~ret9 a~ Appendix. p. ~~~is i.~:?ior~q~~~~d 
by ~ef~re_n?e .. ~s th.ouQtt tuUy SE;!t !o.i:t~ __ her~i'1· ~t a~nY, ti~.eJ d_~in~ th~ Term of thj~ , .. 
Agreem~nt1 City may, at its sole ,ane;t .absqtµte discretion, designa.te a new facility to 

• ~ 1~• ,~ k I f I 
1 t a, ~ J " ~ + JJ • • I f ~ J 

s~~e ~as th~ ~gpg,-:ter~ ,st~r.~g7 : ~api~ ity, an~ rn?Y requi.r~ Ciornractqr .t9. r?!?c~1~ ~to that 
facility i.ft acc'?i~~allfl(. "'{it~ ~~ ... ~ ierps ~nd cQnditiom~ 9f the .?6q0 B~y~hc;>re License. · . 

, \·. 4.3.2 Primary Stor;age Facility. As, of the Effective Date of this ... ·~ 
Agreement1 the~ City designates 450 7th Street, San F,rancisco, California• ~the "7th St. 
Site") as the site of the Primary Storage Facility. The parties acknowledge that 
Contractor currently occupies 450 ~t~7§t~eyt qn .8,,'J1?J'th-t9 month basis under an SF 
Parking Airspace Lease with the ~~~t~ 9f yc;ili.forni,a, a9ting by and through its 
Department of Transportation ("Caltrans") .d,ate

1
d Jariuary 6, .. 2015 (the "Contractor­

Caltrans Lease"), for$ 90,000 p·er montp .. 1h~ Ci!Y agr~es , to reimburse Contractor on 
a monthly basis for the rent paid by C9'1tractqr to

1 
Caltr~ns . under the Contractor-

SF.fy1TA R-600 (1-16) 
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Ca'ltrans Lease as 'long as the 7th St. .Site is the designated site of the Primary Storage 
Facility. · . 6ohfrattoh :ig're'es it will not voluntatily temiirlate'tl'le Contractbr-Caltrans ' 
Lease, n'or modifY the· re'nt payable under the Contractof-Calfrans1 tease, 'without City's 
prior written consent as long as the 7th St. Site is the designated site of the · Prim~ry 1 1 

• • 

Storage Facility. . ~-- . · 

The p~r;t!~s-.aG~no~l~dge thaj .if .the Gpn~r.actor-Qaltr~ns L~ase terminates, City 
may, in ~ it;; sole ~.i§cretion; e_njer into .a lease with· 9a1tr~rys fpr the 7~1h St Sit~~ 

Conttactor ~grees that upqp execution of spq,h a ,lease, Contractor st}all .~xecut~ c;t , 1 

license agreement with City for, the, 7tti St. S,lte that ~ill b~ ~ubstar.iti.ally s!ljl'lilar to· 
Appendix D, as modified to reflect the 7th $t Site, th~ re.q~ir~rneots JJf any City .!ease 
with Caltr~ns, and an,Y ne'Jl{)ic~ns,e t~rms reql,lired u,9~~r appliqable laws, and .. 
Contractor will continue to operate the P~imary Stbrag·e Facility from lhe 7th St. Site in 
accordance with 'the terms and conditions of sudh lidense . . " " ·"" · :i • 

l ~ ! I 'I f~ > > 

4.3.1 At any tim~ during ,the J'erm of thj~ Ag,r~~rp~nt, Qity may, ~t it.s . 
sole and .absolute discretion~ d~signate a new facility 1:hat ·City in i~s sqle and ~bsolu!e 
discr~tiop- pE;)ems suitable to S!3rve as the Primary Storage Facility, a_nd ,Qity __ may 
require Contractor to relocate to that faeility; provideq th~t~uch relQcation ~!i.all _not ,. 
materially interfere with Contractor's ability to meet its obligations under this . 

0 - l I "l - ~ 

Agreement. City shall pay-formoving Contractor's equipment and personal property 
from the then~exlsting Primary Storage Facility to such new faciffty. Contrat tor ~h~ll 
execute a license agreement with City for' the new facility that will be substafftially 
similar to Appetiaix D, as modified to reflect tlie new facilityi .the requirements of any 
City lease for the new facility, ar.1d any new license.terms required un'der a'pplicable 
laws, a'nd Contractor will .operate the Pr.imary· Slorage Facility from the new facilityr in . 
accordance with the terms and conditions of such license. 

4.4 · Subcontradting. Contractor m~y subcontract portions of the , 
I f - , (" f I · ' , • \ 

Services ohly· upon prior written ap·proval of City. C6fltractor is responsible for its 
' r • . ' I ~ .,.. ..__ -

subcontractors tntoughoi.Jt the course of th·e work re~L!i'red to perform the Seryices. All 
Subcontracts must incd.,.Porate the terms of Article 1

1

0 "Additioh.al Req~irernents 1 
·' 

lncorpbrate~: b~ Referenc~1• ~f this Ag·ree111eht: unless inapplicable.
1
NeittWfr P~rty shall, · 

on the b~sis 'of this Agre~ment, contract on b~half of, or in th~ name of, the other Pa'rty. 
Any agreenieht made in violation of this provision sh.all be·null and void.i City's execution 
of this Agreement comstitutes its approval of the subcoAtractors listed ~below. ,. r \ ,., 

.. 
I 

'· . 

. . . .. 

' ' . 
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1. Abram 1& Sons t owirtg* 
2. Atlas Towing* 

> •• ' 3. B&A Body Works* 
I 

4. Bay Bridge Towing* 
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. .., . . 1qj Best To'!Vi'lg* 

•", . • , , >. :ii 6. ,Blue Wat~r. T9wing 

, ·r ·. · .. J .. ,..·, q~aJ!e$ To~ing~* • II '"I 
I J ' I 

.. _, a. ~olden Gate "fyo~ing*, .~' •I f ,. I • • '1',,I' •• "1 

" . • l),· 9. ,Ne!s<;m·~;-Towing* • t . ,: ,! ' ·.· ' ' 
·~, •• ~ •• 1• .10. $id,~liJ)er Towin~~:* 

'· '1 ' : _- _. I ' I r • .- \ II '. I\ 

J I 

' ' ti 

t ~' I 

,lo I .,1 

. .. .. ::: 

*LBE subcontractor 

1 Other: s1;11}~0.ntr~~tors: 
. 1. P.at's, Lien Service ' ,. , . . ,, 

· . 2. . , Pa!b?Y . .Rr,g_t~ctjve Sei;vices* 
3. ~utote~ ~e~i9~s 
4. Jim Mulrooney (auctioneer) 
5. Premier Locksmith ' r • '"' I 

.. '. 

**LBE subconuactof statt.is pending· · ' I , I. ~ I 

,, 
. . .. ·~ . 

'. . :-. ". 

'I 

.t 

.._ If \, i . 

\'". 

f • 11;,-

_, .. 
. _ ll,) .... ·~· ,.., .,.: ~"'"'": 

4.5 ' · · · tJ iri.depende~t Contr~ctor; ·Payment of ·e1n1pl'oyment t ai es ~nd · 

. · . 
\( . 

Other Expenses. ., · · ' · · i ' ., i, · ic · · 
J f" I ' · ' , ~ r ".:! • • ~ ;. 

, . ~.5. t . lndepeod~11t ,qqntra~tor. i:;or the purppses of, this ~rtjple. , 11-. 
"Co(ltractor''. shall b~ de~JJled ·to ipcl1,Jpe ·n9t only Contraptor,, ;but also ~ny ag_ent or , .. ::. 
employee of Contractqr. Cootractpr acknowledges and -.~grees that at·all tirn~~" ·, 
Co;ntractor pr any ag~lilt ·or emplo¥e~1Qf ~on.tracto~ ,shall- b~ oeemed at all tirri.~.s to .pe 
an indepe110.ent contractor ~nd -i$ w~p)ly re.sponsible for t!;l~ m?rirae~ in wtlicti it · · r- .. 

perform$ the. services ~nd work r~~n:1e~ted by City unqer. tbis Agr~~ment.1 ContractQr:,. !~s 
agents, and emP.lo.yee~ will f'!Ot. rePwre§.ent 9r hold therrii;~lyes out to be emplQy~~~ of 
the City at any·!irp~. ~ontractqr <;>r any ~g~nt qr ernploye~ of Contraqtor ~hal! : not~n~v~, 

employee status \;Vith City, · nor, be entitleq to participat~ in any plaf1s, arrang~_ment~. or~ 

distributions by City pef"!aining_ to -<;>J in. connection with any_ retirement, health or1 0th.er 
b~nefits that City rnay gffer,it§, ~r:nP.1.<i>Y~~~. G.ontrc;iptor Qr ,t;iny 9gent or:employ~e ;of, , . 
Contractor i.s liable· for 1h~ . ~c;;~s ar,q .qrnj~sio11s of jtself, .its ernploye.~s ~nd its ,ag~nts . 
Contractor shall be responsible for all obligations and payments, whether impo_sed by 
federal, state or ideal law,· in~iudi~g • . but nbt° limite"d ·to, FicA: income· tax withholtlings, 
unemployment comp~nsatid~ . ' insu~a-nce, and other 

1
similar re~ponsibil ities r~lat~d 'tcr~·:;.: 

Contracfo~s pefformi~g se1~i~~s and'work, or ~ny"agent' or' en1ployee pf Contra6ttir ii.··-~! 
• • '·..I'}( . .. ,·· • . ·,:. . ,. • t 11 If. '• I ,,.• r j • I ,tp~ ,' ~;tt~,:' 

providing same. Nothing in tf.i1s Agreement shall be construea as creating an · · · 
If • \ ti \. ' "'1 ,.., I' .J "l ,.. ' ' ' .., )j t'. ) • . ~ 

employment or agency relationship between ·city and Contractor or any agent or ' 
employee of Contractor. Any terms in this Agreement referring to direction from City 
shall be·co_nstrue(ij •as providing:f6r direetion as-to policy and the result of Contractor's 
work only, and·not as,to t1:1e means..,by Which such a result is obtained. Cify does not 
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retain the right to control the means or the method by Which Contractor performs work 
under this Agreement. Contractor agrees to maintain arid make available to City, upon 
request and during regular business hours, accurate books and accounting records 
demonstrating Contractor's compli~n~e· with this 'sectroti . Should City determine that 
Contractor, or any agent or employee of Cbntracto'r, is hot performing in accordance 
with the requirements of this Agreement, City' shall provide· Contractor with written . 
notice of such failure. Within five business days of Contractor's receipt of such notice, 
and in accordance with Contractor policy:and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent 
or employee of Contractor, warrants immediate remedial action by Contractor, City 
shall contact Contractor and provide Contractor in writing with the reason for 
requesting such immediate action. ·' ' · 1 

I 
I 

4.5.2 Payment of EmploymenfTaxes and Other Expenses. Should 
City, in its discretion, or a relevant taxing authority such as the Internal Revenue 
Service or the State Employment Development Division, or both,_ dete[ftline,that 
Contractor is an employee for purposes of collection of any employment taxes, the 

am~u~ts ~a~~ble ur der t;his A~reement shal! b~ redl!ce!d !>Y amounts equal to both the 
employee and employer portions of the tax due (and offsetting any credits for amounts 
already paid by Contractor which can be applied against this liability). City shall then 
forward those'. amounts to ttfe relevant taxin'g au'th6"rity. Should a relevant taxing 
authority determine a liabilify for past services perfottnea by Gontraetor for City, upon 
notification:-c5f·st1ch fact by Cizy,.Cbntractot shall promptly remit such amount due or ' 
arrange"With :City to have the amo·unt due withhela from future payments to·C6htraetor 
under this· Agreement (again{ Offsetting any amounts already paid by Contractor which 
can be applied as·'a credit against such liability).' A determination ofemployment status 
pursuant to the preceding two paragraphs shall be"s'elely \for the purp·oses of)the 
particular tax in question, and for. all other purposes of tHis .A:greenient, Contractor' shall 
not be cohsiaei"ed an employee of City. Notwithstanding ttie foregoing, Contractor 
agrees'to indemnify and save harmless City and its officersr, agents and employees 
from,· arid, if requested, shall defend them against any and all claims, •losses, costs, ' · 
damages, and expenses, includin~ attorneys' fees, ·arising from this section. 

