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BRIEF DESCRIPTION:

Authorizing the Director of Transportation to execute contract #CPT 623, with DriveCam, Inc.,
in a not-to-exceed amount of $1,200,000 and for a term of three years.

SUMMARY:

e OnJuly6, 2012, the Human Rights Commission granted a sole-source waiver to enter
into a contract renewal with DriveCam, Inc. for the software and maintenance services
pertaining to the proprietary DriveCam event recorders that are in MUNI vehicles.

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

e The DriveCam, Inc. contract renewal is based on a Federal Supply Service agreement
with the Federal Government and reflects competitively negotiated discounts for
government clients which will remain flat from FY 2011 levels through the term of this
renewal agreement.

e The contract renewal is for a three-year term from October 1, 2012 through September
30, 2015 to allow us to take advantage of the federally negotiated discounted pricing.

e Operating budget is providing funds for the work.
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PURPOSE

Authorizing the Director of Transportation to execute a contract no. CPT 623, with DriveCam,
Inc., in a not-to-exceed amount of $1,200,000 and for a term of three years.

GOAL

This contract CPT 623 would 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.
Obijective 1.3 Improve the safety of the transportation system.
DESCRIPTION

In FYQ9, the SFMTA entered into a one-year sole source contract with DriveCam, Inc. to install
video event recorders. The purpose of the contract was to improve transit operator safety.
DriveCam is the only company that uses 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 August 2009.

DriveCam’s exception-based video event recorder is mounted on the windshield behind the rear-
view mirror and captures sights and sounds inside and outside the vehicle. 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 DriveCam. SFMTA then uses the analysis to identify, assess and mitigate risk with
the objective of reducing accidents and collisions.

No other Driver Risk Management system is available that generates video and audio recordings
of actual incidents and provides feedback to correct unsafe behavior. Other systems rely mainly
on driver interviews and training programs developed from anecdotal interviews.

In October 2010, the SFMTA entered into a one-year sole source contract with DriveCam, Inc. to
provide software and maintenance services on the DriveCam video event recorder systems that
we installed on MUNI vehicles. DriveCam is the only company that can provide the software
and maintenance services for their proprietary system. In October 2011, SFMTA obtained a sole
source waiver to renew the software and maintenance services with DriveCam, Inc. for one year.

We are now seeking to renew the software and maintenance contract with DriveCam for three
additional years to allow SFMTA to continue to support our goal of providing a safer
transportation experience. The contract with DriveCam is based on a Federal Supply Service
General Service Administration favored pricing which is likely the lowest pricing obtainable in
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the market.
ALTERNATIVES CONSIDERED

In October 2010, the SFMTA entered into a sole source contract with DriveCam, Inc. for the
software and maintenance services for the DriveCam video event recorders and renewed this
agreement for one additional year in 2011. The Human Rights Commission granted a sole
source waiver both years because DriveCam is a proprietary system and DriveCam is the only
vendor who can provide the maintenance services.

In June 2012, the SFMTA requested a sole source waiver to enter into this three-year renewal.
The Human Rights Commission granted the sole source waiver for the renewal of the software
maintenance contract.

While we did not conduct a competitive solicitation for the software and maintenance services
agreement, the contract with DriveCam is based on a Federal Supply Schedule administered by
the Federal General Services Administration (GSA) and therefore, the federal government has
conducted a thorough review of DriveCam’s capabilities, past performance, and commercial
sales practices and negotiated discount rates for government buyers. This essentially ensures us
that DriveCam is a most competitive vendor. The GSA contract with discounted rates is valid
through September 8, 2016.

Because no other vendor has a system that provides us with the kind of data DriveCam does and
because the DriveCam system is proprietary, no other alternatives were considered.

FUNDING IMPACT

These costs are included in the SFMTA Operating Budget.

OTHER APPROVALS RECEIVED OR STILL REQUIRED

The City Attorney has reviewed this report.

The Human Rights Commission has approved a sole source waiver.

No other approvals are required.

RECOMMENDATION

Staff recommends that the SFMTA Board of Directors authorize the Director of Transportation
to execute, SFMTA Contract No. CPT 623, DriveCam, Inc. Software and Maintenance Service
Agreement renewal, to provide software and maintenance services to the proprietary DriveCam

event recorders that are located in the MUNI vehicles, in an amount not to exceed $1,200,000
and for a term of three years.



SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No.

WHEREAS, San Francisco Municipal Transportation Agency (SFMTA) Contract No.
CPT 623, DriveCam, Inc. Software and Maintenance Service Agreement renewal, which consists
of software and maintenance services on the proprietary DriveCam event recorders that are
located in the MUNI vehicles is set to expire on September 30, 2012; and,

WHEREAS, The work to be performed under this software and maintenance contract
includes program management, software maintenance and technical support in accordance with
the Software License and Maintenance Services Agreement such as daily downloads of recorded
events from the SFMTA vehicles in which an Event Recorder is installed and operational,
filtering of these events, factual reporting of driving behavior, performance and results reports,
and hosting and system maintenance, technical services to support the transfer to SFMTA of all
SFMTA data collected by Event Recorders during the term of the contract, training and as-
needed expert advice; and,

WHEREAS, On July 6, 2012, the Human Rights Commission granted a sole source
waiver for the maintenance of the proprietary video event recorders installed on MUNI vehicles
for the period of October 1, 2012 — September 30, 2015; and,

WHEREAS, The contract is 100% funded by operating funds; now, therefore, be it

RESOLVED, That the San Francisco Municipal Transportation Agency Board of
Directors authorizes the Director of Transportation to execute SFMTA Contract No. CPT 623,
DriveCam, Inc. Software and Maintenance Service Agreement renewal to provide software and
maintenance services on the proprietary DriveCam event recorders that are located in the MUNI
vehicles, in an amount not to exceed $1,200,000 and for a term of three years.

| certify that the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of September 18, 2012.

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency
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AUTHORIZED FEDERAL SUPPLY SERVICE
INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT, SOFTWARE AND SERVICES

Special Item No. 132-8 Purchase of Equipment

Special Item No. 132-12 Maintenance, Repair Service and Repair Parts/Spare Parts
Special Item No. 132-32 Term Software Licenses

Special Item No. 132-50 Training Courses

Special Item No. 132-52 Electronic Commerce Services

SIN 132-8 PURCHASE OF EQUIPMENT
FSC CLASS 7010 - SYSTEM CONFIGURATION
Other Systems Configuration Equipment, Not Elsewhere Classified
FSC CLASS 7025 - INPUT/OUTPUT AND STORAGE DEVICES

Network Equipment
Other Communications Equipment
Other Input/Output and Storage Devices, Not Elsewhere Classified

FSC Class 7042 - MINI AND MICRO COMPUTER CONTROL DEVICES
Microcomputer Control Devices

FSC CLASS 5995 - CABLE, CORD, AND WIRE ASSEMBLIES:
COMMUNICATIONS EQUIPMENT

Communications Equipment Cables
FSC CLASS 5895 - MISCELLANEOUS COMMUNICATION EQUIPMENT
Miscellaneous Communications Equipment
**The following are included offered under Special Item Number 132-8.**
- Installation (FPDS Code N070) for Equipment Offered

NOTE: Installation must be incidental to, in conjunction with and in direct support of the
products sold under SIN 132-8 of this contract and cannot be purchased separately. If the
construction, alteration or repair is segregable and exceeds $2,000, then the requirements of the
Davis-Bacon Act apply. In applying the Davis-Bacon Act, ordering activities are required to
incorporate wage rate determinations into orders, as applicable.



SIN 132-12 - MAINTENANCE OF EQUIPMENT, REPAIR SERVICE, AND REPAIR PARTS/SPARE
PARTS (FPDS Code J070 - Maintenance and Repair Service)(Repair Parts/Spare Parts - See FSC
Class for basic equipment)

- Maintenance

SIN 132-32 - TERM SOFTWARE LICENSES

FSC CLASS 7030 - INFORMATION TECHNOLOGY SOFTWARE
Large Scale Computers

Application Software

Electronic Commerce (EC) Software

Communications Software

Microcomputers
Application Software
Electronic Commerce (EC) Software
Communications Software
SIN 132-50 - TRAINING COURSES FOR INFORMATION TECHNOLOGY EQUIPMENT AND
SOFTWARE (FPDS Code U012)

SIN 132-52 - ELECTRONIC COMMERCE (EC) SERVICES

FPDS Code D301  Value Added Network Services (VANS)
FPDS Code D399  Other Data Transmission Services, Not Elsewhere Classified -
Except “Voice” and Pager Services

NOTE: Electronic Commerce Services are not intended to supersede or be substitute for any
voice requirements of FTS2001.

DRIVECAM, Inc.
8911 Balboa Ave, San Diego, CA 92123
(858)430-4000

www.drivecam.com

Contract Number: GS-35F-0623S
Period Covered by Contract: September 8, 2006 — September 7, 2016

General Services Administration
Federal Supply Service

Pricelist current through Modification #P0O-0050, dated September 8, 2011.

Products and ordering information in this Authorized FSS Information Technology Schedule
Pricelist are also available on the GSA Advantage! System. Agencies can browse GSA
Advantage! by accessing the Federal Supply Service’s Home Page via the Internet at
http://www.fss.gsa.gov/
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INFORMATION FOR ORDERING ACTIVITIES
APPLICABLE TO ALL SPECIAL ITEM NUMBERS

SPECIAL NOTICE TO AGENCIES: Small Business Participation

SBA strongly supports the participation of small business concerns in the Federal Supply
Schedules Program. To enhance Small Business Participation SBA policy allows agencies to
include in their procurement base and goals, the dollar value of orders expected to be placed
against the Federal Supply Schedules, and to report accomplishments against these goals.

For orders exceeding the micropurchase threshold, FAR 8.404 requires agencies to consider the
catalogs/pricelists of at least three schedule contractors or consider reasonably available
information by using the GSA Advantage!™ on-line shopping service (www.fss.gsa.gov). The
catalogs/pricelists, GSA Advantage!™ and the Federal Supply Service Home Page
(www.fss.gsa.gov) contain information on a broad array of products and services offered by
small business concerns.

This information should be used as a tool to assist ordering activities in meeting or exceeding
established small business goals. It should also be used as a tool to assist in including small,
small disadvantaged, and women-owned small businesses among those considered when
selecting pricelists for a best value determination.

For orders exceeding the micropurchase threshold, customers are to give preference to small
business concerns when two or more items at the same delivered price will satisfy their
requirement.

1. Geographic Scope of Contract:

Domestic delivery is delivery within the 48 contiguous states, Alaska, Hawaii, Puerto Rico,
Washington, DC, and U.S. Territories. Domestic delivery also includes a port or consolidation
point, within the aforementioned areas, for orders received from overseas activities.

Overseas delivery is delivery to points outside of the 48 contiguous states, Washington, DC,
Alaska, Hawaii, Puerto Rico, and U.S. Territories.

The Geographic Scope of Contract will be domestic delivery only.

2. Contractor's Ordering Address and Payment Information:
Ordering Address: DriveCam, Inc. 8911 Balboa Ave, San Diego, CA 92123
Payment Information: DriveCam, Inc. DEPT 9972, Los Angeles, CA 90084

Contractors are required to accept credit cards for payments equal to or less than the
micro-purchase threshold for oral or written delivery orders. Credit cards will not be acceptable
for payment above the micro-purchase threshold. In addition, bank account information for wire
transfer payments will be shown on the invoice.

The following telephone number(s) can be used by ordering activities to obtain technical and/or
ordering assistance:

Office:858-430-4000
Fax: 858-430-4001
3. LIABILITY FOR INJURY OR DAMAGE



The Contractor shall not be liable for any injury to ordering activity personnel or damage to
ordering activity property arising from the use of equipment maintained by the Contractor, unless
such injury or damage is due to the fault or negligence of the Contractor, except to the extent
such injury or damage is due to the wrongful acts or negligence of the Contractor.

4. Statistical Data for Government Ordering Office Completion of Standard Form
279:

Block 9: G. Order/Modification Under Federal Schedule

Block 16: Data Universal Numbering System (DUNS) Number: 02-649-9454
Block 30: Type of Contractor — B.

Block 31: Woman-Owned Small Business - No

Block 36: Contractor's Taxpayer Identification Number (TIN): 33-0794096

4a. CAGE Code: Not applicable
4b.  Contractor has registered with the Central Contractor Registration Database.

5. FOB Destination
6. DELIVERY SCHEDULE

a. TIME OF DELIVERY: The Contractor shall deliver to destination within the number of
calendar days after receipt of order (ARO), as set forth below:

SPECIAL ITEM NUMBER DELIVERY TIME (Days ARO)
132-8 Within 30 days of reciept
132-12 Within 30 days of reciept
132-32 Within 30 days of reciept
132-50 Within 30 days of reciept
132-52 Within 30 days of reciept

**NOTE: Expedited Delivery and/or Overnight and 2-Day Delivery are offered:
ITEM OR GROUP OF ITEMS (special Expedited delivery time

(Special Item No. of nomenclature) (Hours/Days ARO)
132-8 As agreed upon ordering agency
132-12 As agreed upon ordering agency
132-32 As agreed upon ordering agency
132-50 As agreed upon ordering agency
132-52 As agreed upon ordering agency

b. URGENT REQUIREMENTS: When the Federal Supply Schedule contract delivery
period does not meet the bona fide urgent delivery requirements of an ordering activity, ordering
activities are encouraged, if time permits, to contact the Contractor for the purpose of obtaining
accelerated delivery. The Contractor shall reply to the inquiry within 3 workdays after receipt.
(Telephonic replies shall be confirmed by the Contractor in writing.) If the Contractor offers an
accelerated delivery time acceptable to the ordering activity, any order(s) placed pursuant to the
agreed upon accelerated delivery time frame shall be delivered within this shorter delivery time
and in accordance with all other terms and conditions of the contract.



7. Discounts: Prices shown are NET Prices; Basic Discounts have been deducted.

a. Prompt Payment: 0% - 30 days from receipt of invoice or date of acceptance,
whichever is later.

b. Quantity - None

C. Dollar Volume - None

d. Government Educational Institutions - None

e. Other - None

8. Trade Agreements Act of 1979, as amended:

All items are U.S. made end products, designated country end products, Caribbean Basin country
end products, Canadian end products, or Mexican end products as defined in the Trade
Agreements Act of 1979, as amended.

9. Statement Concerning Availability of Export Packing: Not applicable.
10.  Small Requirements: The minimum dollar value of orders to be issued is $100.

11. Maximum Order (All dollar amounts are exclusive of any discount for prompt
payment.)

a. The Maximum Order value for the following Special Item Numbers (SINs) is $500,000:

Special Item Number 132-8 - Purchase of Equipment

Special Item Number 132-12 — Maintenance of Equipment, Repair Service, and Repair
Parts/Spare Parts

Special Item Number 132-32 - Term Software Licenses

Special Item Number 132-52 - Electronic Commerce (EC) Services

b. The Maximum Order value for the following Special Item Numbers (SINs) is $25,000:
Special Item Number 132-50 - Training Courses

12. ORDERING PROCEEDURES FOR FEDERAL SUPPLY SCHEDULE
CONTRACTS

Ordering activities shall use the ordering procedures of Federal Acquisition Regulation (FAR)
8.405 when placing an order or establishing a BPA for supplies or services. These procedures
apply to all schedules.

a. FAR 8.405-1 Ordering procedures for supplies, and services not requiring a statement of
work.

b. FAR 8.405-2 Ordering procedures for services requiring a statement of work.



13. FEDERAL INFORMATION TECHNOLOGY/TELECOMMUNICATION
STANDARDS REQUIREMENTS: ordering activities acquiring products from this Schedule
must comply with the provisions of the Federal Standards Program, as appropriate (reference:
NIST Federal Standards Index). Inquiries to determine whether or not specific products listed
herein comply with Federal Information Processing Standards (FIPS) or Federal
Telecommunication Standards (FED-STDS), which are cited by ordering activities, shall be
responded to promptly by the Contractor.

13.1 FEDERAL INFORMATION PROCESSING STANDARDS PUBLICATIONS
(FIPS PUBS): Information Technology products under this Schedule that do not conform to
Federal Information Processing Standards (FIPS) should not be acquired unless a waiver has
been granted in accordance with the applicable "FIPS Publication.” Federal Information
Processing Standards Publications (FIPS PUBS) are issued by the U.S. Department of
Commerce, National Institute of Standards and Technology (NIST), pursuant to National
Security Act. Information concerning their availability and applicability should be obtained
from the National Technical Information Service (NTIS), 5285 Port Royal Road, Springfield,
Virginia 22161. FIPS PUBS include voluntary standards when these are adopted for Federal
use. Individual orders for FIPS PUBS should be referred to the NTIS Sales Office, and orders
for subscription service should be referred to the NTIS Subscription Officer, both at the above
address, or telephone number (703) 487-4650.

13.2 FEDERAL TELECOMMUNICATION STANDARDS (FED-STDS):
Telecommunication products under this Schedule that do not conform to Federal
Telecommunication Standards (FED-STDS) should not be acquired unless a waiver has been
granted in accordance with the applicable "FED-STD." Federal Telecommunication Standards
are issued by the U.S. Department of Commerce, National Institute of Standards and
Technology (NIST), pursuant to National Security Act. Ordering information and information
concerning the availability of FED-STDS should be obtained from the GSA, Federal Supply
Service, Specification Section, 470 East L’Enfant Plaza, Suite 8100, SW, Washington, DC
20407, telephone number (202)619-8925. Please include a self-addressed mailing label when
requesting information by mail. Information concerning their applicability can be obtained by
writing or calling the U.S. Department of Commerce, National Institute of Standards and
Technology, Gaithersburg, MD 20899, telephone number (301)975-2833.

