AGREEMENT BETWEEN THE CITY OF FREMONT
AND REDFLEX TRAFFIC SYSTEMS, INC. FOR
PHOTO RED LIGHT ENFORCEMENT PROGRAM

This Agreement {this “Agreament”’) is made and entered into by and betwsen
Redfiex Traffic Systems, Ihe. with offices at 23751 N. 237 Avenue. Phoenix,
Arizova, BS027 ("Redflex” or "Contractor’), and the City of Fremont, a municipal
corporation, with offices at 3300 Capitol Avenus, Fremont, CA 94537 (the
"Customer” or “City™},

RECITALS

WHEREAS, the City and Redflex bave an existing agreement in which Redfiex
provides equipment and services for automated enforcement camera systems
instalied at various intersections in the City that will expire by its terms on Jure
30, 2010, and

WHEREAS, Redfiex twhs the existing autemated enforcement camera sysham
equipment installed in Fremont, Switching vendors most Fkely would entail
removal of Redilex equipment and instaliation or a new vendor's equipment at a
cost to the City of approximately $1 million, whether paid directly by the City or
indirectly through higher monthly rates. and cause aignificant delay o the
program caused by removal and reinstallation of equipment; and

WHEREAS, Redflex has exclusive knowledge, possession and ownership of
oartain equipment, licenses, applications. and citation processes related to digital
red light phote enforcement cameras: and

WHEREAS, the City desires to continue to engage the services of Redflex and
Redftex desires fo continue fo provide equipment and services for automated
enforcement camera systems In the Cily.

NOW THEREFORE, in consideration of the mutual covenants contained
herein, and for other valuable consideration received, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. SERVICES. Redflex shail perform, the services described in Exhibit “A"
dttached herete and incorporated herein by reference, in accardance with the
terms and conditions contaified in this Agreement,

2. TIME FOR PERFORMANCE. Time is of the éssence in the performance of
services under this Agresment and the timing requirements set forth hersin
shall be strictly adhered to uniess otherwise modified in writing in accordance
with this Agreement. Contractor shall commence performance, and shal
complete all required services no later than the dates set forth in Exhibit “A"
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5.

Any services for which times for peformance a@re not specified in this
Agreement shall be commenced and completed by Contractor in a
reasonably prompt and timely manner based upon the cirgumstances and
direction communicated to the Contractor. Centractor shall submit afl
refuests for extensions of time to the City In writing no fater than ten (10
days after the start of the condition which purportedly caused the delay. and
net later than the date on which performance is due,

31, Payment Condractor shall have the right to receive, and the
fﬁusmme&' shall be obligated o pay, the compensation set forth in Exkibit B,
attached hereto and incorporated hersin by reference, In accordance with the
terms and conditions contained in this Agreement.

3.2, \ actor's Fallure o Po n. In the event that Contractor
performs  services Whlﬁh do not mmp%y wﬁh the requirements of this
Agreament, Contractor shall, upon receipt of wiitten notice from the City, re-
parform the services (without additional compensation to the Contractor). If
Contractor's failure o perform in accordance with this Agreement causes
damages to the City. Contractor shall mimburse the City for the damages
inourred (whsch may be charged as an offset to Contractor's paym&nt;

ERM OF THE AGREEMENT. The ferm of this Agreement shalf commence
on Julzf T, EG‘I(} and shall continue through June 30, 2017. The City of
Fremont shall have the fight, but not the obligation, to extend the term of this
Agreement three (1) year periods following the expiration of this Agresrment,
The City of Fremont may exercise the rght to extend the term of this
Agresment for a Renewal Term by providing written notice to Radflex not less
than thirty (20} days prior {o the last day of this Agreament.

OTHER RIGHTS AND OBLIGATH

During the Term, in addition to all of

the ather rights and obligations set a‘&rm in this Agreament, Redflex and the

Custormer shall have the respective rights and obligations set forth on Exhibit
C attached hergto and incorporated herein by reference.

LICENSE: RESERVATION OF RIGHTS,
6.1. License Subjett to the terms and conditions of this Agreement,

Redilex heraby grants the Customer, and the Customer hereby dccepts from
Redflex upor the terms and conditions hersin spacified, a non-exclusive, non-
transferable license during the Term of this Agreement to: (a ) solely within the
City of Fremont, actess and use the Redilex Systerr for the sole purpose of
reviewing Potential Vielations and authanzmg the issuance of Ciations under
the terme of this Agreement, and to print copies of any content posted on the
Redflex System in connection therswith, (b disclose to the public {including
outside of the City of Fremont) that Redfiex is providing services o the
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Customner in connection with Redlight Phote Enforcement Program under the
termsg of this Agreament, and {c) use and display the Redflex Marks on or in
marketing, public awareness or education, or other publications or materials
refating to the Redlight Photo Enforcement Prograr, 5o lorg as any and &l
such publications or materials are approved in advance by Redflex.

2

6.2 Reservation Of Rights. The Customer hereby acknowledges and
agrees that {a} Redflex i5 the sole and exclusive owner of the Redflex
System, the Redfiex Marks, all Intellectual Property arising from or relating to
the Redflex System, and any and ail related Equipment, (b the Customer
neither has nor makes any claim to any right, titte or interest in any of the
foregoing, except as specifically granted or authorized under this Agreement,
and (c} by reason of the exercise of any such Tights or interests of Custormer
pursuant to this Agreement, the Customer shall gain no additional right, title or
intergst therain,

§.3. gatricted Use The Custorner herely covenants and agrees tha
it shail not {a) make any modifications to the Redflex System, including but
ot limited bo any Equipment, (&) alter, remove or tamper with any Redflex
Marks, (¢} use any of the Redfiex Marks in any way which might prejudice
their distinctiveness, validity or the goodwill of Redfiex thersin, (d) use any
rradernarks or other marke other than the Redflex Marks in connection with
the Customer's use of the Redflex System pursuant to the terms of this
Agreementl without first obtaining the prior consert of Redfiex, or ()
disassemble, decompile or otherwise perform any type of reverse gngineering
to the Redfiex System. the Redfiex System, including but not limited to any
Eguipment, or to any, Intellectual Property or Propristary Property of Redflex,
or cause any other Person to do any of the foregaing, '

6.4, Protection Of Rights. Redflex shall have the right to take
whatever action it deems necessary or desirable to remedy or prevent the
infringement of any Intellectual Property of Redflex, including without
imitation the filing of applications to register as trademarks in any jurisdiction
any of the Redflex Marks, the filing of patent application for any of the
Inteflectual Property of Redflex, and making any other applications or fifings
with appropriate Governmental Authorities. The Customer shall not take any
action o remedy or prevent such infringing activities, and shall not in its own
name make any regisirations or filings with respect to any of the Redflex
Marks or the Intellectual Propedy of Redflex without the prior written consent
of Redflex. ' '

8.5, Infringement, The Customer shall use ils ressonable best efforts
te give Redflex prompt notice of any activities or threatened activities of any
Person of which it becomes aware that inftinges or viclates the Redflex Marks
or any of Redftex’s inteflectual Property or that constitute a misappropriation
of trade secrets or act of unfair competition that might dilute, damage or
destroy any of the Redflex Marks or any other Inteliectual Property of Redflex,

Fape 3 of 34



Redfiex shall have the exclusive right, but not the obligation, to take action to
enforce such rights and to make settfements with respect thereto. In the
evert that Redflex comwmences any enforcement action under this section,
then the Custorner shall render to Redfiex such reasonable coopsration and
assistance as is reasonably requested by Redflex, and Redflex shall be
entitled to any damages or other monetary amount that might be awarded
after deduction of actual costs, provided. that Redflex must reimburse the
Customer for any reasonable costs incurred in providing cooperation and
assistance.