I 11 -, I I J ,.. L... J 

, ~.6 . AssiSf nment. The s!3ryic~s t~ . be PE1rfo~ed b~ C~ntractor ~re 
persqflal .in character, and neither this Agreement nor any duties pr obligations 

! I _, "•~ , .- • t ~ '1 ,- ;:. ( ! . • 

hereun,d~r m~.Y t>~ _as~)Q~e~ or deL~mited by th~ c9ntr~ctpr unless first ?-pproved by 
City by wri~e.n instru_ment executed and ~pprov~d in the s~m~ manner as this 
Agreement. Ariy purported assignment made in ~iolation of this provision shall b~1 

null ' 
' I I J" r < ' 

and void: · · · 

~. 7 .Warranty. Contractor warrants to City that the Services will be 
performed with the degree_ of skill and care that is required by current, good and sound 
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professiona.1 procedures,. ~nd .P.r~ctices, ~nQ in 19onformance with g~ner~lly accepted 
professional standards p~~vailing , at th,e, ~im~ the Seryiee~ are_ perfprmed so 1flS to 
ensure that all Services performed are correct and appropriate for the purp9ses 

.. • .,. • , J 

contemplated in this'Agreement. ' ' 
1 

• 

\ . ·, /t ' • • ·' • .J,• 

4.8 Liquid~ted Damages. 
I' . ' .. 

.} 

By entering-into this Agre,ei;nent, Contractor agrees ,that its failure to perform ce.rt;airi 
ob.ligations ~nder:. this Agreement in the rriarmer ~nd_ und~r the· resJ).~cti~e-1tim~ limits 
specified in Appendix A will cause City to suffer actual damages tQai will be im,practical 
or extrem~ly difficult to determine. Contractor agrees that the amounts set out in . 
App~ndix C, 'the ~chedule of liquidated damage~, .·are dot penalties, but r~·present a fair 
and reasonable estimate of the loss that the City will incur by reason · of Contrattbr's ·i, 
failure to perform, established in light of the circumstances existing 1at thetime this 
Agreement was awarded. City may deduct a sum representing the liquidated damages 

from any money d ... 1:1e t<;hGontr~ctor ,Yn.deri this .A.weeme~t or any ot~er con~ract between 
City and Contractor. Such deductions shall not be considered a penalty, but ra,~er 
agreed upon monetary damages sustained by City because of Contractor's failure to 
perform ln the nl'anner arid .in"the time fbced or such extensions of time permitted in 
writing by City. Failure by the City td' impose liquidated carnages for 'speclfied violations 
will not b~ a waive;r ·at tne right to enfo'rce this 8e'ction; nor will 'it constitute a waiver of 
any· other right of the City under this A'greerrlent. ' . 1 

' ,· • ' .; "' I I 

4.~.. Pe~orm~'1ce Sur:ety Bond. ~pan t~.e Effectiv~1 pate .of th.is 
Agreement, Contractor sljl~ll pr,ovide .to th,~ City, 9n.<;i !?hall m,C?inta,in throug~ou~ the Term 
of this Agrte,ement aryd for ,a, perio_d of a,t least ,ninetyi (9~) days after expirati~'1 or 

termir.i~tion of t~i.§. Agr~~r:'ent, or 1-1ntil all of C9~tr~qtor'~ ob!lQ~tion~ ,.pave be~n. 
perforrr,ied µnder, this Agr~!3me~t,, wh!q~e~e.r d~t~:is .l9ter, a P.!3rformance guarant~e of 
two million dollars ($2,000,000), which shall consist of a Performance Surety Bond of 

• •.1 • ~ .. ) I • • I • ... J I -· I ·~J, 

twq,i;tiillion ?ollaJS ($2,000,0pO), in Javor of the City and County of S~ri Fra~pisco, a 

municipal 09a>pfat!Q!'1, ~cting by and throuQh its, Mur:iicipal Transport~tion ~~ency, 

guar~nty_ing t~e f?it~ful pe.rf<?_i:manc~ QY Contr~ctoq>f ~~is Agreepi~rt. of 1~~ 2650 
Bayshore License, and of the covenants, terms and conditions -.of .thj~ Agreemet~l and 
the 2650 Bayshore License, including all monetary obligations set forth herein, and 
including liquidated damages· and any dishonesfy on the part of Contractor. • 

- .. -:: • I • I • -, 1 I • .. ' lo l c ,, L ' ' 

Th~ City may draw up9n such Perfqrrp~nc~ Surety Bond in circu~§tc;tr:ice~ yvhiRh 

inc1u9~ .. ,p,~t~re ~ot limited tQ: , , , , 1 ,,. _ •. 

(a) '· To ensure regulatory compliance· ihAhe' event that Ccmtractor receives a) 
notice ·0f violation or other 1regulatory order from a governmental.or regulatory agency" 
with jurisdiction ·over'Contractdr's"operations .. or the properties used by Contractor for · · 
the performance of this Agreement and Contractor. does not achieve. compliance With 

.' 
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the notice of violation or order to the satisfaction of the isslii~g agency within the time 
specified by the agency, or by ttie City if th'e. agency does not specify a timeframe. 

~ ~ lo ~ I 

(b) To reimburse the City for any fine or other char~r assessed a~ain~t the 
1 

City related to any notice of violation or other regulatory order issued to Contractor. 

(c) To reimburse the City for costs associated with City's environmental 
assessments br corrective action related'to Contractor's violation of any of the 
requirenierils of Appendix D, the 2650 Bayshore License, which may be performed at 
the City's sole discretion. 1 ' .1! •• 

~ l '°' ' l 
1 

(d) To satisfy anY,.overdue payment ob.ligations owed by Contractor to City 
, 1 r 1 t { f J: • 

pursuant.to .Appendix_ O. · · 
( ' 

(e) To satisfy fines assessed by City against Contractor· pursuant to Appendix 
D. 

· (f) · To compensate City for loss~s or damage to propetty caused by 
Contractor. · ' " .~· ' 

~ " r r ' 

, , The Perforf1'c;ln~e Surety Bond required by.this Section 4.8 shal.1 pe 
issued c:m a form Rrescribed by City, which is attached heret~ 1as Appendi~ E, and 
issued by a financial i11stitutipn acc7pt~ble.t? the City, i~ its sple discret,ion, whic~ 
finar:icial institution shall (a) be a bank, insur~npe or trust company doii;-ig b~siness and 
having an office in the State of California, (b) have a combined capital and surplus of at 
least $25,000,000, ahd (c) be subject fo supervision or examination by federal 6r state 
authority. If Contractor defaults with respect to any provision 6nhis Agreement, City 
may, but shall n'ot be required to, make its demand under said Performance s·urety 
Bond for ai'I or any portion thereof, to compensate City; for· any loss or damage' which ,, 
City may have incurred by reason of Contractor's default or dishonesty,' including (but 
not limited to) any claim for fines or ilquidated damages·;· provided, however, that City 

,; I ' ~ 4, • • • 

shall present its written demand to said bank, insurance or trust company·fbr payment 
under said Perlormance Surety Bon'd only after City first shall have made its demand for 
payment directly to Contractor, ahd five (5) full days have elapsed without Contractor 
having made payment to City. . . 

r 

4.1 O Expiration or Termination of Performance Surety Bond. The 
11 1 ' ' .. } .. 

term of the Performance Surety Bond shall apply for individual one-year periods, and 
may be ·extendeCI by the insurance,' bank or trust company by Continuation Certificate. 
The insurance, bank or trust company herein may, if it so elects, terminate its obligation 
under this Performance Surety Bond by s"erving at least forty five ( 45) days written 
notice of its intention to do so upon the SFMTA. In the event the City receiv~s notice 
from tbe issuer of the Performance Surety Bond that 'he Performance Surety Bond ~ill 
be terminated, not renewed or will oth~rwis.e be allowed .to· expire for any r:.eason during 
the period from the commencement of the Term of this Agreement to ninety (90) days 

. 
\ 
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aft~rf,t~e e~pir~~ion or termir:tation <;>f t~is Agreement or the 9oncly~ion of all <;>~ 
Contractor's op ligations yr.ide,i; th~ Agr~ement, vyhic~~ver. occ4r~ l~st, and Contractor . 
fails to proyide th~ City YJith. .~ 1rep!acemen.t ,Per:f9rm~m~e Sur,ety !3ond (iri ,a form and 
issued by a fiqanQ~~I .. i,nstitution aqceptapJ~ to the qity) V{ithif'l \E?fl (10) days fpllovying .th~ 

City'.s receip~ of $lrJCh r:lqtice, suqh occurr~QGe .~hall :be an ~ve~t qf [?efault, a~~defined in , 
Sectio11 a.2 of.this Agreemer;1t. l-:lpwey~r. n~ither nonr~n~w~I ~y th,f:f. insurance, . ~ank qr 
trust company, '1_Qr th~,-ff:l_ilur~ or, ir;i~bility Qf the Contractor. \o ;file a repl~cement b_ond in 
thE;) ~":e~t c;>,f nonr,enevval, shall it!?elf constitute. a l,9ss to .th~ City1ecoyer~ble und~~ tre 
Performance Surety Bond or any renew.at. or qo!:Jt!nuatic;m thereof1 lns~rance, rbank or 
tr:ust company's liability under the Performance ·surety Bond an~ all continuation ~ 
certificates issued in conne'ctidh therewith 

1
sh'a11· riot o~ cumulative antt shall in no event 

exceed the ainount _a~s;'set'fbrth in ttie PerforThahge Surety Bond or in any additio.ns, 
ricers, 

1 

or endorsements property'/issued by tti~ ihsur~nce, I barik~ br trust comp~ny as 
supplem~nts theret6. ·i • '" ' · --: • • ,., 

' . I ' . I ;! . J • ~. . 

4.11 Dem;;tods. uporm Perforn:u~11~e Surety Bond. City m~y use ~11 ·or . 
a11y poijion <;>f t~e Performflr'Ce_ §µrety1 Bon~ tqLcon:ipensa~e,1Ci~ for anY,. los~ .or damage 
that it rnc;iYi Jlav~ incurred._ by: reason of Co,ntr~qtor's negligence or breach . . Suqh los~ qr 
darnag~ 171.ay ihclu.de v.vjthout Umitat.iqn any d.i=image to or restoration of t~e propertie~ for 
which Contr~qt9r ·is. r~1spo11~ibl~.~and, clail'!l~ for fl8es and/or liquidate<;! d~m~~~s .. 
Should the City terminate this Agreement d4e 'o a brea~h by Contraq~or, tlile 9ity st;l_aU 
have the righ~ ~o draw from the Performance Surety Bond those amqunts necessary to 
pay any fees or other financial 'obliga1iohs under the.Agreement ahd perform th~ towing 
ahd stqrage se~i~~s describ~~f i~1 this Agre~ment 'ontil such time as-' the City procures . ~ 
another. c~ntractdr

0

ahd1the agteement'be1Ween the City arid th'at·cdnfractor-bebonie; 
•• ~ • , I • I 'j , "' 

effective. .- J ' ' I 

',I • • "'')~ .. I •'J •·j 
4~ 12 , Q~pl~tiqn of P.erfQJim~~Cf!, Surety ~o'ld . .. If ~ny pprtion. of a 

Performance Surety S0nd is .1;1~ed by-City, ,Contr~i::t<;>r shall ·provjde written proof that ~fit~ 
Performanc~ Surety Bond has been restored to its il')itial value, which shall requir~ a 

, \ I ~ j • ~ I ~ , ' t :l 'f1 j l ~, J' .~ ... ' ~ 
replacement Performance Surety Bona in the ·face amount of the required Performance 

\. I ~(1 ..... I { 
0

't' .. , -. - - '"' I - - • I' 
Surety Bond .. Coritractot's failure to' do ·so shall constitute· an Event of Default as 

l - r I j ,-i ~ l ; . . r ~ ,r "'!I }• I I ' f 
defined in Section 8.2 of this Kgreement. · 

.;'t ';, , • fl ::,, I 1t'f " it ' "" . 