14. CONTRACTOR TASKS / SPECIAL REQUIREMENTS (C-FSS-370) (NOV 2001)

(a) Security Clearances: The Contractor may be required to obtain/possess varying levels of
security clearances in the performance of orders issued under this contract. All costs
associated with obtaining/possessing such security clearances should be factored into the
price offered under the Multiple Award Schedule.

(b) Travel: The Contractor may be required to travel in performance of orders issued under this
contract. Allowable travel and per diem charges are governed by Pub .L. 99-234 and FAR
Part 31, and are reimbursable by the ordering agency or can be priced as a fixed price item
on orders placed under the Multiple Award Schedule. The Industrial Funding Fee does
NOT apply to travel and per diem charges.



NOTE: Refer to FAR Part 31.205-46 Travel Costs, for allowable costs that pertain to
official company business travel in regards to this contract.

(c) Certifications, Licenses and Accreditations: As a commercial practice, the Contractor may
be required to obtain/possess any variety of certifications, licenses and accreditations for
specific FSC/service code classifications offered. All costs associated with obtaining/
possessing such certifications, licenses and accreditations should be factored into the price
offered under the Multiple Award Schedule program.

(d) Insurance: Asacommercial practice, the Contractor may be required to obtain/possess
insurance coverage for specific FSC/service code classifications offered. All costs
associated with obtaining/possessing such insurance should be factored into the price offered
under the Multiple Award Schedule program.

(e) Personnel: The Contractor may be required to provide key personnel, resumes or skill
category descriptions in the performance of orders issued under this contract. Ordering
activities may require agency approval of additions or replacements to key personnel.

(f) Organizational Conflicts of Interest: Where there may be an organizational conflict of
interest as determined by the ordering agency, the Contractor’s participation in such order
may be restricted in accordance with FAR Part 9.5.

() Documentation/Standards: The Contractor may be requested to provide products or services
in accordance with rules, regulations, OMB orders, standards and documentation as
specified by the agency’s order.

(h) Data/Deliverable Requirements: Any required data/deliverables at the ordering level will be
as specified or negotiated in the agency’s order.

(i) Government-Furnished Property: As specified by the agency’s order, the Government may
provide property, equipment, materials or resources as necessary.

{)) Availability of Funds: Many Government agencies’ operating funds are appropriated for
a specific fiscal year. Funds may not be presently available for any orders placed under the
contract or any option year. The Government’s obligation on orders placed under this contract is
contingent upon the availability of appropriated funds from which payment for ordering purposes
can be made. No legal liability on the part of the Government for any payment may arise until
funds are available to the ordering Contracting Officer.

15.  CONTRACT ADMINISTRATION FOR ORDERING ACTIVITIES: Any ordering
activity, with respect to any one or more delivery orders placed by it under this contract, may
exercise the same rights of termination as might the GSA Contracting Officer under provisions
of FAR 52.212-4, paragraphs (1) Termination for the ordering activity’s convenience, and (m)
Termination for Cause (See C.1.)

16.  GSA Advantage!



GSA Advantage! is an on-line, interactive electronic information and ordering system that
provides on-line access to vendors' schedule prices with ordering information. GSA Advantage!
will allow the user to perform various searches across all contracts including, but not limited to:

1) Manufacturer;
2 Manufacturer's Part Number; and
3) Product categories.

Agencies can browse GSA Advantage! by accessing the Internet World Wide Web utilizing a
browser (ex.: NetScape). The Internet address is http://www.fss.gsa.gov/.

17. PURCHASE OF OPEN MARKET ITEMS

NOTE: Open Market Items are also known as incidental items, noncontract items, non-Schedule
items, and items not on a Federal Supply Schedule contract. ODCs (Other Direct Costs) are not
part of this contract and should be treated as open market purchases. Ordering Activities
procuring open market items must follow FAR 8.402(f).

For administrative convenience, an ordering activity contracting officer may add items not on the
Federal Supply Multiple Award Schedule (MAS) -- referred to as open market items -- to a
Federal Supply Schedule blanket purchase agreement (BPA) or an individual task or delivery
order, only if-

(1)  All applicable acquisition regulations pertaining to the purchase of the items not
on the Federal Supply Schedule have been followed (e.g., publicizing (Part 5),
competition requirements (Part 6), acquisition of commercial items (Part 12), contracting
methods (Parts 13, 14, and 15), and small business programs (Part 19));

(2)  The ordering activity contracting officer has determined the price for the items not
on the Federal Supply Schedule is fair and reasonable;

(3)  The items are clearly labeled on the order as items not on the Federal Supply
Schedule; and

(4)  All clauses applicable to items not on the Federal Supply Schedule are included in
the order.

18. CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS

a. For the purpose of this contract, commitments, warranties and representations include, in
addition to those agreed to for the entire schedule contract:

(1)  Time of delivery/installation quotations for individual orders;

2 Technical representations and/or warranties of products concerning performance,
total system performance and/or configuration, physical, design and/or functional
characteristics and capabilities of a product/equipment/ service/software package
submitted in response to requirements which result in orders under this schedule contract.

3 Any representations and/or warranties concerning the products made in any
literature, description, drawings and/or specifications furnished by the Contractor.



b. The above is not intended to encompass items not currently covered by the GSA
Schedule contract.

19. OVERSEAS ACTIVITIES

The terms and conditions of this contract shall apply to all orders for installation, maintenance
and repair of equipment in areas listed in the pricelist outside the 48 contiguous states and the
District of Columbia, except as indicated below:

None

Upon request of the Contractor, the ordering activity may provide the Contractor with logistics
support, as available, in accordance with all applicable ordering activity regulations. Such
ordering activity support will be provided on a reimbursable basis, and will only be provided to
the Contractor's technical personnel whose services are exclusively required for the fulfillment of
the terms and conditions of this contract.

20. BLANKET PURCHASE AGREEMENTS (BPAs)

The use of BPAs under any schedule contract to fill repetitive needs for supplies or services is
allowable. BPAs may be established with one or more schedule contractors. The number of
BPAs to be established is within the discretion of the ordering activity establishing the BPA and
should be based on a strategy that is expected to maximize the effectiveness of the BPA(S).
Ordering activities shall follow FAR 8.405-3 when creating and implementing BPA(S).

21. CONTRACTOR TEAM ARRANGEMENTS

Contractors participating in contractor team arrangements must abide by all terms and conditions
of their respective contracts. This includes compliance with Clauses 552.238-74, Industrial
Funding Fee and Sales Reporting, i.e., each contractor (team member) must report sales and
remit the IFF for all products and services provided under its individual contract.

22. INSTALLATION, DEINSTALLATION, REINSTALLATION

The Davis-Bacon Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to
which the United States or the District of Columbia is a party for construction, alteration, or
repair (including painting and decorating) of public buildings or public works with the United
States, shall contain a clause that no laborer or mechanic employed directly upon the site of the
work shall received less than the prevailing wage rates as determined by the Secretary of Labor.
The requirements of the Davis-Bacon Act do not apply if the construction work is incidental to
the furnishing of supplies, equipment, or services. For example, the requirements do not apply to
simple installation or alteration of a public building or public work that is incidental to furnishing
supplies or equipment under a supply contract. However, if the construction, alteration or repair
is segregable and exceeds $2,000, then the requirements of the Davis-Bacon Act applies.

The ordering activity issuing the task order against this contract will be responsible for proper
administration and enforcement of the Federal labor standards covered by the Davis-Bacon Act.
The proper Davis-Bacon wage determination will be issued by the ordering activity at the time a



request for quotations is made for applicable construction classified installation, de-installation,
and reinstallation services under SIN 132-8.

23.  SECTION 508 COMPLIANCE.

If applicable, Section 508 compliance information on the supplies and services in this contract
are available in Electronic and Information Technology (EIT) at the following:

www.drivecam.com

The EIT standard can be found at: www.Section508.gov/.

24, PRIME CONTRACTOR ORDERING FROM FEDERAL SUPPLY SCHEDULES.

Prime Contractors (on cost reimbursement contracts) placing orders under Federal Supply
Schedules, on behalf of an ordering activity, shall follow the terms of the applicable schedule
and authorization and include with each order —

@ A copy of the authorization from the ordering activity with whom the contractor
has the prime contract (unless a copy was previously furnished to the Federal Supply
Schedule contractor); and

(b) The following statement:

This order is placed under written authorization from dated . In
the event of any inconsistency between the terms and conditions of this order and
those of your Federal Supply Schedule contract, the latter will govern.

25. INSURANCE—WORK ON A GOVERNMENT INSTALLATION (JAN 1997)(FAR
52.228-5)
@ The Contractor shall, at its own expense, provide and maintain during the entire
performance of this contract, at least the kinds and minimum amounts of insurance required in
the Schedule or elsewhere in the contract.
(b) Before commencing work under this contract, the Contractor shall notify the Contracting
Officer in writing that the required insurance has been obtained. The policies evidencing
required insurance shall contain an endorsement to the effect that any cancellation or any
material change adversely affecting the Government's interest shall not be effective—
1) For such period as the laws of the State in which this contract is to be performed
prescribe; or
2) Until 30 days after the insurer or the Contractor gives written notice to the
Contracting Officer, whichever period is longer.
(©) The Contractor shall insert the substance of this clause, including this paragraph (c), in
subcontracts under this contract that require work on a Government installation and shall require
subcontractors to provide and maintain the insurance required in the Schedule or elsewhere in the
contract. The Contractor shall maintain a copy of all subcontractors' proofs of required
insurance, and shall make copies available to the Contracting Officer upon request.

26. SOFTWARE INTEROPERABILITY.


http://www.section508.gov/

Offerors are encouraged to identify within their software items any component interfaces that
support open standard interoperability. An item’s interface may be identified as interoperable on
the basis of participation in a Government agency-sponsored program or in an independent
organization program. Interfaces may be identified by reference to an interface registered in the
component registry located at http://www.core.gov.

27.  ADVANCE PAYMENTS

A payment under this contract to provide a service or deliver an article for the United States
Government may not be more than the value of the service already provided or the article already
delivered. Advance or pre-payment is not authorized or allowed under this contract. (31 U.S.C.
3324)

TERMS AND CONDITIONS APPLICABLE TO PURCHASE OF
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY EQUIPMENT
(SPECIAL ITEM NUMBER 132-8)

1. MATERIAL AND WORKMANSHIP

All equipment furnished hereunder must satisfactorily perform the function for which it is
intended.

2. ORDER

Written orders, EDI orders (GSA Advantage! and FACNET), credit card orders, and orders
placed under blanket purchase agreements (BPA) agreements shall be the basis for purchase in
accordance with the provisions of this contract. If time of delivery extends beyond the expiration
date of the contract, the Contractor will be obligated to meet the delivery and installation date
specified in the original order.

For credit card orders and BPAs, telephone orders are permissible.

3. TRANSPORTATION OF EQUIPMENT

FOB DESTINATION. Prices cover equipment delivery to destination, for any location within
the geographic scope of this contract.

4. INSTALLATION AND TECHNICAL SERVICES

The DriveCam equipment is self-installable, however, DriveCam does offer installation
services.
a. INSTALLATION. When the equipment provided under this contract is not normally
self-installable, the Contractor's technical personnel shall be available to the ordering activity, at
the ordering activity's location, to install the equipment and to train ordering activity personnel in
the use and maintenance of the equipment. The charges, if any, for such services are listed
below, or in the price schedule:

DriveCam provides installation services and training services to the ordering activity
when requested.


http://www.core.gov/

b. INSTALLATION, DEINSTALLATION, REINSTALLATION. The Davis-Bacon
Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to which the United
States or the District of Columbia is a party for construction, alteration, or repair (including
painting and decorating) of public buildings or public works with the United States, shall contain
a clause that no laborer or mechanic employed directly upon the site of the work shall received
less than the prevailing wage rates as determined by the Secretary of Labor. The requirements of
the Davis-Bacon Act do not apply if the construction work is incidental to the furnishing of
supplies, equipment, or services. For example, the requirements do not apply to simple
installation or alteration of a public building or public work that is incidental to furnishing
supplies or equipment under a supply contract. However, if the construction, alteration or repair
is segregable and exceeds $2,000, then the requirements of the Davis-Bacon Act applies.

The ordering activity issuing the task order against this contract will be responsible for proper
administration and enforcement of the Federal labor standards covered by the Davis-Bacon Act.
The proper Davis-Bacon wage determination will be issued by the ordering activity at the time a
request for quotations is made for applicable construction classified installation, deinstallation,
and reinstallation services under SIN 132-8.

C. OPERATING AND MAINTENANCE MANUALS. The Contractor shall furnish the
ordering activity with one (1) copy of all operating and maintenance manuals which are normally
provided with the equipment being purchased.

S. INSPECTION/ACCEPTANCE

The Contractor shall only tender for acceptance those items that conform to the requirements of
this contract. The ordering activity reserves the right to inspect or test any equipment that has
been tendered for acceptance. The ordering activity may require repair or replacement of
nonconforming equipment at no increase in contract price. The ordering activity must exercise
its post acceptance rights (1) within a reasonable time after the defect was discovered or should
have been discovered; and (2) before any substantial change occurs in the condition of the item,
unless the change is due to the defect in the item.

6. WARRANTY

a. Unless specified otherwise in this contract, the Contractor’s standard commercial
warranty as stated in the contract’s commercial pricelist will apply to this contract. Those
warranty terms are as follows:

Q) Product Warranty. For a period of two (2) years after the date of shipment with
respect to VERs (the “VER Warranty Period”), Contractor warrants to ordering activity that the
VERs, as delivered by Contractor to ordering activity, will substantially conform to the written
specifications DriveCam provides to ordering entity hereunder (the “Documentation”). The
Warranty Period shall be extended for the duration of any period for which ordering activity
purchases an extended warranty from Contractor. The foregoing warranties shall not apply if
ordering activity fails to notify Contractor in writing of such defects prior to the expiration of the



Warranty Period, if the defect is not reproducible, or the defect is caused by: (a) ordering
activity’s negligence or misuse, or events beyond Contractor’s reasonable control; (b) to the
extent performed by ordering activity or its representatives, the failure to install, maintain or use
the VER in accordance with the Documentation and Contractor’s instructions; (c) except as
authorized by Contractor in writing, alterations to the VER made by anyone other than
Contractor or its representatives; (d) except as authorized by Contractor in writing, any attempt
to service the VER other than by Contractor or its representatives; or (e) third party software,
hardware, or materials not approved or supplied by Contractor. Contractor shall not be
responsible for any of ordering activity’s or a third party’s software, information or data
contained in, stored on, or integrated with any VER returned to Contractor pursuant to the
foregoing warranty. Contractor’s and its suppliers’ sole liability, and ordering activity’s
exclusive remedy, under this Section 6 shall be, at Contractor’s option: (I) to use commercially
reasonable efforts to correct any reproducible defects identified by ordering activity in writing
during the Warranty Period which renders the VER non-conforming, (I1) to replace the defective
VER (with either a new or refurbished product), or (111) to accept return of the defective VER
from ordering activity and provide ordering activity with a pro rata refund based on the
remaining portion of the Warranty Period. Replacement VERs will assume the greater of the
balance of the original Warranty Period or ninety (90) days. With respect to any hardware
provided hereunder that is not manufactured by Contractor, ordering activity acknowledges and
agrees that its use and possession of such product shall be governed by the terms of such product
manufacturer’s warranty, if any, and ordering activity agrees to look solely to the manufacturer
with respect to all applicable claims. The right to enforce all warranties made by any such
manufacturer are hereby, to the extent Contractor has the right, assigned to ordering activity.

(i)  Warranty Claims. To make a return under the warranties in this Section 6,
ordering activity must first contact Contractor Technical Support and assist in a reasonable
troubleshooting effort to restore the product to service. Upon a failure determination by
Contractor Technical Support, ordering activity must request a Return Material Authorization
number (RMA) within the Warranty Period. Upon approval of the request, Contractor will
provide ordering activity an RMA number and a prepaid return label. For all warranty returns,
ordering activity must use the return label provided by Contractor to send the product to
Contractor, packaged appropriately for safe shipment. Contractor shall pay all freight charges
for shipment to ordering activity of any replacement VER covered by these warranty provisions.

(ili)  Service Warranty. Contractor warrants to the ordering activity that any services
to be performed hereunder shall be performed in a professional and workmanlike manner.
Contractor’s and its suppliers’ sole liability, and ordering activity’s exclusive remedy, under this
contract shall be for Contractor to use commercially reasonable efforts to re-perform the
services. With respect to installation services provided hereunder, the foregoing warranty shall
apply solely for the one (1)-year period after installation.

b. The Contractor warrants and implies that the items delivered hereunder are merchantable
and fit for use for the particular purpose described in this contract.

C. Limitation of Liability. Except as otherwise expressly set forth herein, (i) the Contractor
will not be liable to the ordering activity for consequential damages resulting from any defect or
deficiencies in accepted items, (ii) Contractor disclaims all warranties, express, implied or
statutory, except to the extent otherwise specified herein, (iii) Contractor makes no warranty that
the software provided will work in combination with any hardware or software products
provided by third parties, that the operation of the software will be uninterrupted or error free,



that all defects in the software can be corrected, or that any specific result or outcome will be
achieved by utilizing the products or services and (iv) Contractor makes no warranty that access
to the services or associated network coverage (e.g., wireless network coverage) will be
continuous or uninterrupted.

d. If inspection and repair of defective equipment under this warranty will be performed at
the Contractor's plant, the address is as follows:
Warranty work is carried out at our return logistics center. Address as follows:

Test Technology Inc, 4 E Stow Road Suite 2, Marlton, NJ 08053

7. PURCHASE PRICE FOR ORDERED EQUIPMENT

The purchase price that the ordering activity will be charged will be the ordering activity
purchase price in effect at the time of order placement, or the ordering activity purchase price in
effect on the installation date (or delivery date when installation is not applicable), whichever is
less.

