THIS PRINT COVERS CALENDAR ITEM NO. : 10.5

SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY

DIVISION: System Safety

BRIEF DESCRIPTION:

Authorizing the Director of Transportation to execute Federal General Services Administration
Blanket Purchase Agreement No. 2016-01 and SFMTA Contract No. 2016-78, both for software
license and maintenance services for DriveCam event recorders with Lytx, Inc., for an amount not
to exceed $2,500,000 and term of five years.

SUMMARY:

In FYQ9, the SFMTA entered into a one-year sole source contract with Lytx, Inc. to install
their DriveCam video event recorders. The purpose was to improve transit operator safety
The current Agreement expires on June 30, 2016.

The new Blanket Purchase Agreement is for a five-year term from July 1, 2016 through
June 30, 2021 and is based on existing federally negotiated discounted pricing.

The scope of work includes software and technical support such as daily downloads of
recorded events, filtering and factual reporting of driver behavior and performance.

In addition, on May 24, 2016, the Contracts Monitoring Division issued a sole-source
waiver for Contract No. 2016-78 for Lytx, Inc. to provide on-going software maintenance
services to the SFMTA during the five-year term.

ENCLOSURES:

1. SFMTAB Resolution
2. Blanket Purchase Agreement 2016-01
3. Lytx Contract 2016-78

APPROVALS: % DATE

DIRECTOR 6/17/16

SECRETARY 6/17/16

ASSIGNED SFMTAB CALENDAR DATE: June 28, 2016
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PURPOSE

Authorizing the Director of Transportation to execute Federal General Services Administration
Blanket Purchase Agreement No. 2016-01 and SFMTA Contract No. 2016-78, both for software
license and maintenance services for DriveCam event recorders with Lytx, Inc., for an amount not
to exceed $2,500,000 and term of five years.

GOAL
Federal General Services Blanket Purchase Agreement No. 2016-01 and SFMTA Contract No.

2016-78 will assist in the implementation of the following goals, objectives and initiatives in the
SFMTA Strategic Plan:

Goal 1: Create a safer transportation experience for everyone
Objective 1.1 Improve security for transportation system users.
Objective 1.3 Improve the safety of the transportation system.
DESCRIPTION

In FYQ9, the SFMTA entered into a one-year sole source contract with Lytx, Inc. to install their
DriveCam video event recorders. The purpose of this contract was to improve transit operator
safety. At that time, Lytx was the only company that used a video event recorder to track and
monitor transit operator behavior so that risks can be identified and corrected. Installation of the
recorders was completed in August 2009.

Lytx’s DriveCam video event recorder is mounted on the windshield behind the rear-view mirror
and captures sights and sounds inside and outside SFMTA rubber tire transit vehicles. Exceptional
forces (e.g. hard braking, swerving, collision, etc.) cause the recorder to create video and audio
recordings of the critical time period before and after the triggered event. Saved events are
downloaded, analyzed and used to improve driving behavior and assess liability in collisions. The
storage, hosting of recorded events in a database server and analysis of recorded events is provided
by Lytx. SFMTA then uses the analysis to identify, assess and mitigate risk with the objective of
reducing accidents and collisions.

While one other vendor recently developed the ability to provide a driver risk management system
that generates video and audio recordings of actual incidents and provides feedback to correct
unsafe behavior, the existing SFMTA rubber-tire transit vehicle fleet is equipped with the
DriveCam video event recorders and technology. Since the DriveCam video event recording
system is proprietary, Lytx is the only vendor that can provide maintenance and support for this
system.
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On October 1, 2010, the SFMTA entered into a one-year contract with Lytx, Inc. to provide
software and maintenance services on the DriveCam video event recorder systems that were
installed on MUNI rubber tire transit vehicles. In October 2011, the SFMTA renewed this contract
for one year. In October 2012, the SFMTA entered into a new contract for an additional three
years in order to take advantage of the federally negotiated discounted pricing under the General
Services Administration’s Blanket Purchase Agreement.

The current Federal General Services Blanket Purchase Agreement expires on June 30, 2016. The
new Blanket Purchase Agreement is for a five-year term, from July 1, 2016 through June 30, 2021,
and is based on the General Service Administration’s Federal Supply Service agreement which
reflects competitively negotiated discounts for government clients. In addition, on May 24, 2016,
the Contracts Monitoring Division issued a sole-source waiver for Contract No. 2016-78 for Lytx,
Inc. to provide on-going software maintenance services to the SFMTA during the five-year term.

PUBLIC OUTREACH
There was no public outreach done for this contract.
ALTERNATIVES CONSIDERED

One other vendor has recently developed a system with similar capability to provide the SFMTA
with the kind of services Lytx does. However, since the DriveCam system is proprietary and the
SFMTA’s rubber tire transit vehicle fleet is equipped with the DriveCam technology, Lytx is the
only vendor that can provide on-going maintenance and support for this system. Additionally, the
contract with Lytx is based on a Federal Supply Schedule administered by the General Services
Administration and reflects negotiated discount rates for government buyers.

FUNDING IMPACT

Operating funds totaling $500,000 per year are budgeted in the SFMTA’s FY17 and FY18 budgets
for the Lytx software and maintenance services contract. SFMTA staff intends to submit a funding
request for this contract for the SFMTA’s FY19 — FY21 budgets.

ENVIRONMENTAL REVIEW

On May 12, 2016, the SFMTA, under authority delegated by the San Francisco Planning
Department, determined that the execution of Blanket Purchase Agreement No. 2016-01 and
SFMTA Contract No. 2016-78 is not a “project” under the California Environmental Quality Act
(CEQA) pursuant to Title 14 of the California Code of Regulations Sections 15060(c) and/or
15378(Db).
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A copy of the CEQA determination is on file with the Secretary to the SFMTA Board of Directors
and is incorporated herein by reference.

OTHER APPROVALS RECEIVED OR STILL REQUIRED
The City Attorney has reviewed this report.

The Contract Monitoring Division issued a sole source waiver on May 24, 2016 to enter into
Contract No. 2016-78.

RECOMMENDATION

Staff recommends that the SFMTA Board of Directors authorize the Director of Transportation to
execute Federal General Services Administration Blanket Purchase Agreement No. 2016-01 and
SFMTA Contract No. 2016-78, both for software license and maintenance services for DriveCam
event recorders with Lytx, Inc., for an amount not to exceed $2,500,000 and term of five years.



SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No.

WHEREAS, San Francisco Municipal Transportation Agency (SFMTA) staff request
approval for the Director of Transportation to execute Federal General Services Blanket Purchase
Agreement No. 2016-01 and SFMTA Contract No. 2016-78, with Lytx, Inc. for a not-to-exceed
amount of $2,500,000 and term of five years for software and maintenance services for the
proprietary DriveCam video event recorders that are located on the SFMTA’s rubber tire transit
vehicles; and,

WHEREAS, The proprietary DriveCam video event recorder is mounted on the windshield
behind the rear-view mirror to capture sights and sounds inside and outside SFMTA rubber tire
transit vehicles and exceptional forces, such as hard braking, swerving, collisions, cause the
recorder to create the video and audio recordings which Lytx stores in a database server and
performs analysis of recorded events for SFMTA to use to identify, assess and mitigate risk in
order to reduce accidents and collisions; and,

WHEREAS, On May 24, 2016, the Contract Monitoring Division granted a sole source
waiver for the software and maintenance of the proprietary video event recorders installed on
rubber tire transit vehicles for the period of July 1, 2016 — June 30, 2021; and,

WHEREAS, On September 15, 2015, the Director of Transportation executed a sole source
contract renewal with Lytx for the software and maintenance of the proprietary video event
recorders installed on rubber tire transit vehicles for the period of October 1, 2015 — June 30, 2016;
and,

WHEREAS, On May 12, 2016, SFMTA staff, under authority delegated by the San
Francisco Planning Department, determined that execution of Blanket Purchase Agreement No.
2016-01 and SFMTA Contract No. 2016-78 is not a “project” under the California Environmental
Quality Act (CEQA) pursuant Title 14 of the California Code of Regulations Sections 15060(c)
and/or 15378(b); and,

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

WHEREAS, Operating funds totaling $500,000 per year are budgeted in System Safety’s
FY17 and FY18 budget for the Lytx software and maintenance services contract and SFMTA staff
intends to submit a funding request for this contract in the SFMTA’s FY19 — FY21 budgets; now,
therefore, be it



RESOLVED, That the San Francisco Municipal Transportation Agency Board of Directors
authorizes the Director of Transportation to execute Federal General Services Blanket Purchase
Agreement No. 2016-01 and SFMTA Contract No. 2016-78 with Lytx, Inc. for software and
maintenance services for DriveCam event recorders, for for a not-to-exceed amount of $2,500,000
and term of five years.

I certify that the foregoing resolution was adopted by the San Francisco Municipal Transportation
Agency Board of Directors at its meeting of June 28, 2016.

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency



Enclosure #2

lyEX

San Francisco Municipal Transportation Agency (SFMTA)

BEST VALUE
BLANKET PURCHASE AGREEMENT
FEDERAL SUPPLY SCHEDULE

In the spirit of the Federal Acquisition Streamlining Act, SFMTA and Lytx, Inc. enter into
a cooperative agreement to further reduce the administrative costs of acquiring commercial items from
the General Services Administration (GSA) Federal Supply Schedule Contract Number GS-35F-0623S.

Federal Supply Schedule contract BPAs eliminate contracting and open market costs such as:
search for sources; the development of technical documents, solicitations and the evaluation of
offers. Teaming Arrangements are permitted with Federal Supply Schedule Contractors in
accordance with Federal Acquisition Regulation (FAR) 9.6.

This BPA will further decrease costs, reduce paperwork, and save time by eliminating the need for
repetitive, individual purchases from the schedule contract. The end result isto create a purchasing
mechanism for the ordering activity that works better and costs less.

Signatures:

CITY CONTRACTOR

San Francisco Municipal Transportation Agency Lytx, Inc.

By: By:

Edward D. Reiskin William J. Ruff

Director of Transportation Vice President, Market Operations
Date

Date
Approved as to Form:

Dennis J. Herrera
City Attorney

By:
John I. Kennedy
Deputy City Attorney

AUTHORIZED BY:



MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

Resolution No:

Adopted:

Attest:

Roberta Boomer, Secretary
SFMTA Board of Directors



lyEx
BPA NUMBER 2016-01

(SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY)
BLANKET PURCHASE AGREEMENT

Pursuant to GSA Federal Supply Schedule Contract Number(s) GS-35F-0623S, blanket Purchase
Agreements, the Contractor agrees to the following terms of a Blanket Purchase Agreement (BPA)
EXCLUSIVELY WITH San Francisco Municipal Transportation Agency (SFMTA):

(1) The following contract items can be ordered under this BPA. All orders placed against this BPA are
subject to the terms and conditions of the contract and the SFMTA Statement of Work, Three-Party
Escrow Service Agreement, and Software License and Maintenance Services Agreement which are
incorporated into this BPA by reference:

MODEL NUMBER/PART NUMBER

*SPECIAL BPA DISCOUNT/PRICE

ALL ON ADDENDUM A TO SFMTA

PRICES AS SPECIFIED IN ADDENDUM A TO

STATEMENT OF WORK (SOW) SOW
(2) Delivery:
DESTINATION DELIVERY SCHEDULES/DATES

As required by delivery order As required by delivery order

(3) The San Francisco Municipal Agency estimates, but does not guarantee, that the volume of purchases
through this agreement will be 1,000.
(4) This BPA does not obligate any funds.
(5) This BPA expires on 06/30/2021 or at the end of the GSA Schedule contract period, whichever is later.
(6) The following office(s) is hereby authorized to place orders under this BPA:
OFFICE POINT OF CONTACT

Safety Division Robin Courtney

(7) Orders will be placed against this BPA via Electronic Data Interchange (EDI), FAX, or paper.
9



(8) Unless otherwise agreed to, all deliveries under this BPA must be accompanied by delivery tickets or
sales slips that must contain the following information as a minimum:
(a) Name of Contractor
(b) Contract Number
(c) BPA Number
(d) Model Number or National Stock Number (NSN)
(e) Purchase Order Number
(f) Date of Purchase
(g) Quantity, Unit Price, and Extension of Each Item (unit prices and extensions need not
be shown when incompatible with the use of automated systems; provided, that the
invoice is itemized to show the information); and
(h) Date of Shipment
(9) The requirements of a proper invoice are specified in the Federal Supply Schedule contract.
Invoices will be submitted to the address specified within the purchase order transmission issued
against this BPA.
(10) The terms and conditions included in this BPA apply to all purchases made pursuant to it. In the
event of an inconsistency between the provisions of this BPA and the Contractor’s invoice, the

provisions of this BPA will take precedence.

The following terms and conditions are incorporated into Blanket Purchase Agreement (“Blanket
Purchase Agreement” or "BPA') Number 2016-01 between the City and County of San Francisco,
through its San Francisco Municipal Transportation Agency (""SFMTA" or “City”), and Lytx, Inc.
(“Lytx” or “Contractor”) under GSA Federal Supply Schedule Contract GS-35F-0623S (the “GSA
Schedule”) including the GSA Price Schedule (*"GSA Price Schedule') unless otherwise noted.