4.1~ · Disput_, Re~olut~91) . . lnhtb~ ~vent that ,,~ dispuJe arise,s betwe,en .the 
City and Gontractor corc~rping -th~ use I or m~intenanc~ of th~ P~rfqi:ni~nce $urety 
E!,ond, qontractor may appeal to the Pir~ctor o.f Tr~msP,ortatior;i withj,n fo4i;t~en (14) days 
of d.~roc;trid on t.he Perfo,r{ll~nce .Surraty Bond with eyidence s~pporting C9n~~~c,or'~ 
claim for r~lief f.rom tbe demand on th~ 1Performance S.yrety,· Bond~ The Dir~ctor of 
T.~a.ri_spqrtat!on ~ill resporiid ytithio fol:Jrtf:l~!l ( 14) d~ys. Any fail,t,.1re ,of t,h~. q;rectqr of 
T·ransportatiori to re~pond within fourte~n - (1.4) d~y~ ~hall , !;>~ deerne~ a rej,eqtion of 
Contractor's: cla.iiri for relief from the demand on t~~ -Performanc~ Sur~..tY ,BQr;td. 
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Contractor's claim for relief from demands bri the Performance Bond ·and ttie Offe'cfor of 
Transportation's response to such 'demand sha'U constittJte the adminh~t'rative revieW' 
and documentation of Contractor's claims descritied in Se .. ction 11.6.1 herein. a~ written 
request for administrative review and documentaticin 'c:if the Contractor's clair'n(s). Upon ~ 
such request, -the contracting officer sh~ll 1promptly issue an administrative decision fh , 
writing, ~tating the reason's for the action takeri and -informing the Contractor of its right 
to judicial review. Each part}' reserves ifs remedle·s in' equity and• law: No decision by 
the City c'on·cerning the Performance 'Surety Bond ·shall prevent' CohtractOr from s·eekirig 
restoration of ttie funds by appropriate legal 1actioii. ' 1 • 

, J ( .ti t c-• ' t .. • ~I 

4.14 Maintenance Deposit. Upon execution of this Agreement, .. 
.. I . •J I . ,, • I ' . . I.' 

Contrac;:tor shall dep9sitJvyith <?i~ the an:io~~t 9f one hund~ed thplls@pd doll~rs . 
($100,000) as ~ 1 .~ai~ntena~ce deposit. Th~~~ f~nd~. may b~ u~!3d by C,ity as1 spe9ifi~d iri 
Appendix D, including but not limited to when maintenance required by Appendix D is 
not done in a timely manner or in accordance with the standards of this Agreement. 
Contractor shall• be resporisiole for replenishing this -maintenance deposit fund to 
maintain a balance of one hundreC:f thbusancf dollars"($100,000) within fifteen (1'5) days · 
of any date' that the fu·nd falls below fhe minimum balance. Failure to replenish the · 
maintenance deposit fund for'more than forfy .. five (45) (jays shall ·be an Event of Default 
under Sedtian· 8t2 of this Agreement. Any interest accrued'' and earned on ttie r 

maintenance deposit fund shah be retained by· City. · · .1> '· r · 
~ I I I . • ~ t.• 

4.15 ClaiQis FMnfi. Contractor shall at alJ.tlmes mfiintain a Cl~i{!l fund for 
pay~r1nt 1of, plaims, .. Contractor shall m~int~jq at least fifty-thousand · d~Jla~s ($50,000) in 
the Claim Fund at all ~~es. ~~~tractor sh~_ll b~ resp~n~ible for r~pl~ni$h,in1g thi~ Cl.aims 
Fund to maintain a balance of fifty thousand dollars ($50,000) within fifteen ( 15) days of 

I~ 

any date that the fund falls below the minimum balance. Failure to replenish the Claims 
Fund for· more thah fortY-five ( 45) days from 1the date ttiat it falls bel~w the minimum 
balance shall be an Event of Default under Section 8.2 of this Agreement. · 

> • 4.16 Environmental Q.ver~fgtit D!!posit: Upo~ ~the Effe.ctive Date ,ot' this 
Agreement, Contractor ~hall provide to the City, and shall maintain a11c;:t replenish 

• I # - • I 

throughout the term of the property licenses set forth in Appenpb.< D E Qf thi~ Agreemert 
and for a period of at least ninety (90) days after terminati9n or expiration of those 
licenses, an Environmental Oversight Depdsit in tHe amount of ten thousand dollars 
($10,000), which shall be deposited in an accounf specified by City. If Contractor 
receives a notice of violation or other regulatory order from a governmental or regulatory· 
agency"with jurisdiction over ttie designated facilities or its operations, and such notice 
is not cured within fourteen ~ 14) Clays, the City may draw from this deposit to reimburse 
the City fof staff cdsts incurred by the City while inspecting site conditions and enforcing 
and administering the Hazardous Materials' provisions of the licenses. If Contractor · 
receives a notice· of violation or other regulatory order from a governmental or regulatory 
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agency with jurisdiction .over the site ,iiind <;>f it~_ opera~ions, ~nd such notice is cured 
within fourteen (14) days, the City may draw from this deposit in an amour,t,l"!ot to 
exceed $500 to reimburse the City for staff costs incurred by the City. The City will 

• f I ' .• ~ '" ' : ' I f 

submit an invoice to Cohtractc:fr' for any such' costs, anti Contr~ctor will p~y such 
• I \ ... - ~ I • ,· .. I ' . . ' ~ , 

invoiced amounts within thirty (30) days to replenish the ~nvironmental Oversight 
Deposit. C~mtracto~s failure to pay such co-st$ within thirty 'c30) days, or' to replenish the 
Environmental bversigtit 'Deposit if drawn ·upon, will constitute an Evertt of Default -. 
under Section 8.2 of this Agreement. • ·· 

• ti I !1._ 

Article's Insurance a·nd Indemnity 
1 I l • I ~ I -

5.1 Insurance. I -

5.1.1 R~guired, Coverages. Without•in any W8iY limiting Contractor's 
liability pursuant to the "lndern~ification" sectic;m of this Agreement, Contr~q~r must 
ma!nj:ain in force, during the full term qf the Agreement, insurance in the following 
amounts and coverages (such limits ,may be provided through a primary and e~cess 

. . . 
policy,>: 

(a) Workers' Compensatien, in statu1ory amoµn~s. wit,h 
Employers' Liability Limits npt less than $1,000,000 each accident, injury, or illness; and 

' ~ I , 

(b) , ,·C.om_merci.al .Gener~I L.iability. Insurance with limits not less 
thal"! $1 ,OQ0,000 each occurre,nce .and $5,0PQ,000 general aggr~gate for. .~odily Injury 
and Pr9P,erty, ,Dar:nag~, inpludi_ng Contractual Liability, person~l Injury, Prod1,Jcts,and· 
Completed Operations; _ and 

(c) Comrnercial A.utomobi!e·Liability Insurance wit~ limits not 
less than $5,0Q0,000 ~ach 09currenc~; · "Qom!Jineq,Single L.imit" for Bodily Injury and 
Property Damage, including Qw~ed, Non-Owned al")d ,.Hired auto coverage, as 
applicable. ' n 

(d) Garage-keepers 'legal i'iability insu·rance with limits not iess 
than $5,000,000 for each Occl:Jrren.ce combililed .single·limit for !oss and damage to 
vehi.Gles in Qo.n~ractor's care, custody or control caused by fire, explosion, theft, riot, civil 
commotion, malicious mi~chief, yi;mdalism or ~ollisi9n, with ~mt deductib.1.e not to exceed 
$25,000 for eas:h Occ~rr~fil~~ .. Contractor may insur~ or; self-insure loss of non- . 
autom_obile property in the car~. custo~y. or 9Q(ltr:o.1 of the garage keeper with a •limit of 
$5,000; and 

('). Technology Error~ . and Oryiissions L.iability coverage, with 
limits of $1 ;000,QOQ each 9ccum:~n~e arid eaph loss, and $2,000,000 general aggregate. 
The po_li.~y ~h?.!l .at a .. minirnum cover prpf~!;isional misconduct.or lack of the requi_sit!3 skill 
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required for the performance of services defined in the contract and 'shall also provide 
coverage for the following risks: · · 

., ' ( 1- ' 

~-- (i) Li_ability _pri~ing from theft, dissemination, and/or ~se 
of confi9rP~!~·k i.h~di;!Tiati,an, including 'but n~t. li

1
mited to, pank and ~redit card ~ccount 

inform?ii9'R ~r per&onal information, su9h as name, address, sociraJ se~urity numbers, 
protected health information or other personally identifying information, stored or 

I ' ~ ' • it 

transmitted in electronic form; 

(ii) Network security liability arising from the unauthorized . . 
access to, use of, or tampering with computers or computer systems, including hacker 
attacks; and 

(iii) Liability arising from the introduction of any form of 
malicious software including computer viruses into, or otherwise causing damage to the 
City's or third person's computer, computer system, network, or similar computer related 
property and the data, softWare, and programs thereon. 

5.1.2 Commercial General Liability and Commercial Automobile Liability 
Insurance policies must be endorsed to1iprovide~ ' 

I ' • ' I " 

'(a) Name as Additlonal Insured the City and County of San 
Francisco, its Officers, Agents, and Employees. 

(b) That such policies are primary insurance 'to any other 
insurance available to the Additional Insureds, with re·spect to any claims arising ·out of 
this Agreement, ahd that insurance applies separately to eact-1 insured· against whom 
claim is made or suit is brought. 

5.1.3 All policies shall be endorsed to provide 30 days' advance written 
notice to the City of cancellation.for any reason,' intended noni..renewal, or reduction in 
coverages. Notices shall be sent to the City address set forth in Section f1 .1, entitled 
"Notices to the Parties." All notices, certificates and endorsements shall include the 
SFMTA contra~t nu.mber and title 011. the cov~r page. 

,. 

5.1.4 Should any of the required insurance be provided under a claims­
made form, Contractor shall maintain such coverage continuously throughout the .term 
of this Agreement and, without lapse, for a period 0f 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, sucti'claims shall be covered by 
such claims-made policies. 

5.1.5 Should any required insurance lapse during ttie term of this 
Agreement, requests for payments originating after such lapse shall not be processed 
until ttie City receives satisfactory evidence of reinstated coverage as required by this 
Agreement, effective as of the lapse date. If insurance is not reinstated, the City may, 
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at it~ i~9J~ option, terminate t~;~ .. A~reemeot effective on the date.of such lapsE{!,g~ ~·r, 

inslJr~~.Q~. . , . 

;_;»·.:~ .. ! ,.'·1r. I ' s·:..6 -Befote commencing any Ser"Vices, ~ontractor shall furnisli te City 

certificates of insurance and additional insured policy endorsements with1'insurers With 
ratings cpmparable .t9 A-, VIII or. ~igher, that are authQfi?'.~d ~P do business ip t~e State 
of California, and thpt ~re satisfa.ctp,r;y t9,_.City, in. form .~vi<;iencing .all cqver,ages seVorth •. 
apove. App~oyal of the insur~nce by. City sh~I ! 11of re}jeve or decrease 991;1tr~ctor'~ . , 
liabili~ qereunqer. . , . 1•• • .~,n; 1 •.. 1 _ ~· • ~ 

s:1.7 .. 'The Workers'· Compensatio'n pb!icy(ies) shall be endotsea with a · 
waiver of subrogation in favor of the City for all work performed by the Corifractor, its ·· 
employees, agents and subGoritra9tors. . r 

. · , .. ! ~.1 ~~ If QontractQ! wjll l,l~e any suqcontra.ctor(s) '°' p~ovide ServiGes, 
Contrfl.Gt<i> r~~hall n;~quire t~e· st;1bcon~ractor(s) i~ provide ~ll ·gecess~ry iA~Urf1f1~~ pnd to , 
name the City ·~ 11<it'QC?bJnty of San Franqi~c9, its offic~rs ,.. ~g~n~s a.'1d e111P.loye~s apd 
the Contracteras .additional insureds. 