8. RESPONSIBILITIES OF THE CONTRACTOR

The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City or
otherwise) covering work of this character, and shall include all costs, if any, of such compliance
in the prices quoted in this offer.

9. TRADE-IN OF INFORMATION TECHNOLOGY EQUIPMENT

When an ordering activity determines that Information Technology equipment will be replaced,
the ordering activity shall follow the contracting policies and procedures in the Federal
Acquisition Regulation (FAR), the policies and procedures regarding disposition of information
technology excess personal property in the Federal Property Management Regulations (FPMR)
(41 CFR 101-43.6), and the policies and procedures on exchange/sale contained in the FPMR (41
CFR part 101-46).



TERMS AND CONDITIONS APPLICABLE TO MAINTENANCE, REPAIR
SERVICE AND REPAIR PARTS/SPARE PARTS FOR GOVERNMENT-OWNED
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT (AFTER EXPIRATION OF GUARANTEE/WARRANTY
PROVISIONS AND/OR WHEN REQUIRED SERVICE IS NOT COVERED

BY GUARANTEE/WARRANTY PROVISIONS) AND FOR LEASED EQUIPMENT
(SPECIAL ITEM NUMBER 132-12)

1. SERVICE AREAS

a. The maintenance and repair service rates listed herein are applicable to any ordering
activity location within a 50 mile radius of the Contractor's service points. If any additional
charge is to apply because of the greater distance from the Contractor's service locations, the
mileage rate or other distance factor shall be stated in paragraphs 8.d and 9.d of this Special Item
Number 132-12.

b. When repair services cannot be performed at the ordering activity installation site, the
repair services will be performed at the Contractor's plant(s) listed below:

Woarranty work 1s carried out at our return logistics center. Address as follows:
Test Technology Inc., 4 E Stow Road Suite 2, Marlton, NJ 08053
2. MAINTENANCE ORDER

a. Agencies may use written orders, EDI orders, credit card orders, or BPAs, for ordering
maintenance under this contract. The Contractor shall confirm orders within fifteen (15)
calendar days from the date of receipt, except that confirmation of orders shall be considered
automatic for renewals for maintenance (Special Item Number 132-12). Automatic acceptance
of order renewals for maintenance service shall apply for machines which may have been
discontinued from use for temporary periods of time not longer than 120 calendar days. If the
order is not confirmed by the Contractor as prescribed by this paragraph, the order shall be
considered to be confirmed by the Contractor.

b. The Contractor shall honor orders for maintenance for the duration of the contract period
or a lessor period of time, for the equipment shown in the pricelist. Maintenance service shall
commence on a mutually agreed upon date, which will be written into the maintenance order.
Maintenance orders shall not be made effective before the expiration of any applicable
maintenance and parts guarantee/warranty period associated with the purchase of equipment.
Orders for maintenance service shall not extend beyond the end of the contract period.

C. Maintenance may be discontinued by the ordering activity on thirty (30) calendar days
written notice, or shorter notice when agreed to by the Contractor; such notice to become
effective thirty (30) calendar days from the date on the notification. However, the ordering
activity may extend the original discontinuance date upon written notice to the Contractor,
provided that such notice is furnished at least ten (10) calendar days prior to the original
discontinuance date.

d. Annual Funding. When annually appropriated funds are cited on a maintenance order,
the period of maintenance shall automatically expire on September 30th of the contract period, or
at the end of the contract period, whichever occurs first. Renewal of a maintenance order citing
the new appropriation shall be required, if maintenance is to continue during any remainder of
the contract period.



e. Cross-year Funding Within Contract Period. Where an ordering activity's specific
appropriation authority provides for funds in excess of a 12 month, fiscal year period, the
ordering activity may place an order under this schedule contract for a period up to the expiration
of the contract period, notwithstanding the intervening fiscal years.

f. Ordering activities should notify the Contractor in writing thirty (30) calendar days prior
to the expiration of maintenance service, if maintenance is to be terminated at that time. Orders
for continued maintenance will be required if maintenance is to be continued during the
subsequent period.

3. REPAIR SERVICE AND REPAIR PARTS/SPARE PARTS ORDERS

a. Agencies may use written orders, EDI orders, credit card orders, blanket purchase
agreements (BPAS), or small order procedures for ordering repair service and/or repair
parts/spare parts under this contract. Orders for repair service shall not extend beyond the end of
the contract period.

b. When repair service is ordered, only one chargeable repairman shall be dispatched to
perform repair service, unless the ordering activity agrees, in advance, that additional repair
personnel are required to effect repairs.

4. LOSS OR DAMAGE

When the Contractor removes equipment to his establishment for repairs, the Contractor shall be
responsible for any damage or loss, from the time the equipment is removed from the ordering
activity installation, until the equipment is returned to such installation.

S. SCOPE

a. The Contractor shall provide maintenance for all equipment listed herein, as requested by
the ordering activity during the contract term. Repair service and repair parts/spare parts shall
apply exclusively to the equipment types/models within the scope of this Information
Technology Schedule.

b. Equipment placed under maintenance service shall be in good operating condition.

1) In order to determine that the equipment is in good operating condition, the
equipment shall be subject to inspection by the Contractor, without charge to the ordering
activity.

2 Costs of any repairs performed for the purpose of placing the equipment in good
operating condition shall be borne by the Contractor, if the equipment was under the
Contractor's guarantee/warranty or maintenance responsibility prior to the effective date
of the maintenance order.

3) If the equipment was not under the Contractor's responsibility, the costs necessary
to place the equipment in proper operating condition are to be borne by the ordering
activity, in accordance with the provisions of Special Iltem Number 132-12 (or outside the
scope of this contract).

6. RESPONSIBILITIES OF THE ORDERING ACTIVITY



a. Ordering activity personnel shall not perform maintenance or attempt repairs to
equipment while such equipment is under the purview of a maintenance order, unless agreed to
by the Contractor.

b. Subject to security regulations, the ordering activity shall permit access to the equipment
which is to be maintained or repaired.

7. RESPONSIBILITIES OF THE CONTRACTOR

For equipment covered by a maintenance contract or warranty, the Contractor's repair service
personnel shall provide ordering activity replacement equipment upon receipt of defective
equipment in accordance with Contractor's standard RMA process. For equipment not covered
by a maintenance contract or warranty, Contractor does not provide repair services. Such
services may be independently available to ordering activity through third party service
providers.

8. MAINTENANCE RATE PROVISIONS

a. If equipment maintenance services are purchased at the listed monthly price, the
Contractor shall bear all costs of maintenance, including labor, parts, and such other expenses as
are necessary to keep the equipment in good operating condition, provided that the required
repairs are not occasioned by fault or negligence of the ordering activity.

b. REGULAR HOURS

The basic monthly rate for each make and model of equipment shall entitle the ordering activity
to maintenance service during a mutually agreed upon nine (9) hour principal period of
maintenance, Monday through Friday, exclusive of holidays observed at the ordering activity
location.

C. AFTER HOURS

Should the ordering activity require that maintenance be performed outside of Regular Hours,
charges for such maintenance, if any, will be specified in the pricelist. Periods of less than one
hour will be prorated to the nearest quarter hour.

d. TRAVEL AND TRANSPORTATION

If any charge is to apply, over and above the regular maintenance rates, because of the distance
between the ordering activity location and the Contractor's service area, the charge will be:

Negotiated on a case by case basis.
e. QUANTITY DISCOUNTS

Quantity discounts from listed maintenance service rates for multiple equipment owned and/or
leased by a ordering activity are indicated below:

Not applicable.

9. REPAIR SERVICE RATE PROVISIONS



a. CHARGES. Charges for repair service will include the labor charge, computed at the
rates set forth below, for the time during which repairmen are actually engaged in work, and,
when applicable, the charge for travel or transportation.

b. MULTIPLE MACHINES. When repairs are ordered by a ordering activity on two or
more machines located in one or more buildings within walking distance of each other, the
charges will be computed from the time the repairman commences work on the first machine,
until the work is completed on the last machine. The time required to go from one machine to
another, or from one building to another, will be considered actual work performance, and
chargeable to the ordering activity, provided the time consumed in going between machines (or
buildings) is reasonable.

C. TRAVEL OR TRANSPORTATION

1)

(2)

Areas)

AT THE CONTRACTOR'S SHOP

@) When equipment is returned to the Contractor's shop for adjustments or
repairs which are not covered by the guarantee/warranty provision, the cost of
transportation, packing, etc., from the ordering activity location to the
Contractor's plant, and return to the ordering activity location, shall be borne by
the ordering activity.

(b) The ordering activity should not return defective equipment to the
Contractor for adjustments and repairs or replacement without his prior
consultation and instruction.

AT THE ORDERING ACTIVITY LOCATION (Within Established Service

When equipment is repaired at the ordering activity location, and repair service rates are
established for service areas or zones, the listed rates are applicable to any ordering
activity location within such service areas or zones. No extra charge, time, or expense
will be allowed for travel or transportation of repairmen or machines to or from the
ordering activity office; such overhead is included in the repair service rates listed.

(3)

Areas)

AT THE ORDERING ACTIVITY LOCATION (Outside Established Service

@ The repair service rates listed for subparagraph (2) above apply, except
that a travel charge of “Negotiated on a case by case basis” per mile for
repairmen will apply to the round-trip distance between the geographic limits of
the applicable service area and the ordering activity location. Such charge will
apply as an additional charge, but it will be limited to one round trip for each
request that is made by the ordering activity for repair service, regardless of
whether repairs are performed at the ordering activity location or at the
Contractor's shop.

(b) When the overall travel charge computed at the above mileage rate is
unreasonable (considering the time required for travel, actual and necessary
transportation costs, and the allowable ordering activity per diem rate for each
night the repairman is required to remain overnight at the ordering activity
location), the ordering activity shall have the option of reimbursing the Contractor
for actual costs, provided that the actual costs are reasonable and allowable. The



10.

Contractor shall furnish the ordering activity with a report of travel performed and
related expenses incurred. The report shall include departure and arrival dates,
times, and the applicable mode of travel.

LABOR RATES
(1)  REGULAR HOURS

The Regular Hours repair service rates listed herein shall entitle the ordering activity to
repair service during the period 8:00 a.m. to 5:00 p.m., Monday through Friday, exclusive
of holidays observed at the ordering activity location. There shall be no additional charge
for repair service which was requested during Regular Hours, but performed outside the
Regular Hours defined above, at the convenience of the Contractor.

(2)  AFTER HOURS

When the ordering activity requires that repair service be performed outside the Regular
Hours defined above, except Sundays and Holidays observed at the ordering activity
location, the After Hours repair service rates listed herein shall apply. The Regular Hours
rates defined above shall apply when repair service is requested during Regular Hours,
but performed After Hours at the convenience of the Contractor.

(3) SUNDAYS AND HOLIDAYS

When the ordering activity requires that repair service be performed on Sundays and
Holidays observed at the ordering activity location, the Sundays and Holidays repair
service rates will be negotiated with the ordering activity on a case by case basis. When
repair service is requested to be performed during Regular Hours and/or After Hours, but
is performed at the convenience of the Contractor on Sundays or Holidays observed at the
ordering activity location, the Regular Hours and/or After Hours repair service rates, if
applicable, shall apply.

REPAIR PARTS/SPARE PARTS RATE PROVISIONS

All parts, furnished as spares or as repair parts in connection with the repair of equipment, unless
otherwise indicated in this pricelist, shall be new, standard parts manufactured by the equipment
manufacturer. All parts shall be furnished at prices indicated in the Contractor's commercial
pricelist dated, at a discount of 5 % from such listed prices.

11. GUARANTEE/WARRANTY—REPAIR SERVICE AND REPAIR PARTS/SPARE
PARTS
a. REPAIR SERVICE

All repair work will be guaranteed/warranted for a period of 90 day period.

b.

REPAIR PARTS/SPARE PARTS

All parts, furnished either as spares or repairs parts will be guaranteed/warranted for a 90 day

period.

12.
a.

INVOICES AND PAYMENTS
Maintenance Service



1) Invoices for maintenance service shall be submitted by the Contractor on a
quarterly or monthly basis, after the completion of such period. Maintenance charges
must be paid in arrears (31 U.S.C. 3324). PROMPT PAYMENT DISCOUNT, IF
APPLICABLE, SHALL BE SHOWN ON THE INVOICE.

2 Payment for maintenance service of less than one month's duration shall be
prorated at 1/30th of the monthly rate for each calendar day.

b. Repair Service and Repair Parts/Spare Parts

Invoices for repair service and parts shall be submitted by the Contractor as soon as possible
after completion of work. Payment under blanket purchase agreements will be made quarterly or
monthly, except where cash payment procedures are used. Invoices shall be submitted
separately to each ordering activity office ordering services under the contract. The cost of
repair parts shall be shown as a separate item on the invoice, and shall be priced in accordance
with paragraph #10, above. PROMPT PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE
SHOWN ON THE INVOICE.

TERMS AND CONDITIONS APPLICABLE TO
TERM SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-32)

1. INSPECTION/ACCEPTANCE

The Contractor shall only tender for acceptance those items that conform to the requirements of
this contract. The ordering activity reserves the right to inspect or test any software that has been
tendered for acceptance. The ordering activity may require repair or replacement of
nonconforming software at no increase in contract price. The ordering activity must exercise its
post acceptance rights (1) within a reasonable time after the defect was discovered or should
have been discovered; and (2) before any substantial change occurs in the condition of the
software, unless the change is due to the defect in the software.

2. GUARANTEE/WARRANTY

a. Unless specified otherwise in this contract, the Contractor’s standard commercial
guarantee/warranty as stated in the contract’s commercial pricelist will apply to this contract.

DriveCam warrants to the person or entity that purchases a license for the Software for use
pursuant to the terms of this license, that the Software will perform substantially in
accordance with the Documentation for the ninety (90) day period following receipt of the
Software when used on the recommended hardware configuration.

b. The Contractor warrants and implies that the items delivered hereunder are merchantable
and fit for use for the particular purpose described in this contract.

C. Limitation of Liability. Except as otherwise expressly set forth herein, (i) the Contractor
will not be liable to the ordering activity for consequential damages resulting from any defect or
deficiencies in accepted items, (ii) Contractor disclaims all warranties, express, implied or
statutory, except to the extent otherwise specified herein, (iii) Contractor makes no warranty that
the software provided will work in combination with any hardware or software products
provided by third parties, that the operation of the software will be uninterrupted or error free,
that all defects in the software can be corrected, or that any specific result or outcome will be



achieved by utilizing the products or services and (iv) Contractor makes no warranty that access
to the services or associated network coverage (e.g., wireless network coverage) will be
continuous or uninterrupted.

3. TECHNICAL SERVICES

The Contractor, without additional charge to the ordering activity, shall provide a hot line
technical support number 866-910-0403 for the purpose of providing user assistance and
guidance in the implementation of the software. The technical support number is available
24X7.

4, SOFTWARE MAINTENANCE
a. Software maintenance service shall include the following:
Maintenance to Driving Behavior Management Systems.

b. Invoices for maintenance service shall be submitted by the Contractor on a quarterly or
monthly basis, after the completion of such period. Maintenance charges must be paid in arrears
(31 U.S.C. 3324). PROMPT PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN
ON THE INVOICE.

S. PERIODS OF TERM LICENSES (132-32) AND MAINTENANCE (132-34)

a. The Contractor shall honor orders for periods for the duration of the contract period or a
lessor period of time.

b. Term licenses and/or maintenance may be discontinued by the ordering activity on thirty
(30) calendar days written notice to the Contractor.

C. Annual Funding. When annually appropriated funds are cited on an order for term
licenses and/or maintenance, the period of the term licenses and/or maintenance shall
automatically expire on September 30 of the contract period, or at the end of the contract period,
whichever occurs first. Renewal of the term licenses and/or maintenance orders citing the new
appropriation shall be required, if the term licenses and/or maintenance is to be continued during
any remainder of the contract period.

d. Cross-Year Funding Within Contract Period. Where an ordering activity’s specific
appropriation authority provides for funds in excess of a 12 month (fiscal year) period, the
ordering activity may place an order under this schedule contract for a period up to the expiration
of the contract period, notwithstanding the intervening fiscal years.

e. Ordering activities should notify the Contractor in writing thirty (30) calendar days prior
to the expiration of an order, if the term licenses and/or maintenance is to be terminated at that
time. Orders for the continuation of term licenses and/or maintenance will be required if the
term licenses and/or maintenance is to be continued during the subsequent period.

6. CONVERSION FROM TERM LICENSE TO PERPETUAL LICENSE ~ NOT
APPLICABLE.



7.
8.

a.
2.101.

b.

TERM LICENSE CESSATION ~ NOT APPLICABLE.
UTILIZATION LIMITATIONS - (132-32, 132-33, AND 132-34)
Software acquisition is limited to commercial computer software defined in FAR Part

When acquired by the ordering activity, commercial computer software and related

documentation so legend shall be subject to the following:

1) Title to and ownership of the software and documentation shall remain with the
Contractor, unless otherwise specified.

@) Software licenses are by site and by ordering activity. An ordering activity is
defined as a cabinet level or independent ordering activity. The software may be used by
any subdivision of the ordering activity (service, bureau, division, command, etc.) that
has access to the site the software is placed at, even if the subdivision did not participate
in the acquisition of the software. Further, the software may be used on a sharing basis
where multiple agencies have joint projects that can be satisfied by the use of the
software placed at one ordering activity's site. This would allow other agencies access to
one ordering activity's database. For ordering activity public domain databases, user
agencies and third parties may use the computer program to enter, retrieve, analyze and
present data. The user ordering activity will take appropriate action by instruction,
agreement, or otherwise, to protect the Contractor's proprietary property with any third
parties that are permitted access to the computer programs and documentation in
connection with the user ordering activity's permitted use of the computer programs and
documentation. For purposes of this section, all such permitted third parties shall be
deemed agents of the user ordering activity.