The following describes all possible equipment and services for which the SFMTA may issue a
purchase order until June 30, 2021, but shall not obligate the SFMTA, in any manner, to procure any
or all of the equipment or services specified. By executing the Blanket Purchase Agreement,
Contractor agrees to provide the equipment and services as specified in any purchase order issued in
compliance with the GSA Schedule and the Blanket Purchase Agreement.

PART 1 - GENERAL
1.01 DESCRIPTION

A. The equipment and services specified in this section shall consist of furnishing certain Lytx
parts, accessories and services:

1. Managed Services Renewal services ("Managed Services Renewal™) including
software maintenance and technical support in accordance with the Software
License and Maintenance Services Agreement. The services shall include program

10



B.

management, software maintenance and technical support, daily downloads (to the
extent applicable vehicles are used daily) of recorded events from all SFMTA
vehicles in which an Event Recorder is installed and operational, filtering of these
events, factual reporting of driving behavior, performance and results reporting, and
hosting and system maintenance. The SFMTA may purchase the following
maximum of Managed Services Renewals based on the existing and estimated
increases in the fleet:

July 1, 2016 — June 30, 2017 1,000
July 1, 2017 — June 30, 2018 1,000
July 1, 2018 — June 30, 2019 1,000
July 1, 2019 - June 30, 2020 1,000
July 1, 2020 - June 30, 2021 1,000

The price for these services are set forth in the GSA Price Schedule and Addendum
A (the SFMTA Pricing Schedule) of this Statement of Work ("Addendum A").

2. Training and as-needed expert witness support as provided herein. The price for
these services are set forth in the GSA Price Schedule and Addendum A.

3. Other items as provided herein. The price for these services are set forth in the
GSA Price Schedule and Addendum A.

The SFMTA may issue multiple purchase orders against the BPA for the purchase of a
specific quantity of Managed Service Renewals and related services and parts.

1.02 QUALITY ASSURANCE/QUALITY CONTROL

A

The Contractor shall use only skilled workers who are thoroughly trained and experienced
in the necessary crafts methods for proper performance of the work required under these
Specifications.

All software shall be the most current, stable version available for the proposed equipment.

The Contractor shall establish, maintain and enforce a Quality Assurance Program. The
Quality Assurance Program shall demonstrate that all activities affecting quality are
correctly performed by competent people and is subject to SFMTA review upon reasonable
request. These requirements shall apply to all BPA activities.

1.03 TRAINING

A

SFMTA shall have the option to purchase training services related to replacement of
DriveCam equipment on SFMTA rubber tire revenue vehicles, Managed Services (event
scoring and documentation database), login and access, and on-site training classes for
designated staff on software usage, event review and driver coaching.

All Contractor employees who will be working on this project shall undergo SFMTA
conducted safety training. Time spent by Contractor’s employees in any SFMTA training
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will be billed to SFMTA at Contractor’s then current hourly rates as indicated in purchase

order.

PART 2 - PRODUCTS

Part numbers identified herein are subject to change from time to time. A list of updated part numbers will
be provided to SFMTA upon request.

2.01 Hardware

A. The Contractor shall provide the following replacement hardware as Open Market ltems
under the GSA Price Schedule:

2.02 Software

GPS antenna — part number PER-GPS-0001 (not applicable for internal GPS)
Remote Panic Button — part number 2015-00005-00006

Torx Wrench DC3 - part number 1130-00101-0000

5-Port or 6-Port (as available) Hub Connector — part number PER-CAT-0002

Wiring bundle, electrical connects, securing tie down straps, mounting brackets,
accessories, power harness and miscellaneous hardware and equipment.

A. The Contractor shall provide the following software including any updates or patches:

1.

2.03  Services

12-month renewal DriveCam Online Subscription — GSA item number 3235-
000DOL -SUBS

A The Contractor shall provide the following services:

1.
2.

Managed Service Renewal

Technical services to support the transfer to SFMTA of all SFMTA data, metadata,
and videos collected by Event Recorders during the term of the BPA on a daily
basis in both DCE file and Microsoft WMV formats as described in the scope for
such services set forth in Addendum B. The information shall be transferred via a
secure FTP for which SFMTA has access to the site to download the data. The data
shall be maintained on the secure FTP site for a thirty (30) day period. In situations
of data corruption, Contractor shall reload any and all corrupted data to the secure
FTP site as directed by the SFMTA for up to a one-year period if the data is
available. Contractor shall provide on-going staff support to assist SFMTA staff
with data transfer as needed and as directed by the SFMTA. Contractor shall
respond within twenty-four (24) hours after being contacted by the SFMTA for
assistance.

Training services and as-needed expert witness support.
Manual Clip subscription not to exceed 200 annually — GSA item number 4230-
MO0000-SUBS
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2.04

2.05

2.06

Standards for Wires and Cables

A

All wire sizes and insulation shall be based on the current carrying capability, voltage drop,
mechanical strength, temperature and flexibility requirements, as well as fire resistance
requirements for vehicle applications in accordance with DriveCam specifications

SFMTA Pricing Schedule

A. The price of services are provided in the GSA Price Schedule and Addendum A.

Additional Services and Costs

A Additional costs for equipment, software, services, maintenance, and other
work not specified in the GSA Schedule shall be provided in Addendum A.

PART 3 - EXECUTION

3.01

CONTRACTOR’S MANAGED SERVICES

A

The video footage recorded by the DriveCam system of events in SFMTA’s revenue
vehicles shall be stored and available on the Contractor’s website for ninety (90) days.

Designated SFMTA staff shall be provided access by logging into the website and shall be
able to view these video footages using Microsoft Windows 2000, XP or Vista, Internet
Explorer 6.x or 7.x and network connections that permit streaming Silverlight 2.0 video (or
at a minimum wmv video).

In accordance with the terms of Contractor’s standard video clip retention policy, which
may be updated by DriveCam from time to time, the video footage shall be accessible on
the Contractor's website for a period of 90 days after the event has been received.

In accordance with the terms of Contractor’s standard video clip retention policy, which
may be updated by Contractor from time to time, after 90 days, the Contractor shall archive
the video footage for a period of 275 days and then destroy it. After the initial ninety (90)
day period, Contractor will charge SFMTA its standard fee on a per event basis to retrieve
any video event file from storage as set forth in Addendum A.

The SFMTA shall have the capability to download every video footage from the website
and store onto an electronic media during the initial 90-day period.

The Contractor shall utilize DriveCam’s standard Scoring System.

The Contractor agrees to visibly display the following or similar language in the DriveCam
Online® portal - “Disclaimer: These comments are the interpretation of DriveCam based
solely on our review of the DriveCam video event and do not take into consideration any
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3.02

3.03

other information or factors that may relate to this driving event. These comments are
provided for informational purposes only. ”

DISASTER RECOVERY

A. The Contract shall implement the following for data recovery and uptime:

1. 98% up time (other than downtime due to Unforeseen Events or regularly scheduled
downtime)

2. 24/7 monitoring
3. Biometric access only
4. Fire/Water resistant data center
5. Redundant power
B. The Contractor shall implement redundancy for all critical systems.
C. The Contractor shall provide near time replication of all data in a separate data center to

allow for disaster recovery.

WARRANTY
A The warranty provisions of GSA Schedule GS-35F-0623S shall apply.

PART 4 - CITY OWNERSHIP OF EQUIPMENT, DATA, DATABASE AND WORK PRODUCT

4.01

ESCROW AGREEMENT

As part of this Agreement, the SFMTA and Contractor entered into the Three-Party Escrow Service
Agreement, dated June 9, 2009 attached hereto as Attachment A (the “Escrow Agreement”), the
terms of which are incorporated into this Agreement. The Escrow Agreement has a one-year term
that commenced on June 9, 2009 and automatically renews for additional one-year periods in
accordance with its terms. The terms of the Software License and Maintenance Services Agreement
(“License Agreement”) are set forth in Attachment B the Software License and Maintenance
Agreement.

4.02 OWNERSHIP OF DATABASE AND WORK PRODUCT

4.03

4.04

Title to the products purchased by SFMTA hereunder (excluding title to the software) will pass to
SFMTA upon Contractor’s delivery to the SFMTA. The software and data license and ownership
provisions of the License Agreement shall apply to the BPA.

MAINTENANCE OF CONTRACTOR'S ONLINE DATABASE

The Contractor shall maintain the DriveCam Online database and provide access to the SFMTA
data as described in Section 3.01 above.

CELLULAR TRANSMISSIONS
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As part of the Escrow Agreement, the Contractor shall provide all necessary cellular transmission
protocol information to the SFMTA to enable the SFMTA to redirect all cellular transmissions of
the video recordings to the SFMTA.

PART 5 - EXPERT WITNESS

The Contractor shall provide a knowledgeable employee to serve as an expert witness and provide
deposition and court testimony regarding DriveCam equipment, technology, policies and procedures,
training, and services provided to the City as reasonably required by the City. Such as-needed services shall
be provided as set forth in Addendum A, SFMTA Pricing Schedule, of this Statement of Work.

PART 6 -CUSTOMIZED REPORTS

The Contractor shall provide reports covering the following areas as requested by the SFMTA.: (1) Program

Performance Tools are reports that show trends and comparisons by group, vehicle, and drivers, (2) Coaches
Tools are reports that show how the fleet, vehicle and drivers are performing, and (3) and Monitoring Tools

are operational reports that show overdue statistics by group, vehicle, and driver.

PART 7 - INSURANCE REQUIREMENTS

A. Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section
of this Agreement, Contractor must maintain in force, during the full Term of the
Agreement, insurance in the following amounts and coverages:

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

2. Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage,
including Contractual Liability, Personal Injury, Products and Completed
Operations; and

3. Commercial Automobile Liability Insurance with limits not less than $1,000,000
each occurrence Combined Single Limit for Bodily Injury and Property Damage,
including Owned, Non-Owned and Hired auto coverage, as applicable.

4. Shipping Insurance with limits not less than the price charged by Contractor to the
SFMTA for all Equipment Contractor shall provide to the SFMTA under this
Agreement; said insurance coverage to be effective at any time the Equipment or
any part of the Equipment is not in the possession of the Contractor or of the
SFMTA. Contractor shall fully indemnify the City for any applicable deductible
for any claim under said Shipping Insurance.

B. Commercial General Liability, Commercial Automobile Liability Insurance, and Shipping
Insurance and Inventory Insurance policies must provide the following:

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

2. That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and
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that insurance applies separately to each insured against whom claim is made or suit
is brought.

Each policy on which SFMTA is an additional insured shall be endorsed to provide thirty
(30) days’ advance written notice to City of reduction or nonrenewal of coverages or
cancellation of coverages for any reason. Notices shall be sent to the following address:

Melvyn Henry

SFMTA Safety Division

1 South Van Ness Avenue, 7 Floor
San Francisco, CA 94103

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

Should any of the required insurance be provided under a form of coverage that includes a
general annual aggregate limit or provides that claims investigation or legal defense costs be
included in such general annual aggregate limit, such general annual aggregate limit shall be
double the occurrence or claims limits specified above.

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

Before commencing any operations under this Agreement, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with
ratings comparable to A-, VIII or higher, that are authorized to do business in the State of
California, and that are satisfactory to City, in form evidencing all coverages set forth
above. Failure to maintain insurance shall constitute a material breach of this Agreement.

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

Contractor will accept liability for all subcontractors work in performance of this contract
and any sub-contractor work product, negligence, gross, or willful misconduct shall not be
excluded from Contractor’s insurance coverage as required under this agreement.
Notwithstanding the foregoing, in no event shall Contractor’s insurance coverage for
actions by its subcontractors be required to exceed the coverage that would be afforded to
actions by Contractor under such policies.

PART 8 — INDEMNIFICATION; INCIDENTAL AND CONSEQUENTIAL DAMAGES;
LIMITATIONS OF LIABILITY

Subject to the limitations set forth below, Contractor shall indemnify and save harmless City and its officers,
agents and employees from, and, if requested, shall defend them against any and all loss, cost, damage,
injury, liability, and claims thereof for injury to or death of a person, including employees of Contractor or
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loss of or damage to Contractor’s property, resulting directly from Contractor’s negligence or willful
misconduct in performance of this Agreement, except to the extent that such indemnity is void or otherwise
unenforceable under applicable law in effect on or validly retroactive to the date of this Agreement and
except to the extent such loss, damage, injury, liability or claim is the result of negligence or willful
misconduct of City. The foregoing indemnity shall include, without limitation, reasonable fees of attorneys,
consultants and experts. Notwithstanding the foregoing, (i) the City acknowledges and agrees that
Contractor makes no guarantee that driving will be risk-free as a result of the use of Contractor’s products
and services, (ii) in no event shall Contractor be required to indemnify City for damages caused by City
employees, and (iii) Contractor shall not have any obligation to indemnify City against wrongful discharge
or similar employment claims by City’s employees except to the extent a wrongful discharge is due to
Contractor tampering with video events or otherwise providing City with a video event containing a material
inaccuracy due to Contractor's actions.

In addition to Contractor’s obligation to indemnify City, Contractor specifically acknowledges and agrees
that it has an immediate and independent obligation to defend City from any claim which actually or
potentially falls within this indemnification provision, even if the allegations are or may be groundless, false
or fraudulent, which obligation arises at the time such claim is tendered to Contractor by City and continues
at all times thereafter.