&.6. Infringing Use. The Customer shall give Redftex prompt written
notice of any action or claim action o claim, whether threatened or panding,
agains! the Customer alleging that the Redflex Marks, or any other Intellectual
Froperty of Redflex, infringes or violates any patent, trademark, copyright,
trade secret of other Intellectual Property of any other Person, and the
Custorner shall render to Redflex such reasonable cooperation and
assistance as is reasonably requested by Redfiex in the defense thereof;
provided, that Redflex shail reimburse the Customer for any reasonable costs
incurred in providing cooperation and assistance. 1f such a claim is made and
Redflex determines, in the exercise of its sole discretion, that an infringement
rmay exist, Redflex shall have the right, but not the obligation, to procure for
the Customer the right to keep using the alisgedly infringing items, modify
them to avoid the alleged infringement or replace them with nen-infringing
Aems.

. REPRESEMTATIONS AND WARRANTIES.

74 Authority and Services,

711 Authority. Redfiex hereby warrants and represents that it has all
right, power and authority to execute and deliver this Agresment and perform

itz obligations hereundsr.

7.1.2. sgional Services, Redflex hereby warrants and represents
that any and all servic ded by Redflex under this Agreement shall be
performed in'a professional and workmaniike manner and, with respact to the
mstallation of the Redflex System, subject to applicable taw, in compliance
with all specifications provided to Redfiex by the Customer.

T.2. Limited Warranties Redflex warrants that the Redflex Systern will
operate in the manner prescribad as Red-light phots enforcermemnt Bysiem
including the ability to accurately capture violation images and except as
otherwise provided in this agreement. Redfex makes no warranties of any
kind, express of implied, including, but not limited to, the waranties of
maerchantability and fitness for a particular purpose, with respect to the
Redflex System or any rejated equipment or with respect o the resulls of the
Customer’s use of any of the foregoing. Notwithstanding anything to the
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contrary set forth herein, Redflex does not warrant that any of the Designated
Intersection Appma&hefs or the Redfiex System will operate in the way the
Customer selects for use, or that the operation or use thereof will be
uninterrupted, The custorner hereby acknowledges that the Redflex System
may malfunction from fime to time, and subject to the terms of this
agreement, Redftex shall diligently endeavor to correct any sech malfunction
ity & timely manner.

7.3 cremz For Malfunctioning or Non-operatin esignated

7.3.1. Notwithstanding section 7.2, for each malfunctioning Redfiex
System at a Designated intersection Approach Redflex's compensation under
Exhibit B, section 1 shall be reduced and Redflex shall credit the monthly
invoice for each affected malfunctioning Designated htersection Approach
based on the folldwing formula:

T34, 50% monthly malfenction rate = 50% base cradi

7312 An additional 1% credit for each percentage of malfunction rate
above 50%, up to and mﬂludmg 80% matfunction rate, shall be added to the
base credit,

T.3.1.3 it the malfunction rate exceeds 80%. then Redflex shall not be
entitled fo the monthly fixed fee and shali fully credit the monthly invoice.

7.3.1.4.  The rate of mafunctioning shaill be determined from the Redflex on-
ine customer managemert report but excluding rejections for  driver
obstruction, molor cyele helmet, plate obstruction; vehicle obstruction;
extended vehicle; out of country and paper plates; wrongfno DRV, citations
too old to process, emergency vehicles, officer discretion, and safe right turn
oy red,

732 Any Redflex System that is determined to be down or off for a
period of two (2) consecutive days in any given month must be responded to
and fully operational within 48 hours. In the event that a Redfiex System is
not fully operational two (2} days after notification by the Cily's authorized
representative or Redflex's discovery of the incident, Redflex shall credit the
manthly invoice In the amount of 1307 of the fixed monthly fee for the
downed approach for each day the approach is down, including the initial two
(2) consecutive days. In the event that any Redflex Systerm at an approach is
determined to be down or off for & period of more than two {2} cumulative
days in any g;%wen month, Redfiex shall credit the montbly invoice In the
amount of 17307 of the approach fee for the downed. approach for each day
the approach is down, including the initial two {2) cumulative days. A Redflex
System shall be desmed fo be down or off by mutual consent of the Parties.
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This does not include & System that is down or off dug to power nulage or
other unconirollable tactors,

. TERMINATION. This Agreement shall terminate in two stages’ Initiation of
Termination and Final Termination.

8.1. Termination by Either Party. Either party may immediataly intiate
termination of this Agresment in accordance with Section B.4 by providing
writtan notice 1o the other if:

51.1 state statutes are amended to prohibit the operation of red sight
photo enforcement systems;

B1.2 any court baving jurisdiction over City rules, or California or federal
stafute declares, that results from the Redflex System of red light photo
arforcement are inadinissible in evidence. -

B8.1.3 the other party commits ary material breach of amy of the
provisions of this Agreement which breach is not remedied within forty-five
(45) calendar days (or within such other time period as the Customer and
Redfilex shall mutually agree, which agreement shall nol be unreasonably
withheld or delayed) after written notice from the nor-breaching party setting
forth in reascnable detail the events which caused the breach. The rights o
terminate this Agreement given under this subsection shall be without
prejudice to any cther right or remedy of either party in respect of the hreach
concerned {if any)} ar any other bresch of this Agreement,

8.2. Termipation by the Customer. The Customer may initiate
termination of this Agreement in aceordance with Section 8.4 without cause at
any time by giving ten {10) days written notice of termination to Redflex, if the
Cily exercises its night to terminate this Agreement in accordance with this
paragraph, the City shall be obligated to pay Contractor for all services
satisfactorlly perdformad in accordance with this Agresment, through and
including the initiaion of termination date, but not to excesd the payments
according to the rates specified in Exhibit "B” and shall pay Contractor the
amount of equitable cost recovery, if any, to which Contractor is entiled as
se forth in Exhibit B, section 7. '

B.3. Termination by Redflex. Redfiex may initiate termination of this
Agreemant in accordance with Sectlon 8.4 without cause by giving ninaty (60)
days written notice to the City signed by Redftex's Authorized Represantative.
in the event Redflex terminates this agreernent, Redfex shall not be entitied
to equitable cost recovery under Exhibit “B" section 7.
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8.4, Procedures Upon Ex

piration or Initiation of Termination.

B.4.1. Upon the expiration of the Term of this Agreement and any
extensions agreed upon by the Parties under Section 4 or upon initigtion of
termination as provided in Sections 8.1, 8.2 or 8.3 {the "Termination Initiation
Date")

84.1.1. Redflex shall immediately stop caphturing and collecting new
Wiolation Data for the Designated Intersection Approaches and invaice the
Customer for the monthly fee, pro rated to the date of Teimination Initiation.
Redflex shal continue to provide violation processing services at no
additional cost to the City urtil sl Citations issued before the Termination
Initiation ate are adjudicated (the "Final Termination Date"),

B.4.1.2 The Customer shall immediately cease using the Redlight Photo
Enforcement Program, accessing the Redflex System and using any other
Inteflectual Property of Redflex, except as necessary to prosecute Citations
issued before the initiation of termination date.

842 Uniless the Customer and Redflex have agreed to enter into a new
agreement relating to the Redlight Photo Enforcemesnt Program or have
agreed to extend the Term of this Agreerment, Redfiex shall remove any and
ali Equipment or other materials of Redfiex installed in connection with
Redfex's pedormance of its obligations under this Agreement, including but
not limitéd to housings, polés and camera systems, and Redflex shall restore
the Designated Intersection Approaches to substantially the seme condition
such Designated Intersection Approaches were in immediately prior to the
installation of the equipment including but not limited to pavement stripes and
concrete flatwork including, but not limited to, curb, gutter and sidewalk
refurbishment as required by City standards, if damaged or altered by the
installation or removal of the Redflex system. Redflex must begin removal
and restoration the Designated Intersection Approaches within four months
after the Termination Initietion Date, but in no event later than the Einal
Termination Date,

§43. I Customer intiated termination under Section B.2, Redfiex shall
immediately invoice Customer for equitable cost recovery due under the
provisions of Exhibit B, section 7, i any, City will be obligated to pay such
amount no more than four manths after the Termination Initiation Date. Mo
late fee or penalty shail acorue for any equitable cost recovery due and not
paid within four months after the Termination Initiation Date.