3) Except as is provided in paragraph 8.b(2) above, the ordering activity shall not
provide or otherwise make available the software or documentation, or any portion
thereof, in any form, to any third party without the prior written approval of the
Contractor. Third parties do not include prime Contractors, subcontractors and agents of
the ordering activity who have the ordering activity's permission to use the licensed
software and documentation at the facility, and who have agreed to use the licensed
software and documentation only in accordance with these restrictions. This provision
does not limit the right of the ordering activity to use software, documentation, or
information therein, which the ordering activity may already have or obtains without
restrictions.

4) The ordering activity shall have the right to use the computer software and
documentation with the computer for which it is acquired at any other facility to which
that computer may be transferred, or in cases of disaster recovery, the ordering activity
has the right to transfer the software to another site if the ordering activity site for which
it is acquired is deemed to be unsafe for ordering activity personnel; to use the computer
software and documentation with a backup computer when the primary computer is
inoperative; to copy computer programs for safekeeping (archives) or backup purposes;
to transfer a copy of the software to another site for purposes of benchmarking new
hardware and/or software; and to modify the software and documentation or combine it
with other software, provided that the unmodified portions shall remain subject to these
restrictions.



5) "Commercial Computer Software™ may be marked with the Contractor's standard
commercial restricted rights legend, but the schedule contract and schedule pricelist,
including this clause, "Utilization Limitations" are the only governing terms and
conditions, and shall take precedence and supersede any different or additional terms and
conditions included in the standard commercial legend.

(6) Each license is non-exclusive, non-sublicensable and does not include the right to
(and ordering activity shall not and shall not permit any third party to) modify, reverse
engineer (except to the extent applicable law prohibits reverse engineering restrictions),
incorporate or use in any other works, create derivatives of, or copy any portion of such
software, or use the software for the benefit of any third party. Any violation of this
provision by ordering activity shall subject such license to early termination by
Contractor. Within thirty (30) days after termination of all licenses, ordering activity will
return to Contractor (or destroy) the original and all copies of the software made by
ordering activity.

9. SOFTWARE CONVERSIONS - (132-32 AND 132-33)

Full monetary credit will be allowed to the ordering activity when conversion from one version
of the software to another is made as the result of a change in operating system , or from one
computer system to another. Under a perpetual license (132-33), the purchase price of the new
software shall be reduced by the amount that was paid to purchase the earlier version. Under a
term license (132-32), conversion credits which accrued while the earlier version was under a
term license shall carry forward and remain available as conversion credits which may be applied
towards the perpetual license price of the new version.

10. DESCRIPTIONS AND EQUIPMENT COMPATIBILITY

The Contractor shall include, in the schedule pricelist, a complete description of each software
product and a list of equipment on which the software can be used. Also, included shall be a
brief, introductory explanation of the modules and documentation which are offered.

11. RIGHT-TO-COPY PRICING
The Contractor shall insert the discounted pricing for right-to-copy licenses.

TERMS AND CONDITIONS APPLICABLE TO PURCHASE OF
TRAINING COURSES FOR GENERAL PURPOSE COMMERCIAL
INFORMATION TECHNOLOGY EQUIPMENT AND SOFTWARE
(SPECIAL ITEM NUMBER 132-50)

1. SCOPE

a. The Contractor shall provide training courses normally available to commercial
customers, which will permit ordering activity users to make full, efficient use of general
purpose commercial IT products. Training is restricted to training courses for those products
within the scope of this solicitation.

b. The Contractor shall provide training at the Contractor's facility and/or at the ordering
activity's location, as agreed to by the Contractor and the ordering activity.



2. ORDER

Written orders, EDI orders (GSA Advantage! and FACNET), credit card orders, and orders
placed under blanket purchase agreements (BPAs) shall be the basis for the purchase of training
courses in accordance with the terms of this contract. Orders shall include the student's name,
course title, course date and time, and contracted dollar amount of the course.

3. TIME OF DELIVERY

The Contractor shall conduct training on the date (time, day, month, and year) agreed to by the
Contractor and the ordering activity.

4. CANCELLATION AND RESCHEDULING

a. The ordering activity will notify the Contractor at least seventy-two (72) hours before the
scheduled training date, if a student will be unable to attend. The Contractor will then permit the
ordering activity to either cancel the order or reschedule the training at no additional charge. In
the event the training class is rescheduled, the ordering activity will modify its original training
order to specify the time and date of the rescheduled training class.

b. In the event the ordering activity fails to cancel or reschedule a training course within the
time frame specified in paragraph a, above, the ordering activity will be liable for the contracted
dollar amount of the training course. The Contractor agrees to permit the ordering activity to
reschedule a student who fails to attend a training class within ninety (90) days from the original
course date, at no additional charge.

C. The ordering activity reserves the right to substitute one student for another up to the first
day of class.
d. In the event the Contractor is unable to conduct training on the date agreed to by the

Contractor and the ordering activity, the Contractor must notify the ordering activity at least
seventy-two (72) hours before the scheduled training date.

S. FOLLOW-UP SUPPORT

The Contractor agrees to provide each student with unlimited telephone support for a period of
one (1) year from the completion of the training course. During this period, the student may
contact the Contractor's instructors for refresher assistance and answers to related course
curriculum questions.

6. PRICE FOR TRAINING

The price that the ordering activity will be charged will be the ordering activity training price in
effect at the time of order placement, or the ordering activity price in effect at the time the
training course is conducted, whichever is less.



7. INVOICES AND PAYMENT

Invoices for training shall be submitted by the Contractor after ordering activity completion of
the training course. Charges for training must be paid in arrears (31 U.S.C. 3324). PROMPT
PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN ON THE INVOICE.

8. FORMAT AND CONTENT OF TRAINING

a. The Contractor shall provide written materials (i.e., manuals, handbooks, texts, etc.)
normally provided with course offerings. Such documentation will become the property of the
student upon completion of the training class.

b. **|f applicable** For hands-on training courses, there must be a one-to-one assignment
of IT equipment to students.

C. The Contractor shall provide each student with a Certificate of Training at the completion
of each training course.

d. The Contractor shall provide the following information for each training course offered:

1) The course title and a brief description of the course content, to include the course
format (e.g., lecture, discussion, hands-on training);

2 The length of the course;

3) Mandatory and desirable prerequisites for student enrollment;
4) The minimum and maximum number of students per class;
(5) The locations where the course is offered,;

(6) Class schedules; and

(7) Price (per student, per class (if applicable)).

e. For those courses conducted at the ordering activity’s location, instructor travel charges
(if applicable), including mileage and daily living expenses (e.g., per diem charges) are governed
by Pub. L. 99-234 and FAR Part 31.205-46, and are reimbursable by the ordering activity on
orders placed under the Multiple Award Schedule, as applicable, in effect on the date(s) the
travel is performed. Contractors cannot use GSA city pair contracts. The Industrial Funding Fee
does NOT apply to travel and per diem charges.

9. “NO CHARGE” TRAINING

The Contractor shall describe any training provided with equipment and/or software provided
under this contract, free of charge, in the space provided below.

None

TERMS AND CONDITIONS APPLICABLE TO ELECTRONIC COMMERCE (EC)
SERVICES (SPECIAL ITEM NUMBER 132-52)

1. SCOPE



a. The prices, terms and conditions stated under Special Item Number 132-52 Electronic
Commerce Services apply exclusively to EC Services within the scope of this Information
Technology Schedule.

b. The Contractor shall provide services at the Contractor’s facility and/or at the ordering
activity location, as agreed to by the Contractor and the ordering activity.

2. PERFORMANCE INCENTIVES

a. Performance incentives may be agreed upon between the Contractor and the ordering
activity on individual fixed price orders or Blanket Purchase Agreements under this contract in
accordance with this clause.

b. The ordering activity must establish a maximum performance incentive price for these
services and/or total solutions on individual orders or Blanket Purchase Agreements.

C. Incentives should be designed to relate results achieved by the contractor to specified
targets. To the maximum extent practicable, ordering activities shall consider establishing

incentives where performance is critical to the ordering activity’s mission and incentives are
likely to motivate the contractor. Incentives shall be based on objectively measurable tasks.

3. ORDER

a. Agencies may use written orders, EDI orders, blanket purchase agreements, individual
purchase orders, or task orders for ordering services under this contract. Blanket Purchase
Agreements shall not extend beyond the end of the contract period; all services and delivery shall
be made and the contract terms and conditions shall continue in effect until the completion of the
order. Orders for tasks which extend beyond the fiscal year for which funds are available shall
include FAR 52.232-19 (Deviation — May 2003) Availability of Funds for the Next Fiscal Year.
The purchase order shall specify the availability of funds and the period for which funds are
available.

b. All task orders are subject to the terms and conditions of the contract. In the event of
conflict between a task order and the contract, the contract will take precedence.

4. PERFORMANCE OF SERVICES

a. The Contractor shall commence performance of services on the date agreed to by the
Contractor and the ordering activity.

b. The Contractor agrees to render services only during normal working hours, unless
otherwise agreed to by the Contractor and the ordering activity.

C. The ordering activity should include the criteria for satisfactory completion for each task
in the Statement of Work or Delivery Order. Services shall be completed in a good and
workmanlike manner.

d. Any Contractor travel required in the performance of IT/EC Services must comply with
the Federal Travel Regulation or Joint Travel Regulations, as applicable, in effect on the date(s)
the travel is performed. Established Federal Government per diem rates will apply to all
Contractor travel. Contractors cannot use GSA city pair contracts.



5. STOP-WORK ORDER (FAR 52.242-15) (AUG 1989)

@ The Contracting Officer may, at any time, by written order to the Contractor, require the
Contractor to stop all, or any part, of the work called for by this contract for a period of 90 days
after the order is delivered to the Contractor, and for any further period to which the parties may
agree. The order shall be specifically identified as a stop-work order issued under this clause.
Upon receipt of the order, the Contractor shall immediately comply with its terms and take all
reasonable steps to minimize the incurrence of costs allocable to the work covered by the order
during the period of work stoppage. Within a period of 90 days after a stop-work is delivered to
the Contractor, or within any extension of that period to which the parties shall have agreed, the
Contracting Officer shall either-

1) Cancel the stop-work order; or

2 Terminate the work covered by the order as provided in the Default, or the
Termination for Convenience of the Government, clause of this contract.

(b) If a stop-work order issued under this clause is canceled or the period of the order or any
extension thereof expires, the Contractor shall resume work. The Contracting Officer shall make
an equitable adjustment in the delivery schedule or contract price, or both, and the contract shall
be modified, in writing, accordingly, if-

1) The stop-work order results in an increase in the time required for, or in the
Contractor's cost properly allocable to, the performance of any part of this contract; and

2 The Contractor asserts its right to the adjustment within 30 days after the end of
the period of work stoppage; provided, that, if the Contracting Officer decides the facts
justify the action, the Contracting Officer may receive and act upon the claim submitted
at any time before final payment under this contract.

(© If a stop-work order is not canceled and the work covered by the order is terminated for
the convenience of the Government, the Contracting Officer shall allow reasonable costs
resulting from the stop-work order in arriving at the termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order is terminated for
default, the Contracting Officer shall allow, by equitable adjustment or otherwise, reasonable
costs resulting from the stop-work order.

6. INSPECTION OF SERVICES

The Inspection of Services—Fixed Price (AUG 1996) (Deviation — May 2003) clause at FAR
52.246-4 applies to firm-fixed price orders placed under this contract. The Inspection—
Time-and-Materials and Labor-Hour (JAN 1986) (Deviation — May 2003) clause at FAR 52.246-
6 applies to time-and-materials and labor-hour orders placed under this contract.

7. RESPONSIBILITIES OF THE CONTRACTOR

The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City, or
otherwise) covering work of this character. If the end product of a task order is software, then
FAR 52.227-14 (Deviation — May 2003) Rights in Data — General, may apply.



8. RESPONSIBILITIES OF THE ORDERING ACTIVITY

Subject to security regulations, the ordering activity shall permit Contractor access to all
facilities necessary to perform the requisite IT/EC Services.

9. INDEPENDENT CONTRACTOR

All IT/EC Services performed by the Contractor under the terms of this contract shall be as an
independent Contractor, and not as an agent or employee of the ordering activity.

10. ORGANIZATIONAL CONFLICTS OF INTEREST
a. Definitions.

“Contractor” means the person, firm, unincorporated association, joint venture, partnership, or
corporation that is a party to this contract.

“Contractor and its affiliates” and “Contractor or its affiliates” refers to the Contractor, its chief
executives, directors, officers, subsidiaries, affiliates, subcontractors at any tier, and consultants
and any joint venture involving the Contractor, any entity into or with which the Contractor
subsequently merges or affiliates, or any other successor or assignee of the Contractor.

An “Organizational conflict of interest” exists when the nature of the work to be performed
under a proposed ordering activity contract, without some restriction on ordering activities by the
Contractor and its affiliates, may either (i) result in an unfair competitive advantage to the
Contractor or its affiliates or (i1) impair the Contractor’s or its affiliates’ objectivity in
performing contract work.

b. To avoid an organizational or financial conflict of interest and to avoid prejudicing the
best interests of the ordering activity, ordering activities may place restrictions on the
Contractors, its affiliates, chief executives, directors, subsidiaries and subcontractors at any tier
when placing orders against schedule contracts. Such restrictions shall be consistent with FAR
9.505 and shall be designed to avoid, neutralize, or mitigate organizational conflicts of interest
that might otherwise exist in situations related to individual orders placed against the schedule
contract. Examples of situations, which may require restrictions, are provided at FAR 9.508.

11. INVOICES

The Contractor, upon completion of the work ordered, shall submit invoices for IT/EC services.
Progress payments may be authorized by the ordering activity on individual orders if appropriate.
Progress payments shall be based upon completion of defined milestones or interim products.
Invoices shall be submitted monthly for recurring services performed during the preceding
month.

12. PAYMENTS

For firm-fixed price orders the ordering activity shall pay the Contractor, upon submission of
proper invoices or vouchers, the prices stipulated in this contract for service rendered and



accepted. Progress payments shall be made only when authorized by the order. For
time-and-materials orders, the Payments under Time-and-Materials and Labor-Hour Contracts at
FAR 52.232-7 (DEC 2002), (Alternate Il — Feb 2002) (Deviation — May 2003) applies to
time-and-materials orders placed under this contract. For labor-hour orders, the Payment under
Time-and-Materials and Labor-Hour Contracts at FAR 52.232-7 (DEC 2002), (Alternate 11 — Feb
2002) (Deviation — May 2003)) applies to labor-hour orders placed under this contract.

13. RESUMES

Resumes shall be provided to the GSA Contracting Officer or the user ordering activity upon
request.

14. INCIDENTAL SUPPORT COSTS

Incidental support costs are available outside the scope of this contract. The costs will be
negotiated separately with the ordering activity in accordance with the guidelines set forth in the
FAR.

15. APPROVAL OF SUBCONTRACTS

The ordering activity may require that the Contractor receive, from the ordering activity's
Contracting Officer, written consent before placing any subcontract for furnishing any of the
work called for in a task order.

16. DESCRIPTION OF IT/EC SERVICES AND PRICING
See DriveCam’s GSA Price List

17. CONFIDENTIALITY

Each of ordering activity and Contractor shall keep confidential all proprietary information
provided to it by the other party in connection herewith until such time as such information
becomes generally known to the public through no act or omission of the receiving party.

18.  CLIENT DATA

As between Contractor and ordering activity, ordering activity shall own the information, data
and content captured by the products in ordering activity’s possession (“Data”); the Data will be
ordering activity’s confidential information; provided that, Contractor and its subcontractors
shall have the right to use such Data (i) in connection with performance hereunder and (ii) to
improve and expand Contractor’s products and services as long as such Data is treated as
confidential information. 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 ordering
activity or ordering activity’s drivers.






USA COMMITMENT TO PROMOTE
SMALL BUSINESS PARTICIPATION
PROCUREMENT PROGRAMS

PREAMBLE

DriveCam, Inc. provides commercial products and services to ordering activities. We are
committed to promoting participation of small, small disadvantaged and women-owned small
businesses in our contracts. We pledge to provide opportunities to the small business community
through reselling opportunities, mentor-protégé programs, joint ventures, teaming arrangements,
and subcontracting.

COMMITMENT
To actively seek and partner with small businesses.

To identify, qualify, mentor and develop small, small disadvantaged and women-owned small
businesses by purchasing from these businesses whenever practical.

To develop and promote company policy initiatives that demonstrate our support for awarding
contracts and subcontracts to small business concerns.

To undertake significant efforts to determine the potential of small, small disadvantaged and
women-owned small business to supply products and services to our company.

To insure procurement opportunities are designed to permit the maximum possible participation
of small, small disadvantaged, and women-owned small businesses.

To attend business opportunity workshops, minority business enterprise seminars, trade fairs,
procurement conferences, etc., to identify and increase small businesses with whom to partner.

To publicize in our marketing publications our interest in meeting small businesses that may be
interested in subcontracting opportunities.

We signify our commitment to work in partnership with small, small disadvantaged and women-
owned small businesses to promote and increase their participation in ordering activity contracts.
To accelerate potential opportunities please contact:

William Ruff

Chief Financial Officer
DriveCam Inc.
www.drivecam.com
gsa@drivecam.com

0 858-430-4000



https://owa.drivecam.com/exchweb/bin/redir.asp?URL=http://www.drivecam.com
mailto:gsa@drivecam.com

BEST VALUE
BLANKET PURCHASE AGREEMENT
FEDERAL SUPPLY SCHEDULE G SA Sched u | e

San Francisco Municipal Transportation Agency (SFMTA)

In the spirit of the Federal Acquisition Streamlining Act, SFMTA and DriveCam, 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 is to create a
purchasing mechanism for the ordering activity that works better and costs less.