Subject to the limitations set forth below, Contractor shall be responsible for incidental and consequential
damages resulting from its indemnification obligations above. Nothing in this Agreement shall constitute a
waiver of limitation of any rights that SFMTA may have under applicable law.

IN NO EVENT SHALL CONTRACTOR OR ITS LICENSORS, SUPPLIERS, OR DISTRIBUTORS
(COMBINED) BE LIABLE UNDER THIS AGREEMENT, THE BLANKET PURCHASE AGREEMENT,
THE GSA CONTRACT OR ANY OTHER AGREEMENT INCORPORATED INTO SUCH
AGREEMENTS BE REFERENCE, FOR ANY AMOUNTS EXCEEDING THE LESSER OF (i) THOSE
ACTUALLY PAID BY SFMTA TO CONTRACTOR UNDER THIS AGREEMENT DURING THE
TWELVE (12) MONTH PERIOD PRIOR TO THE DATE THE CAUSE OF ACTION ACCRUES OR (ii)
ONE MILLION DOLLARS ($1,000,000).

PART 9 - PROPRIETARY OR CONFIDENTIAL INFORMATION

Contractor understands and agrees that, in the performance of the work or services, all information provided
from the SFMTA shall be treated as confidential and not disclosed to any other third party. Further,
Contractor may have access to private or confidential information which may be owned or controlled by
City and that such information may contain proprietary or confidential details, the disclosure of which to
third parties may be damaging to City. Contractor agrees that all information disclosed by City to
Contractor shall be held in confidence and used only in performance of the Agreement. Contractor shall
exercise the same standard of care to protect such information as a reasonably prudent contractor would use
to protect its own proprietary data.

Contractor agrees to provide access to any and all video recordings and database information to only those
SFMTA employees who have been designated by the SFMTA to receive such information. Contractor shall
not provide access to any SFMTA employee who has not be designated to receive this information.

PART 10 - PAYMENT

The SFMTA shall pay for the cost of the services, equipment and hardware ordered hereunder within 30
days after the date indicated on Contractor’s invoice(s).
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The Contractor shall invoice the SFMTA on a monthly basis for Managed Services including program
management, training and implementation, daily downloads of recorded events from all SFMTA vehicles,
filtering of these events, factual reporting of driving behavior, performance and results reporting, and
hosting and system maintenance after the services have been performed. Payment for Managed Services
shall be due upon completion of such services.

The Contractor shall invoice the SFMTA for training classes after the classes have been performed as
specified in GSA Schedule GS-35F-0623S.

PART 11 -- FORCE MAJEURE

Neither SFMTA nor the Contractor shall be liable under this BPA because of any failure or delay in the
performance of its obligations on account of strikes, shortages, riots, fire, flood, storm, earthquake, acts of
God, hostilities, or any other cause beyond its reasonable control (“Unforeseen Events™).

END OF SECTION
CITY CONTRACTOR

San Francisco Municipal Transportation Agency Lytx, Inc.

By Signing this Agreement, | certify that |
comply with the requirements of the Minimum
Compensation Ordinance which entitle
Covered Employees to certain minimum
hourly wages and compensated and
uncompensated time off.

Edward D. Reiskin
Director of Transportation

Approved as to Form:

Dennis J. Herrera
City Attorney

By:
John 1. Kennedy William J. Ruff
Deputy City Attorney

Vice President, Market Operations
. 9785 Towne Centre Drive
AUTHORIZED BY: San Diego, CA 92121

MUNICIPAL TRANSPORTATION AGENCY City vendor number: 75814
BOARD OF DIRECTORS

Resolution No:
Adopted:
Attest:

Roberta Boomer, Secretary
SFMTA Board of Directors
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BPA 2016-01

ADDENDUM A
SFMTA Pricing Schedule - QTY | ANNUAL ANNUAL
July 1, 2016 — June 30, 2021 UNIT EXTENDED
COST COST
l. MANAGED SERVICES and TECHNICAL SERVICES
Managed Services 1,000 $395.04 $395,040
Includes: ASP hosting, cellular transport, and Managed
Service
DriveCam Online Subscription 1,000 $84.00 $84,000
Archived Video Recovery Per $478.59 N/A
Request
1. MISCELLANEOUS SERVICES
Expert Witness N/A $1,000 N/A
Includes: Travel and living expenses
11,  TOTAL ANNUAL $479,040
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- . . T ATTACHMENT A -

A TRONMOUNTAN

’ © e RrRCTIVE DA
' DEPOSIT ACCOUNT NUMBERS

THREE-PARTY ESCROW SERVICE AGREEMENT

1 Intrgéucﬁnn. :

“Tliis Three Tarly Bsorow Servlce Agreement (the “Agrenrent”) s ontored into by and botween __ DriveCan, Ing (the
“Depostior™), and by __Clty and County of San Tranisco {the “Banefletary™) and by lon Mountain Intslfeoiual
Propesly Management, Ine, (“Ivon Mountain™), Depositor, Beneficlacy, and lron Mountait may be referred to individually as o
"Parly" or collectively as the "Parties” Hiroughout this Agreement. :

(1) The uge of the term servleos in this Agreemont shatl rofer to Tron Mauntain services that froilitate the creation,
manngenent, nnd enforcwment of softwars or ofher tachnology eserow accounts as dasoribed in Exhiblt A attached hereto
("Sorvices"). A Patty shall vequest Services under this Agreement by submilting a work request for ceriain Jron Mountaln
Servicos ("Work Requsest™) via wiltten instruotlor: or the onling portal malntained af the webslte located at .
www. ronmeuntainconnect,com, of ofier websites owned or eontrolled by fron Mountain that are ¥nked to that website
Leollectively the "krén Mountaln Wehste”), ‘

(b) The Bensfictary and Depositor have, or will have, sntsred Jut6 the GSA Federal Supply Schedule Contract G5-35P-06238
("38A Contract) and the nitached Software License Agreoment, veferred fo heveln as the “GSA Contract and Softwaie Liconse

- Agreomont” (collasilvely seferced to heren #s the “License Agreemont(s)") conveylng Intellectunt property rights to the

Beneflolary, aud the Parties intend this Agrecment to be considered as supplementary to suicl agreements, pursuant to Tlile 11

United Stales [Bankruptey] Code, Seclion 365().

Depesifor Respousibilities and Represontations. A

(&) Depositor shall make an inftia) deposit that is complete and finctional of all proprictary technology and other materfals
covered under ihis Agrooment (“Doposit Materlal”) to Tron Motntain within thirly (30) days of the Rifective Date,
Deposttor may also update Deposit Materlal from lime to. thie durfug e Term (as dofind bolow) of this Apreement
provided o minfinum of sne (1) somplete and fnetional copy of Deposil Material Is deposited vuith Tron Mowtafi at all
{lmes: Abfhe time of ¢ach daposit or update, Deposilor will provide an acourate and completa description of all Deposit
Materlal sent to Iron Mountain using the form attached herefo ps Bxhibit B. : :

() Depositor represents that It fawfully possosses all Depostt Matsrlal provided o Lron Mowntaln under this Agreement and
that any current or Mulure Daposit Materlal Hens or encwinbrances wili not prohiblt, llenit, or alter the ights and obligations
of Trgn Montats under ihls Agseainent, Dopositor wartants that with regpest fo the Doposit Materlal, Tron Mountain's
proper adminlsivatton of this Agreement will not violate the rights of any thivd parties: . o

{c) -Depositor vepressuts that all Depeslt MatedJal Is teadalile and usealle In f1s then currant form; IF any portlon of sueh
Deposit Materlat Is encrypled, the necessary decryption tools and keys to read such material sre deposited
confemporaneously, L ' .

(@) Doposltor agrees, upon rzquest by Iron Mountan, in support of Bewfleliry's request for vertficatlon Setviess, to promptly -
camplets and return 1he Bscrow Deposit Questioniaize atinchied heveto a3 Exhibit Q. Deposttor cotisents to Jron )
Mountaly’s performaee of any Tevel(s) of verificailon Services desoribed In Txhibic A atiachod hercto and Depostior
furtlter consents fo Tron Mowstali’s wse of a subsoniractor to perforn vorlfication Services, Any such subsoniractor shall
ba baund by the sams confidentiality obligations as Iron Mowuntaln and shelf not be & direct compelito 1o eithor Depositer
ot Benteflelary. Tvon Mountaln shalf be responsible for the delivery of Services of any such subsorirnctor as 1 on
Maéuitain had porformed the Sorviegs. Deposiior represents that all Deposit Material Is provided with ail rlghts negessary
for Tron Motintaln fo verldy such proptislary technolopy and watelals ipon fecalpt ofa Work Roquest for siich Services o
ngrecs to nso commerelally reasonablo efforts to provide Iron Mountaln with any necessary use rights or permissions fo use
materlals necessavy to perform verifisation of the Deposit Material, Depositor agress to veasonably cooperale with Iron
‘Mountain by providing rersonablo access to its teohmical persomnol for vorification Services whenever repsonably
NBCASSALY, ’ :

3, Beneflelary Resnonsthilities and Roprasentatfons,

{2) Benefiolery acknoveledges tant, as betwveen Iron Mountain and Bonoftelary, Jron Mountala’s obllgatlon is to malntaln the
Doposit Matoria) as dolivered by he Dapositor and that, other than Iro Mountain’s inspactlon of the Deposit Materlal (s
doscyibed in Section 4) and the performance of any of the optlonal verlflention Servlces Hsted fn Bxhibft A, fron onntain hies

. nd other obligatien regading the completeness, seeuracy, o finctionallly of the Doposit Materinl.
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{b) Boneficlary may submita verification Work Request to lron Meuntain for one or inore of the Services defined in Exhibit A
attached hereto and consents to Fron Momtain's use of a subeoutractor if needed to provide such Services. Beneficiary
warrants that Iron Motntain’s use of any materials supplied by Beneficiary to perform the verification Services described in
Buhibit A Is Jawful and doss not vlolate the rights of any third partles,

{c) As between the Depositor and the Beneficiary, in the event of a release of the Deposit Materlal in accordance with this
Agresment, the Beneficiary warrants that it shall comply strictly with the provisions set forth in Exhibit C with respeot to
its “Right to Use Following Release.” Accordingly, Beheficiary will indemnify, defend, and hold the Depositor hacniless
from any and ali loss, damage, Injury, or liability, including reasonable Jegai fees and expenses, which the Depasitor may
guffer as a resuit of any unauthorized nse of the Doposit Material or any change not approved by the Depasitor that is made
to the Deposit Mateiial following the release of the Deposit Materlal 1o the Beneficiary. The foregoing indemnity shall
include, but is not limlted to, any and all losses, damages, Injury or labilities, which the Depositor suffers under any
alleged negligence claim or action, or any preduct Hability, strict Hiability, or infringement claim or action aviging from any
unauthorized modification or variation of the Deposit Material by the Beneficiary. ' ’

4. Iron Mountain Responsibilities and Representations. o

(&) Iron Mountain agrees to use commercially reasonable efforts to provide the Services requested by Authorized Person(s) {as
identified in the “Authorized Person(s)/Natices Table” below) reprasenting the Depositor oy Beneficiary in a Work
Request. Tron Mountain may refect 2 Work Request {in whole or in part) that does not contain all required information at
any Hims upon notification to the Pariy originating the Work Request. : .

(b) Iron Mountain wifl conduct a visual inspection upon receipt of any Deposit Malerial and associated Bxhibit B. If Iron

' Mountain determines that the Deposit Matetlal does not match the deseription provided by Depositor represented in Exhibit
B, Iron Mountain will notify Depositor of such discrepancies and notate such discrepancy on the Exhibit B.

(c) Iron Mountain will provide notce to the Beneficiary of all Deposit Material that Is accepted and deposited into the eserow
account wnder this Agreement. .

() Iron Mountain will work with a Party who submits any verification Work Request for Deposit Materlal covered under this
Agreemént to either fulff)l any standard verification Services Work Request or develop a custom Statement of Work
(“SOW™). Iron Mountain and the yequesting Patty will mutuslly agres in writing to an SOW on tetms and eonditions that
inciude but are not limited to: description of Deposit Materlal to be tested; deseription of verifieation testing; requesting
Party responsibilities; Iron Mountaln responsibilities; Service Fees; involee payment insfractlons; designation of the paying
Party; destgnation of authorized SOW representatives for both the requesting Party and lion Mountatn with name and
contact information; and deseription of any final deliverables prior to the stait of any fulfiliment activity. ARer the start of
fulfillment activity, each SOW may only be amended or modified in waiting with the mutual agreemient of both Pariles, in
accordance with the change control procedures set forth thersin, 1fthe verification Services extond beyond those deseribed

- In Exiibit A, the Depositor shall be a necessary Party to the SOW governing the Services.

(&) Tron Mountain will hold and protect Deposit Matertal in physical or electronic vaulis that are either owned or under the
sontrol of fron Mouniain, unless otherwise agreed ta by all the Partles,

(6 Upon receipt of written Instructions by both Diepositor and Beneficlary, Iron Mountain will permit the replacement or
removal of previously submitted Deposit Material, The Party making such request shall be responsible for getting the other
Party to approve the joint fnstructions, ] : ‘ .