8.5. - Final Termination. ARer the Firal Termination Data:

B.&.1. Redflex shall promptly deliver to the Customer {fi Confidential
information required to be returned under Sechion 8.3, (i) a final nvoice
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stating all outstanding fees and charges properly owed by Customer to
Redflex, if any, for work performed under this Agreement, and (i} a final
report regarding the coltection of data and the issuance of Citations in such
format and for such periods as the Customer may reascnably request, and
which final report Redflex shall update or supplement from tima to time when
and if additional data or information becomes available,

B8.5.2. Customer shall deliver to Redflex Confidential Information reguired
to be returned under Section 8.3. Upon receipt of the final involce from
Redflex, Customer shall promptly pay any and all fees, chargss and amounts,
propetly owed by Customer to Redfiex for work performed under the
Agreement. '

8.6. SURVIVAL. The following provisions ssotions shall survive final
ternination of this Agreement: the definitions as defined in Exhibit A, section
6.2 {Reservation of Rights), section 7.0 (Redflex Represemtations and
Warranties], section 9 (Confidentiality}, section 17 {Indemnification and
Liabitity), section 19 (N{}Tft‘r&ﬁ} section 20 (Dispute Resolution), sections 21
theough 31, and those provisions, and the rights and obligations therein, set
feeth in tms Agreemant which either by thelr terms state, of gvidence the
intent of the parties, that the provisions survive the expiration or termination of
the Agreement, of must survive to give effect to the provisions of this
Agreamert,

. CONFIDENTIALITY.

9.1. During the term of this Agreement and for a period of three (3
years thereafier, neither party shall disclose to any third person, or use for
itself in any way for pecuniary gain, any Confidential Information lzarmead from
the other party during the course of the negoliations for this Agresment or
during the Term of this Agresment, except Confidential Information nay be
disciosed by the Reciplent:

311, As required 1o be disclosed by court order or applicable law, provided
prior notice is given to the Owner;

.12, To empioyegs who are ressonably required to have the
Confidential inmr‘mmmn

8.1.43. To agenls, represeniatives, altorneys and other professional
advisors thal have a need to Know such Confidential Information, provided
that such parties undertake In writing {or are otherwise beund by rules of
professionat conduch) to keep such information strictly confidentisl,

8.2, (:sa;mracmr acknowiedges that the Customer is a governmental
agency and may be required to refsin records, and fo relsase cerain
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10.

1"

12.NON

.CONF!

information under requests made according fo provisions of the Public

Reoords Act. In the event Customer receives a reguest for public records
refated to Confidential Information, Customer shall immediately notify
Contractor se that Contractor may. at #s sole expense, taks any and all
measures necessary to prevent or limit the disclosure of Contractor's
Confidential Information. Confractor agrees fo indemnify, defend-and hold
harmiess the Customer from any and sll losses and aftorney’s fees that may
be incurred by the Custormer afising out of any and all efforts to imit or
prevent disclosurg of Contractor's Confidential Information.

9.3. Ligon Firal Termination of this Agreement;

§.3.1. Contracter shall retum to Customse all tangible Confidential
Information of Customaer.

83.2.  Customer shall return to Contractor afl tangible Confidential
Information of Contractor, excapt for records that Customer is reguired {o
maintain under applicable record retention laws which shall be returned to
Contractor or destroyed at the conclusion of the applicable retentior period.

RELATIONSHIP BETWEEN THE PARTIES. Contractor is, and at all times
shatl remain, an independent contractor solely responsitie for ail acts of its
employees, agents. or subconfractors, including any negligent acis or
omigsians. Contractor's authority to act on bahalf of the City is only as
specified in this Agreement or as authorized in writing by the City's Authorized
Representative. Contractor shall not be entitled to any benefi, right, or
compensation other than that provided in this Agreement.

LONPLILTS OF INTEREST PROHIBITED. Confractor {including its
employaes, agents, and subcontractors shall not maintain or acquire any
direct or indirect Interest that conflicts with the performance of this
Agreement. Contractor shall comply with all requirements of the Poiitical
Reform Act {California Government Code sections 81000, et sen.} and othar
laws relating to conflicts of inferest, including: (a) Contractor shall ot make or
participate in a decision made by the City if it is reasorably foresesable that
the decision may have a material effect on Contractor's economic interest,
and {b) if required by law, Contractor shall file financial disclosure forms with
the City Clerk. I Contractor maintains or acquires a sonflicting interest, any
contract with the City (including this Agreement} involving Gontracior's
conflicting inferest may be terminated by the City.

NSCRIMINATION. Contractor shall not discriminate against any pEFSOn
refated to the performance under this Agreement {including any employee or
applicant) because of race, color, religicus eread, national origin, physical
disability,. mental disabilty, medical condition, maritat status, sexus!
arientation, or sex. - '
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13, COMPLIANCE WITH LAW AND STANDARD OF CARE. Conlractor shall
comply with all applicable legal requirerments including all federal, state, and
locat Jaws (including ordinances and resolutions), whether or not said laws
are expressly stated in this Agrsement. Contractor shail perform services
under this Agresment using & standard of care equal to, or greater than, the
degree of skil and diligence ordinarily used by reputable professionals, with a
wvel of experience and Waining similar to Contractor, perdfarming under
cifcurnstances similar to those required by this Agreament,

14.BUSINESS LICENSE. The Contraclor shall apply for and pay the business
tex and registration tax-for @ business license, in accordance with Fremont

Municipal Code tithe ¥, chapler 1, section 51100, ef seg;

15. INSURANGCE, Contactor shall, throughout the duration of this Agreament,
maintain insurance to cover Contractor (including its agents, reprasentatives,
subcontractors, and employess) In connection with the performance of
services under this Agreement. This Agreement identifies the minimum
insurance levels with which Centractor shall comply; however, the minimum
insurance levels shall not refieve Contractor of any ofther perdormance
responsibilities under this Agreement {including the indemnity reguirerrients),
and Contractor rray carry, at its own expenss, any additional insurance |t
deems necessary or prudent. Concurrently with ihe execution of this
Agresment by the Contractor, and prior o the commencement of any
services, the Comractor shail furnish writter proof of insurance {certificates
snd endorsements). in a form acceptable to the City. Cantractor shall provide
substifite wiitten proof of insurance no fater than 30 days pror to the
expiration date of any insurance policy required by this Agresment.

'3 5"- % w tE
at the folow

s, Contractor shall maintain insurance

15.1.1 Gommercial General Liability, Liability coverage in an amount
not fess than $2,000,000 general aggregate and $1.000,000 per vecurence
for general liability, bodiy injury, personal injury, and property damage

1542, Automobile Liability. Liability coverage in an amount not less than
$1.000,000 per accident for bodily Injury 2nd property damage.,

18.1.3  Workers’ Compensation coverage as required by the State of
California,

1514  Professional Liability coverage for damages that may be the

resull of errors, omissions, or negligent acts of Contractor in an amaount riest
tess than 51,000,000 per claim.
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18.2.
foffows;

Endorsements. The insurance policies shall be endorsed as

1521 For the commercial general Bability insurance, the City (including its
elected officials, employees, and agents) shall be named as additional
insured, ncluding loss arising from products ard complated operations.

15.2.2. Contractor's Commaercial Generai Liability insurance is primary to any
pther insurance available to the City with respect to any claim arising out of
this. Agreement. Any Insurance mairdsined by the City shall be excass of the
Contraciors General Liability insurance and shall not contribute with it

15.23  Should any of Confractor's insurance policies be canceled before
their expiration date, nolice will be deliversd in acecardance with the policy
provisions.