• I. ' • • t 
. 1 ' I' 

5:~2 ! .1t .• 1indEfmnifitation.1 eoritractb? shall 'indemnify ari'd hold Harmless City .I 

and its offic~rs, · agents i:tri'd employees from, an~ . if request~d. shall defend them from 
and aghlnst a~yt~n~f ail claims, 1d~manes ,1 los ses, damages, costs,- expenses, arid-­
liabilitY{ ie'g§1r~'blltr~ctaal, or othe'r'wis'e) arisfn'g' from or in any w\ y 'eonnected with any : 
(i) injury to d~·deattrot a person, 'ihcluding empibyees of Gity or Cohtractor; (ii) loss of or 
damag~· to,p,rop~rty; (iii) viql~tion ·Qf local, sJate; or: f~d~ral comm.on J~w. statute or 
regulation, inpll;JQi.ng b\J! no~ Jil1ilited to priva,cy or pe~sonally _ip~nt{fiab!e. ir.ifprmation, . 
health inform.atipr;i, di~ability and labor laws or,regulations; (iv) ~trict lia,Pility jmposfad py 
any law or regl!l~ti9n ; . or (y) losses arising fro111 Contr~ct!Jr'S exec1:1tion of subcontrflcts . 
not in accordance with the requirements of this Agreement applicable to subcontractors; 
so long ci~ · s~cti ' lnJ~rl vioiation, losi, 'qr'stridt habiffiy' (as ~et torth 'in sub~ections (i)-
(v) abov~) arises ail-e1ctly'o r indirectly from' Contractor'~ perrormance oH~·i~ Agree~~n( 

• J "-· ~ f \ 

including, but not limited to, Contractor's use of fa'6ilities or equipment provided by City 
or others, regardless of the negligence of, aad regardless of"whether liability without 
fault is in;ippsed or ~ought to be i.rnP,q~~~ on City,1 ~xcept to the1extent that such 
indemnity is void or ott;ierwise urienforceable, under applipable law, and excegt where 

-1 "· • ,,. •• • ,• ·~· 1 1 1 .. • , i - r ~ c s. .J" .. • J 

suc,hl loss, d~llJ~ge; i!.ljury, ,liflbility or ~l~.im is the r~~ult of the a.ctJVEJ~.qeg!ig,enp,~ or ,wi!IXul 
misconduqt.,of .City a11d is not contril;>ut~d to b,¥,flr;tY iiiS! ot..pr- by ~,ny <;>rni~~ion t9,p7rfqrm 
some du~y.{mpos~d by._laYf .qr. ~.Qr,eement .qn ,qp11tractpr, i~s. ~µbcontrac~oi:>~ ,o,r ~it~er's . 

ag,e.r;t~ Qf ernp!pyee. T~.~ fQ.~~goin~ i~d~mn,ity s~alJ !ncl1:1<;ie, witnou! li1J11i!~~?~ ·/~?~o~.~ble 
fees of attorneys, consultant~ fl~cl expe~s ~nd .~~l~ted. cost~ and. City's .c?sts,of .: 
investigating any claims against the City. ~ 

.... I ''. I' f .. ~ • ~.. • l • • 

I~. ~dqitiqn to qoQtra.cto~s ~bligation to . inde~mnify Ci.ty, . Co~tra~to,r sp.y~ifi~aJly . 
acknowledges and agrees that it has an immediate and independent obligation to 

S_F'MTA lil-600 (1-16) 
[C~P Staff member's Initials] 

16 , ~pril 1, 2016 
n:\ptc\as2016\1OQQ46,8\0107?496.doc 



defend City from: atity blairrNvhich actually of pofentially falls within· this indemnification 
provision, even if the allegations are or may be groundless, false or fraudulent, which 
obligation qrjse~ ~t the time ·S.1,Jch •clairn is tendered· tq-.Qq11tr.a.ctor by~City and continues 
at all times thereafter~ , :. · · . . , 

· · CC:>r1tracfor·shall indemnify and hold 'City harmless from all .loss and liability, •· 
including attorneys' fees·, court costs and all other-litigation expense·s for any ' · 
infringement·of the patent lights, copyright:' trade secret or any other proprietary right or 
trademark, and all other intellectual property claims of any person or persons ari~i'ng 
directly or indir.ectly from the rec~jpt py.City, or: .~my of its of{icers or agents, of 
ConJr~ptor.s .$~rvic~s. ,J ,., • , • 1., •. -1 • ~ , ~· 

Article 6 Liability of the Parties ·. 13 (" 1
: • • • ' 

6:1- ., · l..!iability of Cicy. CITY'S PAYME,NT OBLIGATIONS UNDER THIS 
AGREEMENT'1SHALL BE LlfVllTED TO THE PAYMENT OF· THE COMPENSA'flON 
PROVIDEO'FOR IN SECTIONl-·3.3.1, ''PA Y.MEN:f," OF THIS AGREEMENT. 
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO 
EVENT Sli~!-L! CITY: BE LIASLE, REGARpL~SS OF WJ-IE;TJ:IE;R A~Y CLAIM !S 
BASE;O ON CQNTRA.CT OR TQij.T;,FORANY SPEQIAI!., CO~SEQ~El'1fflAL, ·. 
INDIRECT QR !NOl_DJ:NTAL DA~J,\p.ES, ~NG~~Q.!N~ , - ~_UT ~9T 1LJ MIJED1 TO, LOST 
PRQFITS, ARl$1NG .. QYT"QF OR IN ,QON~~CT,ION WITti :rHIS AG~J;EMENT OR·, 
TH~ SE;RVICES PERFORM~D JN CONN~CTIQN WIThi THIS A~~EEM~..NT .· , . 

6.2f ,,,. ;, · Liabilitj for Use· of Equipment.' CitY shall n ot be liable for any ' 
damage to"per86ns·or property as 1a re·si.Jlt of tfie' use; misl<Jse ·or 'failur:e 'Of·any 
equipment used by Contractor, or ariy df Its subcontraetors·, or by any of th'eir ' •· · ·· 
employees, even though such equipment is furnished, rented or: loaned by Cify: 

), f ~ \. ... J J li• i ; ;, l - \.. ~ '' ·' , 

6.~. ,, 1~ ·, ~i:ability fpr ln"~id.en_ta~ a~~ ~p.nsequ,e.~ti~I Damages. ,Corytra.~tor 
sha~I by r:esp,o,n~!ble fo_r ircidenti;tl and co~s7quential ,damages r~sl!fting Jn who I~ or in 

pa_rt from CoNra.~~or's acts ~r.> omissions. , .: _ J• • , 

· i r ~· 1•• Article 7 , Payment of Taxes r 

7 .1 · · ,_., ~ ' Ext epffor any applicable California 'sales and use taxes charged by 

Contractor to 'City, Contractcfr shall pay all taxes, iriclu'dfnli possessory interest taxes • 
levied 'uponJor as a ~es alt 'Of this. Agreeme'nt, or th!e Ser\lices delivered pu_rsuant ~efet~ . 

"' l .,... -. f , • ~ f t I I • • 

Contractor shall remit to the State of California any sales or use taxes paid by City to 
Contractor uride'r t his Agreement. Contractor agrees 'to pr9mptly pro~Ade infdrmation 
requested' by the ' Cify to verify Cohfractor'~ ' com'pi iance with any State requirements for 
reporting ~ale~ and' use (a'x "paid by' City ·uhder this Agreement. I • 

7 .2 Contractor acknowledges that this Agreement may create a 
"posse'ssory int~rest" fdt property tax· purposes'. Generally, s u'ch a possessory interest is 

f t ' .- , r . · , r 
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not qr~~lEJP1 ~n!ess 1th~ Agreement entltl~s th7_ Contractor !o poss~ssio'l1 ·~ occyJ?.~~cy, .. H[ .. 
use of City property for private gain. If such a possessory interest.is cre~~~.<;l !i tn~n, ~h!3·, ,, 
following shall apply: 

' "'! ' ' ~,) • I ' /, 

7.2.1 Contractor, on ~~.tiialf 9f itself Jmd any per,mitted r~ucc~ssor,~rp,nd .. :.· 
assigns, recognizes ano understands that Contractor, and any permitted successors 
and a~si'gns, ~-ay he subjeet to ?~al pro'pei-©'tJ~ assessni¥nts on ··fhe possessory 
interest': ~ r··) V; ~I ;, °;. •._., •I · • ., ' • ._\ Io' ! !. - •"• • 

7 .2.2 Contractor, on behalf of itself and any permitted successors and 
',- I f {I I { '"'1 ', I • • 'ii· ·., ' _' 

assigns, recognizes ·and understands that the cteatioi:i. extension, renewal, or 
assignment of this AtfreefTleht may result ' in' 'a ' "ch~rge 'fn' own~r$J:l i P. 1' for p~rJ)o!Ses of 
real property taxes, and ' ~her~fore 'may result ih ~{te.Jaiuatioh of any pbssessdry' ' 
interest created by this Ag(eemeflf Chrltf~ct6t ~ccord1ngly agrees· oh behalf o{ its~lf' 
and its permitted ~successors .and' 'assigns- to rep0i1 on behalf'of the City to the County 
Assessorthe·information required by Revenue and Taxatior.i Code section 480.fr,·as 

amended frorn ,tirrie to ti r!1~·,fnd a~y ~l;Jcce~~or provi~io~ . 

I' 'f 

7.2.~ Contractor, cm behalf of itself arid any permitted successors and .. , 
assigr,is, recognizes and understand~ that other events also may cause a change of 

~ I I - .} I° "\' 1 • .. ' ,oil J. ~ 

ow!:ler~hip of t~e possessc:>ry.Jn~~r.t;tst ~nd. r~~uJt in t~er r~valuation of the possessqry , 
inter~~t . . <~~~·e.g., Rev. .... ~ J~~- Co~e .s.~ction 64, as ar;nended frp~ ~i!YJ~ to time). .. 
Contractor accordingly .agrees on behalf of itself and its permitted successors an9 . 
assigns to report any change in ownership to the County Assessor, the State Board of 

. I _ , - , ,, .. r - -, 1 • 

Equalization or other public agency as required oy law. · 
"""'·".·" 

4 ~ I l, ' I ,A, ·~ t:1~ :J-1 . - , l .I~·;·. : ,, 

7 .2.4 Contractor further agrees to provide such other information as rna.y 
be requested by the City to enable the City to comply with any reporting requirements 
for possessor); interests that are imp6s~d by appiicahhflaw. ' 

' ~/ j\ ,·,!,,,~, f ' 'f~r"li::; I~' ..... 

Ar:ticle ,8 Termination and D.efault 
r r:i. • '' '•t ; .... 't t ·, • .. 1 1 ,.,,i r '\·.... ,;. -._ "', • 1 r 

8.1 · -. Termination for 1Ccihveriiehce r'.l~ ('.· v - .. , ~·- __ 

· · ' - 8:1.1 bity shali 1tiave the ~ption',' iri its §()le discretion, to te~inate this· 
• ... ').i .• 1 ,_ 

Agreement, at any time during the term hereof, for convenience and without cause. 
City shall exercise this·option by giving e0ntractor written notice of termination. The 
notice shall· specify the·date on which .. termination shall become ·effecti~e ,' which date 
shall ,be no1less than 60 days after the clate of.the hotice. ~ ., · 

• • - l , • / t • . ~ · ; • • • · 1 ' ~· • ' ., r, ~ J .,, • • .J 

8.'1.2 Upon receipt of the notice of termination·, Contractor shall : ' 
commence and perform, with diligence, 'ail actions necessari on tne ·part btcontractor' 
to effect the termination of this Agreemerit.on the· date. specified by. City and to 
minimize the liability of OontraGtor1 and City to third parties as a result of termililation .. All 
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such actions 'shall oe subjed 'to the prior approvai of cify. Such actions shall iricldde, 
without limitation: ' · 1 

' 
(a) Halting the performance of all Services under this 

Agreemerilron the date(s) and ih1the manner specifi~d by SFMTA. · 
'.. ' j - - 'J, . .' .,.. \ •..• 

. (~) . Terminating all existi11g ,orc;f~rs and subcont~acts, and not 
I t .t • , , ., ' 

placing any further orders or subcontracts for materials, Services, equipment or other 
items. 