Signatures:
San Francisco Municipal Transportation DriveCam, Inc.
Agency
By:
By:
William J. Ruff

Edward D. Reiskin

Director of Transportation Chief Financial Officer

) .. . DriveCam, Inc.
San Francisco Municipal Transportation

Agency

Date:

Date:

Approved as to Form:
Dennis J. Herrera
City Attorney

By:

John I. Kennedy
Deputy City Attorney
Date:



BPA NUMBER 2013-01

(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
STATEMENT OF WORK (SOW) TO 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 820

(4)  This BPA does not obligate any funds.

(5)  This BPA expires on _9/30/2015 or at the end of the GSA Schedule contract period,
whichever is earlier.

(6)  The following office(s) is hereby authorized to place orders under this BPA:

OFFICE POINT OF CONTACT

Safety Division Melvyn Henry

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

(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:

€)) Name of Contractor;
(b) Contract Number;
(© BPA Number;




(d) Model Number or National Stock Number (NSN);
(e Purchase Order Number;
()] Date of Purchase;

(9) 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.



DriveCam’s

GSA PRICE LIST

SIN 132- 8 PURCHASE OF EQUIPMENT

Line Item # Description # of Units GSA Price
# (Inclusive of IFF)
Equipment
1 | VER-DC3- DriveCam Wireless Event Recorder | Per each $ 434.50

0003 with 2 year warranty unit
2 DriveCam Cellular Event Recorder Per each $ 495.00
- instant notification of events unit
through forced download
VER-DC3- - daily updates that d(_) not require
0004 return to central Iogatlon -
- GPS on events with capability for
full-time GPS.
- DriverID-capable
- automatic updates via downloads
3 DriveCam Cellular Event Recorder Er?irt each $595
- daily updates that do not require
return to central location
VER-DC3P- - GPS on events with capability for
0020 full-time GPS.
- Posted Speed Triggers
- DriverID-capable
Automatic updates via downloads
Installation Services
4 | 4225-00014- Installation of Wireless Access Point | Not $ 1,914.36
0000 applicable
5 |4225-00015- Installation, Cable - On Site Not $ 957.18
0000 applicable
6 | SRV-INS-0002 | DriveCam vehicle installation, per Subsequent | $ 957.18
day/per Technician (Actual Vehicle Days
Installs Per Day Based on Vehicle
Type)
7 | SRV-INS-0001 | DriveCam vehicle installation, per For1stDay | $ 1,435.77

day/per Technician (Actual Vehicle
Installs Per Day Based on Vehicle




Line Item # Description # of Units GSA Price
# (Inclusive of IFF)
Type)
8 | SRV-INS-0003 | Implementation Services One-time $ 1,148.61
Set Up Fee
9 | 4230-00002- Collision Accident Report (CAR) Per Report $ 239.29
0001
10 | SRV-INS-0008 | Provisioning Fee/Per VER unit Per VER $ 47.86
unit
11 | SRV-INS-0010 | DriveCam Installation Per Unit — Per each $ 157.94
Standard Install unit
12 | SRV-INS-0011 | DriveCam Installation Per Unit — Per each $ 205.80
Complex Install (Waste, Transit) unit
13 | SRV-INS-0012 | DriveCam Installation Per Unit — Per each $ 268.01
Premium Install (Coach) unit
14 | SRV-INS-0013 | DriveCam Installation Per Unit — Per each $ 478.59
Custom Install unit
15 | SRV-INS-0014 | DriveCam Peripheral Install — Per Per each $ 23.93
Peripheral Sold unit




SIN 132- 12 EQUIPMENT MAINTENANCE

— must be purchased at time of DC
ER purchase)

Line | Model# Item # Description GSA
# Offer +
IFF ($)
1| WARRANTY | 4510-00001- DriveCam Event Recorder 1 Year $
1 YEAR 0001 Extended Warranty (beyond year 2 | 46.90
— must be purchased at time of DC
ER purchase)
2 | WARRANTY | 4510-00001- DriveCam Event Recorder 2 Year $
2 YEAR 0002 Extended Warranty (beyond year 2 | 93.80
— must be purchased at time of DC
ER purchase)
3 | WARRANTY | 4510-00001- DriveCam Event Recorder 3 Year $
3 YEAR 0003 Extended Warranty (beyond year 2 | 140.71




| SIN 132-32 - Term Software License

Line Item # Description GSA Price
# (inclusive of IFF)
1 DriveCam Online $ 84.00

3235-00DOL-A Subscription (First Year)
2 DriveCam Online $ 84.00
Subscription (Subsequent
3235-00DOL-A Years)
Installation Services
3 Archived Clip $ 478.59
Recovery $500.00/ per
SRV-MGS-0001 event

*Current version of software will be supplied to the ordering agency. Software term
license includes annual license, tech support and software upgrades.

SIN 132-50: TRAINING COURSE DESCRIPTIONS
Line# 1

Training Course

DriveCam Academy

Brief description

This session focuses on how
to get more from your
already operating DriveCam
program. Topics in this
session include: Best
practices with the DriveCam
program, legal updates on
the use of cameras in the
vehicle, effective event
review and new products at
DriveCam.

This is a per student charge.
Training is held at a site
provided by DriveCam.
Expenses for student travel
and per diem are at
additional costs.

Length of Course

7 hours

Mandatory Requirements

Must be deployed with
DriveCam

Minimum/Maximum number of students per class

1 min/ 30 max

Locations where the course is offered

Los Angeles, Dallas,
Chicago, Northern New
Jersey




Class Schedule

Contact DriveCam for
complete schedule

Part Number

4235-00001-0000

GSA Price (inclusive of IFF)

$263.22 per individual

Line # 2

Training Course

Training for Software Usage,
Event Review,

Driver Coaching - Dedicated
Web Ex

Training Session

(Per Session)

Brief description

Conducted via WebEx. Key
topics covered include: how to
use the software, tips on
reviewing events, counseling
drivers effectively and tracking
program success. There will
also be time dedicated to best
practices for management of
the program.

This is training done via the
web, not at site.

Length of Course

3 Hours

Mandatory Requirements

Must be deployed with
DriveCam equipment

Minimum/Maximum number of students per class

1 min/ 25 max

Locations where the course is offered

Web Based

Class Schedule

Per client’s request

Part Number

4235-00004-0000

GSA Price (inclusive of IFF)

$502.52 per class/group
session

Line# 3

Training Course

Training for Software Usage,
Event

Review, Driver Coaching (On-
Site/Per Day)

Brief description

DriveCam Training staff
comes on site to present a
comprehensive training
session on how to: use the
software, accurately review
events, counseling drivers
effectively and tracking
program success. There will
also be time dedicated to best




the program.

practices for management of

This is a per class/group
charge. Training is held at the
client's location. Travel and
per diem for instructor are at
additional costs.

Length of Course

8 Hours

Mandatory Requirements

Must be deployed with
DriveCam equipment

Minimum/Maximum number of students per class

1 minimum/ 20 maximum

Locations where the course is offered

Buying Activity Site

Class Schedule

Per client’s request

Part Number

4235-00004-0000

GSA Price (inclusive of IFF)

$2,297.23 per day

SIN 132-52 ELECTRONIC COMMERCE

Line ltem #
#

Description

GSA Price (inclusive
of IFF)

1 | 4230-00SEM- A

Safety Enhancement Module
Subscription- Requires DriveCam
Managed Services - (Annual Fee)

$ 80.40

2 | 4230-0XDUR- A

20 Second Clip Duration - Requires
DriveCam Managed Services
(Annual Fee)

$ 100.80

3 4230-00MMS-M

120 Day Trial (DOL, Cell
Transmission, Clip Review, Manual
Clips) (Price Per Month)

$ 76.00

4 | 4230-ORTIME- A

Real-Time/Kill-Switch Cellular
Transport Subscription- Requires
DriveCam Managed Services -
(Annual Fee)

$ 80.40

5 | 4230-001MS-Al

Tier 1 - Managed Service Includes
standard duty, including 2 axel/4
wheel vehiclesand four wheels
operated on no more than one 8-
hour shift per day (example -
Passenger and service vehicles)

$ 206.00

6 |4230-001MS-A2

Tier 2 - Managed Service - Medium
duty, including vehicles generally
over 6,000 Ibs and/or more than 2
axels/4wheels

$ 269.00




Line

Item #

Description

GSA Price (inclusive
of IFF)

4230-001MS-A4

Tier 3.Managed Service - Heavy
duty, including vehicles generally
over 10,000 Ibs and more than 2
axels/4 wheels.

$ 420.00

4230-MANUAL-M

Manual Clip Subscription - Pay Per
Manual. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 0.95

4230-M2500-M

Manual Clip Subscription - 2,500
Manuals (Monthly) - Overage @
$0.95 / Clip. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 2,138.00

10

4230-M5000-M

Manual Clip Subscription - 5,000
Manuals (Monthly) - Overage @
$0.95 / Clip. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 4,038.00

11

4230-M010K-M

Manual Clip Subscription - 10,000
Manuals (Monthly) - Overage @
$0.95 / Clip. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 7,600.00




Line

Item #

Description

GSA Price (inclusive
of IFF)

12

4230-M015K-M

Manual Clip Subscription - 15,000
Manuals (Monthly) - Overage @
$0.95 / Clip. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 9,975.00

13

4230-M020K-M

Manual Clip Subscription - 20,000
Manuals (Monthly) - Overage @
$0.95 / Clip. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 11,400.00

14

4230-M025K-M

Manual Clip Subscription - 25,000
Manuals (Monthly) - Overage @
$0.95 / Clip. Manual clip is a self-
triggered event that is transmitted to
the DriveCam data center for
viewing. Subscription provided
monthly quantity of manual or event
reviews performed in a particular
month.

$ 11,875.00

15

4230-00AVL-A

Fleet Tracking Solution (First Year
Monthly Subscription)

$ 8.99

Note:

* One year minimum of DriveCam Managed Services
* DriveCam is aware that the Annual Fees noted may need to be prorated to meet Government's
procurement requirement. Monthly prorated fees can be negotiated at the task order level.
*DriveCam's standard policy for subscription start date has been the first day of the second month
following the day that the units were shipped.




The following terms and conditions are incorporated into Blanket Purchase Agreement
(“Blanket Purchase Agreement” or "BPA'') Number 2013-01 between the City and County
of San Francisco, through its San Francisco Municipal Transportation Agency (""SFMTA"™
or “City”), and DriveCam, Inc. (“DriveCam” 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 September 30, 2015, 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 DriveCam 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 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:

October 1, 2012 — September 30, 2013 820
October 1, 2013 — September 30, 2014 865
October 1, 2014 — September 30, 2015 940

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. Technical services to support the transfer to SFMTA of all SFMTA data
collected by Event Recorders during the term of this BPA from the
DriveCam Online repository. The price and scope for these services are
set forth, respectively, in Addendum A and Addendum B attached hereto.
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3. 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.

4. 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 Contactor's employees in any
SFMTA training 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
Items under the GSA Price Schedule:

1. GPS antenna — part number PER-GPS-0001 (not applicable for internal
GPS)

2. Remote Panic Button — part number 2015-00005-0006
3. Torx Wrench DC3 — part number 1130-00101-0000

4. 5-Port or 6-Port (as available) Hub Connector — part number PER-CAT-

0002

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

2.02 Software
A. The Contractor shall provide the following software including any updates or
patches:
1. 12-month renewal DriveCam Online Subscription — GSA item number

3235-000DOL -SUBS
2.03  Services
A. The Contractor shall provide the following services:
1. Managed Service Renewal

2. 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.

3. Training services and as-needed expert witness support.

4. Manual Clip subscription not to exceed 200 annually — GSA item number
4230-M0000-SUBS

2.04 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.

2.05 SFMTA Pricing Schedule

A

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

2.06 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.

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.

SFMTA shall have been provided an opportunity to provide DriveCam feedback
on the comments section of the DriveCam Online® portal prior to October 1,
2012, and DriveCam shall use its best efforts to update the comments section of
its DriveCam Online® portal with any such revisions that are reasonably
necessary.

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

3.02 DISASTER RECOVERY

A

B.

C.

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)

24/7 monitoring

Biometric access only

Fire/Water resistant data center

Redundant power

okrwn

The Contractor shall implement redundancy for all critical systems.

The Contractor shall provide near time replication of all data in a separate data
center to allow for disaster recovery.

3.03 WARRANTY



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

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

4.01

PRODUCT
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 and are hereby incorporated into this
Agreement.

4.02 OWNERSHIP OF EQUIPMENT, 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
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

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

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.

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 anytime 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.

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 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-, VII1 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.



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

l. 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 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).

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



EXTENDED

MANAGED SERVICES and TECHNICAL SERVICES Qry UNIT COST COST
70\

Addendum A DRlVECAM
SFMTA Pricing Schedule - 2012 -
2015 TAKING RISK OUT OF DRIVING
Managed Services, Technical Services, and
Optional Services

EXTENDED
MANAGED SERVICES and TECHNICAL SERVICES Qry UNIT COST COST
Managed Services 820 $395.04 $323,932.80

Includes: ASP hosting, cellular transport, and Managed Service

DriveCam Online Subscription 820 $84.00 $68,880.00
Annual maintenance and support fee for on-going Data Transfer 1 $2,000.00 $2,000.00
MISCELLANEOUS SERVICES
Expert Witness N/A $1,000.00 N/A

Includes travel and living expenses.

Note: this Pricing Schedule describes services and pricing not
covered in the GSA Schedule. For pricing on other services
included in the Blanket Purchase Agreement Statement of Work,
please refer to the GSA Price List.

Pricing provided in this Addendum will be fixed for a period of
three (3) years from the date of a fully executed Blanket
Purchase Agreement (BPA).
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TAKING RISK OUT OF DRIVING

October 1, 2012
Addendum B

On-Going Data Transfer To SFMTA

Background

This document outlines the method by which the data will extracted by DriveCam and made
available to SFMTA on an on-going basis during the period Managed Services are provided to
the SFMTA.

Data Transfer

Telematics and video data will be collected by DriveCam devices installed in vehicles. The
data will then be transmitted to DriveCam data centers via a cellular data connection. Once
there, the data will be stored and served to SFMTA users via a Web site. In addition, the raw
detail data will be available for download by the SFMTA via encrypted file transfer (described
in the Data Transfer Mechanism section below) at 8:00PM Pacific Standard Time (PST) each
day and will include all data since the previous export. If the data export fails for any reason,
the next day’s export will include all changes since the previous successful export. The raw
detail data shall be available to the SFMTA for download for thirty (30) days.

Security Notes

e All transfers between DriveCam and SFMTA will be via SFTP (128-bit encryption) with a
user name and password.

e Transfers will be handled by the SFMTA IT Group

e SFMTA will take appropriate measure to protect the Data as required

e Data may contain driver names, but no other Pll (personal identifiable information)

Data Elements & Format

The following list of relational database objects will be extracted in to an ASCII format
e Events.xml: All detail regarding each event with Behavior IDs

e Behaviors.xml: Behavior ID mapping

e VehicleTypes.xml: Vehicle Type mapping

The Video files in DCE format and WMV format will be zipped up into multiple files ~250MB in
size each.

e Each day one zip file will be generated and include Event Metadata and Behavior
mappings and Vehicle Type mappings.



e File will contain inserts (new records from the last transfer) and updates (any record that
has changed since the previous transfer). DriveCam shall assist the SFMTA with
understanding the data included in a data export in order for SFMTA to correctly upload
such data to its database. However, SFMTA shall be responsible for importing and
uploading the exported data correctly into its database.

e Updates will be identified by UniqueEventld values that have been transferred in a
previous file.

e DCE and WMV video files will be zipped in additional files ~250MB in size each (~1 zip file
per 200 files).

Data Transfer Mechanism

Transfer Mechanism: The files will be transferred via SFTP (Secure FTP). SFMTA will be the
client, DriveCam will host the server.

The server, user name and password that will be used to access the file will be:

e Host Name: san.drivecam.net:6263

e User: c_SFMTA

e Password: Previously established

Schedule: Data extract files will be available daily for SFMTA to retrieve. The data will be
available at 8:00PM PST each day and will include all data since the previous export. If the
data export fails for any reason, the next day’s export will include all changes since the
previous successful export.

Zip File Names:

o Meta Data: YYYYMMDD_HHMMSS.zip which includes:
o Events.xml
o Behaviors.xml
o VehicleTypes.xml

¢ Video: Clips_ YYYYMMDD_HHMMSS_NNN.zip

Where YYYYMMDD_HHMMSS is the date/time when the export was created and NNN is an
incrementing number for each Video zip file.