15.3. Qualifications of Insurers. All insurance companies providing
coverage to ﬁs;:ﬁtramr shaﬁ l:na lnﬁumnm prganizations authorized by the
Insurance Commissioner of the State of California to transact the business of
insurance in the State of Califorsia, and shall have an A M Best's m%mg of not
less fhan "ANV"

16. INDEMNIFICATION AND LIABILITY.

16.4 indemnification by Redflex. Subject to Section 16.3, Redfiex
hereby agrees to defend and indemnify the Customer and its affiliates,
shareholders or other interest holders, managers, officers, directors,
employees, agenis, represenialives and successors, permitted assigness arnd‘
each of their affiliates, and all persons acting by, through, under or in concert
with them, or any of them {individually a "Custorser Party” and collectively, the
"Customer F’&m@s} against, and to protect, save and keep hamiless the
Customer Parfies from, and to pay on behalf of or reimburse the Customer
Parties as and when Encuwaﬁl far, any and all Babilities, obligations, losses,
damages, penalties. demands, claims, actions, suits, judgments, settlements,
costs, expenses and disbuarsements {ncluding reasonable attormeys’
accountants’ and exper witnesses’ fees) of whateves kind and nature
teollectively, “Losses™). which may be imposed on or incumed by any
Customer Party arising out of or related to (a) any material misrepresentation,
inaccuracy or breach of any covenant, warranty or represeniation of Redflex
containgd in this Agresmant, of {B) the negl;gm{ or willful misconduet of
Redflex, its employees or agents which result in death or bodily injury to any
satural person {inciuding third parties) or any damage fo any real or tangible
personal property (including the personal property of third parties), except to
the extert caused by the willful misconduct of any Customer Party,
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Indemnification by Customer. Subject to Sectien 16.3, the
Customer hereby agrees-to defend and indemnify Redflex and its affiliates,
shareholders or other interest holders, managers, officers, directors,
amployees, agents, representatives and successors, permitted assignees and
all parsons acting by, through, under or in concert with them, or any of them
(individually e "Redfiex Party" and collectively, the “Redfiex Parties" against,
and to protect, save and keep hamless the Redflex Parties from, and to pay
on behalf of or reimburse the Redflex Parties as and when incurred for, any
and all Losses which may be imposed on o incurred by any Redflex Party to
the extent the Losses are proximately caused by (a) any material
misrepresentation, inaccuracy of breach of any covenant, warranty of
representation of the Customer contained in this Agreement, (b} weilifl
risconduct of the Customer, its employees, cordractors or agents which
result in death or bodily injury to any natural person (including third parties) o
any damage 10 any real or tangible personal property {including the. persanal
property of third parties), exeept lo the extent caused by the negligent or
willful misconduct of any Redflex Party, '

16.3 indernification Procedures. In the event any claim, aclion ar
dermand (a “Claim") in respect of which any party hereto  seeks
indemnification from the other, the party seeking indemnification ithe
‘Indemnified Pary") shall give the party from whom indemnification is sought
{the “Indemnifying Pary™) writlen notice of such Claim promptly after the
Indemnified Party first becomes aware thereof: provided, however, that failure
50 1o give such notice shall not preciude indemnification with respact to sach
Claim except to the extant of any additional or increased Losses or other
actual prejudice directly caused by such failure, The Indemnifying Party shall
have the right to choose counsel to defend such' Claim (subject 1o the
approval of such counsel by the ndemnified Party, which approval shall not
‘be unreasonably  withheld, conditioned or delayed), and 1o control
compromise and seffle such Claim, and the Indemnified Party shall have the
right to participate in the defense at #ts sole expense: provided, however, the
Indemnified Party shail have the right o take over the control of the defense
or settlement of such Claim at any time if the Indemnified Party irrevacably
waives sll rights to indemnifisation from and by the Indemnifying Party. The
indemnitying Party and the Indemnified Party shall cooperate in the defense
or setilement of any Claim and no party shall have the right to enter info any
seftlemnent agreement that materially affects the other party's material rights
or material interests without such party's prior written consent, which consent
will not be uhreasonably withheld or delayed.

17 LIMITED LIABILITY.  Notwithstanding amything to the contrary in this
Agresment, neither party shall be fable to the other, by reason of any
representation or express or implied warranty, condition or other terrm or any
duty at common of civil law, Tor any indirect, incidentat, lost profits, or
consequential damages, however caused and on any theory of liability arising
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out of or relating to this Agreement,

18 NOTICES. All notices required or cortemplated by this Agreement shall be in
writing and shall be delivered to the respective party as set forth in this
section. Communications shall be deemed to be effective upon the firss fo
oceur of! (s} actual receipt by a patty's Authorized Representative, or {b)
“actual receipt at the address designated below, or {¢) three working days
foflowing deposit in the United States Mail of registered or cetified mail sent
to the address designated below. The Authorized Representative of either
party may modify their respective contact information identified in this section
by providing notics to the other party.

Notices o Redflex:

Redflex Traffic Systems, Inc.
23751 North 237 Avenue
Fhoenix, AZ 85027

Attention: Program Management
Facsimile: (623) 2072050

Motices to the Customern
Fremont Police Department
City of Fremaont
3300 Capitol Avenue
Framant, CA 94536
Attantion: Chief of Police
Facsimile: (510) 780-5801

RESBQI

19.DISPUTE | UTION.  Upon the occurrence of any dispute or
disagreement between the parties herelo arising out of or In connection with
arty term or provision of this Agreement, the subject matter heréef, or the
interpretation or enforcement herecf (the “Dispute’), the parties shall engage
in informal, good faith discussions and attempt 1o resolve the Dispute. [n
connection therewith, upon written notice of either pary, each of the parties
wilt appoint a designated officer whose task it shall be to mieet for the purpose
of atterpling to resolve such Dispute. The designated officers shall meet as
ofien as the parties shall deem to be reascnably necessary. Such officers will
discuss the Dispute. I the parties are unable to resolve the Dispute in
sccordance with this' Section, and in the event that either of the parties
concludes In good faith that amicable resolution through continued
negotiation with respect to the Dispute is not reasonably likely, then the
parties may muteally agree to submit fo binding or nonbinding arbitration or
rmediation, or either party may unilateraily proceed to tigation.
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The rights and obligafions of the Parties under this Section shall not limit any

r@hﬁ of gither party set forth in Section 8 to terminate this Agreement,
20.COMPLIANCE WITH LAWS. Nothing contained in this Agreement shall be
construed to require the commissicn of any act contrary to law, and whenever
there is a confict between any term, condition or provision of this Agreerment
and any present or fulure statute. law, ordinance or regulation contrary to
which the parties have no legsl right to contract, the fatter shalt prevail, but in
such evant the term, condition or provigion of this Agreement affected shall be
curtailed and limited only to the exterl necessary to bring i within the
requirement of the law, provided that such construction is consistent with the
dent of the Parties as exprassed in this Agreament.

21.FORCE MAJEURE. Neither party will be liable to the other or e deemed to

be in bmam of ﬂ’llﬁ Agreement for any fallure or defay in rendering

performance arsing oul of causes beyond g reasonable control and without

its fauit or negirgan{;e Such causes may include but are not fimited fo, acts of

God or the public enemy, terorism, significant fires, floods, earthquakes,
epidemics, Quarantine  restrictions, sfilkes, freight embargoes, or

Governmental Authorities approval delays which are not caused by any act or

omission by Redflex, and unususlly severs weather, The party whose

performance ig affected agrees fo nofify the other promptly of the existence

and nature of any delay.

[« , CTION Except as expressly otherwise provided in this Agreement,
?(hlﬁ Agreemsnt shall be construed as having been ?u%y and completely
nagotiated and neither the Agreement nor any provision thereof shall be
construed more strictly against either party.

23.GOVERNING LAW, JURISDICTION, AND VEMNUE. The interpretation,
va#adm" and anforcement of this Agr%men& shall be governed by and
irderpreled in accordance with the laws of the State of California. Any suit,
claim, or legal proceeding of any kind related to this Agreement shall be Filed
and heard in a court of competert jurisdiction i the Gounty of Alameda,

24 ATTORNEY'S . In the avent any legal action is commenned to enforce
this Agreement, the pravalling party is entifled to reasonable attorney’s fees.
costs, ant expenses iDourred, .

25.ASSIGHNMENT AND DELEGATION. This Agreement, and any portion
thereof, shall not ba@ asa:gn@d ea«r txansferr«ed nor shall any of the Contractor's
duties be delegated, without the writien consent of the City. Any attempt to
assign or delegate this Agreement without the written consent of the City shalt
be void and of no force or effect. A consent by the City to one assignment
ghall not be deemed to be & consent to any subsequent assignment,
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28 HEADINGS. The heading tites for each paragraph of this Agreement are
included only as a guide {o the contents ard are not to be considered as
centroliing, entarging, or restricting the interpretation of the Agreement.