I I• . • ·- I " f _ l , , .I( 

. (c). .. At t>FMTA's ,dif~9Jjon , assi~ninµ_ tg, SFMTA .any or all of , 
Contractor's right, title, and interest under the orders and subcontracts terminated. Upon 

' r 1 " • ._. ! ' .: 1 
• • • t\ . 'J 1 t i I J •,_ f 

such assignment! SF~TA ~hall .hav.e the rigqil Jri its, s,91E1 1pi~¥reti9~. to se~!e or pay any 
or all claims arising o.ut of the terminatio11. of such orders and subcontracts. 

~ • • • ' ;.) "1C. ,, ,. -' ·r· ' • ' .': ~ I a 

(d) . Subject to SFfy'ITA's appreval, settling all outstanding 
liabilities and all claims .arising oubof the termimation of orders and subcontracts. 

(e) Completing perfotmance bf ariy Services that SFMTA 
designates to be completed •priorto the date of terminaticm specified by SFMTA. 

(f) Taking such action as may be .necessary, or· as the SFMTA 
may direct, ·for the p,rotecfi~n' a·nd ·pr~seh.iation' of any p i:_op'eify related to·· this Agreement 
which is in the possession of Cohtractor 'and in ·which SFMTA has or may acq'uire'an · 
interest.' "'I < '• -.I ,· r ' 1 

' - '"'I,, 

. , . • ~ .. .Jf 

8.1.3 Within 39 days ~ft~r the ~pacified_ termination date, Contr~ct~r. ~hf.111 
submit to SFMTA an invoice, which shall set forth each of the following as a separate 
line item:' 1 r . I • • 

' . ' ' J .,I I 

(a)' The reasRnable cc;>s~ tq Co11t~ac~9r, without profit, for all 
Services prior to the specified termination date, for which Services SFMTA has not 
already tendered payment. Reasonable costs may include a1reasonable allowance for 
actual overhead, not to exceed a total of 10% o.f Gontractor's direct costs for Services. 
Any overh~a~ ajlo_wance s_hall be sep~r~tely i~emiz~~ - 9irtract?r m~y also recover the 
reasonable cost o~ preparing tr e invoice. ,. .. 

, (b) A reasonable allowance for profit on the cost of the Services 
described in·the immediately· preceding subsection (a), provided that Contractor can ..... 
establish, to the satisfaction of SF.MTA, that. Cc:mtractor would•-have made a-profit had all 
Services under thJs Agreement been complet~~. and provided further, that the profit 

l r ' ' •~ ' • • 

allowed shall in no event exceed 5% of such cost. 
\'f • • ..... 

'<. '. . . 
·(c) The reasonable cost to Contractor of handling material or 

equipment rettirned to the vendor, delivered to tfle SFM"F A or otherwise disposed of as 
directed by the SFMTA. 
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(d) A deduction for the cost of materials. to p~. retained QY 
Contractor, amounts realized from the sale of material~ arid not .otherwise ~ecovered by 
or credited to SFMJA1 ~~d any ottierr appropriate cr:~dits ~o SFMTA t~gainst th~ cost of 
the Services or other work. 

·" I I .. 1 

8.1.4 In no event shall SFMTA be liable for costs inct:m'ed by G:ontractor 
or any of its subcontractors after the termination date specified ·b.Y SFMT A, except for 
those costs specifically enumerated and described in Section 8.1.3. Such non­
recoverab,le qo~ts includ~1 but ~re not limitec;I, tQ, ~nlicip~ted profits on the Services 
under this.~greement, post:termi'natio~ e~ployee saiarie.~, p9~t;-t~!'fl1in~tion 
administratiye ~~pens~~. pqst-t~r{lli.nation overhead _or unabs<?rbed overhef!Q, 

I ... ,.. I~ •- t J 

attorneys' fees or other cos~s relating to the prosecution of a q!aim or,awsuit, 
.., • ,. 1 • 1. •• .._ ' 1 It I t 

prejudgment interest, or any other expense which is not reasonable or authorized 
under Section 8.1 .'3. 

' f_. ,,. f ) I , I ~ 

8.1.5 In arriving at the amount due to Contractor under this Section, 
• I • • '.H •t ~ . . 

SFMTA IT!!=IY dedyct: (i) alt payments p~evi?usly ~a.~e by SFMTA for Seryice~ covered 
by Contractor's final invoice; (ii) any claim which SFMTA may have against Contractor 

I ' l I I • ' I\... I ' .. k ' l 

in cc;mnection with this Agreement; (iij) ~my invqiced cost~ or e1xpense~ exclud.ed. 
pursuant to th~ immediately preceding subs.ection 8.1A; ·and (iv) in instances in which, 

1 I t • ~...., I: 1 l f' • f , ~' 

in the opinion of the SFMT A, the qo~t ~f 8tny S~rvice ~~r:f?rmed 1~nder this Agreem~nt 
is excessively high due to costs incurred to remedy or replace defective or rejected 
Services, the difference between the invoiced amount and SFMTA's estimate of the 
reasonable' cost of performing the· invoiced Services in compliance with the 
requirements of this Agreement. · · 1 • 

• r , , , S.1 ~6 SFMT ~·s ~ayment .~t;>ligation ·u~-der ~his· Sect,i~n sh~ali ~urviye 
termiriation of this A~reerr:ient. 

8.2 Termination for Default; Remedies. 1 , . 't f 

f' 

.8.2.1 Each of the following shall constitute an immediate event of default 
("Event1of Default") under this Agreement: 

. ·. l , .· ' 
· (a) Contractor fails or refuses to perform or observe any term, 

~ ,~ i, f I ' \ 't . , t ' • • ..... 

covenant or condition contained in· any'of the followihg Sections of this Agreement: 
'' I • . "' 

j I I • ~ "~ -
'· i 

. - . -
3.5 Submi~ing Fals~ ~J~ims , '. 
4.5 Assignmef}t . l ) 

4.8 P~rf9rmance Bond it • 
4.13 Maintenance OeP,Qsit, -
4.14 Claims Fwnd , 

. ' 
4.15 Environmental Oversight1 Deposit 
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Article·5' lnsuran.ce and Indemnity ' ' 

Article 7 'Payment of Taxe~ 
I I . 

-
10.4 I 

, 
N6naisclosure of'Private, Proprietary or Confidential Information 

10.10 Alcohol and Drug-Free Workplace 
11.10 Compliance with L.aws. - -

" ! '=-· 

I I r .r. .,\. I 

• ~ ; J < c/ • ~ .._ ·' 

(b) Contractor fails or refuses to perform or observe any other 
term, covenant or condition cont~ined in this Ag.reemerit : including any oblig'~tioh 

' • • '!i1 ~ ,. 

imposed by ordinance or statute and incorporated by referen-ce herein, and such default 
' • l,. ! ,• • ' • ! • I ' ·: (' "" • 

continues for a pe'"riod of ten days after written notice thereof"frqm to· Contractor . 
..... ' .:.·, ' 

(c) Contractor (i) is generally not paying its debts a~ ih~y 
become due; (ii) files, or consents by answer or otherwise to the filing against it of a 
petition for relief or reorgahizatioh or arrangement or. a~y other petition in bankruptcy or 
for liquiaation dr to take advantage 'of any bankruptcy, insolvency or other de~tors' relief 
law of any jurisdiction; (iii) makes an assignment for th~ benefit of'its creditors; - · ' 
(iv) consents to the a·ppoinfnienf of a custodian, receiver, trustee or other officer with 
similar powers of Cortraetor or of any substantial part of Contractor's property; or 
(v) takes action for the purpo~e of any of the_ foregoing,. • 

• l 

(d) A coµrt or governm~nt authority enters an order • 
(i) appointing a custoqian, r.eceiver, trystee or other ~fficer,with similar power~ .wi~~ 
respect to Contractor or with respect to any substantial part of Contrac~or's property, 

• I ,I - I 

(ii) constituting an order for relief or approving a petition for relief or reorganization or 
...., I a ' I 

arrangement or any oth·er petition in bankruptcy or 'for liquidc:1tion or to take advantag~- of 
any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or (iii) ordering 
the dissolution, winding-up or liquidation of Coritractor . . 

8.2.2 OA·and after any·Event of-Default, City shall have the right to 
exercise its legal and equitable remedies, including, without limitation, the right to 
terminate thi!? Agreement .or to seek specific per;formapc~ of all or a.nY part of this 
Agreement. In ~d~ition, where ap~llqab,1.e, CitY, sh~ll have thr rig~.t (but no obligation) to 
cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor 
shall pay to City on demand all costs and expenses incurred by City in effecting such 
cure, with interest thereon from the date of incurrence at the maximum rate then 
permitted by law. City shall have the right to offset from _an'y amounts ·due tp Co11tractor 
under this Agreement or any other agreement_ between Cify and _Contractor: (i}-all 
dam'!ges, losses, costs or expens~s incurred by -~~ty as a result of an Event of Default; 
and (ii) any liquidated damages levied upon Contractor pursuant to the terms of this 
Agreement; and (iii), any damages imposed by any erdinance or statute that is 
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incorporated into this Agreement by reference, or into any other agreement with the 
' ' 

City. ;. .. ..;. 

8.2.3 All remedies provided for in 'this Agreement 'may be exercised 
individually or in combination with any other remedy available hereunder or under 
applicable laws, rules and regulations. The exercise of any remedy shall hot preclude 
or in any way be deemed tb waive ·any other remedy. Nothing in this Agreement· shall 
constitute a waiver or limitation ef any lights that City may have under~applicabla'law: 

'' l t '· •I I • 

8.2.4 Any notice of default must be sent by registered mail to the address set 
forth in Article 11. 

8.3 NbniiWaiver· of Rights. The omission by eitlier party at any time to 
enforce any default or right reserved to it, or to require performance of any of 'the' terms;·. 
covenants, or provisions hereof by the other p'arty at the time designated, shall not-f>e"a 
waiver of any such default"or right-to which· the party is entitled, ·nor shall it ih any Way 
affect the right of the partY to enforce such provisions thereafter. · ··· 

c ' .' 1 , \ 'f I l I ·' 

8.4 Righ~. and D~ties upon Ter;minatiori or Expiration. 
o I • 

8.4.1 This Seqtion and the following ·Sections of this Agreement li~ted. 

below, shall 1survive termination or expiration of this Agreement: · · . v · 

3.3.2 '11 Payment' Limited to' Satislacto~ ·services ! 1· v. 

3.4 
I• 

· ·Audit a'nd Inspection of Records .. 
3.5 Submitting False Claims - . - ., 

Article 5 · · Insurance and Indemnity I : l ;· 

6:1 L.iatiility of City -; . I ;._. 
·~ I . 

6.3 Liability for lnddental and Conse<:luential Damages · ' 

Article 7 Payment of Taxes ' ' 

a:1.6 ' Payment Obligation ' 
. . .. ··~ 1• r .. 

9.1 Ownership of Results • " 

9.2 Wprk§ fQf [iire •• " c 

1q.4 
. ' 

Nondisclosure of Private, Proprietary or Confidential Information 
' l .. '"- • .._• -· -· " -. . • ! 

11.6 Oi~put~ Resolut!pn Proce]~re - - -- ~ ~ 

·" ~~ '. ' 
11.7 Ag,reerpent Made in .CaJifomi~;_ Venue . '·· -

H " L 

.-... 