() Should transport of Deposit Material be necessary in order for ron Mowntain to perform Services requesied by Depositor o
Beneficlary under this Agreement, lron Mouutain will use a commercially recognized overnight carrier such as Federal
Bxpress or United Parcet Service. Iron Mountaln will not be responsible for any loss or desiruction of, or damage to, such
Deposit Material while in the eustody of the common carrier. ’ .

5. Payment, . }
The Party tesponsible for payment designated in Exhibit A {"Paying Party") shall pay to Iren Momtain all fees as set forth i
the Work Request (“Service Fees”). Except as set forth below, all Service Fees are due within thirty (30) calendar days from
the date of involee in U.S, currency and are non-refundable. Iron Mountain may update Service Fess with a ninely (90)
catendar day wiitten notlce o the Paying Party during the Term of this Agreement (as defined below). The Paying Party is
Tiable for any taxes (other than Tron Mountain income iaxes) related specifically to Services purchased under this Agresment or
shal! present fo Iron Mountain an exemption ceriificate accepiable to the laxing authorities. Applicable taxes shatl be billed as e
sepatate item on the invoice. Any Service Fees not collected by fron Mountain when due shall bear Interest until paid at a rate
of one percent (1%) per month {12% pes annumn) or the maximum rate permitted by law, whichever is less. Notwithstanding the
nou-performance of any obligations of Deposltor fo deliver Deposit Materlal under the License Agreement o this Agréement,

- Tron Mountain is entitled to be paid all Serviee Fees that accrue during the Term of this Agresment, :

& Term and Termination,
(@) The term of this Agreement s for a period of one (1) year from the Effcctive Date ("Initlal Term") and will automatically
venew for additional one {1) year terms (“Renewal Ferm®) (collectively the "Term"), This Agresment shail continue in
" full fores and effect untl ono of the following events ocour: {I) Deposltor and Beneficlary provide Iron Mountaln with sixty
(60Y days* prior weitten jolnt notice of their intent to terminate thls Agreement; (ii) Beneficlary provides Iron Mountain and
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Depositor with sixty (60) days’ prior written notics of its intent to terminate this Agresment; (115} the Agresment terminates
wnder another proviston of this Agresment; or (v} any time after the Initial Termn, lron Mountain pravides a siuty (60) days’
prior wrltten notice to the Depositor and Benefictary of Iron Mouatain’s intent to terminate this Apreement. If the Effective
Dale Is nipt specified above, thent the last date noted on tho signature blacks of this Agreement shall be the Effective Date.

Unless tha cxpress terms of this Agreement provide otherwiss, upon termination of this Agreement, Tron Motintais shall ™
return the Deposit Mateiial 1o the Depositor. Unless otherwise ditected by Depositor, Iron Mountain will usea

contmercially recognized overnight common carrier such as Federal Express or United Parcel Service to retum the Deposit
Material to the Depositor. Iron Mountain will not be responsible for ny loss or destruction of, or damage te, such Deposit
Matsrial while i the cvstody of the comimon carrier, If reasonable attempts to return the Deposit Material to Depositer aro
unsuceessful, Iron Mountain shall destroy the Deposit Material,

(c) Inthe event of the nonpayment of undlsputed Service Fees owed fo Iron Motntain, [ron Mountain shell provide all Parties
fo this Agreement with written notice of Iron Mouuntain's Intent to terminate this Agreement, Any Party to this Agreement
shall have the right to make the payment to Iron Mountain to cure the default, If the past dite payment s not received in :
full by Tron Mouritain within thirty (30) calendar days of the date of such weitten notice, then Iron Motmtain shall have the
right fo terminate this Agreement at any time thereafier by sending wrjiten notice to all Parties. Jron Mountain shall have
no obligation 1o perform the Services under this Agreement (exeapt those oblipations that survive termination of this
Agreement, which includes the confidentiality obligations in Section 9) so long as any undisputed Service Fess due Iron

Mouniain under thls Agreement rémain unpaid. : -

7. Infyingement Indemnification.
Anything in this Agresmont to the contrary notwithstanding, Depositor at its own expense shall defend and hold Benefietary and
Tron Mountain (ihe “Indemnified Party”) fully harmless againstany ¢laim or action asserted against the Tndeonified Party
{specifically including costs and reasonable attorneys’ fees associated with any such ciaim or action) to the ektent such olaim or
action is based on an assertion that Jron Mountain’s proper administration of this Agreoment or Beneficlay’s use of the Deposit
Material, within the scaps of this Ageeemeht; Infilnges any patent, copyright, license or other proprietary right of any third
party, When the Indemnliled Party has notice of a claim or action, it shall promptly notify Depositor in writing, At its option,
Depositor may efect to control defense of such clatm or action and may elect ko enter into. a settlement agreement, provided that
1o such settloment or defonse shall include any adission or implication of wrongdoing on the part of the Indemnified Party
without such Party’s priot weitten consent,-which consent shall not be unreasonably delayed or withheld, Iron Mountain shall
hava the right to employ separate counsel and participate In the defense of any claim at lts own expense. (

8. Warranties, .
(ay TRON MOUNTAIN WARRANTS ANY AND ALL SERVICES PROVIDED HEREUNDBR SHALL BE PERFORMED
IN A WORKMANLIKE MANNER CONSISTENT WITH THE MEASURES IRON MOUNTAIN TAKES TO PROTECT
~ 1TS OWN INFORMATION OF A SIMILAR NATURE, BUT IN NO CASE LESS THAN A REASONABLE LEVEL OF
CARE, EXCEPT A8 SPECIFIED IN THIS SECTION, ALL CONDITIONS, REPRESENTATIONS, AND .
_WARRANTIES INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OR CONDITIONS OF
MERCHAMNTABILITY, FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, OR ARISING
FROM A -COURSE OF DEALING, USAGE, OR TRADE PRACTICE, ARB HERERY BXCLUDBD'TO THE BXTENT
ALLOWED BY APPLICABLE LAW, AN AGGRIEVED PARTY MUST NOTIFY JRON MOUNTAIN PROMPTLY
UPON LEARNING OF ANY CLAIMED BREACH OF ANY WARRANTY AND, TO THE EXTENT ALLOWED BY
APPLICABLE LAW, SUCH PARTY'S REMEDY FOR BREACH OF THIS WARRANTY SHALL BE SUBJECT TO
THE LIMITATION OF LIABILITY AND CONSEQUENTIAL DAMAGES WALVER IN THIS AGREEMENT. THIS
DISCLAIMER AND EXCLUSION SHALL APPLY EVEN IF THE EXPRESS WARRANTY AND LIMITED REMEDY
SET FORTH ABOVE FAILS OF ITS ESSENTIAL PURPOSE. ’ S
(&) Deposttor warrants that all Depositor information provided hereundet s accurate and Tefiable and undertakes to protptly
correct and update such Depositor information duting the Tern of this Agreement, .
(¢} Beneficiary warrants that all Beneflciary information provided hereunder is accurate and reliable and undertakes to
promptly correet and update such Benoficiary information during the Term of this Agreement.

9, Confidenital Information. - .

Tron Mountain shall have the obligation to Impiement and maintain safeguards designed to protect the confldentiality of the
Deposit Material. Bxcept as provided in this Agreement fron Mountain shall nat use er distlose the Deposit Material. lyon
Mountain shall not disclose the terms of this Agreement 1o any third Patty. If Tron Mountaln receives a subpoena or any other
order fram a court of other judicial tribunal pertaining to the disclosure or release of the Deposit Material, Irori Motinfain will
promptly notify the Parties to this Agreement unless prohibited by law. After notifying the Parties, Iron Mountain may comply
In good faith with such order. 1t shail be the responslbllity of Depositor or Benoficiary to challenge any such orde; provided, ( ,
however, that Iron Mountain does not waive its rights to present its position with respoct to any such order. Iron Mountain will \.
cooperate with the Depositor or Beneficiary, as applicable, to support efforts to quash or limit any subpoeaa, &f such Party’s

- &xpense. Any Party requesting additional assistance shall pay lron Mountain’s standard charges or as quoted upon submission
of a detailed request, - N

{®
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10. Limjtation of Liability. ’ .
EXCEPT FOR: (I) ANY CLAIMS OF INFRINGEMENT OF ANY PATENT, COPYRIGHT, OR TRADEMARK; (11)
LIABILITY FOR DEATH OR BODILY INJURY; (HT) PROVEN GROSS NEGLIGENCE OR WILLFUL MISCONDUCT;]

* OR (1V) THE INFRINGEMENT INDEMNIFICATION OBLIGATIONS OF SECTION 7, ALL OTHER LIABILITY
RELATED TO THIS AGREEMENT, IF ANY, WHETHER ARISING IN CONTRACT, TORT (INCLUDING
NEGLIGENCE) OR OTHERWISE, OF ANY' PARTY TO THIS AGREEMENT SHALL BE LIMITED TO THE AMOUNT
EQUAL TO ONE YEAR OF FEES PAID TC JRON MOUNTAIN UNDER THIS AGREEMENT. 1¥ CLAIMOR LOSS I8
MADE IN RELATION TO A SPECIFIC DEPOSIT OR DEPOSITS, SUCH LIABILITY SHALL BE LIMITED TO THE
FEES RELATED SPECIFICALLY TO SUCH DEFOSITS. ; C

Consequentig) Damages Waiver, .

-IN NO BVENT SHALL ANY PARTY TO THIS AGREEMENT BE LIABLE T0) ANOTHER PARTY FOR ANY
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS, ANY COSTS OR BXPENSES
FOR THE PROCUREMENT OF SUBSTITUTE SERVICES (EXCLUDING SUBSTITUTE ESCROW SERVICES), OR ANY
OTHER INDIRECT DAMAGES, WHETHER ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE EVEN IF THE POSSIBILITY THEREOF MAY BE KNOWN [N ADVANCE TO ONE OR MORE PARTIES.

1%, General.
(2) Incorporation of Work Requests. All valid Depositor and Beneficlary Work Requests are incovporated info this Agreement.

(b) Purchase Ovders, In the svent that the Paying Party issues g purchase order or other instrument used 1o pay Servics Fees fo

" Tron Mountain, any terms and conditions set forth in the purchese order which constitute terms and condittons which are in -
addition to those set forth in this Agreement or which establish conilicting terms and conditions to those set forthin this
Agreement are expressly rejected by Iron Mountain, o - : .

(o) Right toMake Copies. lron Mountain shall have the right to make copies of all Deposit Material as reasonably necessary to
perform the Serviees. Jron Mountain shall copy all copyright, nendisclostre, and other proprietary notices and titles
coniained on Deposit Material onto any copies made by Iron Mountain, Any copying expenses incurved by Tron Mousitain

- esatesult of a Work Request to copy will be bome by thie Party requesting the coples. Iron Mountain may request
Depositor’s reasonable cooperaticn: in promptly copying Deposit Material in trder for Iron Mountain fo perform this
Agreement. .

Choles of Law. The validity, interpretation, and performance of this Agreement shall be controlled by and construed under
the Jaws of the Commonwealth of Massachusetis, USA, as if pexformed wholly within the state and without giving effect to

the principles of conflicts of iaws. -

() Authorized Persou(s). Depositor and Beneficiary must each anthorize and designate ons person whose actions will legally
bind such Party ("Authorized Person” who shall be identified in the Authorized Petson(s) Notices Table of this Agreswment
or soch Party's legal representative) and who may manage the Iron Mountain escrow account through the Iron Mountain
website or writicn fnstrction. The Authorized Person for each the Depositor and Beneficiary will maintaln the accuracy of -
their name and contact information provided to Iron Mountain during the Term of this Agreement. ' '

(H Right io Rely on Instructions, With respect to Relsase of Deposit Material or the destruction of Deposit Matexial, Jron
Mountain shall rely on Instructions from a Party’s Authorized Person{s). In all other cases, Iron Mountain may act in
reliance upon any instruction, instrurdent, or signature reasonably believed by [ron Monntain to be genuine and from an
Authorizsd Person(s), officer, or other employee of a Party, Iron Mountain may assuime that such representative of & Party
to this Agreement who gives any written nofice, request, or instruction has the authority to do so, Iron Mountain will tiot be
required to inquire jnfo the trath of, or evaluate the merit of, any statenent or representatfon contained in any notice or
document reasonably believed to be.from such representative. . T

(2)- Forcs Malsure. No Parly shatl be llable for any delay or failure in performance due to evenis outside the defaulting Party’s
“Yeasonable control, including without limitation acts of God, eavtliquake, labor disputes, shortages of supplics, Hots, war,
acts of terrorism, fire, epidemics, or delays of common cariers or other clrcumstanges beyond its reasonabie control. The
obligations and rights of the excused Pariy shafl be extended on a day-to-day basls for the time perjod equal to the peried of
the excusable delay. . :

(h) Notices. Al notices regarding Bxhibit C (Release of Deposit Material) shall be sent by commercial express mail or other
commerciatly appropriate means that provids prompt delivery and require proof of delivery, All other correspondence,
including Invoices, payments, and other dosuments and communications, may be sent slectronically or via regular mail,

The Partles shall have ihe right to rely on the last known address of the othier Partles. Any correctly addressed notice fo the
fast known address of the other Parties that is refied on hereln, that is refused, unclaimed, or undeliverable shall be deemed .
effective as of the first date that sald notice wag refused, unclaimed, or deemed undetverable by electronic mail, the postal

11
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authorities, or through messenger or commeroial express dellvery service. .