27T MODIFICATIONS. This Agreement may nol be modified orally or in any
manner other than by an agreement in wiiting sighed by both parfies’
respective Authorized Representative. :

28 WAIVERS. Waiver of a breach or defaull under this Agreement shall Mot
comstitite a continuing walver or a waiver of & subseguent breach of the
garme or any other provision of this Agresment.

29.ENTIRE AGREEMENT. This Agreement, including &l documents
incorporated  herein by  reference, comprises the  entire integrated
understanding between the parties concerning the services described herein.
This Agreement supersedes all pror negotiations, agresments, and
understandings regarding this matter, whether written or oral, The documents
incorporated by reference into this Agreement are complamentary; what is
cailed for in ong s binding as i called for o all,

30.5IGNATURES. The individuals execuling this Agresment represent and
warrant that they have the right, power, legal capacily, and authority to enter
into and to exacute this Agreement on behalf of the respective fegal entities of
the Contractor and the City. This Agreemeant shall inure to the benefit of and
ba binding upon-the parties herelo and thelr respeciive successors and
assigns. This Agreement may be executed in any number of counterparts,
sach of which when so executed and deliverad shall be deemed an original,
and such counterparts together shall constitute only one instrument, Any one
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of such counterparis shall be sufficient for the purpose of proving the
existence and terms of this Agreement, and no pary shall be required to
produce an original or all of such counterparts in making such proof,

N WITNESS WHEREOQF, the parties hereto have exesuted this Agreement as of
the day ard year last set forth below

‘Customer” “Radflex”
CITY OF FREMONT REDFLEX TRAFFIC SYSTEMS, INC.,
a Delaware corporation

- /:‘{ {? i f 0 / f/‘} A0 &

By: 41 WU A / By: AL o e
FRED DiAZ N Name: Karen Finley 7l
City Manager St Title: President and CEQ ™~

Date: e/ 20/10 Date: i Jiguie Ar 200

APPROVED Aﬁ@ “ORM:

' enior DepatyCity Attorney
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EXHIBIT “A"

SCOPE OF SERVICES

This Soope of Services, Exhibit "A" is incorporated by referense indo the shove
referenced Agreement, under Agreement section 1. Redflex hereby agrees to
provide the following services o the City.

1 DEFINITIONS. In the Agreement, the words and phrases below shall have
the following meanings,

1.1

1.2

1.3

1.4

1.5

“Authorized Officer” means the Police Traffic Project Manager or other

persons  designated  in wniting by  the Customer's Auihorized
Representative to review Potential Viclations and to authorize the
issuance of Citations in respect thereto,

“Authorized Representative” means for tha City of Fremont the Chief of
Folice or other persons designated in writing by the Chisf ¢f Police, and
for Redflex means Karen Finley or person dﬂs&gn@d in writing by Karen
Finhey.

“Authorized Violation™ mesne each Polential Viclatioh in the Viclation
Data for which  authorization 1 issue @ citation in the form. of an
Electronic Signature is given by the Auiﬁmrimé Officer ?m; using the
Redflex System.

‘Gltabon” means the Notice to Appear prescribed by the Califorsia
Vehicle Code for violations recorded by an automated enforcement

system. Except during the Warning Period “Cltation” means the waming

notice provided to Redfiex by the City 1o be malled to the registersd
owner of the vehicle.

“Confidential Information” “Confidential Information” means any and all
information which is dizclosed by sither party (@wr'nag’“’j to the other
(“Recipient”) vemati‘nf eiectronically, visually, or in a written or ofher
tangible form which is either identified or should be reasonably understood
fo be confidential or proprietary. Confidential Information includes, but is not
limited to, Wade seorets, computer programs. software, documentation.

formulas.  data, immntions technigues, marketing plans, strategies,

forecasts, customer lists, empioyes information, financial information,

confidensial information concerning Owners business. as Owner has
sonducted it or as it may conduct tself in the future, confi demmf inforrmation
conceming any of Owner's past current, or possible future products or
ranufacturing or operational methods, including information about Owner's
research,  development, enqmeeﬁng purchasing,  manufacturing,
accounting, marketing, selling or lzasing, and any software (inchading third
party software) provided by Owner

Natwithstanding the foregoing, Confidential nformation will not include

information that (i was generally avallable to the public or otherwise
part of the public domain at the fime of ds disclosure. (i) became
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1.8

1.8

110

generally available to the public or otherwise part of the public domain
after its disclosure and other than through any act or omission by any
party hereto in breach of this Agreement, (il was subsequently lawiully
disclosed to the disclosing party by a person other than a patty hersto,
{iv) was required by a court of competent jurisdiction to be described, or
(v) was required by applicable state law to be described.

Designated  intersection  Approaches™ means the Intersection
Approaches set forth in Saction 4 of this Scope of Services,
“infersection Approach® means a conduit of travel with up to four (4)
contiguous  lanes from the curb {eg., northbound, southbound,
eastbound or westbound) on which at leasi one {1) digital, rear shot

mulipls image color camera and at least one (1) digital face camers has

been instalied by Redflex for the purposes of facilitating Redilight Photo
Enforcement by the Custormer,

“Electronic Signature” means the method through which fhe Authorized
Officer indicates his or her approval of the issuance of a Citation in
respect of a Potential Violation using the Redfiex Systam.

“Enfo Approach” means a. direction of travel with up to four (43
contiguous lanes from the curbk (8.9, northbound, southbieund,
eastbound or westbound) ost which at least one (1) digital, rear shot
mutiiple image color camera and at least one {1) digial face camera and
Smartscene video has been instalied by Redfiex for the purposes of
facilitating Redlight Photo Enforcement by the Custormer.

“Enforcement Documentation” means the necessary and appropriate
documentation related to the Redlight Photo Enforcement Program,
including but not Imited to waming letters, citation notices {using the
specifications of the Judicial Council and the Fremont Police
Department), a numbering sequence for use on all citation notfices (in
accordance with applicable court rules), instructions to agcompany each
lssuped Citation (including in such instructions a description of basic court
procedurss, payment options and information regarding the viewing of
images and data collected by the Redflex System), chain of custody
records, criteria regarding operational policies for processing Citations
{including with respect to coordinating with the Department of Motor
Vehicies), and fechnical support documentation for applicable court and
judicial officers.

"Egquipment’ means any and all cameras, sensors, equiprent,
components, products, software and other tangible and mtangible
property telating to the Radflex System, including but act fimited to ak
camera systems, housings and poles,

“Fing” means a monatary sum assessed for Citation, inclugding but sot
limited fo bail forfeitures, but excluding suspended fines.

“Governmental Authorty' means any domestic or foreign goverment,
governmental authorty, court, trbunal, sgency or other regulatary,
administrative or judicial agenocy, commission or arganization. and aryy
subidivision, brarch or departisnt of any of the foregoing,
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114

1.15

1.20

1.21

“installation Date” means the date on which Redfiex completes the
construction  and  installation of each Intersection Approsch in
accordance with the terms and conditions of the agreement for an
automated enforcement system between Redflex and the City in effect at
the time of the installation and construction, so that the Intersection
Approach is fully operationsl for the purposes of functioning with the
Redlight Photo Enforcement Program,

“Intellectual Property” means, with respect to any Person, any and all
now known or hereafler knows tangible and intangible (a) righis
assaclated with works of authorship throughout the world, inciuding: but
net fimited to copyrights, moral rights and mask-works, (b} trademark

and trade pame rights and similar rights, (c} trade secrets rights, (d)

patents, designs, algorithms and other industrial propery rights, (&) all
other intellectual and industrial property rights [of every kind and nature
throughout the universe and however designated), whether arising by
operation of kaw, contraot, license. or otherwise, and {f) all registrations,
initial  applications, renewals, extensions, confinuations, divisions or
reissues hereof now or hereafter in force (including any rights in any of
the foregoing), of such Person.

“Malfunction” means any failure of the Redflex System to capture a clear
photographic image of any given incident .