11.8 · Construction . ,_, -" 
,, ..... ... , .. I 

_1, .9 , Entire Agreement ,, r. ,, J ., r ., '. ., I ~ • 

11.10 Compliance with Laws . 

11.f1 SeverabilitY •' •' I, - . ; . . ''. 

'' . ' • ) " -.. ~ J r, '\ I ... 
'•I 

' r 
I, 

• l . . . ·' . ... , ~ " 
(),) 

' ' 
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· ·• · · 8.4.2 Subject to the survival of the Sections identified in Section 8.4.1 
above, if this Agreement is terminated prior to expiration of the term specified in 
Article 2, this Agreement shall be of no further for9~ or effect. Contractor shall transfer 
title to City, and deliver in the manner, at the. times, and to the_ extent, if any, directe~ -.. 
by City,. any work in progress ~ completed work, !?UppUes, equipment, and other 
materials produced ·as a part of, or acquired.in conn~ction wit.h the performance of this 
Ag~eement, ar;iq. any complete.~ or partially complet~d work which, if thi~ Agreement 
had been completed, would have been required to be furnished to City. 

- • • , A t • 
• j • 

Article 9 Rights In Deliverables -• 

$.1 Ownership of ~es ult§. Any ·interest of Contractqr or its 
Subcontractors, io the Re.cords prepared by Contraetor or its subc<;>ntractqrs in, 
conneqtion with services to be performed Ul')der this Agreement, shall become the 
proP,erfy of and will -be transIT.'!iUed to City. However, Gontractor.rnay reta.in a11d use 
copies for reference and as «;:tocumentatign of its experiegc~ and c~pabilities. To the . 
extent that the use of proprietary sofuyare or other proprietary information or intellectual 
property is required to access or utilize the data contained in the Records, or that 
Contractor holds particular work practices or metheds to t:>e proprietary, Contractor 
hereby grants the City a perpetual~ royalty-free;·nonexclusive, ·nontransferable, limited · 
license, to use and reproduce .~aiq propri~tary infQ~mation or .inte!lectqal property, solely 
for City's internal purposes related to the towing, storage, and disP,osal of abandoned 
and illegally parked vehicles. ' · ' · ' 

9.2 Works for Hire. s ·ubject to·.the limited license ·set out in Section 24 
above, any artwork, copy, posters, billboards, photographs, videotapes, audiotapes, 
systems designs, software~ source codes, or any other original wer~s of authorship of 
Contractor that are not Records, are proprietary to Contr~ctor and·s~all not be 
considered works for hire as defined under Title 17 oUhe United.$iates Code, and all 
copyrights in such works are the property of Contractor. . 

Article 10 Additional Requirements Incorporated by ~eference 
... . ,.. ' 

10.1 Laws Incorporated by Reference. The full t~xt of the law~ !'isted in 
this Article 10, including enforcement and pert~lty provisions, are. incorborated ·PY 

, r ,. i ., • · , _ _ . 
reference into this Agreement. The full text of the San Francisco Muniqipal Co~e 
provisions incorporated by reference in this Article and el.seh.~here ih the Agreement 
("Mandatory City Requirements") are available at wwW:stgd~.o/g under "Govern~ent." 

l • 

10.2 Conflict of Interest. By executing this AgreE;lment! Contractqr 
certifies that it does not know of any fact which· constitutes a violation of Section 15.103 
of the City's Charter; Article Ill, Chapter 2 of City's Campaign and Governmental 
Conduct Code; Title 9, Chapter 7 of the California Government Code (Section 87100 et 
seq.), or Title 1 , Division 4, Chapter 1 , Article 4 of the California Government Code 
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(Sec!io~ 1090 et ~f3q.), and further agrees promptly to notify t~~ pty if it pecomes aware 
of any such fact during the term of this Agreement. 

10.3 Prohibition on Use of Public Funds for Political Activity. In 
performing the Services, Contractor shall comply with San Francisco Administrative 
Code Chapter 12G I which prohibits funds at>'t>ropriated by the City for this Agreement 
from being expended tb pc!/~icfpate in, support, or attempt to influence _a~y pqJiti~al 

- ~ .., - . ~ ! ... _.llf - • 

campaign1for a candiaate or for a ballot measure. Contractor is subject to the· 
~nforce"1ent and pe~alfy. prc;>Visions in Chapter 1'2G. , 

·~ "it' 4 ~ I 

10.4 .. . . Nondi~<;l9.~ure of Private, Propri~tary or Confidential , . ' 
Information. .. , . . ... 

10.4.1 If thi~ ~greem~nt r~quires. City .. _to discl0se "Private · 
Information'.' t9 .Contractorwi~hin th~ meaning of $an.Fr:ancisco A<;lm,inistrqti;ve Cqde 1 

Chapter 12!'v1, C<;mtrqcto.r qnq subcontra9tor shall use suph inform~tion only in 
accordance with the r:~stric~ion~ ~tated in C,~51pter 12!VI; and ,in this Agliyement and only 
as necessary in performing the Services1 Contractor is subject to tbe enforcement and 
penalty provi~ions in Chapter 12M, .. .-

1 QA.2 ~- In the performance of Servic~s. Contrac~or mqy have 13ccess 
to City's p(qprietary or cpl,'lfid~n!ial informa~iQfl, the disclosure of which to thir<;I parties 
may dam.age City. 'f Clty.piscloses propri~tqry or confidenti~l ,i11formatjon to Contractor, 
such information must be held by Contractor in confidence and used only in perfqrmJr:ig 
the Agreement. Contractor shall exercise the same standard of care to protect such 
informati~n as a reasonably prudent contractor"would use to p'rofect its own proprietary 
or confidential inforrilation.' · · · 1

• · · ~ • 
I. , 

10.5 Nondiscrimination . Req~irements , .. 

1 t0.5.1 . Non Di~crimi.n~tion ·in Contracts. Contractor shall comply 
~ 

with the pro~isio~s o~ C~apt~rs 128 and ,1~C of the San Francisco Administrative 
Code. Contraptor ~hall. incorpqrate by reference iri. all s4bcontracts_ t~e provi.sipns of 
S~ctions128.2(a)1 128.2(c).-(~) 11~nd ~2C.3 of the S~n Francisco Administrative Code . ~ 

and s.ha!I r~quire al! SlJbCOf'lt~actor~ to comply wi~h such prqvisions. C<;mtractor is 
subject to the enforcemen~ and penalty provisions in Chapters 128 and 12C. " I 

1· 

10~5.2 ' Noneliscrimination in the Provision of Employee 
Senefits:·san Francisco Administrative Code 128.2. Contractor does not as of.the 
date qf this Ag'reement, and wm ·noH:turing' the term of this Agreement,· in any of its 
operations 'in San Francisco; on real 'property owned by San Francisco, or where work 
is being performed for the City'lelsewhere in' t~e United States, discriminate in the 
provision of empl_oyee beljlefits Qetween. ernplqye~s with domestic partners and 
employees with spouses and/or betwe~n the domestic P,q(1ners and sp0uses of such 

• < , 
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employees, subject to the conditions set forth in San Francisco Administrative Code 
Section 128.2. 

• • I" 

10.6 Local Business Ent~n)rise and Non".Discrimjnation in 
Contracting Ordinance. Contractor shall comply with all applicable 'provisions of ' ' 

1 I ~ 4 • I 

Chapter 148 ("LE~E Ordinance"). Contra~tpr is Sl,Jbject to the enfqrcement and P,enaJty 
provisions in Chapter 148. Contractor shall utilize LBE Si:Jb~ntraptors for at least 20% 
of the Services except as otherwise authorized in writing by the Director of CMD. 
Contractor shall incorporate the requirements· of the LBE Ordinance in each subcontract 
made in the fulfillment of Contractor's LBE subcontracting commitments. 

10.r · Minimum Compensation Ordinance. Contractor shall pay covered 
employees no less than the mhiimum compensation required by 'San Francisco 
Administrative Gode Chapter 12P. Contractor is subject td the enforcement and ·penalty 
provisions in Chapter 12P. By sighing arid executing this Agreement, Contractor 
certifies that it is in compliance' with Chapter 12P. · · 

J 

10.8 Health Care Accountability Ordinance. Contractor shall comply 
with San Francisco.' Administrative· Code Cnapter 120. Contractor shall choose and 
perform one of the Health Care Accountability options set forth in San Francisco 
Administrative Code Chapter 120.3. Contractor is subject to the enforcement and 
penalty provisions in Chapter 120. 1 

10.9 First SourcE? Hiring Program. Contractor must comply with all of 
~ J I - • 

the provisions of the First Source Hiring Program, Chapter 83 of the San Francisco 
I 

Administrative Code, that apply to this Agreement, and Contractor is subject to the 
enforcement and penalty provisions in Chapter 83: 

10.10 · Alcohol and Drug-Free Workplace. City reserves the right to deny 
access to, or require Contractor tO remove from, City facilities personnel of any 
Contractor or subcontractor who City has reasonable grounds to believe has engaged in 
alcohol abuse or illegal drug activity which in any way impairs City's ability to maintain 
safe work facilities or to protect the heahh and well-being of City employees and the 
general public. City shall have the right of final approval for the entry or' re-entry of any 
such person previously, denied ~ccess to, or rei:noved from, City facilities. Illegal drug 
activity means possessing, fwnishing, selling, offering, purchasing, using or being under 
the influence of. illegal drugs or other contrqlled Sl:lbstances for which the indivic:tual 
lacks a valid prescriptic;>p. Alcohol ab1:.1se nieans possessing, furni~hing, selling, offering, 
or using alqoholi<? beverages, or being under the influence of alcohol. 

Contractor agrees in the performance of this Agreement to maintain a drug-free 
workplace by-notifying employees that unlawful drug use is prohibited and specifying 
what actions will be taken against employees for violations; establishing an on-going 
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drug-free awareQ~~~ prp9,r~rry that iry~lu~~~ ~mplpye~ 110,ifipfition am~ . f!S; fippropriate, 
rehabilitati911. Contrac~c;>~ 9an ~<;>n:wly witt! this r.~qµjr~ITienJ by irppl,~J~teqti'lQ ~ dryg~fr~e 
workp,lfice program th~t COIT!P,l ~~s wit~ the F,e~d,eriil! Drug, f r~e Worl<PJ~c~-Apt qt 1 ~~e (4 ~ 
U ~§ ~P· . § _7.0,1) [or,C~Iifomia Q.rug.-Ff ree Wqrkpl~c·e, AcJ of 1999 C~I. ~o:v. CRP,~. -§· 83RO 
et sefi., . if, st~te ,func;ls inr.olvec;I]. ·r. ·' ~. 1 ·; • . • . • •.• 1 , . j,,. 1· •.. , ., .. 