() Mo Waiver. No waiver of any right wnder this Agreement by any Party shall constitute a subseqglient waiver of tht or any
other right under this Agreement. ’ :
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() Assignment. No assignment of this Agreement by Depositor or Beneficiary or any rights or oblgations of Depositor or
Beneficiary under this Agreement js permitted without the written eonsent of Iron Mountair, which shall net be
. unreasonably withheld or delayed. Iron Mountain shall have no obligation fn performing this Agreement to recognize any
suceessor or assign of Depositor or Beneficlary unless fron Mountaln recelves clear, authoritative and conclusive wiitten ¢
evidence of the change of Parties. ' o (

) Severshility. In the event any of the tems of this Agreement becente of are declared to be illegal or otherwise
unenforceable by any court of compstent jurlsdiction, such term(s) shalt be null and void and shall be deemed deleted from
this Agteement, All remaining teyme of this Agreement shatt remain in full force and offect, If this paragraph becomes
applicabls and, as a result, the valus of this Agrecment is materially impaired for any Party, as determined by such Party in
its sole discretion, then the affected Party may terminate this Agresment by written notice to the other Parties.

(1) Independent Contractor Relationship. Depositor and Beneficlary understand, acknowledge, and agree that lron Mourtain's
ratationship with Depostior and Benefictary will be that of an independent coniractor. and that nothing in this Agreement is
Intended to or should be constived to create a partnership, joint venture, or employment relationship.

(m} Attorneys' Fees. In ariy sult or proceeding between the Parties velating to this Agreement, the prevailing Party will have the
right to recover from the ofther(s) s casts and reasonable fees and sxpenses of aftorneys, accountants, and other
professionals incurred in connestion with the suit or proceeding, including costs, fees and expenses upon appeal, separately
from and in addition to any other amount ingladed in such judgment. This provision is intended to be severable from the
other provisions of this Agreement, and shall survive ard not be merged into any suchjudgn}lem.

(n) NoAgency. No Party has the ight or authority to, and shalt-not, assume or create any obligation of any nature whatsaever.
on behalf of the othey Parties or bind the other Partles In any vespect whatsosver.

{0} Disputes. Any disputs, difference or question relating to or arising ameng any of the Parties concerning the construction,
meaning, effect or Implementation of this Agrooment or the rights or obligations 6F any Party hereof will be submittéd to,
and setiled by acbifration by a single arbitrator chosen by the corresponding Regional Office of the American Asbitration
Aszoclation in accordance with the Commercial Rules of the American Arbitration Association. The Parties shall submit
Briefs of no more than 10 pages and the arbitration hearing shall be limited to two (2) days maximum, The arbitvator shall

_ apply Massachusetts law, Unless otherwise agreed by the Parties, asbitration will take place in Boston, Massachuselts,
U.S.A: Any court having jurisdietion aver the matter may entor judgment on the award of the arbitrator. Service of'a
petition to confim the arbitration award may be made by reguiar mail or by commereial express mail, 0 the attorney for
the Parly or, if unrepresonted, to the-Party at the Jast known business address. 1fhowever, Depositor or Beneficiary refuse

" to submit to arbitration, the matter shall not be submitted to atbitration and Tron Mountain may submit the matter to any
court of competent jurisdiction for an interpleader or shmilar.action. Uniess adjudged otherwise, any ¢osts incurred by Tron
Mountain, inoluding reasonable attorney's fees and costs, shall be divided equally and paid by Depositor and Beneficlary. -

(p) Regulations, All Partles are responsible for and warrant, to the extent of their individual actions or omissions, canpliance
with all applicable Taws, rules and regulations, including butnot limited to: tustoms laws; lmport; export and re-export
taws; and government regulations of any country fiom or to which the Deposit Material may be delivered In accordance’
with the provisions of this Agreement: o : -

(q) No Third Party Rights. This Agreement is made solely for the benefit of the Parties to this Agreement and their respective
" permltted successors and assigns, and no other person or entity shall have or acquire any right by virtue of this Agreement

unless otherwise agreed to by all the Parties hereto. - A : ’ C

() * Entics Agreement The Parties agres that this Agreement, which includes all the Bxhibits attached hereto and all valid Werk
Requests and SOWs submitted by the Parties, is the complete agreement between the Parties hercid conceming the subject
matter of this Agreement and replaces any prior or contemporangous oral or written communications between the Parties,
Thers are 1o conditions, underatendings, agreements, ropresentations, or warranties, expressed or implied, which are not
specified hevein. Bach of the Parties herein represants and warrants that the execution, delivery, and performance of this
Agteement has been duly authorized and signed by a persows who meets statutory or othier binding appioval to sign on
behalf of its business organization as named in this Agreement, This Agreement may only be medified by mutual written,

agreement of all {he Parties, . )
(s) Counterparis. This Agresment may be exccuted in any number of counterparts, cach of which shall be an original, but ali
- of which together shall constitate one instrument.
() Survival, Sections 6 (Term and Termination), 7 (nfiingement Indemuification), § (Warranties), 9 (Confidentlal
Tnformation), 10 (Limitation of Liabllity), 11{Consequential Damages Watver}, and 12 (General) of this Agreement shall
survlve termination of this Agreement or any Exhibit attached hereto. | ' o T

,

(balance of this page left intentionally blank - sign‘dttire page follows)

TP Rev. HUO/09 ’ . £2009 Iron Mountain ncorporated . Page 5 of 13
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1N WITNESS WHEREOF, the Parties have duly exec

represontatives:

uted this Agreement as of the Bifective Date by their anthorized .

DEPOSITOR BENEFICIARY
COMPANY Y COMPANY Sa.n Francisco Munleipal Transportation -
NAME: D‘rweCam, Inc. / NAME: Agency, C}@yﬁd Countpof SapFRanclsco
SIGNATURE: L /LM SIGNATURE: 7
VLA " g d'(
PRINT NAME! Willlam J. Ruff. PRINT NAME! Nathante! P, Forg#Sr.
TITLE: - Vice President - Finance TiTLE! Executive Director/CEQ . -
DATE: R S Vf /u/oﬁ . | Dave:
T Y N
EvAiL ADDRESS Wwﬁﬂ’ & G/ FH U Covo . ol | EMAILADDRESS:

SIGNATURE:
| PRIN:I‘NAMB:
TITLE:
DaTe:
EMAIL ADDRESS! - inmelieniservices@ironmouniain,com

‘ TRON MOUNTAIN INTELLECTUAL PROPERTY MANAGEMENT, INC.

NOTE: AUTHORIZED PERSON(S)/NOTICES TADLE, BILLING CONTACT INFORMATION TABLE AND EXHIBITS FOLLOY
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DEPOSITOR -- AUTHORIZED PERSON(S)/N OTICES TABLE

Provide the name(s) and contact information of the Authorized Person(s) under this Agresment. All notlces will be serit to the. (
person(s) at the address(es) set forth below. This i3 required information.

PRINTNAME: | Ij?’éévh . &ka

TITLE _ e Gy TT

EMAIL ADDRESS b Imn,{h 6 Aﬁ'ﬁ‘d@m O
ADprEss 1 ) %’HI ﬁ"l bic ﬁ(/L

ApDRESST SVWy D]};t}% 921273
CITY/STATEIPROVINCE

PostTaL/Zir CoDE -

PHONE MUMBER - gfﬁ -4 ‘3‘0 - 4600

KaX Nummm )

BENEFICIARY - AUTHORIZED Pznson(s}momm TABLE

. Provide the name(s) and contact information of the Authorized Person(s) under this Agreement. All notices will be sent {o the
" person(s) at the address{es) set forth below, This is requived information.

Hao Elson
PRINT NAME: ’
Tl'rJ.E:V- TPrincipal Enginesr . . (
EMAIL ADDRESS Elson.hao@sfinta.com o
ADDRESS 1 700 Pennsylvania Avenue
ADDRESS 2

CITY/STATE/PROVINGE | San Franclsco, CA

POSTAL/ZIP CODE 04107
PHONE NUMBER 415-401-3196
FAX NUMBER '

IRON MOUNTAIN INTELLECTUAL PROPERYY MANAGEMENT, INC,
All notices should be sent to ipmelientservices@ironinountain.com OR

Iron Mountain Tntelléctual Property Managentent, Ine., Attn: Client Services
- 2100 Noreross Parkway, Suife 150 7

Noreross, Georgia, 30071, USA.

Telephone: 800-375-5669

Facsimile: 770-239-9201

3P Rov. 01/01/09 ’ 2000 Iron Mountain ]néorporated ~ PageTof 13
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BILLING CONTACT ENFORMATION TABLE

Please provide the name and contaet information of the Billing Contact undér this Agreement. All Invoices will be sent
to this individual ai ihe address set forth below,

DEPOSI‘TOR BENEFICIARY
PRINS NAME! |- BronT Nante: Elson Hao
TaiLe: TiTLE! Printipal Engineer
EMALL ADDRESS EMAIL ADDRESS Elson.hao@sfmta.com
STREET ADDRESS | STREET ADDRESS 700 Pennsylvanla Avenue
PROVINCE/CITY/STAYE PROVINCE/CITY/STATE ' '
POSTAL/ZIP CODE POSTALIZIP CODE 94167
"PHONE MUMBER * PhoNE NUMBER 415;401-3 196
Trax NUNBER Fax NUMBER

| PURCHASE ORDER # PURCHASE ORDER¥

3P Rev. 01/01/09

©2009 Iron Mountain Incorporated

27

 Pagefof 13




28

sotup anew esorow deposit aecount using a standard esorow agrecment. . x>
Cuslom contedots are subjest to the Cuslom _Comract Fez noted below. S1350 g g:ﬁ:ﬁ:&iyon
&3 Deposit Tron Mountain will set up onc deposit accaurit to menage and administrale access to Deposlt
‘Acconnt Fee- Matesis that whl be securely stored in controlled medis vaults. Burthermore, eon §1,000 | ] Deposiior- OR~
jncluding - Mauntain will provido aseount services that includs unlimited deposits, electronio vaulting, - B Bepefictary .
Escrow aceess 10 Lron Mowitain Connect™ Escrow Management Conter for securs enline acaount
Management management, submisston of slestronic Work Requests, and communtoa ton of status, A
Conier Access ‘Client Manager will b assigned to each depasit account and provide trafning upon request
1o facliitats seoure Intemet access to the scoount and ensure fulfilment of Work Requests.,
Ad overslze oo of $200 USD per 1.2 cubie foot will be charged for deposils that exteed 2.4
cublo feat.
. . . ) BRI 700 [ Bepositor - OR ~
Baneficlary Lo Meuntain will Il a Work Request to add a Beneficinry to an eseiow deposit account 9 Beneficiary
Yee Including and manags gceess rights associated with the account. Bonefiolary wifl have access Lo Iron .
Eserow Mowmtain Commect™ E_scmw Mansgement Center for secues onfing account managenment,
Manngement submisslon of electronio Work Requests, and communicalion of sintus, A Client Manager
Center Adcess will be assigned fo sach deposit account and provids tralning upan request to facilitate
- || sewure Jnternet aocess to the account and ensura fliiiment of Work Requests.
Vlic List Test | Iron Mountain will fulfill  Werk Request o perform a File List Test, which Includes ’ -OR-
i “analyzing deposit media readabillty, {ile lIsting, ereation of file classification table, virus 52,500 NA % g:g :;‘:It;yon
scan, and assuzance of completed deposit questionnaire. A final report will be sent to the :
Paying Party regarding the Deposit Maleslaf 1o tnsura consistency between Depositor's
represenfations (1e., Exbibit B and Supplenentary Questionnafre) and stored Deposit
Materlal. Deposit must bs provided on CD, DVIMR, or deposited FTP.
Add Levet 1~ | Iron Mountain wilt perform an Tuveatory Test en tha Tnltial deposit, which includss
Evemm V1= | Analyzing deposit media seadabifity, virus scanning, developing Bl classification tables, ii’fu‘? o WA B g:ﬂ:;r"f‘ r-OR-
Anndysts Test Identifying the p Jak of buitd Instructions, and Identifying matcxials required lo SOeWi? clary
reareale the Depositor’s soft development envi Output areport which "
will includs buifd instructions, file olassification tablzs and Jistngs, In additian, the teport custoin
wiil st requlred scfware develoy jals, inoluding, without limitation, regiired ) “’°;"‘ "
souce code languages and comphers, hird-party software, libraries, operating systoms, and require (
hardywere, as well as Tion Mountain's anafysis of the deposit, : .
{JAdd Leval 2- | Tron Mountain will Il & Work Request to perform a Deposit Camplle Test, which : -OR .
Complle Test inpludes the laventory Test as desoribed above plus iecreating the Deposltor’s seftware 5;%‘:1?“ NA H E:ﬁ:ﬁ':f;}yon
' development environment, sompiling souces files and medules, lnking Tibracles and
recreating oxeculable code, passifait determinatlon, oreation of comprahensive build
Instructions with 2 final report sent fo the Paying Party regarding the Deposil Matecial. “The
Paying Party and fron Mountaln will agres on a custom Statetnent of Work ("SOW") prior
to the start of flliliment. - . . . . i
ClAdd Level 3~ | Iron Mountaln wilt fulfiil 2 Work Request to perform one Depesit Compife Test Binary - ) OR-
Binary Cannparlson whick Ioludes & comparison of the fifes bulll fram ths Deposit Compile Test | Basedam | A g g:gg;ict;:;yok
Comparison to the actual Feensed technology on the Benefielary's site to cnsure a full match In file size, SOwW
s with 8 final seport sent to thie Requesting Party regarding the Deposit Materfal, The Paying
Parly and Iron Mountain will ggtee on a custom Statement of Work {SOW™) prior to the
start of filiment,
CJAdd Level 4~ | Jron Mountaln will fulfill a Work Request to perform ¢ne Depostt Complle Test Fufl LOf
Full Usability Usability which Inchudes a confirmation that the built applications work peoperly when Based on NéA g:ﬂ::il:ﬂ:;yon
installed, A finad report will be sent to the Paying Party vegarding the Depasit Material. sow
“The Paying Party and lron Mounain will agres ob 2 custom Statement of Work (“SOW™)
prior 1o the start of fulfillment, )
7 Add Deposit - § At least semi-anaualty, Irom hMountain will send an update reminder o Depositor. Thereafér, LOR-
Tracking Benefiolary wilt be notified of Tast depesit, . A 8375 8 ﬁﬂﬂ:ﬂ':f;,,m
Notiflcatlon . .
3 Add Trom Mountaln will fulfill  Wosk Request o store deposil materials i one additional _OR-
Punal/Remote locatlon as defined within the Service Agreement, Dupticats storage request may be It the N/A 3500 %%:::;1:::” OR
Vaulling form of efther physical medla or electronie storage, ) . R
) Release Iron Moustain whl process a Work Request i ileaso Deposit Material by followlng the i “OR-
Peposit Materfal | speoific procedures defined in Bxhibit ¢ “Release of Depostt Materfal” 1he Bscrow Service $300 WA B g:ﬂ:ﬂ‘:{;’r,o“
Agreaimenl. 5 .
[ Add Custom | Iron Mountala witl grovide its Esoraw Bxpért consulting based on a custom SOW muwally | $175/honr - NIA ) Depositor - ©
Services agreed to »by el Pﬂl’t.las. . [ Beneficiary E
O Custom Custom conlrasls are subject to the Custom: Confract Pee, which covers the revlew and $500 . NA. [} Depositor - OR -
Contract Fee processing of custom or modified coniracts. ) . . | [ Reasfleinry
Note: Parties may.submit Work Requests yla written instruction or electronically through the online portal.
4D Dau NN €2009 [ran Mountaie incorporatad Page9.of 13