"Qperational Period” means the period of time durng the Term,
commencing on the installation Date. durng which the Redlight Pholo
Enforgement Program is functional in order to permit the identification
and prosecution of Wislations st the Designated Intersection Approaches
by the Custormer and the issuance of Citations for such approved
Wiolations using the Redflex System.

"Person” means a natural individual, company, Governmental Authority,
partnership, firm, corporation, iegal entity or other business association,
‘Police Traffic Project Manager’ means the project manager appointed:
by the Authorized Representative in accordance with this Agreement
and upon written notice to Redflex. The manager shall be responsible

for oversesing the installation of the Intersection Approaches and the
implerientation of the Redlight Photo Enforcement Program. The

manager shall have the power and authority to make managerment
decisions relating to the Customer's phligations under this Agreement.
“Potential Victation” means, with respect fo any motor vehicle passing
through a Designated intersection Approach, the data collected by the
Redflex System with respect o such motor vehicle, which data shall be
processed by the Redflex System In accordance with Customers
scrasting critera for the purposes of aliowing the Authorized Officer to
review such data and determine whether a Violation has cccurred.
"‘Redflex Marks™ means all traderarks registered In the name of Redfex
or any of its affiliates, such other rademarke as are used by Redflsx of
any of its affiliates on or in relation to Redlight Photo Enforcemant at any
time during the Term thiz Agrsement, service marks, frade names, logos,
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1.22

1.23

1.24

1.25

1.24

1.27
1.28

128

1.0

brands and other marks owned by Redflex, and all modifications or
adaptations of any of the foregoing.

‘Redftex Project Manager” means the project manager designated by
Redflex fror fime to time in accordance with this Agresment and upon
written notice o the Customer.  The project manager shall be
responsibie for oversesing the construction and instsliation of the
Designated Intersestion Approaches and the implementation of the
Redlight Photo Enforcement Program, and shall have the power and
autherity 1o make management decisions refating to Redflexs
obligations under this Agresment, including but not limited to change-
prder authorzations,

‘Redftex System” means, collectively, the SmartCam™ System, the
SmartOps™  Systemn, SmartScene  Systern, the Redlight Photo
Erforcement Program, and all of the other aquipment, applications, back
office processes and digital red Night fraffic enforcement cameras,
SENSONS, components, products, software and other tangible and
intangible property relating therefn, '

“Redlight Photo Enforcement Proaram” means the process by which the

maonitoring, identification and enforcement of Violations is facilitated by
the use of the Redflex System.

“Redlight Violation Criteria™ means the standards and criteria by which
Fatertial Violations will be evsiuated by Authorzed Officers of the
Customer, which standards snd eriteria shall include, but are not limited
to, the duration of time that a traffic light must remain red prior to a
Viclation being deemed to have occurred, and the cation{s) in an
intersection which & motor vehicle must pass during a red light signal
prior to being deemed to have committed a Violation, alf of which shall
be in compliarnce with all apolicable faws, rules and reguiations of
Governmental Authorities.

"SmantGam™ System” means the proprietary digital speed and rediight
photo enforcement system of Redflex relatng to the Redlight Phots
Enforcement Program. _

"SmartOps™ System” means the proprietary back-office processes of
Redfiex relating to the Rediight Photo Enforcement Program.
“SmartScane ™ Systern” means the proprietary digital video camers unit,
hardware and software required for providing supplemental vidlation
data,

“Tratfic_Sianal Controller Boxes® means fhe signal contraller interface

and detector, including but not limited to the radar or video loop, as the

case may be.

"Wiolation” means any traffic violation contrary to the terms of the Vehicle

Code or any applicable rule, regulation or law of any other Governmenial
Authority, including but not limited to operating a motor vehicle contrary
to fraffic signals. and operating a motar vehicle without displaving a valid
ficense plate or registration.
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1.31  "Viplations Data” means the images and other Violations data gathered
by the Redflex Systemn at the Designated Intersection Approaches.

1.32 "Warning Period” means the period of thity {30) days after the
Installation Date of each of the Designated Intersection Approaches.

Redflex System. Redfiex will provide the Redflex Systern to the City for the
Desigrested Intersection Approsches in accordance with the terms and
condilions set forth in the Agreement, including this Scope of Services. For
sach Intersection Approach, the Redflex Systerm will aperate on a 24-hour
basis across up to four lanes of width,

Video Technology. Redfiex will provide the SmartScena™ videe monitoring
system at the Designated Irtersection Approaches.

esigrnated lotersection Approaches. “Designated Intersestion
Approaches” includes:

4.1 The following existing instalied Intersection Approaches:

411 AutomsiliFremont
4.1.2 AutomalfGrimmer

4.1.3 Blacow/Mowry

414 DecotoiFramont

4.1.5 Decoto/Pases Padre

4.1.6 Mowry/Farwell

4.1.7° Stevensen/Blacow

4.1.8 FremontMowry

4.1.8 Warm Springs/Mohave

4.1.10 Eastbound Warm SpringsiMission

42 Uptoten (10) new intersection approaches that the City's Authorized

Representative may select from fime to time using criteria including, but
not limitad to, traffic volurme, collision data, and red light running violation
statistics.

Implementing Agreements. The Parties hereby authorize their respective
Authorized Representative to execute Implementing Agreements consistent
with the terms of the Agreement. “Implementing Agreement” means a written
agreement and any written amendments thersto signed by the Partles’
authotized representatives on behalf of the Parties defining the operational
details of the Agreement.

Instaliation, Redflex will install and activate each new Designated
Interseciion Appraach in accordance with the terms and conditions of this
Agresment and any Implementing Agreements, For sach installation, Redfiex
Mgt

61  Usereasonable commercial efforts to instail new systems in accordance

with the schedule set forth i an E’mplﬁmmﬁmg Agreemant. Construction
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8.2

8.

3

8.4

8.
8

f
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precessed as foilows:

st begin within 30 days and systerms must be activated and
operational within sixty (80} days of City Engineering final plan approval,
Request current "as-buill” electronic engineering drawings for the
Designated intersection Approaches {the “Drawings”) from the ity traffic
enginear,

Bevelop and submit to the City for approvel construction and installation
specihications in reasonable detail for the Designated Intersection
Approaches, including but not limited 1o specifications for, pavement
loeps, electrical connections and traffic controler connections, as
required, and on the condition that there are no. direct connections within
the controller cabinet, and

Geek approval from the relevant Governmental Authorities having
authority or jurisdiction: over the construction and  instailation
specifications for the Designsted Intarsection Approaches (colfectively,
the “Approvals’), which will include compliance with City permit
applications.

Finalize the acquisition of the Approvals;

Submit to the Customer a public awareness strategy for the Customer's
consideration and approval, which strategy shall include media and
etucational materials for the Customer's approval or amendment fthe
"Awarenass Stirategy”);

Complete the installation and testing of all necessary Equiprment,
nclhading  hardware and software, at the Designated  Intersection
Approaches (under the supervision of the Customer):

Cause an electrical sub-contractor to complete al reasonably necessary
electrical work at the Designated Intersection Approaches, inciuding but
not imited to the installation of all related Equipment and other detection
sensors, pales, cabling. telecommunications equipment and wiring,
which work shall be performed in compliance with all applicable local,
state and federal laws and reguistions;

nstall and test the functionality of the Designated  Intersection
Approaches with the Redflex Systern and establish fully operational
Viglation pracessing capability with the Redflex System:

During the Operational Period, Violations shall be

Redilex must store all Violations Data on the Redfiex System,

Redfiex must use the Redflex System in conjunction with the Redlight
Wiclation Criteria provided by the City and registered owner information
Redflex obtains from the Depariment of Motor Vehicles to process
Violation Data gathered from the Designated Intersection Approaches
ino & format capable of review by Authorized Officers via the Redflex
System. Redfiex shall be responsible for establishing and maintaining
procedures, to be approved by the Traffic Project Marager, for quality
assurance of Violation Data.
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The Redflex System must be accessible by Authorized Officers through
a virtual private network in enerypted format by use of a confidential
password on arny computer equipped with a high-spesd internet
connaction and a web browser,

Radflax must provide the Authonized Officer with access to the Redflex
System for the purposes of reviewing the pre-processsd Vislations Data
within six {8) days of the gathering of the Vicistion Data from the
applicable Designated Intersection Approach.