Event Metadata

The event.xml file will contain the following data:

Definition

Detail

DataType

Event UniqueEventld bigint Unique Identifier for Event
1 Eventld Bigint Unique Identifier for Event
2 i.e. Manual, Shock,
Type nvarchar(50) Trigger type Erratic
3 i.e. New, FYI Notify,
Status nvarchar(50) Event Status Resolved
4 Date Event was Recorded (ER
RecordDate datetime Time)
5 RecordDateUTC datetime Date Event was Recorded (UTC)
6 Date Event was Downloaded
from Event Recorder to Server
DownloadedDate datetime (UTC)
7 Event Score from Driver Risk
Score Int Analyst
8 Date Event was Reviewed by
ReviewedDate datetime Managed Service Team (UTC)
9 ERSerialNumber nvarchar(50) Event Recorder Serial Number
10 Date Event was last updated
LastUpdated datatime (UTC)
11 Days Event is overdue for
Overdue Float coaching
12 EventFileName nvarchar(25) Filename of Event WMV file
13 EventFileNameDCE | nvarchar(25) Filename of Event DCE file
14 Vehicle
Name nvarchar(50)
Vehicle Vebhicle Detail
15 Type Int Vehicle Detail
16 Notes Notes entered by the Reviewer,
Notes Reviewer Notes nvarchar(max) | Coach and Driver
17 Driver nvarchar(50)
First Name )
Driver Driver detail
18 Lastname nvarchar(50
19 nvarchar(50)
EmployeeNum
20 UserName nvarchar(255)
Group
Name nvarchar(50) Group detail where Event
21 Group occurred
22 FullPath nvarchar(3500)
TForces Maximum Fwd g-Force for this
TForces float Event




‘ Element Attribute DataType Definition Detail
23
24 Forward max
float
25 Lateral max float
26 Thresholds float
27 Lateral float
28 Forward
Float
29 Shock
30 Position
float
Position GPS detail at time of Event
31 Latitude
Float
32 Longitude Float
33 Heading Float
34 Speed Float
35 Behaviors List of BehaviorlDs associated to
Behaviors Int the Event
36 Behavior




Example Data
Event Metadata:

<Events>
<Event UniqueEventld="23757755" Eventld="654224" Type="Erratic" Status="Resolved"
RecordDate="2010-07-19T21:37:10-04:00" RecordDateUTC="2010-07-20T01:37:10Z"
DownloadedDate="2010-07-20T05:46:25Z" Score="0" ReviewedDate="2010-07-
21T719:42:31.1970000Z" ERSerialNumber="03410179" LastUpdated="2010-07-
21T719:42:31.8100000Z" Overdue="0.00" EventFileName="354424EA7JL374.wmv"
EventFileNameDCE ="CA9HC29G.dce">
<Driver FirstName="Jane" LastName="Smith" EmployeeNum="65823"
UserName="65823@company" />
<Vehicle Name="000001-74" Type="2" />
<Notes>
<ReviewerNote>There appears to be a placement issue with the DriveCam event recorder
that requires attention.
</ReviewerNote>
</Notes>
<Group Name="Hampton South" FullPath="Company\East\East Region 6\Hampton\Hampton
South" />
<TForces>
<Forward max="0.46" />
<Lateral max="0.18" />
<Thresholds Forward="0.40" Lateral="0.40" Shock="1.50" />
</TForces>
<Position Latitude="19.050313" Longitude="-56.896112" Heading="137.51" Speed="4" />
<Behaviors>
<Behavior id="57" />
<Behavior id="91" />
</Behaviors>
<Event UniqueEventld="23555281" Eventld="642114" Type="Shock" Status="Resolved"
RecordDate="2010-07-09T08:34:42-07:00" RecordDateUTC="2010-07-09T15:34:427"
DownloadedDate="2010-07-09T17:28:14.0870000Z" Score="3" ReviewedDate="2010-07-
10T12:25:19.9530000Z" CoachedDate="2010-07-21T15:24:57.0500000Z"
ERSerialNumber="03489036" LastUpdated="2010-07-21T715:24:57.2170000Z" Overdue="0.00"
EventFileName="542314CA79834L.wmv" EventFileNameDCE =" CA9HD23T.dce">
<Driver FirstName="Juan" LastName="Lopez" EmployeeNum="62043"
UserName="62043@company" />
<Vehicle Name="0003371-34" Type="3" />
<Notes />
<Group Name="Phoenix" FullPath="Company\West\West Region 3\Phoenix" />
<TForces>



<Forward max="3.34" />
<Lateral max="0.72" />
<Thresholds Forward="0.45" Lateral="0.50" Shock="1.75" />
</TForces>
<Position Latitude="42.893313" Longitude="-81.899938" Heading="121.3" Speed="13" />
<Behaviors>
<Behavior id="47" />
<Behavior id="57" />
</Behaviors>
</Event>
</Events>



Behavior Map:

<BehaviorMap>

<Behavior id="1" Name="Event Not Specified" ShortName="Not Specified" Heading="Event
Trigger" />

<Behavior id="5" Name="Cell Phone - Handheld" ShortName="Cell Phone - Handheld"
Heading="Distractions" />

<Behavior id="8" Name="Food/Drink" ShortName="Food/Drink" Heading="Distractions" />

<Behavior id="10" Name="0ther" ShortName="0Other" Heading="Distractions" />

<Behavior id="11" Name="Not Looking Far Ahead" ShortName="Not Looking Far Ahead"
Heading="Poor Awareness" />

<Behavior id="12" Name="Blank Stare" ShortName="Blank Stare" Heading="Poor Awareness"
/>

<Behavior id="13" Name="Not Scanning Roadway" ShortName="Not Scanning Roadway"
Heading="Poor Awareness" />

<Behavior id="14" Name="Not Scanning Intersection" ShortName="Not Scanning Intersection'
Heading="Poor Awareness" />

<Behavior id="15" Name="Mirrors Not Checked" ShortName="Mirrors Not Checked"
Heading="Poor Awareness" />

<Behavior id="21" Name="No Issue" ShortName="No Issue" Heading="Driver Conduct" />

<Behavior id="22" Name="Judgment Error" ShortName="Judgment Error" Heading="Driver
Conduct" />

<Behavior id="24" Name="Aggressive" ShortName="Aggressive" Heading="Driver Conduct" />

<Behavior id="26" Name="Drowsy" ShortName="Drowsy" Heading="Driver Condition" />

<Behavior id="29" Name="Following Too Close [2 - 2.75 sec]" ShortName="2 - 2.75 sec"
Heading="Fundamentals" />

<Behavior id="31" Name="Failed to Keep an Out" ShortName="Failed to Keep an Out"
Heading="Fundamentals" />

<Behavior id="39" Name="Rough/Uneven Surface" ShortName="Rough/Uneven Surface"
Heading="Event Trigger" />

<Behavior id="42" Name="Passenger Unbelted" ShortName="Passenger Unbelted"
Heading="0Other Concerns" />

<Behavior id="43" Name="Driver Unbelted [Roadway]" ShortName="Roadway"
Heading="0Other Concerns" />

<Behavior id="44" Name="No Collision" ShortName="No Collision" Heading="Outcome" />

<Behavior id="45" Name="Near Collision - Unavoidable" ShortName="Near Collision -
Unavoidable" Heading="Outcome"

</BehaviorMap>

VehicleType Map:



<VehicleTypeMap>
<VehicleType id="0" Description="Unassigned" />
<VehicleType id="1" Description="2 Axle - 4 Tire (Light)" />
<VehicleType id="2" Description="2 Axle - 4 Tire (Heavy / Offroad)" />
<VehicleType id="3" Description="Bus / Coach" />
<VehicleType id="4" Description="Bus - Articulating" />
<VehicleType id="5" Description="2 Axle - 6 Tire Truck" />
<VehicleType id="6" Description="3 Axle or More Truck" />
<VehicleType id="7" Description="Tractor and Single Trailer / Tanker" />
<VehicleType id="8" Description="Tractor and Multi-Trailer / Multi-Tanker" />
<VehicleType id="9" Description="Sanitation / Collection Vehicle" />
<VehicleType id="10" Description="Hauler / Dump Truck / Heavy Equipment Mover" />
<VehicleType id="11" Description="Concrete / Cement Mixer" />
</VehicleTypeMap>



. - ATTACHMENT A

A rowMounman

’ . c " WRURCTIVE DATHS
DEPOSIT ACCOUNT NUMBERS

THREE-PARTY ESCROW SERVICE AGREEMENT

1. lntrgéuc;]on. .

“Thsis Three Parly Bserow Sexviee Agreement (e “Agreoment”) Is entared Jito by and botween__PriyeComn, Jig (the
“Deposlior™), sud by _ Clty ang County of San Pransisco {tho “Boneflelary™) and by Tron Mountain Intsliectunl
Properly Management, Inc, (“Iron Mountaln™), Depositor, Beneficlary, and Iron Mountaii may be refened to fndividually as o
"Parly" or coliectively as the "Parties” liroughout this Agreement. :

) The use of he teri servicos in this Agreement shall rofer to Tron Manntahn services that facllitate the creation,
management, ind enforcement of softwats or ofher tachnology escrow accounts as doscrlbed n Exbiblt A attached liereto
("Services"). A Party shail vequest Services under this Agreement by submliting a work vequest for ceriain fron Mowtaln
Servlcos ("Work Request™) vin wiltten Instruetlon or the online portal malnfained al the wabsite Jocated at .
yews, froneuntainconnect.com, o offier wobsites owned or controlled by fron Mountain thal 4ve linked to that website
{onlleotively the “Ivén IMountaln Wehsie®), ‘ . .

(b} The Reneflolary and Depositor have, or will have, gntered Jnté the GSA Federal Supply Schodale Confract 08-35P-06238
("G8A Contract) and the affached Softwars Liconsa Agroement, veferred fo heveln as the “GSA Coniractand Softsvave License:
Agreomont” (colteoiively yeferved to horeln @ the “License Agreemoni(s)") conveylhig Intefleetual propenty rightsto the .
Benoflolary, and the Parties intend this Agrecment to be considered as supplementary to stich ngveements, pursuant to Tlile 11

United Stales [Bankiuptoy] Code, Ssetion 365(a).

Daposifor Responsibilitics and Represon .

(a) Dopositor shall make an inftia).deposit that s complete and functional of all proprisiary tachinoiogy and other materfals
govered under this Agraoment ("Doposit Materlal”) to Tron Mouritain within thily (30) days of the Rifestive Date,
Depostor may also update Deposit Matetlal from time to time during the Torin (as defind befow) of this-Agreement
provided o mibhwym of one {1 conplete and Ametional copy of DeposiL Materind is deposited vith Iron Mowtajiiat all -
thnes: Atfhe time of saoh daposlt oF update, Deposiior will provide an aceurate aud complets deseription of &l Deposit
Matertal sent to Yron Momtain using the form attached herofo as Exhibit B. : :

(1) Depostior represents that it tawflly possesses all Deposit Materlal provided to fron Mountatn uder this Agreementand

*" that any outrent or fulure Deposit Materlal lens or encunbrances will not prohiblt, llmit, or after the vights and obligations
of Iron Mountain under this Agresment, Depositor warsants that with respest fo the Deposit Materlal, Jron Mountain's
propay adminisiration of this Agreermont will not violate the rights of any thivd partiss: . o

(¢) ‘Depostior rapresents thai all Deposlt Material Is readable and usoable v Ifs then current forsm; 1F ay portlon of such
Doposii Materiat is encrypied, the necessary decryption fools and keys 16 read such material ave deposited
sontemporansously, L ' e

(d) Doposltor agress, upon request by Iran Mountaln, in support of Beneflolary's request for verifieation Serviess, 1o proraptly
carpleto and refyrn the Bscrow Deposit Questionnales attnched heveto a3 ExhibitQ, Depositor consents fo Tron
Nfountain's pesformance of any level(s) of verlficailon Soivices tesovibed n Brhible A altaclod hersto and Depostior
fatther congents fo Tron Mountala*s nse of o subsontractor to peeform vorlficatlon Services. Any such subsomiractor shall
Lo bansé by the same confidentiality obligations as Tron Mountaln and shali not be a direct compelitor to sither Depositor
ot Benefielary. Tron Mountain shall be responsible for the delivery of Services of any suoh subsonisnctor as if Iron
Mauwitain hiad performed the Serviess, Deposlior represents that all Deposit Malrinl is provided with all tighis neoessary
for Tron Mountain fo verlfy such proprlelnry technotogy and iatorials upon fecelpt of a Work Request for stieh Services or
agreey to nse commerelally soasonable offorts to provide fron Mountaln with any necessary usc tights or permissions o use
matertals necessavy to porforn verifioation of the Deposil Matesinl, Dapositor agrees o vensonably cooperate with Jran
“Mortitain by providing ransonablo access to s teshuical prsomnad for verlfication Services whenever rensonably
necossary, ! )

3, Bonoficiayy Regnonsthllities and Repvasentatlons,

(2) Benefioary acknowledges tat, 8 between fren Mountaln and Bonoficlary, lron Mauntaln’s obligatian Is to metntaln the
Doposit Mntertal as delivored by the Depositor aud that, other han ron Mountain’s inspeetion of the Deposit Materlal (28
doscxibed in Section 4) and the performance of any of the optlonal verlfieation Services Hsted n Exhibit A, Tron Monntaln hies

. 1o other obligatlon regarding the tomploteness, eeutacy, or Amctionalily of tho Deposit Material,
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{b) Beneficlary may submit a verification Work Request to lron Mountain for one or more of the Services defined in Exhibit A
attached hereto and consents to Tron Mountain's use of a subcontractor if needed to provide such Services. Beneficiary
warrants that Iron Moimtain’s use of any materfals supplied by Beneficiary to perform the verification Services described in
Exhibit A ls lawfll and does not viclate the rights of any third partles,

(&) As between the Depositor and the Beneficiary, in the event of a release of he Deposit Material in dccordance with this
Agreement, the Beneficiary warrants that it shall comply strictly with the provisions set forth in Exhibit C with respect to
its “Right to Use Following Releass.” Accordingly, Beheficlary will indemnify, dsfend, and hold the Depositor hacniloss
Trom any and all foss, damage, injury, or liabllity, including reasonable legal fees and expsnses, which the Depositor may
suffer as a result of any unauthorized use of the Deposit Matertal o any change not appraved by the Depositor that i made
1o the Depesit Material following the release of the Deposit Materfal to the Beneficiary. The foregoing indemnity shall
include, but is not limited o, any and all losses, damages, Injury or liabilities, which the Depositor suffers under any
alleged negligence claim or action, or any product tability, striet iability, or infringement claim or action ariging from any
unavthorized modification or varlation of the Deposit Material by the Beneficiary. ’ ’

4. Jron Mountain Respongibilitics and Representations, o

{a) Iron Mountain agrees to use commercially ressonable sfforts to provide the Sexvices requested by Authorized Person(s) (as
identified in the “Authorized Person(s)/Notices Table” below) representing the Depositor or Beneficiary in a Work
Request. Tran Mountain may reject a Work Request (in whols or in part) that does not contain all required information at
any fime upon notification to the Party originating the Work Request, : .

{b) Tron Mountain wiit conduct a visual Inspection upen receipt of any Deposit Material and associated Exhibit B. Iflron

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

{¢) Iren Mouniain will provide netice to the Beneficiary of all Deposit Material that is accepted and depesited into the eserow
account wnder this Agreement. .

{d) Jron Mountain will work with & Party who submits any verification Work Request for Deposit Materlal covered under this
Agtesmént to either fulfil} any standard verification Services Work Request or develop a custom Statement of Work
(“SOW™), Iron Mountain and the vequesting Party will mutually ageee in writing to an SOW on tetms and conditions that
includs but are not Timited to: description of Deposit Materlal to be tested; description of verification testing; requesting
Party responsibilities; Iron Mountain responsibilities; Service Fees; involee payment instructions; designation of the paying
Party; deslgnation of autherized SOW representatives for both the requesiing Party and Iron Mountain with rame and
contact information; and description of any final deliverables prior to the stast of any fulfiflment activity. After the start of
fulfillment activity, each SOW may only be amended or modified in writing with the mwtual agreemient of both Patiles, in
_accordance with the change control procedures set forth therein, If the verffication Services extend bsyond those deseribed

- i Exhibit A, the Depositor shall be a necessary Party to the SOW governing the Services.

(&) ITron Mountajn will hold and protect Depost Material in physical or electronic vaults that are either owned or under the
vontrol of Iron Mountain, unless otherwise agreed ta by all the Partles,

() Upon receipt of written instractions by both Depositor and Beneficiary, lron Mountain will permit the replacement of
removal of previously submitted Deposit Material, The Party making such zequest shall be responsible for getting the other
Party to approve the joint instructions, a . .

(g) Should transport of Deposit Materlal be necessary in order for Tron Mountain to perform Services requested by Depositor or
Beneficlary under ihis Agreement, Iron Mouutain will use a commercially recognized overight carrler such as Federal
Bxpress or United Parcel Service. Iron Mountaln will not be responsible for any loss or destruction of, or damage o, such
Deposit Material while in the custody of the common carrier. ’

5. Rayment .

The Party responsible for payment designated in Bxhibit A (*Paying Party") shall pay to Iron Mountain alf fees as set forth in
the Work Reanost (“Serviee 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 ate non-refundable. Tron Mountain may update Service Fees with a ninety (90},
calendar day wiltten notice fo the Paying Party during the Term of this Agreement (as deflned below). The Payiog Party is
Tiable for any taxes (other than Tron Mountain income iaxes) refated specifically to Services purchased under this Agresment or
shall present o fron Mountain an exemption certificate acoepiable td the taxing authorities. Applicable faxes shail be billed as 2
separate item on the invoice. Any Service Fees not collected by Iron Mountain when dne shall bear interest until paid at arate
of one percent (1%) per month (12% per annum) or the maximum rate permiited by law, whichever is less. Notwithstanding the
noa-performance of any obligations of Depositor o deliver Deposit Material under the License Agreement or this Agieement,

- Tron Mountain is entitled to be paid atl Sérvice Fees that accrue during the Tetny of this Agreement. :

& Term and Termination,
(@) The term of this Agresment is for a period of ene (1) year from the Effective Date (“Init/al Term") and will automaticaily
renew for addicional ane (1) year terms (“Renewal Term”) (colloetively the “Term”), This Agreement shall continue In
" fiall force and affect until one of thé Tollowing events ogeur; (i) Depositor and Beneficlary provide Iren Mountain with sixty
(60) days® prior written jolnt notice of their intent to terminate this Agreement; (ii) Beneficlary provides Iron Mountain and
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Depositor with sixty (60) day$’ prior written notics of its inten to terminate this Agreement; {i1f) the Agreement terminates
under another proviston of this Agreement; or (iv) any time after the Initial Term, Iron Mountain provides a shity (60) days’
prior weitten notice to the Depositor and Beneficlary of lron Maonntain's Intent to terminate this Agreement. If the Effective
Date s not specified above, then the last date noted on the signatuve blocks of this Agreement shall be the Effective Date.