· .t0.11 · · ·: Limitations on Contributions. By executihgtthis A'{;ireement," ·- · ~: 
Cbntraetor·acknowledges'that it is familia'riWitllSectiori·,1.1·26~ oftt:le Oity!s Campaign· ·, 
and GoVernmehtal Conduct Code, Which' prof.lioits any person .wti·o cor1tracts With the 
City for the rendition of personal services, for the furnishing of any material, supplies C?r 

equip_ment, fo~ tt.l~. ~a~ pr le~s~ of· alj1~ lanQ, PC~VilQjng, .o~ fp,r.,.~ gr~r:it1 loan or~~~'l 
guarantee, ff;Q.m -m~kir;iQ any carriP.~ign contribvti_op to (1. ) ,an ~i11~ivipuc:it - ~0ldi!"}gi a CitY. . 
elective . offlc~ if th.~,,c.<;m!r:act .mus~ p,e apP,roved, by, the ~ngiviqual, ?.t?pard,-or1 wjt\9,l}jhat 
individual serves, or the board of a state agency on which an aP,pointe~ of that 1,1 me , . 
individual serves,_ (2) a canc;tidate fC?r the office heJd by such individual, or (3) a 
committee contH5i1eH by -~uch individual, aT ahy'ti'ilie from

1 
the commenceihent of 

negotiati~ns 'for the· cqn~~act until th~ liitef of either the· teFmihation of f~e.&Miatidns tdf ..-: ... r 
such contr~~fo~ six-m6nthJs1 att~r file date ttre contract is -~ppr6ved~'°'Thei ·jiibhibition' 10~- t:r 
cBntr~~t!o~s ~ppii~s · ~~- ~ach prospe~tive p~

1

rtf.;t6'\~~ to~~ract; ~)·ch'-~~~"11~~r of ;',. :.'n~ 1:;: 
Contractor's board of directors; Cor}tractor's ctiairpersdfl, clli¢f exe~utive officer, cflieft." · 
financiardffice'r ah1f bhi~f op~fatf rl'g ''Officer; a'~y person1 with ah ow'ne~r;hi'flihteres( tit' ' ,- .. ' 
more than 20 percent in Cor.itractor; any'slibcontractbr listed in the bid or contract; and 

any committee th~t,.is ~~pnspred Cff, ~pnt_rollE(d q~ 90Q$~a9tor: Qo_n~.~a9~or r:nust i_nf~rm 
each .suc.h pers9n~ 9f the limit~t!Rn on. cont~i~utiqn.s iry:ip,q~r9 by S,.~ci~~n 1.1 f? i]\r.id ,.·,. . . 
provide the names ~f the persons required to be inf9rmed .to pty. ; ; ,. .1 • 

11
, ·:. ~, 

10.12 Consideration of Crimin•I ~!storyJ~1 Hiring and Em~loym-;mt 

Decisions 1 ••• -: .~-C' . ~ r ·c:;·. 
·10.12.1 ·' · , Contractor ~grees to"'c6mply fully with and be bound by all of 

• 1' ,.. 1 ~· - t ~ ( 

the provisions of Chapter 12T, "City Copttac~or/~~:b?~titf~ctgr Consideration of 
Criminal History in Hiring and EmpJoyrpent peci~ior;is," of the San Francisco 
Administrative Code ("Chapter 12T"), including the remedies provided, and 
implementing regulations, as may be amended from time to time. The provisions. of 
Chapter 12T are incorporated by reference and made· a p'art of this Agreement as 
though fully set forth herein. The texf Ot tHe'Qhapt'er 1"2"fr i~' available on the web at 
http://sfgov.org/olse/fco. A partial listing o(~9"1e ~f Cgntr~ctor's obligations under 
Chapter 12T is set forth in this Section. Contractor .if?: required to comply with all of the 

I .I_. •.,.. ' 

applicable provisions of 12T, irrespective of the listifig of obligations in this Section. 
Capitalized terms used in.this Section and not defined in this Agreement shall have the 

• 
1 

1 \I t '\ • i l • •(" · r 'i ·.. r .1 I 

meanings fl~sig1n7'~ to suc_n. t.er~rs. iQ C~apter ? 2T. ·' . 1 • • , , • 
1 

l ~ .· . , ~,.-·J 
• _11 • I \ I I ; 

,, . . . 
.J I 
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' i ; 'r' 10.12.2 t he requirements of Chapter 12T ·shall 'only apply-to a ... 
Contractor's br1Suocontractor's operations to th~ extent those operatidns are i h' ~ 1 

furthefr~nce of the p~iformahce of'thi's Agree,'.nent, shall· apply only to applicants and I .J 

employees wfio woula 0-e of ~re peff6rmin~ work in furtherance of {his Agreement, -and I I 

shall apply when the physical location of the employment or prospective eniplo-Ymerit of 
an indivjp1,,1al i~ . vyhol ly·or ~ub~~antially witnin tt.1.e City of-Sa.n Fr~ncis~o. Chapter 12T 
shall rmt fipply when the ·~pplica~ion i'1 a:p,EJ~icL;1l~r,c9nt~>4 woulg GQnfljct \!lfith federal or. . 
state lawi9r with a r~quirement Qf a goyemment agency implem~riti.ng {~p~ral or stat~.·· r 
law. ,. ; • , . · ·· 

11L1a 1 
• - Food:Sel'Vice Waste Reduction Requirements. Contractor '-shall 

complf with the FoodJSenlice W~ste Red'udion 'Or8inance, as· set fclrth in' Sah -.,. · 
Fra'rit isco·Environrhent-Code·Chapter 16,' incluCing"but not limited fo·the remediesfor .-, 
noncompliance pro\)ided therein-. '· · '' ' · · . · · 

I • I I'~ • l t II .. f ' • ,. . ' ' 

10.13.1 Contr~ctor shall comply with San F.ra.11cisco Environment ' _ 
" ' t" l • J 'L. . - '-- # I,... 1 . I I 

Co~~ ph~pt~r(a, ~.h,i,ch wqyide~Jhat except as e~pr~ssly p~rmitte~ by the a~Rlipat.ion I 

of Sec;t~ors 8Q2(t;>) and .. ~03(b >; ~~ th~.-is.an t~ancisc~ J~i~vir~Dmer.it <;ro~e, ~ontract,Br r· 
shall not Piroyi~~ ~~Y items . ~o th~ Ci~. in: p~rfo~manq~ :of th js c.ortr~c, ,r'~i.~h ~rr .tr~p!cal,_ 
harqyY;qod.~ , ti:op tc~J ~~~Qw8q.d_ ~~oq pr?t~Uft~. yi.r~l~t~~c~y-:9od ?r.r irgiri reqwood .wo~d 
prod~_cts. C~p~rac~9r .i~ subject

1
to the pen~!o/ and .e~fc;i~9emy,Qt, P,~ov!s"ons ~f Cbapter ·a .. 

I I '._ t t: ·~ "I ) I ,( t. • Article 11 ·General Provisions ·. . ., J •• '1 •• 

~ 11':1 · ' ' 'Nbtic:es tO- tfie"Parties. Unlesir ottier\vise indicated in th'i~ '" i .. ·' • ' 

Agreement, 'all written ·c~~muriication·s !s~nt by the Parties 'may 1be hy U.S. mail ore- I 

mail, and shall be addressed as follows: · ·· ·:- ' · " ' 

' I 

'to City: ' Lo~aine R. Fuqua · ; .·. 

.... 
I I > 

Contract Administrator-Towing Agreement 
, 1 • • San F~an<tisco M1.micip,..al i:r~nsR_ortation Agency 

qn~ Sguth ~an ~ess Avenu~. 3rd f l.oar 
San Francisco, ·cA 94103 

.1 '· ... ~, r ' • - , r 

lorraine.fuqua@sfmta.com ,.... . \ , I. 
... 

To Gohtractor: ·John Wicker · .. ,~ I 

. ... '" 

. ) 

I ! 

... . .. 

CEO and Presideqt 
. .r _ , San ~rancis,cp ·A~toR~.turn 

2650 Bayshore Blvd. 
,. r tJ • ~t 'r f 

Daly City, CA 94014 
(~ . .. 

jw~~1ker@authoret~rn.com 

1 I '• 

'\ . 
I r ,, 

I' 
.. ' .... 

. •·.i 

',I 

J 

.. 
I' 

' " 
, ;-

.. ,.., ' 

. , 
- ... . Any notice of defat 1t 'mu~t ' tie senf by ~f)gistered mail. Eilher P~rtY may change 

• • , l ' J ! 

the address to which notice is to be sent by giving written notice thereof to •the other 
Party. if email notification is used, the sender must specify a receipt notice. 
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11.2 .. .. . -, ~Of11pJi~oc' with ~n:-,~rjc,ns wi.tt,_ Di~a.J>ili~~'' Act. Contr:actor 
shall provide.. t,he ~~~ice~)n ~ rnsirm~r Jh~t 199111plies, with th~. ftrnericans ,with Disabilities 
Act (ADA), including but ,not limit~d to. Jit!e ll's program access requirements, and .all • 

, r t ..- \, '• f. • r, ~ _....,, • r • I ' ' • 

otherc:~pp,!icable f~d,Ei!~! r.st~te 1find. l9;_951I dis~pil,ity fight~JegisJatjgn. .. , . . . ·1 '" 

f 1 ~3· Payme~rit Card' Industry' (PCI) Reqiiirements:·C6ntractors1 
,:: , 

providing services and'ptodticts that' handle, transmit or:store cafdHblder data, are ·• 1 

subject to•the following requirements: , " · · . '· . . , .1, ·''· 1' 

11.3.1 Applications shall b~ 'd6mp'1i~nt with.the P~yfuehi Application. 
Data Security Standard (PA-DSS) and validated by a P.ayni·ent Application Quarified 
S~cµrity As~,es.$or (P,A,.QSA). A Contrac!qr .\tVtl<?~~' applicatior;t has ac;:hi.eyed PA-DSS 
cer;tifi.c~tJqn rnust t~en b~ !i~~ed op the PCl . Cp4~cils li~t of.RA-DSS ~pproved anq 
validated p~yrnent ,~pp!ip~tipns. ' . I 1 ,• " f

1 
~-. , lf 1 '\ 

11.3.2 ' .. ·!Gateway proviGers sliall have appropriate P-aymerit Card ' ·. 
Industry Data· Security 'Standards (PGl'DSS) certification as.-servieeiproviaers · ) l (. 

(https://WWW:'pcisecurit}'standards,;org/index.shtm'l):>'Compliance With the PCI DSS sliall 
be achieved thrm1gh a ttiitd party audit process. The· Contractor 'sliall'comply witn Visa 
Cardholder h:iformation Security Pregram (CISP)'ar:Jd MasterCard Site Data Protectidh 
(SOP) programs. . {-··.... .. ~ r - I • •

1 
' - • j., 

,. ,.. ' J"· • J "I I • ( l ' - I + : , 1 "'\ ' ~ , .. • ... : ~· If 1 ' ' • • 

11.3.3 For any Contractor that processes PIN Debit Cards, 
•, , . 'ii~ ·, 1,; J .·~ }· ... ,,.. ii· r • .•. .J .... ~ r1\ 

payme.nt C?fp :~~vi~e~ supplied. ~y yontractor sr~ll ~e valid~ted -~~~i~s!"t9?. P~! ., . : 
Coun~tl PIN Tr~~S~?t'~rn Se~l!rtty (PT~~ wogra~. . ' ., ·T • I : . • i~ :· - • 'I .J 

. 11.3.4, . For it~ms 11.3.1 to 11.3.a above, ,Contractqr sh~ll~provide a 
letter from their qualified s~curity assessor.(QSA) affirmingitheir GQQ'lpliarice. ar.td .. •.1 .•• 

current PCI or PTS complianee certificate. · , 

v: 1 t1.3,.5 ! j ,Contractor«$hall be Tesponsjble for furnishing the SFMTA 
with an updated RCLcomg!i.anc~ 1Gertificate 30 calen<:tar,days .. prior to its expiration. · ir 

(" • 1-..t .. f -t ' • I • - • • , .. 