ExsmIrB
DEPOSIT MATERIAL DESCRIPTION

CoMPANY NAME: . BEPOSIT ACCOUNT NUMBER:

DEPOSIT NAME AND DEPOSIT YERSION
(Deposit Name will appear S— history reports)

DEPOSIT Msom (PL.EAsn: LABEL ALL MED!A wrrH THE DFFOSI’]‘ Mamg [‘ROVIDED AnovE)

- | Quarry;

(] cn -ROM / DVD '
C1DLT Tape
) DAT Tape

] Electvanle Deposit

[ Other {pleaso deseribe below)s

DePoSIT BNCRYPTION (Please check either “Yes™ or “No” below and l:omplele as appropriate)
s the media or are any of the ﬁles enceypted? [JYesor D No '
N yes, please inetudo any passwords and decryption fools description below. Please lso deposit all necessary sneryption software
with this doposit,
_Eneryption tool name, Varslon
-Hardware required '
Softwaro required
Other required information ki

Dreosit CERTIZICATION (Please check the box below to Certify and Pravide your Contact Information).

E] 1 certify for Depositor that the above deseribed Deposn [J tron Mountain has Inspected and aceepted the above descilbed
Materfal hag been 1rausmlned electronically or sent via commerclal | Deposit Material elther slecironically or physically. Iron Mountain
express mail carrier 1o fron Mountaiy at the address below. will notify Depositor of any diserepan
INAbIE! - : ] Namgz
PRINFNAME: ProvT NApE:
DATE! . pare:
EMMLA‘DDRE&S:
TELEPHONE MuMBER:
FaXx NUMBER?
Note: 1§ Depositor I8 pliysically sending Deposit Matertal to fron Moun€ain, plezse label all media and mali all D sit Materinl with
late Eixhibit B vla commerelal express carrier to the followln: ] T
Troh Mountain Intelleciual Property Managenent, Inc. Telephone: 800-875-566%
" A Vault Adinlnistration ' ~_ Facsimlte: 770- 239-9201

2100 Morcrass Parkway, Suite 130
Norcross, G4 30071

am e, arnling £20N10 Tran Monntain Tnpomoraled c . - Page 10 of 13
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ENCLOSURE 3

City and County of San Francisco
San Francisco Municipal Transportation Agency
One South Van Ness Avenue, 71 Floor
San Francisco, California 94103

SOFTWARE LICENSE AND MAINTENANCE SERVICES AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
LYTX, INC.

SFMTA 2016-78
(Lytx)

This Software License Agreement (the “Agreement”) is made this first day of July, 2016, in the
City and County of San Francisco, State of California, by and between: Lytx, Inc., 9785 Towne
Center Drive, San Diego, CA, 94121, hereinafter referred to as “Contractor,” and the City and
County of San Francisco, a municipal corporation, hereinafter referred to as “City,” acting by and
through its San Francisco Municipal Transportation Agency, hereinafter referred to as "City”,
“SFMTA”, or MUNI.

Recitals
WHEREAS, the City wishes to license certain software from Contractor; and,

WHEREAS, Contractor represents and warrants that it is qualified to provide such software and
services required by City as set forth under this Agreement.

Now, THEREFORE, the parties agree as follows:

1. Definitions. Where any word or phrase defined below, or a pronoun used in place thereof,
is used in any part of this Agreement, it shall have the meaning herein set forth.

Acceptance Notice from the City to Contractor that the Licensed Software
meets the specifications contained in the Documentation. City’s
Acceptance of the Licensed Software shall be governed by the
procedures set forth in Section 7.

Agreement This document and any attached appendices and exhibits,
including any future written and executed amendments.

Authorization; This Software License Agreement, properly executed by San

Authorization document Francisco Municipal Transportation Agency, and certified by the
Controller for the specific funding of this Agreement or any
modification thereof.
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Documentation The technical publications relating to the use of the Licensed
Software, such as reference, installation, administrative and
programmer manuals, provided by Contractor to City.

Hardware Contractor’s video event recorders and associated hardware
provided to City hereunder.

Licensed Software The Object Code for version 5.4 of Contractor’s Hindsight 20/20
software, and all related materials, Documentation, all
corrections, patches or updates thereto, and other written
information received by City from Contractor, whether in
machine-readable or printed form. The Authorization Document
may identify more than one software product or more than one
copy of any product.

Managed Services The analysis and reporting of driving events captured by
Contractor’s video event recorders installed in the City’s
vehicles and certain other services to be provided by Contractor
hereunder relating to City’s access and use of the Licensed

Software.

Object code Machine readable compiled form of Licensed Software provided
by Contractor.

Source code The human readable compliable form of the Licensed Software

to be provided by Contractor.

Specifications The functional and operational characteristics of the Licensed
Software as described in Contractor’s current published product
descriptions and technical manuals

Whenever the words “as directed,” “as required,” “as permitted,” or words of like effect are used, it
shall be understood as the direction, requirement, or permission of the City. The words
“sufficient,” “necessary,” or “proper,” and the like, mean sufficient, necessary or proper in the
judgment of the City, unless otherwise indicated by the context.

2. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of
Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s
Charter. Charges will accrue only after prior written authorization certified by the Controller, and
the amount of City’s obligation hereunder shall not at any time exceed the amount certified for the
purpose and period stated in such advance authorization. This Agreement will terminate without
penalty, liability or expense of any kind to City at the end of any fiscal year if funds are not
appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of the fiscal
year, this Agreement will terminate, without penalty, liability or expense of any kind at the end of
the term for which funds are appropriated. City has no obligation to make appropriations for this
Agreement in lieu of appropriations for new or other agreements. City budget decisions are subject
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to the discretion of the Mayor and the Board of Supervisors. Contractor’s assumption of risk of
possible non-appropriation is part of the consideration of this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT.

3. Term of the Software License Agreement. Subject to Section 5, the license granted under
this Agreement shall coincide with the subscription term for the Managed Services provided to the
City under the GSA Federal Supply Schedule Contract GS-35F-0623S (the “GSA Contract”)
unless sooner terminated in accordance with the provisions of this Agreement. Licenses are
purchased and apply on a per video event recorder (VER) basis for the applicable subscription
term.

4, Effective Date of the Agreement. This Agreement shall become effective when the
Controller has certified to the availability of funds and Contractor has been notified in writing.
5. License

a. Grant of License. Subject to the terms and conditions of this Agreement,

Contractor grants City a non-exclusive and non-transferable limited term license to use the
Licensed Software and Managed Services for City’s internal fleet management purposes only to
achieve the results described in the Statement of Work between the SFMTA and Contractor and the
GSA Federal Supply Schedule Contract GS-35F-0623S, without the right to sublicense such rights,
provided City unconditionally agrees to access and use the Licensed Software and Managed
Services strictly in accordance with the Documentation and this Agreement (“License”). Under the
License, City may print out, or otherwise make, printed copies (“Copies”) of the reports, numeric
results and other information and materials generated from City’s access and use the Licensed
Software and Managed Services for internal fleet management purposes only. Any updates,
modifications, enhancements or new versions of the Licensed Software or Managed Services
provided or made available to City by Contractor, in accordance with this Agreement, shall be
considered Licensed Software and Managed Services subject to this Agreement. Contractor shall
be entitled at any time and without liability to improve, modify, suspend, test, maintain, or repair
the systems used by Contractor to provide the Managed Services in whole or in part and/or any
other services rendered under this Agreement even if this requires temporarily suspending the
operation of the Managed Services, provided that the Contractor shall use reasonable efforts to
minimize all forms of disruption resulting therefrom. City acknowledges and agrees that the
Licensed Software is the proprietary information of Contractor and that this Software License
grants City no title or right of ownership in the Licensed Software.

b. Restrictions on Use. City is authorized to use the Licensed Software only for
City’s internal purposes and only on the Designated CPU or the Designated Site specified in the
Authorization Document. City agrees that it will, through its best efforts, not use or permit the
Licensed Software to be used in any manner, whether directly or indirectly, that would enable any
other unauthorized person or entity to use the Licensed Software. Except as otherwise expressly
provided in this Agreement, City agrees to: (a) only use the Licensed Software and Managed
Services in the manner, and for the purpose, expressly specified in this Agreement; (b) not
decompile, disassemble analyze or otherwise examine the Licensed Software and/or Managed
Services for the purpose of reverse engineering, or facilitate or permit a third party to do so (except
to the extent this restriction is expressly prohibited by applicable law); (c) not delete or in any
manner alter any notice, disclaimers or other legends contained in the Licensed Software and
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Managed Services or appearing on any screens, documents, reports, numeric results or other
materials obtained by City through use of the Licensed Software and Managed Services
(“Notices™); (d) reproduce and display all Notices on Copies City makes, in accordance with this
Agreement; (e) not attempt to access any systems, programs or data of Contractor that are not
licensed under this Agreement; (f) not copy, reproduce, republish, upload, post, transmit or
distribute the Licensed Software or Managed Services, or any portion thereof, or facilitate or
permit a third party to do so; and (g) not use any device or software to interfere or attempt to
interfere with the property operation of the Licensed Software and Managed Services. Contractor
may immediately terminate this Agreement in the event that City breaches the provisions of this
Section 5.B.

6. Delivery

a. Delivery. The Licensed Software is embedded in the video event recorders to be
delivered hereunder.

b. Risk of Loss. If any of the Licensed Software products are lost or damaged during
shipment or before installation is completed, Contractor shall promptly replace such products,
including the replacement of program storage media if necessary, at no additional charge to the
City. If any of the Licensed Software products are lost or damaged while in the possession of the
City, Contractor will promptly replace such products without charge, except for program storage
media, unless supplied by the City.

7. Ownership of Data

As between Contractor and City, the City shall own the information, data and content
captured by the video event recorders in City’s possession as well as the related scoring
information and analysis of such video events provided to City by Contractor (“Data”). However,
the Contractor and its subcontractors shall have the right to use such Data in connection with
performance hereunder and to improve and expand Contractor’s products and services. Contractor
shall have the right (which shall survive termination and expiration of this Agreement) to use and
disclose the non-video and non-audio Meta-Data components of the Data for any purposes;
provided that, Contractor does not indicate to any third party that such components were provided
by, obtained from, or associated with, the City or City employees. Such usage rights shall continue
and survive destruction of any video clips to which such Meta-Data components relate. For
purposes of this Agreement, “Meta Data” means aggregated non-video and non-audio data that
does not contain personally identifiable markings (for example, data relating to the forces
triggering a risky driving event not the employee causing the event.)