Unless the express terms of this Agreement provide otherwise, upon fermination ofthis Agreement, Iron Motntain shal)
return the Deposit Matetial to the Depositor. Unless otherwise dirested by Depasitor, fron Mountain will usea
commereially recognized overnight commen carrier such as Federal Express or United Parcel Service to return the Deposit
Material to the Depositor. Iron Mountain will not bs responsible for any loss or destruction of, or damage to, such Deposit
Materlal while in the custody of the common camier, 1freasonable attempts fo return the Peposit Material to Depositor are
unsuccessful, Iron Mountain shall destroy the Deposit Material,

(c) Inthe event of the nonpayment of undisputed Service Fess owed to Iron Motmtain, Iron Mountain shall provide all Parties
to this Agresment with written netice of Iron Mountain’s Intent to terminate this Agreement, Any Party to this Agreement
shall have the right to make the payment to Iron Mountain to cie the defauls, 1f the past due payment s not recelved in :
full by Fron Mouritain within thisty (30) calondar days of the date of such waitten notice, then Tron Moimtain shall have the
right te terminate this Agreement at any time thereafier by sending writien notice to all Parties. Jron Mountain shall have
o obligation to perform the Services under this Agreement (excopt thoss obligations that survive termination of this
Agreement, which includes the confidsntiality obligations In Section 9) so Jong as any undisputed Service Fees due Iron

Mountain under this Agreement rémain unpaid. : -

7. Infringement Indempifieation,
Anyihing in this Apreement to the conirary notwithstanding, Depositor at iis own expense shall defend and hold Benefielary and
Tron Mountain (the “Indemnified Party") fully harmless against any ¢laim or action asserted against the Indemnifled Party
{specifically including costs and reasonable attorneys® fees associated with any such claim or action} to the sktent such claim ot
actioh Is based on an assertion that fon Mountain’s proper administration of this Agreement or Beneficiaty’s use of the Deposit
Material, within the scape of this Agreemant, infringes my patent, copyright, license or ather proprictary right of auy third
party. When the Inderonified Party has notice of a claim or action, it shall promply notify Depostior in wiiting, At its option,
Depositor may elect to control defense of such clafm or action and may elect to enter Into.a settlement agreement, provided that
no such settlement or defense shail include any admission or implication of wrengdoing on the part of the Mdemnified Party
without such Party’s prior written consent, which consent shali not be unreasonably defayed or withheld. Iron Mountain shall
hava the right to employ separate coimsel and participate in the defense of any claim at fis own expense. - (

8. Warranties, ‘ .
(ay IRONMOUNTAIN WARRANTS ANY AND ALL SERVICES PROVIDED HEREUNDER SHALL BE PERFORMED
IN A WORKMANLIKE MANNER CONSISTENT WITH THE MEASURES IRON MOUNTAIN TAKES TO PROTECT
_ ITS OWN INFORMATION OF A SIMILAR NATURE, BUT IN NO CASE LESS THAN A REASONABLE LEVEL OF
CARE. EXCEPT AS SPECIFIED IN THIS SECTION, ALL CONDITIONS, REPRESENTATIONS, AND .
_WARRANTIES INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTARILITY, FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, OR ARISING
FROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE, ARB HEREBY BXCLUDBD'TO THE EXTENT
ALLOWED BY APPLICABLE LAW. AN AGGRIEVED PARTY MUST NOTIFY IRON MOUNTAIN PROMPTLY
UPON LEARNING OF ANY CLAIMED BREACH QF 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 WAIVER IN THIS AGREEMENT. THIS
DISCLAIMER AND EXCLUSION SHALL APPLY EVEN IF THE EXPRESS WARRANTY AND LIMITED REMEDY
SET FORTH ABGVE FAILS OF I'TS ESSENTIAL PURPOSE, ) o
(b) Depositor warrants that all Depositor information provided heveunder fs accurate and refiable and undertakes to prowptly
corzect and update such Depositor information during the Term of this Agreement. . .
{c) Benefleiary warrauts hat all Beneficaty information provided hereunder ig accrivate and reliable and undertakes to
promptly correct and update such Beneficlary information during the Tetm of this Apreement.

9, Confidentiat Information, - .

Tron Mountain shall have the obligaticn to imptement and maintain safeguards designed to protect ihe confidentiality of the
Deposit Material. Except as provided in this Agreement fron Mountain shall not use or disclose the Deposit Material. lron
Mountain shall not disclose the terms of this Agreemont to any third Party, If Iron Mountain receives a subpeena or any other
arder from a court or other judicial iribunal pertaining to the disclosure or release of the Deposit Material, Irori Motinfaln will
promptly notify the Parties to this Agreement unless prohibited by law. ARer notifying the Parties, Tron Mountain may comply

In good faith with such order. 1t shall be the responsibility of Depositor o Beneficiary to challenge any such order; provided, ( .
however, that Iron Mountain does not waive its rights to present its position with respaet to any such order. [vort Mountain will \.
cooperate with the Depositor or Beneficiary, as applicable, to support efforts to quash of limit amy subpoesa, af such Party’s
-éxpense. Any Parly requesting additionat assistance shall pay lron Mountain®s standard charges or as quoted upon submission

of a detailed request. o N

.,
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10. Limitation of Liability. : .
EXCEPT FOR: (I) ANY CLAIMS O INFRINGEMENT OF ANY PATENT, COPYRIGHT, OR TRADEMARK; (I
LIABILITY FOR DEATH OR BODILY INJURY; (1) PROVEN GROSS NEGLIGENCE OR, WILLFUL MISCONDUCT;

- OR(IV) THE INFRINGEMENT INDEMNIFICATION OBLIGATIONS OF SECTION 7, ALL OTHER LIABILETY
RELATRED 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
BQUAL TO ONE YEAR O FEES PAID TO IRON MOUNTAN UNDER THIS AGREEMENT. 1¥ CLADM OR LOSS 18
MADE IN RELATION TO A SPECIFIC DEPOSIT OR DEPOSITS, SUCH LIABILITY SHALL BE LIMITED TO THE
FEES RELATED SPECIFICALLY TG SUCH DEPOSITS. ; -

Consequentia) Damages Walver. .

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

12. General. .
() Incorporation of Work Requests. All valid Depositor and Beneficlary Work Requests dvo incorporated into this Agreement,

(b) Purchase Ovders. In the event that the I5ayh1g Party issues g purchase order or other insirument used to pay Servico Fees fo
~ " Iron Mountaln, any terms and conditions set forth in the purchase crder which constitute terms and condltions which are in -
addition to these set forth in this Agreement or which establish conilicting terms and canditions to those set forth in this

Agreement ave expressly rejected by Iron Mountain,

(¢) Right to Make Copies. Lror Mountain shail have the right to make copies of all Deposit Materlal as reasonably necessary to
perform the Serviees. fron Mountain shall copy all copyright, nendisclosure, and other proprietary notices and titles
contained on Deposit Material onto any copies made by Lron Mountain, Any copying expenses incurved by Iron Mountain

& a rasult of 2 Work Request te copy will be borne by thie Party vequesting the copies. Tron Mountain may request
Depositor's reasonable cooperation in promptly copying Deposit Matetial in order for Iton Mountain to perform this

Agreement. ) ) .

Cholce of Law. The validity, interpretation, and performanee of this Agreement shali be contyolled by and constzued under

the Jaws of the Commonwealth of Massachusetts, USA, as If performed whotly within the state and without giving effect to

the principles of conflivts of laws. T . o

() Authorized Person(s). Depositor and Beneficiary must each authorize and designate ons person whose actions will legally
bind such Party (*Authorized Person” who shall be ientified in the Authorized Person(s} Notices Table of this Agresnent
or such Party’s legal representative) and who may manage the Iron Mountain escrow account through the Iron Mountain
website or written Instraction. The Authorlzed Person for each the Depositor and Beneficiary will maintaln the aceuracy of *
their name and contact information provided (¢ Iron Mountain during the Term of this Agreement. ' ‘

(f) Right to Rely on Instructions. With respect to Release of Deposit Material or the destruction of Deposit Matexial, Iron
Mountain shall rely on instructions from a Party’s Authorized Person(s). In alt other cases, Tron Mowntain may act in
reliance upon any instrugtion, strunient, or signature reaspnably believed by Iren Mountain to be gennine and from an
Authorized Person(s), officer, or other employes of a Paxfy. Iron Mountaln may assuine that such representative of a Party
to this Agreement who gives any written notice, request, or instruction has the authority to do so. Iron Mountain will not be
required to inquire info the trath of, or evaluate the metlt of, any staternent or reprosentation contained in any notics or
decument reasonably beliaved to be.from such representative. T

{z) Porce Maleure. No Party shall boliable for any delay or failure in performance due to svents outside the defaulting Parly’s
- reasonable conirol, neluding without limitation acts of God, earthquake, labor disputes, shortages of supplics, riots, war,
acts of tetroristy, fire, epldemics, or delays of common cawriers or other circumstances beyond jis reasonable conirol. The
obligations and rights of the excused Paity shall be extended on a day-to-day basls for the time perjod equal fo the period of

the excusable delay. .

¢h) Notiees, Allnotices regarding Exhibit 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 defivery, All other correspondence,
ineluding Involces, payments, and other deeuments and communjcations, inay be sent slectronlcally or via regular mail,
The Parties shal} have the right ta rely on the last known address of the other Parties. Any correctly addressed notice fo the
fast known address of the other Partics that Is refied on herein, that is refused, unclaimed, or undeliverable shali be desmed .
effectlve as of fhe fivst date that said notlee was refused, unclatmed, or deemed undelivérable by electronic mail, the postal

11
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authorities, or throngh messenger or commercial sxpress delivety sorvice, .

) No Wajver, No waiver of any right mder this Agreement by any Party shall constitute a subsequent waiver of thét or any
other right under this Agreement. ’ :
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() Assignment. No assignment of this Agreement by Depositer ox Beneficiary or any rights ov obligations of Depositor or
Beneficlary under this Agreement is permitied without the written consent of Iron Mountain, which shall net be
. unreasotiably withhold or delayed, Iron Mountain shall have no obligation in performing this Agreement to tecognize any
successor or assign of Depositor or Beneficlary unless fron Mountain recelves clear, authoritative and conclusive written
evidence of the change of Parties, ' e (

(X) Seversbility, In the event any of the terms of this Agreement becone of ae declared to be illegal or otherwise
unenforceable by any court of competent jurisdiction, such term(z) shall be null and void and shat! be deemed deleted from
this Agreement, All remaining teyma of this Agreement shalt remain in full force and effect. If this paragraph becomes
applicabls and, as a result, the value of this Agreement is materially {mpaired for any Party, as determined by such Party In
its sole discration, then the affected Party may terminate this Agreement by written notice to the other Parties.

- (1) Independent Contragtor Relationship. Depositor and Beneficiary understand, acknowledge, and agree that lrow Mountain's
Telationship with Depositar and Benetielary will be that of an independent coniractor and that nothing in this Agreement is
Intended 1o or should be construed to crente a partnership, joint venture, or employment refationship.

() Altorneys' Fees. In aniy sult or praceeding between the Paitles velating to this Agreement, the prevailing Parly will have the
right to recover fiom the ofher(s) lts costs and reasonable fess and expenses of aftorneys, accountants, and other
_professionals incured in connection with the suit or proceeding, Including costs, fees and expenses upon appeal, separately
frotn and in addition to any ofher amount ingladed in such judgment. This provislon is Imended to be severable from the
ofher provisions of this Agreement, and shall survive and not be marged into any such judgnlent.

(") NoAgency. No Party has the right oz, authorily to, and shallnot, assume or create any obligation of any nature whatsaever
on behalf of thie other Parties ox bind the uther Parties in any respect whatsocver.

{0) Disputes. Any disputs, difference or question telating to or arising among any of the Parties concerning the construction,
meaning, effect or implementation of this Agreoment ot the rights or obligations of any Party hereof will be submitted to,
and settled by arbifration by a single arbitrator chosen by the corresponding Regiopal Office of the American Avbliration
Assoclation In accordance with the Commercial Rules of the American Arbitration Aasociation. The Parties shall subrait
briefs of no more than 10 pages and the arbitration heaving shall be limited to two (2) days maximum, The arbitvator shall

_ apply Massachusetts law. Unless otherwise agreed by the Partios, arbitration will take place in Boston, Massachuselts,
11.8.A: Any court having jurisdiction aver the matter may enter judginent on the award of the arbitrator. Service ofa
petitlon to confirm the arbitration award may be made by Togular mail or by commercial express mail, fo the attorney for
the Party or, if unrepresented, to the-Party at the last known business address. Ifhowever, Depositor or Beneficlary refuse
to submit to arbitration, the matter shall not be submitted to abitratlon and Tron Mountain may submit the matter to any
court of comperent jurisdiction for an intorpleader or similaraction, Unless adjudged otherwise, any costs incurred by Iron
Mountain, including reasonable attorney’s fees and costs, shall be divided equally and paid by Depositor and Benefioiary. -

Repulations, All Partles ave responsible for and warrant, to the extent oftheir individual actions or omissions, compliance
with all applicable Taws, rules and regudations, including butnot limited to: dustoms Jaws; Import; export and re-export
taws; and government regulations of any country from or to which the Deposit Material may be dellvered In accordance’
with the provisions of this Agresment. T : .

(q) No Third Party Rights. This Agvéoment is made solely for the benefit of the Parties to this Agreement and their respective
" permitted successors aud assigns, and o other person or entity shall have or acquire any right by vittue of this Agreement
ualess otherwise agreed to by all the Parties herelo. - :

. () - Entits Agreement. The Parties agree thal this Agreement, which includes 2il the Bxhibits attached hereto and all valid Work
Requests and SOWs submitted by the Parties, is the coraplete agreement between the Parties hereto concerning the subject
matter of this Agreement and replaces any prior or contemporangous oral or written communications between the Parties,
Thers are no conditions, understandings, agreements, representations, or warranties, expressed ot impied, which are not
specified hevetn. Bach of the Partles herein represants and warrants that the execution, delivery, and performance of this
Agresment has been duly authorized and stgned by a person wha meets statutory or other binding approval to sign on
behaif of its business orgenizaticn as named in this Agreement. This Agresment may only be moditied by mutual written,
agreemant of all the Parties, . : . E

(s) Counterparis. This Agreement may be excouted in any number of counterparts, each of which shall be an original, but all
" of which together shall constifute one instrument.

() Survival. Sectlons 6 (Term and Tertination), 7 {nfringement Indemnification), 8 (Warranties), 9 (Confidentlal

Information), 10 (Limitation of Liabllity), 11{Consequential Damages Walver), and 12 (General) of this Agreement shall
survlve termination of this Agreement or any Exhibit attached hereto, . ) . C

G,

-

(balance of this page left intentionally blank - sign'einire page follows)'
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N WITNESS WHEREOF, the Parties have duly exéc

uted this Agresment ag of the Bifective Date by their anthorized '

represontatives;
DEPOSITOR BENEFICIARY
COMPANY e COMPANY San Franclsco Munleipal Transportation -
NAME! ]%r‘vacn'"' Ine. Y, MNAME: Ageney, Clipind Couni}aoanclscb
SIGNATURE: }; /LM SIGNATURE: ‘
ve v o F4 W(
PRINT NAME: Willlam J, Ruff PRINT NAWEZ Mathaniel P, ForgSr.
TITLE: - Vice President - Finance TiTLe: Exeeutive Director/CEQ . .
DATE: o "/ / M/ 04 .| DATE:
T Y -
Eatasn ADDRESS WWM A c,/ UL At Lo | BMAL ADDRESS:

SIGNATURE:

1 Prevr MAME?

TITLE:

DaATE:

EMAIL ADDRESS:

ipmelieaiservices@ronmountain,com

. TRON MOUNTAIN INTELLECTUAL PROPERTY MANAGENMENT, INC.

NOTE: AUT_Hbmzm PERSON(S)/NOTICES TABLE, BILLING CONTACT INFORMATION TABLE AND EXHIBITS FOLEOW




DEPOSITOR -- AUTHORIZED PERSON(S)NOTICES TABLE

Provide the name(s) and contact informatien of the Authorized Person(s) mnder this Agreement. All notlces will be serit to the (
person(s) at the address(zs) set forth below. This is required information.

PRINTNAME: - .
| PRINTNAME: | ljnm rj
Tim.s: e Cap TT

EMAIL ADDRESS )f,am,(h @ (‘Jﬁ'l;i,[,gym O
Avomesst b441 Balbes o

ADDRESS 2 o Swpy f)],},t}'b &ﬂ%[Zj,
CITY/STATE/PROVINCE .

PoOSTAL/ZIP CODE .-
PHONENUMDER gﬂ ~ 4 2o~ 1,600

¥ax NUMBER

BENEFICIARY -~ Anmomzmp PERSON(S)/NOTICES TABLE

. Proyide the name(s) and contact information of the Authorized Person(s) under this Agreement. All notices will be sent to the
" person(s) at the address(es} set forth below. This is required information.

Hao Elson
PRINT MAME: ’
'i‘lTLE:I‘ Frincipal Engineer ) . (
EMAIL ADDRES3 Llson, hao@sfinta.com D
ADpRrEss 1 70¢ Pennsylvania Avenue
ADDRESS 2

CITY/STATZPROVINGE | San Francisco, CA

PosTAL/ZtP CODE 24107
PHONE NUMBER 415-401-3196
FAX NUMBER ’

IRON MOUNTAIN INTELLECTUAL PROPERTY MANAGEMENT,_ INC.
All notices should be sent to jpmciientservices@ironmountajn.com OR

iron Mountain Intelléctual Property Management, Inc., Attn: Client Services
- 2100 Norcross Parkway, Suite 150

Noreross, Georgia, 30071, USA.