11 :3.6 · Bank Accounts'.· Collections ttiat represent funds belonging 
to the CitY and County of San ,-Fra'ncisco shall be deposited, withour8etour to a thita 
party's barik account",L1nt6 a City ~nd -CoLihty of Sah Frahcisc'6 bank account ; ri • 

designated by the office oHhe treasurer ahd Tax Collector: · · ' · · ,"'r · · ii:'.) 
,

4 
I ' ' .• If ...... 1 • I ' I • ; 17. ~. ' J ~ 

11.4 Sunshine Ordinance. Contractor acknowledges that this 'r 

Agreement and all records related to its formation, Contractor's performance of 
Services, and City's payment ate subje1ct to the 'Ca lifornia Public Records Act, · 
(California Goverhment Code §6250 et. seq.); aridthe1JSan Francisco Sunshine ' ··' ·1 

Ordinance, (Sciin Francisco ..A:dministtative Code 'Ch~pt~r 67)'.- Such records·are ·subject -
to public inspection and copying li hless exempt frdm '~ isclosu're uh der federal, state br 
local law . .i ::: c ' .. ... .• 

. l 

Sf M,TA P-600 (1-16) 
[C&P Staff member's initials] 

28 

1; .•• !?· I , I .......... l ... , ~' l -• ,. I'; 

·Ag1:il 1, 2016 
n:,\ptc\as2016\l 000468\0 I 07.5496.doc 



11.s r. • Modiflcat1on ·of this Agree-ment'. This A'greement may not be 
modified,'nor .. may compliance wftti 1any ~fits terrris oe!waive<:i,''except-c:fs noted in·'~'T 
Section ·11.1, ·!'Notices to Parties," regarding change ih'perso·nneil or place, and except 
by written instrument executed and appro'ved··as reqwred· uria~r: oity law1and unaer the ' 
policy of th_e SFM"fA Bo_ard <;>f. Dire,ctors, Gontrr~p!or s~~JI cgop~rate .with the SFMTA to 
submit to the CCO an¥!al]lendment, ,modificatign, .l?upplement q_r ch_arige order_th_,at . -. 
would result in a cumulative increase of the original amount of this Agr~.e.ment by more 

th~_n}O% (Cf¥,1R _Cont_,ract Modi~~~tipn ForfT!)., .z. . ,. , . 

!c~1 -1.6 · Dispute . Resoh.~tion ,prQ.cedure. ' _ ,- l : , • ! ... 

·,~::::t· · • 11.6.1 ·· · Negotiation; Alternative Dispute Res'olutidn~ 1The · Parties 
will attempt in good faitH to' resolve' any dlspCJte' or controversy arising out of or' relating 
to the performance of services under this Agreement. If tfie -Parties ark Liilaole to ' 1 

• 

resolv~ the djsP,1.,1t~. then, pursuant to ·~&n Fr&nci~~o ,Adrujr:ti~trative C.ode-Section 
21.35, Contr~c.tof may supmitto tt)e eontra.ct Adrninistr:ator a written r.equest ·for ,, 
ac;!rninistr~th~e ,revievy, ~nd documentation, of tt]e C~ntr~ctor's claim(~). · UP..on ,such , . 
request, th~ ~onJr&Gtin~ officer ~hall promp,tly, i~s1.:1e an administrative qecision jn 
writing, statir:ig the r~asons fqr the flC!i~r.i taken and. i_nforming the C<;mtr.i;lctor of its right 
to judicial review. If agreed by both Parties in writing, disputes may be re.~olved py a . : , 
mutually agreed-upon alternative dispute resolution .process. If the parties do not ·.c , . I 1 \ . ...r. ! ..: I I I\,. • r ' , .... "' w 

mutually agree to an alternative dispute resolution process .or such efforts do not 
resolve the dispute, :then eittier PartY m1ay pursue' a~y ' relnedy. availab1~' und~r 
California law. The status of any dispute or controversy riotwithsta'nding: Contractor 
shall proceed diligently with the performance of its obligations under this Agreement in 
accordance witli the Agreement and the written directions of the City. Neither Party will 
be entitled to legal fees or costs for matters resolved ·Under this section. 

1 ~~ 11.6.2 ' Government Gode Claim Requirement. No suit for money 
or damages· may be b·rought.againsMhe City untira wtitten claim therefor.has been 
pre.seoted to and (ejected by the City in confolJTliW with the provisions of San Francisco 

' - • • 1 1 • 

Adn:iini,strfitive .~pde Qhapter 1.0.and California Gq'(~r:qme_r.it C9de ~ectior.i .900 1 et .seq. 
Nothing set f9rth ii:-i this Agr~e~ent shall op~~~t~ to-toll, waive .o.r::.excuse Con~ractor's 
compliance with the Californi~ ~ove:rnment Code Claim requirem,epts s~t forth \n San 
Francisco Administrative Code Chapter 1 O and California Government Code Section 
900, et seq. · ' · · l;. • ' - ,. ' , 

' . . -~ ""' . ,. . 
11.7 J • • ~gre~m~m_t Made ~n ~alif~rpia;..Venyte. The formati.on, 

interpretatio~ ar.1d performance of this Agreemer)t shall be g~vern~d . by .. the laws of the 
State qf California. Ve'ly~ for al,l litip(\l~ion r~l,ativ~ ~o the f<;m1~~ati9n, .ioter PriE(.t~tioQ ,and 
perforr:nanc~ of ~.his Agreemrt,..nt, ,shall ~e in San . Frqnci.~9p. .. , 

11.8 Construction. All paragraph captions are for reference only and 
shall not be considered in cor:istruing this Agreement. 
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11.9 Entire Agreement. This .Gontract sets forth the entire Agreement 
between the parties, and supersedes all other oral or written provisions. This Agreement 

" • ~ , • ,.. ·~ • .. ,.. "'\ ' ' 0 Tl 

may be modified· only as provided ih Section ... 11 .'5, "Modification of this Agreement." 
- j 'I 1. • 1-J· - - f I f .... 

1 ~ .1 O Compliance with laws. Contractor shall keep itself fully informed 
of the City's Charter, codes, ordin~nc€s ' and duly adopted 'niles arid regul~tib'ns of the 
City and of all' state: and fe~eral laws 'M any manner affecting the. petformanqe( of this . 
Agreem~nt, ~lid must 'at all times comply with such local' cbdes, ordina.nces/ and 
regulations a

1
nd a'll applicabl~ laws as they may be ~mended from time to' fim'e. 

. • •• ,,., . . - · r.v, 
11,.~ ~ ·•Y: , Sever~bility; .~h_ould th~ ~p>plication of any provil:?Jon,of:thjs . 

Agreement to a11y p~rtiGular facts 9~ .<;:irc;:umstances b~.found b¥ a co,1:1rt~of qo,mpet~nt 
jurisdicti9.n-to .be. inv~lid or ur:ier;iforce,Cjlble, ~hen (9) the va!idity. of oth~r: · provisions of this 
Ag.~een;ient ~h.all rot be affec,ed or impaired th~reby, and (b) such ,prpvi~ior.t ,S.h?U be. 
enforced to the maximum e_xtent po&~ible S,!i> as to eff'.ect t~e intent of t~e P-~.r;ti,es anq . 
shall be reformed without further action by the parties to the extent n~cessary ~o make 

l ' I • .r" ' 

such provision valid and enforceable. ·l ' • 
- ~ . : " -, ~ 

\ . 
1 ~ .12 . Coop,ratiw'- Dra(ting~ Thi,l:? Agre~r:n~rit has been dra,fted t,hrough a ' 

coopera~ve ,effort. of City and Con~ractor, ang both partie~ .haxe had ~n opportunity to 
have t~e Am:eemer,lt reviewed. andrr~vised by legal .c.ou.n~eJ. No Party shall.,be ·· 
consipered th~ . drafter: of this .~gre~l1]~nt, anq no.~ pr~sumpti9n or rule ttiat an ambigµity 
shall b,e cons~rued , c;1gainst the Ra!i}' drafting _the, cla,use s.h~ll apply to the il'lt'('Rretation 
or enforcem~~nt of ttais.Agreement. . ,.. • - ' . ,. . • . . 

,. 

1"1 .13 , ' o ·rder of Precede rice. Cohtraetor ·agrees t6 perform the services ' ' 
describeid below in ·accordance witti the terms and· conditions of this Ag'reement, 
implementing task orders, the RFP., and Cdritractor's-propbsal dated [Date· of Proposal]. 
The RFP and Contractor's proposal are incorporated by reference as though fully set 
forth herein. Should there be a conflict of terms or conditions, this Agreement and any 
implementing task orders shall control over the RFP and the Contractor's proposal. 

Article 12 MacBride Principles And Signature 

12.1 MacBride Principles -Northern Ireland. The provisions of San 
Francisco Administrative Code §12F are incorporated herein by this reference and 
made part of this Agreement. By signing this Agreement, Contractor confirms that 
Contractor has read and understood that the City urges companies doing business in 
No_rthern Ireland to resolve employment inequities and to abide by the MacBride 
Principles, and urges San Francisco companies to do business with corporations that 
abide by the MacBride Principles. 
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Article 131 
I ~ , 

I - I f 

. '.Ar:ticle ·13 Large Vehi~Je Driver Sa~ety Training Requirements 
:). • . . ~ l . • ) • • • 

. . 1.3.1 . . C,orit~act~r agrees that before any ~f i~s enipl~~et7s and ; i 
subcpntractor,s drive l~rge V!3.hicle~. within the City _ n9 Gounty of San Ffancisco, those 

• t .._,' _ L i • .... r - • ' 
employ,eies an.d subcop,t~acto~s s~all sucpessfully complete either .. (.a) the $~ty1TA's 
Large VehicJer ~rp~n 9nvi~~· Safety trai.~ing progr~ni or~~) a

1 
traini~g _ prog~~m ~h~~ 

meets the SFMT ~·s _approved st~nd~Jds for l~rge vehicle urba_n driving safety. The 
I ' • ,. I' ~ I 

SFMTA's approved standards for large vehicle urban driving safety'is available for 
download ~twww.SFMTA.com/largevehicletrainingstar:idards. This requirement does 
not apply tcfdfivers providing delivery services wno are' not ·employees dr ·· 

subcontractors of\tHe Corifractor. For pu~poses of this section, "large vehicle" me~ns 
any single·vehicle or combinati'on of venicle and traile'r with an ·unladen ·weight of 1 o,ooo­
pounds or rlfore, dr a van designed to-carry 1'0 or more people. 

! i . ' ";. J .. .I ~ J ' ~ { .• • • ~ -

13.2. By entering into this Agreement, Contractor agr,ee~ th~t in the ev~nt 
' .. 

the Contractor fails to comply with the Large Vehicle Driver Safety Training 
Requirements, the Cify'will suffer actual ·damages that will' oe· impractical or eXtremely 
difficult ·fo 'deteririine; further, Contractor agrees that'the sum of up to Orie-Thous'and 
Dollars ($1 ,000) per employee or subcontractor who-is permitted to drive a large vehicle 

. in violation of these requirements is not' a pehalty, but is a reasorlable estimate of tile ' 
loss that Oity will ihcur oased oh the Contractor's failure to comply' with this requirement: 
established in light of the circumstances existing at the·time this Contract was awarded. · 
City rnay dedt:1.ct a sym r;eP.reselilting the l_iquidated,damages from any money.due to 
Contractqr. Such ~eductions. sh~ll 11ot-be consi.d~red ~ p~nalty, but rather agreed 
monetary darnages sustained by City because of Cqntractpr's failyre to co111P.ly. ,, 

.. ' 

'· 1, •• 

·J 

... 
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... 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day 
first mentioned abo~e. 
CITY CONTRACTOR 

San Francisco Municipal 
Transportation Agency 

Edward D. Reiskin 
Director of Transportation 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: ~ 
Mariam M. Mori y 
Deputy City Attorney 

AUTHORIZED BY: 

MUNICIPAL TRANSPORTATION 
AGENCY BOARD OF DIRECTORS 

Resolution No: 1'1-- 021 
Adopted: ·z,fu.JtL 
Attest: 1<-· ~ 

~--"--~~~~~~~ 

Roberta Boomer, Secretary 
Board of Supervisors 
Resolution No: 't'l-1" 

Adopted: 

Attest: 

Appendices 
A: Statement of Services 
B: Calculation of Charges 

TEGSCO, dba San Francisco AutoReturn 

John Wicker 
President and CEO 

Acknowledgement of Large Vehicle Driver 
Safety Training Requirements: 

By signing this Agreement, Contractor 
acknowledges that it has read and 
understands Article 13: Large Vehicle Driver 
Safety Training Requirements. 

City vendor number: 66307 

\I\ 'f 1 ~\ l /_,: ( , , 

":·' -- i ! , \. < r 
~) . .,. _, . 9 ,. I 

f 1- . 1' 
•·' ( ')' ) !) 

C: Schedule of Liquidated Damages 
D: 2650 Bayshore License Agreement 
E: Performance Bond Template 
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