Redflex hereby acknowledges and agress that the decision 1o issue a
citation shalf be the sole, unilsteral and exclusive decision of the
Authonized Officer and shall be made in such Authorized Officer’s sole
discretion { a "Citation Decision”), and in no event shall Redflex have the
abiiity or authorization to make a Citation Decision.

Except during the Waming Period. RedBex must print and mall a Citation
and other approptiate Enforcament Docementation, within the sariier of
four {(4) days or at a maximum of ten {10) days after the violation
ooourring after Redflex's receipt of sach Authorized Viclation from an
Authorized Officer or ten (10} days sfter the viclation date. b the
vehicle's registered owner.  The Citation must Include or be
acchbmpanied by, as appropriate:

7.8.1 The location, date and time of the Violation;

7682 Number of seconds into the red traffic signal;

783 Vehivle s;:}eeﬁ

78.4 One (1) close-up view of the vehicle rear icensa plate:

765 One {1) close-up frontal view of the vehlck driver.

788 One {1} view of the intersection and the vehicle faken before the
vehicle's front tires cross the fimit line showing the fraffic signal In
the red phase and the rear license plate of the vehicle:

T.8.7 One (1) view of the intersaction and the vehicle taken after in the
intarsection past the limit ine;

768 Any other information deemed necsssary by an Authorized Officer
for successful prosecution of violations;

788 Any information or decuments that may be required by state law,
inciuding but not Hmited to;

7681 A certificate of mailing as required by Vehicle Code section
40518, subdivision {(a): _

7682  An affidavit of ponligbility and isformation as to what
constitutes non-lability, information as to the effect of
executing the affidavit, and instructions for returning as
required by Vehicls Code section 40520

During the Warning Period for each Designated Intersection Approach,
Redflex must print and mail & warning notice provided by the City to the
register owner of the vehicle following receipt of an Authorized Violation
within the same fimeframes as required herein for Redflex to mait a
Notice to Appear.
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7.8

If deemed necassary by the City, Redflex must provide and staff a tol-free
telephone number for citizen inquiries so that the Cily of Fremont and
Redflex can respond to citizen inguiries, respond o complaints and
Fedfiex shall provide necessary personnel for such purpose.

781 Quarterly speed and volume reports.

7.8.2 Access and support o the Authorized Officer to generate monthly

_ reports using the Redflex Standard Report System.

7.8.3 Upon wrilten request from the Authorized Officer, reports regarding
the processing and issuance of Citations, the maintenance and
downtime records of the Designated Intersection Approaches and
the functionality of the Radflex Systern with respect thersto to the
City in such format and for such periods as the City may reasonably
reguest.

7.10 Redflex must at its expense make avallable, including but not Bmited to

appearing in cour, appropriate Redflex emplovess, including the
custodian of records and exper witnesses, for purpose of proseciting
Violations whenever desmed necessary by the City or required by the
court or applicable law.

3 Maintenance

8.1

8.3

8.4

5.8

87

Redfiex is solely responsible for all repar and maintenance of the
Redflex System, including but not limited to maintaining the casings of
the cameras included in the Redflex System and all other Equipment in
reasonably clean and graffitl-free condition.

Redfiex must inspect the Equipment and the functionality of the Redilex
System at each Intersection Approsch no less than once every month
with remate Inspections weekly and automated camera checks on each
business day. _ _ _

Redfiex must respond 1o any material malfunction of any of the Redflex
System within twenty four (24) hours of raceiving matfunction notice from
ihe Police Traffic Project Manager ("Malfunction Notice”) .

Irs the event that the Redflex System suffers any damage from whatever
cause, Raedflex discovers material matfunction or defect, or Redfiex
receives a Malfunction MNotice. Redfiex shall use is best efforts to cause
the damage malfunction or defect to be repaired within forty-gight (48}
hours of discovery by Redflex or receipt by Redilex of a Malfunction
Motice.

lri the avent that the damage, maffunction or defect has not been
substantially repaired within forty eight (48) hours, Redflex shall notify
the Folice Traffic Project Manager and Redflex's compensation shall be
reduced by the out of service cost offset set forth in Exbibit 'B”

Redfiex must not apen the Traffic Signal Controller Boxes without a
representative of City's Traffic Engineering Divisiors present. _
The provision of all necessary electrical powar services 10 the squipmert
Designated Intersection Approaches will be the sole responsbility of the
Lustomer.
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8.8

849

8.10

811

812

In the event that images of a guality suitable to the Police Traffic Project
Manager to identify Violations cannot be reasonably obtained withcut the
use of flash units, Redfiex shall provide and install flash units.

Within six manths of this agreement Redfiex agrees to upgrade existing
instalied equipment.

The City and Redflex shall meet anmually {within 30 day of the
anniversary date of the signing of this agreement} and assess the
effectivenass of each installed system. Redflex misst upgrade with new
digital still picture technofogy each Intersection Approach installed for
which the parties mutually agree that the quality of images captured by
the Redflex System atthe intersection Approach will substantially benafit
from the upgrade. ' _

Redfiex must promptly make available to the City any and all upgrades
and technology modifications, including but not limited to software,
hardware, camera systems, violation dstection systems upon the
products general availability (GA refsase readiness and rot in alpha,
beta and testing phases} as Redflex and the City mutually agree, The
upgrades and enhancemeants must be provided to the City af no cost
within =ity (60} days of the City's acoeptance of the upgrade or
enhancemert.

In the event a camera system is knocked down, the City will secure the
camera system by remowing the system from the scene and sforing it in
a seoure location. Redflax Traffic Systems must pay the City for the cost
of a City maintenance team to secure their camera system when an after
hours caliout is required. Redflex is nol required to reimburse the City
when a City maintenance team secures & camera system during regular
business hours.

The City shall follow the knockdown procedures mutually agreed to in
the Business Rules for notifying Redflex Traffic Systems of damage to
their equipment,
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EXHIBIT “B"
PAYMENT PROVISIONS

Thise Payment Provisions, Exhibit "B” are hereby incorporated by reference into
the Agreement, under Agreement section 4. For all services identified in Exhibit
A" Beope of Services, the City agrees to pay and Reflex agrees to accept as
total compensation the fofiowing.

1. Compensation, Subiject to Agresmant section 7.3, the City shall pay Redflex
acconding 1o the f%xed monthiy fee per intersection identified below..

For gach Designated Intersection Approach identified in subsections 1.1 and 1.2,
Redfiex will armn the monthly fee for those intersections from the date of this
Agresment. For each additional Designated Intersection Approach identified in
subsection 1,3, Redfiex will sam the monthly fee beginning at the end of the first
day after the ending of the Warning:Period.

Redfiax’s right to the monthly fee for the Designated Intersection Approaches
ends upon the expiration of the Tesm of this Agreement and any extensions
agreed upon by the Parties under Agreement section 4, or upon initiation of
termination as provided in Agreement sections 8 1, 8.2 or B3

1.1 For each of the following Designated Intersection Approaches, the fixed
fee shall be 54,800 per month:

«  AutomallfFremont

s SutomalliGrimmer

+ BlacowMowry

«  Decoto/Framont

»  Decoto/Pasec Padre

= MowryfFanweil

«  Stevenson/Blacow

»  Fremont/Mowry

» Missioniohave

» Eastbound MissionMWWarm Springs

1. 2For each additional 'Dés%gﬂa’téﬂ_!:‘;jieméctim Approach added during the
term of the Agreemend, the fixad fee shall be §5,870 per month.

2. Increases to monthly fee per intersection. Each year, on the annwersary
date of the contract, the pricing will increase by the CP1. CPl will be derved from

the publication of the U, 8. Department of Labor Consumer Price Index for U.S.
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City average.

3. Invoicing. Redfiex shall nvoice the City monthly for the compensation
earned under section 1. Unless ofherwise specified in an Implementing
Agreement, the Customer shall pay Redflex within thirty {30) days after an
invoice is received. A monthly late fee of 1.5% is payable for payments past due
80 days from the date of the invoice. The involce for payments due under this
Agreement shall not be combined with the invelce for paymants due under the
1949 Agresment.