8. Maintenance and Support.
a. Maintenance and Support Services

1) Maintenance and Support includes support for the Licensed Software and Hardware, in
accordance with the terms and conditions set forth below. For purposes of this section,
“Hardware” and “Licensed Software” refer only to hardware and software manufactured
by Contractor.

2) Contractor shall use commercially reasonable efforts to provide the following support
during Contractor’s normal business hours (8 a.m. to 5 p.m. Pacific Standard Time):
answering of telephone calls at a toll-free customer support telephone number (866) 49-
5861 and e-mail support@Lytx.com
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9.

3) City shall provide Contractor in writing with the name(s) and contact information of

City’s technical personnel who will liaison with Contractor regarding all technology-
related matters. City may change such liaison(s) upon written notice to Contractor from
time to time at reasonable intervals. Contractor shall not be obligated to provide support
to any person other than the designated liaison(s).

4) Upon identification of a programming error in the Licensed Software, a malfunction in

the Hardware, a problem in remotely accessing the Managed Services repots or data
caused by Contractor, or other problems with respect to Contractor’s provision of
Services or Hardware hereunder, City shall promptly notify Contractor of such problems
and provide Contractor with all information necessary for Contractor to locate and
duplicate the problem. City agrees to provide Contractor with reasonable access
(including, without limitation, remote access) to all necessary City personnel, facilities
and equipment (including the Products) for the purpose of providing the support services
hereunder.

5) For any problem for which City has given Contractor notice under Section 8.A,

Contractor (or its service representative) shall during Contractor’s normal business hours,
use commercially reasonable efforts to correct the problem, including providing a
temporary workaround if one is available and repairing or replacing the malfunctioning
Hardware or part.

6) Contractor shall not be obligated to provide such support services if the Hardware

malfunction is not reproducible or is caused by (a) City’s negligence or misuse, accident,
fire, variation or interruption of electricity; (b) to the extent performed by City or its
representatives, failure to properly install, maintain or use the Hardware; (c) alterations
made by anyone other than Contractor or its representatives to the Hardware or the
hardware or software that interfaces with the Hardware after installation; (d) any attempt
to service the Hardware other than by Contractor or its service representatives (including
the addition or removal of any third party hardware, peripherals or software); or (e) any
software, equipment, or materials not approved or supplied by Contractor.

7) Contractor shall not be obligated to provide such support if the programming error in the

Licensed Software is not reproducible or is caused by (a) City’s failure to implement all
updates to the Licensed Software provided to City by Contractor or use of a superseded
version of the Licensed Software; (b) City’s negligence or misuse or accident; (c) to the
extent performed by City or its representatives, failure to properly, install, maintain or use
the Licensed Software; (d) alterations made by anyone other than Contractor or its
representatives to the Licensed Software or the Hardware or software that interfaces with
the Licensed Software after installation; (e) any attempt to service the Licensed Software
other than by Contractor or its service representative (including the addition or removal of
any third party hardware, peripherals or software); (f) combination of the Licensed
Software with any accessory, equipment, software or part not approved by or not supplied
by Contractor; or (g) third party software, equipment or materials not approved in writing
or supplied by Contractor.

Future Maintenance Service Charges. Contractor shall provide software maintenance

and support services as described in the GSA Contract.

10.

Warranties: Right to Grant License. Contractor hereby warrants that it has title to

and/or the authority to grant a license of the Licensed Software to the City.

11.

Warranties: Conformity to Specifications. For a period of three (3) years, Contractor

warrants that when the Licensed Software and all updates and improvements to the Licensed
Software are delivered to City, they will substantially conform to the Documentation.

12.

Infringement Indemnification.
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1) Contractor shall indemnify and hold City and its officers, directors, agents and
employees harmless from all damages, liabilities, costs and expenses (including,
without limitation, reasonable attorneys’ fees) actually awarded to a third party and
resulting from infringement by the Licensed Software of any U.S. patent or copyright
issued as of the date of this Agreement; provided that, Contractor is promptly notified
of all threats, claims and proceedings related thereto and given reasonable assistance
and the opportunity to assume sole control over their defense and settlement.
Contractor shall not be responsible for any settlement it does not approve in writing.

2) If the Licensed Software becomes, or in Contractor’s sole opinion is likely to become,
the subject of an infringement claim or action, Contractor may in its discretion: (a)
procure for City the right to continue using the Licensed Software; (b) replace or
modify the Licensed Software so as to be free from infringement; or (c) accept return
of the Licensed Software and refund the payments paid by City for such Licensed
Software less a reasonable amount for use and damage.

3) Notwithstanding the provisions of Section 11(a) above, Contractor has no liability to
City for (a) the combination of the Licensed Software with software, hardware or other
materials not supplied or approved in writing by Contractor for use with the Licensed
Software; 9b) the activities of City, after Contractor has notified City that such
activities may result in such infringement; (c) use or operation of the Licensed
Software other than in strict accordance with the applicable Documentation; or (d) the
modification of the Licensed Software, or any thereof, unless such modification was
made by Contractor, where such infringement would not have occurred but for such
modifications.

4) THE FOREGOING PROVISIONS OF THIS SECTION 11 STATE
CONTRACTOR’S ENTIRE LIABILITY, AND CITY’S EXCLUSIVE REMEDY,
WITH RESPECT TO THE LICENSED SOFTWARE OR ANY PART THEREOF.

13. Payment. No charges shall be incurred under this Agreement nor shall any payments
become due to Contractor until Licensed Software and services required under this Agreement are
received from Contractor and approved by the City as being in accordance with this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

14.  Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such
certification.

Except as may be provided by City ordinances governing emergency conditions, the City and
its employees and officers are not authorized to request Contractor to perform services or to
provide materials, equipment and supplies that would result in Contractor performing services or
providing materials, equipment and supplies that are beyond the scope of the services, materials,
equipment and supplies agreed upon in the contract unless the agreement is amended in writing and
approved as required by law to authorize additional services, materials, equipment or supplies. The
City is not required to reimburse Contractor for services, materials, equipment or supplies that are
provided by Contractor which are beyond the scope of the services, materials, equipment and
supplies agreed upon in the contract and which were not approved by a written amendment to the
agreement having been lawfully executed by the City.

The City and its employees and officers are not authorized to offer or promise to Contractor
additional funding for the contract which would exceed the maximum amount of funding provided
for in the contract for Contractor’s performance under the contract. Additional funding for the
contract in excess of the maximum provided in the contract shall require lawful approval and
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certification by the Controller of the City and County of San Francisco. The City is not required to
honor any offered or promised additional funding for a contract which exceeds the maximum
provided in the contract which requires lawful approval and certification of the Controller when the
lawful approval and certification by the Controller has not been obtained.

The Controller is not authorized to make payments on any contract for which funds have not
been certified as available in the budget or by supplemental appropriation.

15. Invoice Format. Invoices furnished by Contractor under this Agreement must be in a form
acceptable to the Controller, and must include a unique identifying number. All amounts paid by
City to Contractor shall be subject to audit by City. Payment shall be made by City to Contractor
at the address specified in the section entitled “Notices to the Parties.”

16.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative
Code §21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable
to the City for the statutory penalties set forth in that section. A contractor, subcontractor or
consultant will be deemed to have submitted a false claim to the City if the contractor,
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or
employee of the City a false claim or request for payment or approval; (b) knowingly makes, uses,
or causes to be made or used a false record or statement to get a false claim paid or approved by the
City; (c) conspires to defraud the City by getting a false claim allowed or paid by the City; (d)
knowingly makes, uses, or causes to be made or used a false record or statement to conceal, avoid,
or decrease an obligation to pay or transmit money or property to the City; or (e) is a beneficiary
of an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the
claim, and fails to disclose the false claim to the City within a reasonable time after discovery of
the false claim.

17. Taxes. Payment of any taxes, including possessory interest taxes, and California sales and
use taxes, levied upon this Agreement, the transaction, or the services delivered pursuant hereto,
shall be the obligation of Contractor.

18. Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or
the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace
unsatisfactory work, the Licensed Software, although the unsatisfactory character of such work, or
Licensed Software may not have been apparent or detected at the time such payment was made.
Software, components, or workmanship that do not conform to the requirements of this Agreement
may be rejected by City and in such case must be replaced by Contractor without delay.

19.  Qualified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Contractor. Contractor will comply
with City's reasonable requests regarding assignment of personnel, but all personnel, including
those assigned at City's request, must be supervised by Contractor.

20. Responsibility for Equipment. City shall not be responsible for any damage to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of
its employees, even though such equipment be furnished, rented or loaned to Contractor by City.
The acceptance or use of such equipment by Contractor or any of its employees means that
Contractor accepts full responsibility for and agrees to exonerate, indemnify, defend and save
harmless City from and against any and all claims for any damage or injury of any type arising
from the use, misuse or failure of such equipment, whether such damage be to Contractor, its
employees, City employees or third parties, or to property belonging to any of the above.
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21. Independent Contractor; Payment of Taxes and Other Expenses

a. Independent Contractor. Contractor or any agent or employee of Contractor shall
be deemed at all times to be an independent contractor and is wholly responsible for the manner in
which it performs the services and work requested by City under this Agreement. Contractor or any
agent or employee of Contractor shall not have employee status with City, nor be entitled to
participate in any plans, arrangements, or distributions by City pertaining to or in connection with
any retirement, health or other benefits that City may offer its employees. Contractor or any agent
or employee of Contractor is liable for the acts and omissions of itself, its employees and its agents.
Contractor shall be responsible for all obligations and payments, whether imposed by federal, state
or local law, including, but not limited to, FICA, income tax withholdings, unemployment
compensation, insurance, and other similar responsibilities related to Contractor's performing
services and work, or any agent or employee of Contractor providing same. Nothing in this
Agreement shall be construed as creating an employment or agency relationship between City and
Contractor or any agent or employee of Contractor. Any terms in this Agreement referring to
direction from City shall be construed as providing for direction as to policy and the result of
Contractor’s work only, and not as to the means by which such a result is obtained. City does not
retain the right to control the means or the method by which Contractor performs work under this
Agreement.

b. Payment of Taxes and Other Expenses. Should City, in its discretion, or a
relevant taxing authority such as the Internal Revenue Service or the State Employment
Development Division, or both, determine that Contractor is an employee for purposes of
collection of any employment taxes, the amounts payable under this Agreement shall be reduced by
amounts equal to both the employee and employer portions of the tax due (and offsetting any
credits for amounts already paid by Contractor which can be applied against this liability). City
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing
authority determine a liability for past services performed by Contractor for City, upon notification
of such fact by City, Contractor shall promptly remit such amount due or arrange with City to have
the amount due withheld from future payments to Contractor under this Agreement (again,
offsetting any amounts already paid by Contractor which can be applied as a credit against such
liability). A determination of employment status pursuant to the preceding two paragraphs shall be
solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the
foregoing, should any court, arbitrator, or administrative authority determine that Contractor is an
employee for any other purpose, then Contractor agrees to a reduction in City’s financial liability
so that City’s total expenses under this Agreement are not greater than they would have been had
the court, arbitrator, or administrative authority determined that Contractor was not an employee.

22, Indemnification and General Liability. Subject to the limitations set forth below,
Contractor shall indemnify and save harmless City and its officers, agents and employees from,
and, if requested, shall defend them against any and all loss, cost, damage, injury, liability, and
claims thereof for injury to or death of a person, including employees of Contractor or loss of or
damage to property, arising directly or indirectly from Contractor’s performance of this
Agreement, except to the extent that such indemnity is void or otherwise unenforceable under
applicable law in effect on or validly retroactive to the date of this Agreement and except where
such loss, damage, injury, liability or claim is the result of active negligence or willful misconduct
of City and in not contributed to by any act of, or by any omission to perform some duty imposed
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by law or agreement on Contractor, its subcontractors or either’s agent or employee. The foregoing
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts
and related costs and City’s costs of investigating any claims against the City. Notwithstanding the
foregoing, (i) the City acknowledges and agrees that Contractor makes no guarantee that driving
will be risk-free as a result of the use of Contractor’s products and services, (ii) in no event shall
Contractor be required to indemnify City for damages caused by City employees, and (iii)
Contractor shall not have any obligation to indemnify City against wrongful discharge or similar
employment claims by City’s employees except to the extent a wrongful discharge is due to
Contractor tampering with video events or otherwise providing City with a video event containing
a material inaccuracy due to Contractor’s actions.

In addition to Contractor’s obligation to indemnify City, Contractor specifically acknowledges and
agrees that it has an immediate and independent obligation to defend City from any claim which
actually or potentially falls within this indemnification provision, even if the allegations are or may
be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to
Contractor by City and continues at all times thereafter.

23. Incidental and Consequential Damages. Subject to the limitations set forth below,
Contractor shall be responsible for incidental and consequential damages resulting in whole or in
part from Contractor’s acts or omissions. Nothing in this Agreement shall constitute a waiver of
limitation of any rights which City may have under applicable law. IN NO EVENT SHALL
CONTRACTOR OR ITS LICENSORS, SUPPLIERS, OR DISTRIBUTORS (COMBINED) BE
LIABLE UNDER THIS AGREEMENT, THE BLANKET PURCHASE AGREEMENT, THE
GSA CONTRACT OR ANY OTHER AGREEMENT INCORPORATED INTO SUCH
AGREEMENTS BE REFERENCE, FOR ANY AMOUNTS EXCEEDING THE LESSER OF (i)
THOSE ACTUALLY PAID BY SFMTA TO CONTRACTOR UNDER THIS AGREEMENT
DURING THE TWELVE (12) MONTH PERIOD PRIOR TO THE DATE THE CUASE OF
ACTION ACCRUES OR (ii) ONE MILLION DOLLARS ($1,000,000).

24, Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT
SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN
SECTION 14 OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF
WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT
LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS
AGREEMENT.

25. Force Majeure. Neither SFMTA nor the Contractor shall be liable under this Agreement
because of any failure or delay in the performance of its obligations on account of strikes,
shortages, riots, fire, flood, storm, earthquake, acts of God, hostilities, or any other cause beyond its
reasonable control (“Unforeseen Events”).

26. Nondisclosure. City agrees that it shall treat the Licensed Software with the same degree
of care as it treats like information of its own, which it does not wish to disclose to the public, from
the date the Licensed Software is Accepted by the City until the license is terminated as provided
herein. The obligations of the City set forth above, however, shall not apply to the Licensed
Software, or any portion thereof, which:
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e

is now or hereafter becomes publicly known;

is disclosed to the City by a third party which the City has no reason to believe is not
legally entitled to disclose such information;

is known to the City prior to its receipt of the Licensed Software;
d. issubsequently developed by the City independently of any disclosures made hereunder

by Contractor;
e. is disclosed with Contractor’s prior written consent;
f. is disclosed by Contractor to a third party without similar restrictions.

217, Proprietary or Confidential Information of City. Contractor understands and agrees
that, in the performance of the work or services under this Agreement or in contemplation thereof,
Contractor may have access to private or confidential information which may be owned or
controlled by City and that such information may contain proprietary or confidential details, the
disclosure of which to third parties may be damaging to City. Contractor agrees that all
information disclosed by City to Contractor shall be held in confidence and used only in the
performance of the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent Contractor would use to protect its own proprietary data.

Contractor agrees to provide access to any and all video recordings and database information to
only those SFMTA employees who have been designated by the SFMTA to receive such
information. Contractor shall not provide access to any SFMTA employee who has not been
designated to receive this information.

28. Termination

a. Basis for Termination by Contractor. Contractor shall have the right to terminate
this Agreement if City is delinquent in making payments of any sum due under this Agreement and
continues to be delinquent for a period of ninety days after the last day payment is due; provided,
however, that written notice is given to City by Contractor of the expiration date of the ninety-day
delinquency period at least ten days prior to the expiration date or, to terminate this Agreement if
City commits any other breach of this Agreement and fails to remedy such breach within thirty
days after receipt of written notice by Contractor of such breach.

b. Basis for Termination by City. City shall have the right, without further
obligation or liability to Contractor (except as specified in Sections 29 (Protection of Private
Information) and 30(c) (Disposition of Licensed Software on Termination) hereof): (i) to
immediately terminate this Agreement or the applicable Authorization Document if Contractor
commits any breach of this Agreement and fails to remedy such breach within thirty (30) days after
written notice by City of such breach, in which event, Contractor shall reimburse City in the same
manner as for the removal of the Licensed Software due to infringement under Section 13; or (ii) to
terminate this Agreement or the applicable Authorization Document upon ninety (90) days prior
written notice for any reason if the license granted hereunder is for any term other than perpetual.
In the event the license granted is perpetual, termination of this Agreement or the applicable
Authorization Document by City shall be effective upon receipt by Contractor of written notice of
said termination.

29. Notice to the Parties. Except as otherwise set forth herein, all notices under this
Agreement shall be in writing, and shall be deemed given when personally delivered, when sent by
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confirmed fax, when sent by courier with confirmed receipt, or three days after being sent by
prepaid certified or registered U.S. mail to the address of the party to be noticed as set forth herein
or such other address as such party last provided to the other by written notice.

Unless otherwise indicated elsewhere in this Agreement, all written communications sent by
the parties may be by U.S. mail, and e-mail, and shall be addressed as follows:

To City: Robin Courtney, Manager
SFMTA - System Safety Division
One South Van Ness Avenue, 7™ Floor
San Francisco, CA 94103
Robin.courtney@sfmta.com

To Contractor: William J. Ruff
Lytx
9785 Towne Centre Drive
San Diego, CA 92121

Either party may change the address to which notice is to be sent by giving written notice thereof to
the other party. If e-mail notification is used, the sender must specify a Receipt notice. Any notice
of default must be sent by registered mail.

30. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any part
of it unless such subcontracting is first approved by City in writing. Neither party shall, on the
basis of this Agreement, contract on behalf of or in the name of the other party. An agreement
made in violation of this provision shall confer no rights on any party and shall be null and void.

31.  Assignment. The services to be performed by Contractor are personal in character and
neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by the
Contractor unless first approved by City by written instrument executed and approved in the same
manner as this Agreement.

32, Bankruptcy. In the event that either party shall cease conducting business in the normal
course, become insolvent, make a general assignment for the benefit of creditors, suffer or permit
the appointment of a receiver for its business or assets or shall avail itself of, or become subject to,
any proceeding under the Federal Bankruptcy Act or any other statute of any state relating to
insolvency or the protection of rights of creditors, then at the option of the other party this
Agreement shall terminate and be of no further force and effect.

33. Compliance with Americans with Disabilities Act. Contractor acknowledges that,
pursuant to the Americans with Disabilities Act (ADA), programs, services and other activities
provided by a public entity to the public, whether directly or through a contractor, must be
accessible to the disabled public. Contractor shall provide the services specified in this Agreement
in a manner that complies with the ADA and any and all other applicable federal, state and local
disability rights legislation. Contractor agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this Agreement and further agrees that
any violation of this prohibition on the part of Contractor, its employees, agents or assigns will
constitute a material breach of this Agreement.
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34.  Sunshine Ordinance. In accordance with San Francisco Administrative Code Section
67.24(e), contracts, contractors' bids, responses to requests for proposals and all other records of
communications between City and persons or firms seeking contracts, shall be open to inspection
immediately after a contract has been awarded. Nothing in this provision requires the disclosure of
a private person or organization's net worth or other proprietary financial data submitted for
qualification for a contract or other benefit until and unless that person or organization is awarded
the contract or benefit. Information provided which is covered by this paragraph will be made
available to the public upon request.

35. Limitations on Contributions. Through execution of this Agreement, Contractor
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of personal
services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land
or building, or for a grant, loan or loan guarantee, from making any campaign contribution to (1) an
individual holding a City elective office if the contract must be approved by the individual, a board
on which that individual serves, or the board of a state agency on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the date
the contract is approved. Contractor acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a fiscal
year have a total anticipated or actual value of $50,000 or more. Contractor further acknowledges
that the prohibition on contributions applies to each prospective party to the contract; each member
of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20 percent
in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform
each of the persons described in the preceding sentence of the prohibitions contained in Section
1.126. Contractor further agrees to provide to City the names of each person, entity or committee
described above.

36. Non-Waiver of Rights. The omission by either 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 party at the time designated, shall not be a waiver of any such default or right to which
the party is entitled, nor shall it in any way affect the right of the party to enforce such provisions
thereafter.

37. Modification of Agreement. This Agreement may not be modified, nor may compliance
with any of its terms be waived, except by written instrument executed and approved in the same
manner as this Agreement.

38.  Administrative Remedy for Agreement Interpretation. Should any question arise as to
the meaning and intent of this Agreement, the question shall, prior to any other action or resort to
any other legal remedy, be referred to Purchasing who shall decide the true meaning and intent of
the Agreement.

39. Agreement Made in California; Venue. The formation, interpretation and performance of
this Agreement shall be governed by the laws of the State of California. Venue for all litigation
relative to the formation, interpretation and performance of this Agreement shall be in San
Francisco.
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40. Insurance

a.Without in any way limiting Contractor’s liability pursuant to the “Indemnification” section
of this Agreement, Contractor must maintain in force, during the full term of the Agreement,
insurance in the following amounts and coverages:

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

2) Commercial General Liability Insurance with limits not less than $1,000,000
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and

3) Commercial Automobile Liability Insurance with limits not less than
$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage,
including Owned, Non-Owned and Hired auto coverage, as applicable.

b. Commercial General Liability and Commercial Automobile Liability Insurance
policies must be endorsed to provide:

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

2) That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance
applies separately to each insured against whom claim is made or suit is brought.

C. Each policy on which SFMTA is an additional insured shall be endorsed to provide
thirty (30) days’ advance written notice to City of reduction or nonrenewal of
coverages or cancellation of coverages for any reason. Notices shall be sent to the
following address:

Robin Courtney

SFMTA Safety Division

One South Van Ness Avenue, 7" Floor
San Francisco, CA 94103

d. Regarding Workers” Compensation, Contractor hereby agrees to waive subrogation
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss.
Contractor agrees to obtain any endorsement that may be necessary to effect this waiver of
subrogation. The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in
favor of the City for all work performed by the Contractor, its employees, agents and
subcontractors.

e.All policies shall provide thirty days’ advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the
City address in the “Notices to the Parties” section.

f. Should any of the required insurance be provided under a claims-made form, Contractor
shall maintain such coverage continuously throughout the term of this Agreement and, without
lapse, for a period of three years beyond the expiration of this Agreement, to the effect that, should
occurrences during the contract term give rise to claims made after expiration of the Agreement,
such claims shall be covered by such claims-made policies.
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g. Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provides that claims investigation or legal defense
costs be included in such general annual aggregate limit, such general annual aggregate limit shall
be double the occurrence or claims limits specified above.

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

I. Before commencing any operations under this Agreement, Contractor shall furnish
to City certificates of insurance and additional insured policy endorsements with insurers with
ratings comparable to A-, VIII or higher, that are authorized to do business in the State of
California, and that are satisfactory to City, in form evidencing all coverages set forth above.
Failure to maintain insurance shall constitute a material breach of this Agreement.

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

K. Contractor will accept liability for all subcontractors work in performance of this
contract and any sub-contractor work product, negligence, gross, or willful misconduct shall not be
excluded from Contractor’s insurance coverage as required under this agreement. Notwithstanding
the foregoing, in no event shall Contractor’s insurance coverage for actions by its subcontractors be
required to exceed the coverage that would be afforded to actions by Contractor under such
policies.

41. Protection of Private Information. Contractor has read and agrees to the terms set forth
in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,”
and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of Private
Information,” which are incorporated herein as if fully set forth. Contractor agrees that any failure
of Contactor to comply with the requirements of Section 12M.2 of this Chapter shall be a material
breach of the Contract. In such an event, in addition to any other remedies available to it under
equity or law, the City may terminate the Contract, bring a false claim action against the Contractor
pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Contractor.

42. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges
that it is familiar with the provision of Section 15.103 of the City's Charter, Article 111, Chapter 2 of
the City's Campaign and Governmental Code, and Section 87100 et seqg. and Section 1090 et seq.
of the Government Code of the State of California, and certifies that it does not know of any facts
which constitutes a violation of said provisions and agrees that it will immediately notify the City if
it becomes aware of any such fact during the term of this Agreement.

43. Construction. All paragraph captions are for reference only and shall not be considered in
construing this Agreement.

44, Entire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions. If any provision of this Agreement is held to be
unenforceable, this Agreement shall be construed without such provision.

45.  Severability. If any provision of the Agreement is held to be unenforceable by a court of
competent jurisdiction, the Agreement shall be construed without such provision.
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46. Compliance with Laws. Contractor shall keep itself fully informed of the City’s Charter,
codes, ordinances and regulations of the City and of all state, and federal laws in any manner
affecting the performance of this Agreement, and must at all times comply with such local codes,
ordinances, and regulations and all applicable laws.

47. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of
both parties, and both parties have had an opportunity to have the Agreement reviewed and revised
by legal counsel. No party shall be considered the drafter of this Agreement, and no presumption
or rule that an ambiguity shall be construed against the party drafting the clause shall apply to the
interpretation or enforcement of this Agreement.

48. Signatories Have Read and Understand This Agreement. In signing this Agreement, the
signatories affirm: (1) that they act as authorized employees and agents of the parties and have the
authority to bind their respective employers; (2) that they have read, understand and will comply
with the terms and conditions of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first

mentioned above.
CITY

Recommended by:

Edward D. Reiskin

Director of Transportation

San Francisco Municipal Transportation
Agency

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

John I. Kennedy
Deputy City Attorney

AUTHORIZED BY:

MUNICIPAL TRANSPORTATION
AGENCY BOARD OF DIRECTORS

Resolution No:
Adopted:

Attest:

Roberta Boomer, Secretary
SFMTA Board of Directors

CONTRACTOR
Lytx, Inc.

By signing this Agreement, | certify that I
comply with the requirements of the
Minimum Compensation Ordinance, which
entitle Covered Employees to certain
minimum hourly wages and compensated and
uncompensated time off.

I have read and understood paragraph 35, the
City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging

San Francisco companies to do business with
corporations that abide by the MacBride
Principles.

William J. Ruff

Vice President, Market Operations
9785 Towne Centre Drive

San Diego, CA 92121

City Vendor Number: 75814
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