Telephone: 860-875-5669

Facsimile: 770-239-92¢1

3P Rov. 01/01/09 ©2009 Iron Mountait Incorporated  Page7of13




BILLING CONTACT JNFORMATION TABLE

Please provide the name and contact informaticn of the Billing Contact under this Agreement. All Involces will be sent

to this individual af the address set forth below.

DEPOSITOR BENEFICIARY
PRIRY NAMz! | R NanE: Elson Hao
Trae: TiTLEr Piincipat Engineer
EMAlL ADDRESS EMaIL ADBRESS Elson.hao@simea.com
STREET ADDRESS | STREET ADDRESS 708 Pennsylvanla Avenue
PROVINCE/CITY/STATE PROVINCE/CITY/STATE . '
DPOSTAL/ZIP CODE PostALZI? CoDg 94107
PHONE NUMBER FHONE NUMBER 415;401—3 196
A% NuhtgeR [¥Ax NuMBER
PURCIASE ORDER # PURCHASE ORDER #

3P Rev. 01/01/09

©2009 Iron Mountain Incorporated
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MUST BE COMPLETED
DR EE A AN
Ry 3 1%’: B @,&ch E.QESz
i Tl ¢
SPEViCe: gl
el LYk . _ ;
4 Sefup Fee Tron Mountain will sotep a new esorow deposit aceount using a standard escrow agreement. .on
Castorn conftacts are subjeet to the Cusfom Contract Feg noted below, S1250 [Ej g:g:;{:ﬁ;,on
% Deposit ron Mountain will set up one deposit accaurit to menags and administrate access to Deposit
Acconns Fee- Matestat that wll be securely stored in controlled media vaults. Burthermore, von ' $L000 | (] Deposiior - OR~
inelnding Moauntain will provido aceoint services that include unlimited deposits, electronic vaulting, ‘ o | B Pepefictary
Eserow access to lron Mountain: Connect™ Bscrow Management Conter for secure online account
Management matiagy , submilssion of elestronic Work Req and foation of status, A
Cenfer Access ‘Client Masager wild be assigned to each deposit account and provide training upon wequest
1o faellltatd $cure Intecnet access to the secount and enstice fulfiliment of Work Requests.
Ad overslze foo of $200 USD per 1.2 cubie foot will be charged for deposits that exceed 2.4
cublo feat. ] !
. . . .- S0 [ Bcpositor - OR ~
Beneficiary Ieon Monitain will fulRILa Work Request to add a Beneticieny.to an estiow deposit actount & Benefictary
Yee Incudlig and manage aceess rights associated with the account. Benefiolary wifl have aceess jo fron .
Eserow Monntaii, Connect™ Hserow Management Center for sacuré onfine aceount management,
Management submisslon of el io Work Raqussts, and \ion of siatus, A Client Manager
Center Adosss will be assigned to sach doposit account and provids tralning upen sequest to facilitate
% | scouss Jnternet access o dhe account and ensusa futlliment of Work Reguests.
Blie List Test | Iron Mountain will fuifill a Werk Request Jo perform aFife List Test, which Includes 52,500 WNIA (] Depositor - GR~
i ' “analyzing deposit media readabillty, file llsting, sreation of file classificatiort table, virus " %) Beneficiary
scan, and of comploted deposit questionnaire. A final seport will be sent to the .
Paying Party regarding the Deposit Maferlal 1o dnsurs conslstency between Depositor's
representations (Lo., Exhibit B and Supplemenlary Questionnaite) and stored Deposit
Malerial. Doposit must bs provided on CD, DVIDAR, or deposited FTP. )
Add T Tron Mourlain will perform an Inveatory Test on the Inftfal deposil, which includes
Eventolr‘;:ﬂdl Analyzing deposit medla readsbitity, viras scanning, developing fils classification sables, 15,00[?:: Nia % g:g:#c']"r ~OR-
Analysts Test identifying the p Jak of bultd Instrsctions, sud identifying materials requized io s"é‘w " ary
reoreale the Depositor's software developricnt environment. Oulout includes a report which 16
Vil inolude build nsteuctons, file olassiication tables and fistings. In acdition, thereport | “hoo"
will Hstrequlred log terdals, inoluding, without {imitation, required . “’o:'k 4
souree code fanguages and comphors, third-party software, fibrarles, operating systoms, and require (
hardwara, ag well as fron Moundain's analysis of the deposil, - .
TlAdd Level 2- | tron Mountaln will QaIfill a Wotk Request to pecform a Deposit Campile Test, which : COR.
Conplle Test fioludes the kwventory Test as described above plus seereating the Deposlior’s software ‘-’;%‘;‘,’“ A 8 g:ﬁ:,’;'e'}’;,y"“
' develapment snvironment, complling source files and madules, nking Tibrartes and .
recreating oxecutable code, passifaif detéermination, oreaticn of comprahensive build
Instruptions with 2 finat report sert to the Paying Party regarding the Deposil Materfat. “The
Paying Party and {ron Mountal will agess on a custom Statetnent of Work ('SOW") prios
to the start of fulfitlment, - . . . . .
ClAdd Level 3+ | Iron Mountaln will futfill a Work Request to perform ane Deposit Compile Test Binary - i -OR-
Binary Compartson which Includes a comparison of the fifes bullt frar the Deposit Compile Teat Based o A 8 g::::;f;:;yﬁk
Comparison 1o the actual fieensed technology on the Beneficlary's site to cnsuie a full match In file size, sow
» with s final report sent 16 this Requesiing Party regarding the Deposit Materlal, The Paging
Party and Iron Mountaln wiil 2gree on a custom Statement of Work {“SOW™) prier to the
staet of TUIfiliment, .
LJAdd Level 4 - | Tron Mountain ‘will fulfifl 2 Work Request to perform one Deposit Compile Test Full N/A Depostior - OR-
Fulk Usability Usability which includes a confirmation that the built applications work propesly when Based on PBeneficiary
installed, A final report will be et {0 the Paying Party vogarding the Deposit Matesial. 0w
The Paying Party and [ron Mounsain will agres on 2 euston Statsment of Work (“SOW™)
priot to'the start of fulfi!lmeat,. . )
{77 Add Deposit - { At foast semi-anaualty, Iron Mountain will send an updale reminder o Dep Thereafté on-
Tracking Benefiolary Wit be nollfied of last depesit, - NA $a78 B Iﬁﬂﬁ:,’-,':f;,,on
Ratiffeation .
3 Adgd Tran Mountaln wil! futfill a Work Request to store deposit matezials in one additional _OR-
Dual/Remote tocatlon a8 defincd within the Servise Agreeinent, Dupticale storage request may be in the NiA 5500 %’g:r'::{sllell?ry OR
Vaulling form of efther physical medla or electronte storage, . , X
) Release Tron Mountain wiil process a Work Request to celease Deposit Material by following the 2500 NA {2 Depositor - OR «
Papasit Material | specific pracedures defined in Exhibit C “Releaso of Depastt Materlnl™ the Bscrow Service {7 Deneliclary
Agpreginenl. ) .
[ Add Custom | Tron Mouniain wilt provids its Escrow Expért consulting based on a cusiom SOW mutuelly | $178/hour- WA [ Depositor - O
Services agreed to by all Parties, . [ Beneficiary E
£ Custom Cusiom conlrasts aré subjeet to the Custom Confraet Fes, which covers the revlew and $500 " ONIA. 3 Deposttor - OR -
Contract Fee processing of custom or modified confracts. ' : [ Reneflcincy
Note: Parties may. submit Work Requests yia written instruction or electronically through the online porfal.
4D Daw N1NTIOG €009 [zon Mountain ncororated Page9of 13




ExHipIT B
DEPOSIT WATERIAL DESCRIPTION

COMPANY NaME: ‘ BEPOSIT ACCOUNT NUMBERS

DEPQSIT NAME AND DEPOSIT YERSION
(Deposit Nane will appear ‘T account history reports)

DEPOSlT MEDIA (PLEASE LARBEL ALL MED!A WTH THE DEPOSIT MAME PROVIDED AnovE)

; 2! : | Quawigry: . v
CI cn ROMI DVD i ) asn Floppy sk,
{1DLT Tape ] - ) 31 £.J Documentation
[ DAT Tape o 5 ) Hard Drive/ CPU
58] [ Chreutt Board

L[] Electvonle Deposit

[] Other (please deseribe below);

DEPOSIT ENCRYPTION (Please check either “Yes” or “No™ beluw and comp}ete 3 appropriate)
Ts the media or are any of the fites enceypted? [Yesor D No :
X yes, please lnclude any passwords and decryption faols description below. Please nlso dcposit all pecessary eneryption software
with $his depasit,
_Bneryption tool name Varslon
-Hardware required____ )
Software required
Other required information, ) i

Dreosit CER'MIEICATION (Please check the box betow to Certify and Pravide your Contact Informaticn}.

[J Y ceriify for Depositer that the above deseribed Deposn TJ tron Mountain hias Inspested and accepted the above described
Materfal has been lransmiﬁed elecironically or sent via commerelal | Deposit Materal either electronicatly or physically. Imn Mountain
express mail carrler o fron Mountain at the address below. will notify Depositor of any dfscrepanr.ies
NAME! - : | Namg:
PRINT NAME! PRINT NAME:!
DATE: . " DaTE:
Em:l.AbnnaSs:
TELEPHONE NUMBER: .
Fax NUMBER: : .
Note} Il‘Degggitur is pliysically sending Deposit Materfal to Yron Maunéain, please label all media and mall 2l Peposit Matorin] with
B8R late Exhibit B vla commepcial express carrier to the followin £S5, ’ ’
Tron ‘Viountam Intellectual Property Management, Inc. Telephone: 800-875-5669
" At Vault Adenlnistration . Eaesimlle: 770- 239-9201
2100 Noreross Parkway, Sulte 150

Norcross, GA 30071

A Tre.. ATATAG #5708 Tran Monntain 'Inmmnml.ed .‘ . - PﬂEB J0ef 13




ATTACHMENT B

City and County of San Francisco
San Francisco Municipal Transportation Agency
One South Van Ness Avenue, 7™ Floor
San Francisco, California 94103

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

This Software License Agreement is made (and dated for convenience) this first day of
October, 2012, in the City and County of San Francisco, State of California, by and between
DriveCam, Inc., a Delaware corporation (“Contractor”’) and the City and County of San
Francisco, a municipal corporation, hereinafter referred to as “City,” acting by and through its
Director of the Office of Contract Administration, hereinafter referred to as “City,” acting by and
through the San Francisco Municipal Transportation Agency (“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:

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

or Francisco Municipal Transportation Agency, and certified by the
AUTHORIZATION Controller for the specific funding of this Agreement or any
DOCUMENT modification thereof.



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 The Object Code for version 5.4 of Contractor’s Hindsight 20/20

SOFTWARE 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 The analysis and reporting of driving events captured by
SERVICES 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 Licenses Software 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
reasonable judgment of the City, unless otherwise indicated by the context.

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 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.



Term of the Software License

Subject to the terms of this Agreement, the license to the Licensed Software 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.

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.

License

A Grant of License. Subject to the terms and conditions of this Agreement,
Contractor grants City a nonexclusive and nontransferable 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. 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 purposes, 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 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.

Delivery

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

Risk of Loss. If any of the Licensed Software products are lost or damaged during
shipment, Contractor shall promptly replace such products, at no additional charge to the City.

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).

Maintenance and Support
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 at support@drivecam.com.

(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 reports 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.



mailto:support@drivecam.com

(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.

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.

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.

Infringement Indemnification

(a) 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.



(b) 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.

(c) 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; (b) 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.

(d) THE FOREGOING PROVISIONS OF THIS SECTION 11 STATE CONTRACTOR’S
ENTIRE LIABILITY, AND CITY’S EXCLUSIVE REMEDY, WITH RESPECT TO
ANY ALLEGED OR ACTUAL INTELLECTUAL PROPERTY INFRINGEMENT BY
THE LICENSED FOFTWARE OR ANY PART THEREOF.

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.
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 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.



Invoice Format.

Invoices furnished by Contractor under this Agreement must be in a form acceptable to
the Controller, and must include the Contract Progress Payment Authorization number. All
amounts paid by City to Contractor shall be subject to audit by City.

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 three times the amount of
damages which the City sustains because of the false claim. A contractor, subcontractor or
consultant submits a false claim shall also be liable to the City for costs, including attorney’s
fees, of a civil action brought to recover any of those penalties or damages, and may be liable to
the City for a civil penalty of up to $10,000 for each false claim. 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.

Taxes.

City shall pay Contractor for all applicable taxes associated with the products and
services provided by Contractor hereunder other than U.S. taxes based on Contractor’s net
income. Payment to the applicable taxing authority of any such 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.

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.

Quialified 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.

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.

Independent Contractor; Payment of Taxes and Other Expenses

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 respon5|b|I|t|es 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.

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.

Indemnification and General Liability

Subject to the limitations in Section 22 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 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 guarantees 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.

Incidental and Consequential Damages.

Subject to the limitations herein, Contractor shall be responsible for incidental and
consequential damages resulting from its indemnification obligations in Section 21 above.
Nothing in this Agreement shall constitute a waiver of limitation of any rights that 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 CITY
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).

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.

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.

The obligations of the City set forth above, however, shall not apply to the Licensed
Software, or any portion thereof, which:

1. is now or hereafter becomes publicly known;

2. 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;

3. is known to the City prior to its receipt of the Licensed Software;



4. is subsequently developed by the City independently of any disclosures
made hereunder by Contractor;

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

Termination

Basis for Termination by Contractor. Contractor shall have the right to terminate
service and maintenance services under this Agreement if Contractor has fully performed all acts
required of it under this Agreement to the City’s satisfaction and the City fails to perform said
services, and said failure to pay continues for a period of ninety (90) days after Contractor has
completed the tasks or services. After City has paid the License Fee, Contractor does not have
the right to terminate the License provisions of this Agreement, as the License is perpetual.

Basis for Termination by City. City shall have the right, without further obligation or
liability to Contractor to immediately terminate this Agreement if Contractor commits any
breach of the 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 11.

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 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.

Subcontracting and Assignment.

Contractor is prohibited from subcontracting any of its duties or assigning any part or
whole of this Agreement unless such subcontracting or assignment 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.

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.

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. The City shall not unreasonably withhold such approval.

Compliance with Americans with Disabilities Act.

Contractor acknowledges that, pursuant to the Americans with Disabilities Act (ADA),
programs 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.

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.

Notification Limitations on Contributions.

This paragraph applies if this contract is in excess of $50,000 over a 12-month period or
less and is for: (1) personal services; or (2) the selling or furnishing of any material, supplies or
equipment; or (3) any combination of personal services and the selling or furnishing of any
material, supplies or equipment. San Francisco Campaign and Governmental Conduct Code (the
“Conduct Code”) Section 3.700 et. seq., and San Francisco Ethics Commission Regulations
3.710(a)-1 -3.730-1, prohibit the public officials who approved this contract from receiving: (1)
gifts, honoraria, emoluments or pecuniary benefits of a value in excess of $50; (2) any
employment for compensation; or (3) any campaign contributions for any elective office for a
period of up to six years from individuals and entities who are “public benefit recipients” of the
contract. Public benefit recipients of the contract are: (1) the individual, corporation, firm,
partnership, association, or other person or entity that is a party to the contract; (2) an individual
or entity that has a direct 10% equity, or direct 10% participation, or direct 10% revenue interest
in that party at the time the public benefit is awarded; or (3) an individual who is a trustee,
director, partner or officer of the contracting party at the time the public benefit is awarded.

Contractor understands that any public official who approved this contract may not
accept campaign contributions, gifts, or future employment from Contractor except as provided
under the Conduct Code. Contractor agrees to notify any other individuals or entities that may
be deemed “public benefit recipients” under the Conduct Code because of this contract. Upon
request, Contractor agrees to furnish, before this contract is entered into, such information as any
public official approving this contract may require in order to ensure such official’s compliance
with the Conduct Code. Upon request, the City agrees to provide, before this contract is entered
into, Contractor with a list of public officials who, under the Conduct Code, approved this
contract. Failure of any public official who approved this contract to abide by the Conduct Code
shall not constitute a breach by either the City or Contractor of this contract. Notwithstanding
anything to the contrary in this contract, neither party shall have the right to terminate the
contract due to any failure by the other party to provide the information described in this
paragraph.



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.

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.

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 the Director of
Transportation of the San Francisco Municipal Transportation Agency who shall decide the true
meaning and intent of the Agreement.

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.

Construction.

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

Entire Agreement.

This Software License Agreement is incorporated by reference into the Agreement
between the parties, which together constitute an integrated contract binding the parties. Should
any provision or part of the Software License Agreement conflict with any other part or
provision of the aforementioned Agreement to such an extent that the provisions or parts cannot
be harmonized, then the provisions of this Software License Agreement shall govern.

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.

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.

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.



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

mentioned above.
CITY

Recommended by:

CONTRACTOR

Approved by:

Melvyn Henry
Project Manager

Approved by:

Edward D. Reiskin
Director of Transportation
Municipal Transportation Agency

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

John I. Kennedy
Deputy City Attorney

William J. Ruff

Vice President — Finance

DriveCam, Inc.

8911 Balboa Ave, Suite 200

San Diego, CA 92123

Federal Employer ID No. 33-0794096

City Vendor No.: 75814

San Francisco Municipal Transportation
Agency

Board of Directors

Resolution No.

Adopted:
Attest:

Roberta Boomer
Secretary, SFMTA Board of Directors
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