4. No other compensation. Except gs provided in section §, &, and 7 of this
Exhibit B, it is specifically undarstocsd by the Parties that the payment specified in
section 1 covers any and all costs to Redflex in providing the services identified
in Exhibit A including but not limited to aft instaliation. operation, processing,
maintenance, upgrade, licensing, leasing and support costs, and all cost incurred
after expiration of the Agreement or initiation of termination of the Agreement and
hedore final termination. 1t is also specifically understood by the Parties thal there
shall be no cost, charge or fee whatsoever to the City for the instaflation of any
new gystem, or for the service, maintenance, operation thereof.

Londuit ysed in construction. The Parties anticipate that Redflex will be
able to ufilize existing conduit for instalistion of new Intersaction Approaches
where space is available. 1f it is determined in writing signed by both Parties
respective Authorized Representative that additional conduit is necessary, cost
and access for use of such edditional conduit shall be equally shared by Redfiex
and the Custormer. Any such addilional cenduit shall become the exclusive
propaty of the Customer upon termination of this Agreemant. '

8. Equipment Removal. If equipment is removed, moved andior replaced
without mutual consent between the Contractor and the City and absent any of
the conditions outlined in the termination section of this agreement, the City shall
have the sole responsibility for afl asscciated costs {ha, construction, post-

mortam conditions, equipment remedies, eic),
on Termination Without Cause

; juitable Cost Recovery by Redflex Upon ration W
By the City, If the Cily elects lo terminate the Agresment under Agreement
section 8.2, Redflex shall be entitied to recover burdened costs as follows.

7. Equi

Upon commencement of ticket issuance, the recovery of burdened costs will be
calculated as follows: the burdened cost value per intersection approach instalied
during the term of this agreement equals $150,000 within one month of licket
issuance. This value shall be decreased by 58,300 per month thereafter until
completion of month 18 but not to exceed $100,000, whichever comes first, after
which there will be no value associated with burdened cost,
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Redflex Obligations.

EXHIBIT “C”

ADDITIONAL RIGHTS AND OBLIGATIONS

Radfiex shall do or cause © be done egch of the

following (in each case, unless otherwise stated below at Redflexs sole
eXpense);

11

1.2

PEEY
B L

18

1.7

1.8

1.9

Redfiex shall assist the Customer in public information and education
effgrts, including but not limited to the deveiopment of artwork for ity
bill insents, press releases and schedules for any public launch of new
Redlight Photo Enforcement approaches (actually print and production
costs are the sole responsibility of the Customer).

Appoint the Redflex Project Manager and a project implementation team
consisting of between one (1) and four {4) people to assist the Redfiex
Project Manager, Review all Enforcement Documentation for approval
by the Customer, which approval shall not be unreasonably withheld:
Deliver the Materials to the Customer.

Once a year Redflex shalf provide taining for personpel of the
Custorngr, including but not limited to the persons who Custemer shail
appoint as Authorized Officers and other persons involved in the
administration of the Redlight Photo Enforcement Program, for at least
sixteen {18) hours in the aggregate. rsgarding the operation of the
Redflex System and the Redlight Phioto Enforcement Program, which
training shall include training with raspect to the Redftex System and its
operations, strategies for presenting Viclations Data in court snd judicial
proceedings and a review of the Enforcement Documentation.

Interact with court and judiclal personnel to address issues of the
Redflex System, the development of a subpoens processing timeline
that will permit the offering of Violations Data in court and judicial
proceedings and coordinafion between Redflex, the Customer and
juvenile cour personnel, '
Upan request, provide reasonable public relations resources and media
materials to the Customer in ‘the event that the Customer slects to
conduct a public launch of the Redlight Phote Enforcement Frogram.
Redflex is solely responsible for providing all necessary communication
infragtructures, including but not limited o telephone services, (DSL),
cable or other broadband services to the Designated intersection
Approaches,

The Redflex Project Manager (or 8 reasonable alternate) shall be
avaitable o the Authorized Officers each day, on a reasonable best
afforts basis, _

Upon notification of a knockdown or vandalism to 2 camera system,
Redflex shall respord and use commercial best efforts ta repaic the
systern to full operational siatus by the end of the third business day
after notification of the event by the City or discovery of the event by
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Redfiex. in the event that a system cannot be operational within 3
business days, then Agreement section 7.3 shall apply.

140 Comply with all applicable laws including laws governing automated

erforcament systems,

2  Customer Obligations. the Customer shall do or cause o be done each of
the fullowing (in sach case, unless otherwise stated beiow, at Customer's
sole expense):

2.1

2.2

2.3

2.4

2.5

28

27

28

The Customer shait be solely responsible for the fabrication of any
signage, notices or other postings requited pursuant to any law, rule or
regulation of any Governmental Authority {"Signage'}, including but not
fimited to the Wehicle Code, and shall assist in determining the
placement of such Signage, and the Customer hereby acknowledges
and agrees that the Customer shall be solely responsible for installing
stich Signage.

The Customer shall be sclely responsible for the installation of LED
fights at enforced intersections.

The Customer shall not access the Redflex Systsm or use the Radlight
Phota Enforcement Frogram in any manner other thar prescribed by law
and which restricts or inhibits any other Person from using the Redflex
System or the Redflex Photo Enforcement Program with respect to any
intersection Approaches consfructed or maintained by Redfiex for such
Ferson, or which could damage disable, impair or owerburden the
Redfiex System or the Redfiex Photo Enforcement Program, and the
Customer shail not attempt to gain unauthorized access to (i) any
account of any other Person, (i) any computer systerns or networks
connecied 1o the Redflex System, or {iily any materials or infermation not
interdionaily made availeble by Redfiex to the Customsr by means of
hacking. password mining or any othier method whatsoaver, nor shalfl the
Customer cause any pther Person 1o do any of the foregoing.

The Customer shall maintain the confi identiality of any username,
password or other process or device for accessing the Redflex System
ar uz&mg the Rexf Eght Phﬁtﬂ Enf@rmemmﬁ Prﬂgram

or suﬁem any’ vandahsm mnd@nng ih}e} appmaﬂh snﬂyara%iv& Rﬁdfi@x
Traffic Systems shall be notified as scon as possible.  The customer will
secure damaged properdy untll Redfiex can respond, and will assist
Redflex in obtaining the Drawings from the refevant Governmental
Autherities.

Notify Redflex of any specific requirements relating fo the construction
and installation of any Intersection Approaches or the ongeing
implementation of the Rediight Photo Enforcement Program:

Provide ongoing assistance to Redflex in obtaining access to the records
data of the Department of Motor Wehicles in Redfiex's capacity as an
independent contractor to the Customer,

Assist Redflex in seeking the Approvals.
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210

2.11

212

213
2,14
2.15

3 Other Ri

Provide reasonable access to the Customear's properties amd facilities in
order to permit Redfiex to install and test the functionality of the
Desigrated  Intersection  Approaches and  the Redlight Photo
Enforcemert Program.

Provide reasonable  access to the personnel of the Customer and
reasenable information about the specific operational requirements of
such personnel for the purposes of performing training. '

Provide the services of necessary personnel during future Warning
Periad{s).

Seak approval or amendiment of Awareness Strategy and provide written
notice iv Redfiex with respect to the guantity of media and program
materials (the “Materials™ that the Custormer will require in order to
implement the Awareness Strategy during the perigd commencing on
ihe dale on which Redfiex begins the installation of any of the
Designated Intersection Approaches and ending one (1) month after the
installation Date.

Develop the Redlight Violation Criteria; and consult with Redflex,

Seek approval of the Enforcement Documerdation. _
Kesponsible for providing power to the designated intersection
approaches,

his and Obligations.

3.1 The Redfiex Project Manager and the Police Traffic Project Manager

shall meet from time to time during the instaliation of new approaches
at such times and places as the Redflex Manhager and the Customer
Manager shall mutaally agee.

3.2 The Customer snd Redfiex Traffic Systems shall agree on specific

business rules governing the fanction and operation of the systam.
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