




























































CITY OF BELMONT CALIFORNIA 

FIRST AMENDMENT TO CONTRACT 

WITH: REDFLEX TRAFFIC SYSTEMS, INC. 

FOR: PHOTO RED LIGHT ENFORCEMENT PROGRAM 

This Amendment to the existing Agreement is made and entered into by and between the CITY 
OF BELMONT CALIFORNIA, a municipal corporation, hereinafter referred to as "City," and 
REDFLEX TRAFFIC SYSTEMS, INC. hereinafter referred to as "Redflex." 

WHEREAS, on or about February 12,2008 the parties entered into a contract for Redflex 
to provide services and equipment for the City's Photo Red Light Enforcement Program (the 
"Agreement"); and 

WHEREAS, the parties desire to modify and amend certain provisions of the Agreement; 

NOW THEREFORE, in consideration of the foregoing, City and Redflex mutually agree 
as follows: 

Sections 5.1.3 through 5.1.7 are added to the agreement. 

5.1.3 Maintenance and Support. Redflex warrants and represents that for the Term of this 
Agreement, Redflex will provide ongoing maintenance and support at the same or greater level 
than the previous year on all components of the Redflex System and the Photo Red Light 
Enforcement Program. In addition, it is mutually agreed that if there are any available upgrades 
or enhancements that will materially improve the effectiveness of the Redflex System or Photo 
Red Light Enforcement Program, Redflex will perform any necessary modifications, upgrades or 
replacements and install any necessary components at no additional cost to the Customer. 

5.1.4 Media Defects, Software Operation, and Malicious Code. Redflex hereby warrants and 
represents that (a) any media on which software is provided to Customer will be free from 
defects in material or workmanship, (b) any Redflex software provided to or accessed by 
Customer will operate substantially in accordance with documentation provided to Customer, 
and (c) any Redflex software will be free of potentially malicious code, including but not limited 
to viruses, worms, spyware, and key-loggers. 

5.1.5 Intellectual Property. Redflex warrants that it owns the intellectual property rights to and 
may legally license the use of the Redflex System and the Photo Red Light Program by 
Customer, and that no part of such Redflex System and Photo Red Light Enforcement Program 
violates any intellectual property rights owned by any third parties. 



5.1.6 Malfunctions. In the event that the Redflex System suffers any damage from whatever 
cause, Redflex discovers material malfunction or defect, or Redflex receives a Malfunction 
Notice, Redflex shall use its best efforts to cause the damage malfunction or defect to be repaired 
within forty-eight (48) hours. In the event that the damage, malfunction or defect has not been 
substantially repaired within fourth-eight (48) hours, Redflex shall notify the Police Project 
Manager or a reasonable alternative. 

5.1.7 Professional Services. Redflex hereby warrants and represents that any and all services 
provided by Redflex pursuant to this Agreement shall be performed 'in a professional and 
workmanlike manner and, with respect to the installation of the Redflex System, subject to 
applicable law, in compliance with all specifications provided to Redflex by the Customer. 

9.1 Indemnification by Redflex. 
Line 1 reference section 8.3 is changed to section 9.3 

9.2 Indemnification by Customer. 
Line 1 reference to section 8.3 is changed to section 9.3 

"Customer" "Red flex" 

CITY OF BELMONT REDFLEX TRAFFIC SYSTEMS, INC., 

By: 
Name: 
Title: Title: Executive Vice President 



AMENDMENT TO THE EXCLUSIVE AGREEMENT 
BETWEEN 

THE CITY OF BELMONT 
AND 

REDFLEX TRAFFIC SYSTEMS, INC 
FOR 

PHOTO RED LIGHT ENFORCEMENT PROGRAM 

This Amendment ("Amendment") is made as of the date of the signatures contained 
herein to the Agreement for Photo Red Light Enforcement Program (the "Agreement") executed 
on or about February 12, 2008 between Redflex Traffic Systems, Inc. ("Redflex"), a California 
Corporation with offices located at 6047 Bristol Parkway lSt Floor, Culver City, California 
90230 and The City of Belmont, California, a municipal corporation, with offices at One Twin 
Pine Lane, Belmont, CA 94002 (the "Customer" or "City"), individually the "Party" and 
collectively referred to as the "Parties". 

RECITALS 

WHEREAS, Redflex has exclusive knowledge, possession and ownership of certain equipment, 
licenses, applications, and citation processes related to digital photo red light enforcement 
systems; and 

WHEREAS, the Customer desires to continue to engage the services of Redflex to provide 
certain equipment, processes and back office services so that sworn peace officers of the 
Customer are able to monitor, identify and enforce red light running violations 

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 amend the Agreement as follows: 

AMENDED TERMS AND CONDITIONS 

1. Provision 1.7. of Exhibit "B", entitled "Construction and Installation Obligations" 
is hereby deleted in its entirety. 

2. Provision 2.1.9. of Exhibit "B", "Construction and Installation Obligations" is 
hereby deleted in its entirety and replaced with the following condition: 

"Customer shall be solely and exclusively responsible for the development and 
determination of the Redlight Violation Criteria." 

3. Provision 2 of Exhibit "E", entitled, "Additional Rights and Obligations" is 
hereby deleted in its entirety and replaced with the following condition: 



"The Customer shall be solely and exclusively responsible for the installation, 
fabrication, placement and location of all signs and signage, notices or other 
postings (collectively referred to herein as "Signage") required pursuant to any 
law, rule or regulation of any Governmental Authority, including, but not limited 
to the Vehicle Code, 

4. Enforceability of Non-Amended Terms and Conditions. Except as expressly 
amended in writing in this Amendment, the terms and conditions of the Agreement and any and 
all amendments, attachments and exhibits attached thereto and incorporated herewith by 
reference shall be unchanged and shall remain enforceable and in full force and effect. 

5 .  Relationship Between Redflex and the Citv. Nothing in this Amendment or the 
Agreement shall create, or be deemed to create, a partnership, joint venture andor the 
relationship of principal and agent andor employer and employee between the Parties. The 
relationship between the Parties shall be that of independent contractors, and nothing contained 
herein shall permit, authorize, sanction andor allow, at any time, either Party to incur any debts 
andor liabilities on behalf of the other Party. 

6. Headings. The captions, titles, paragraph headings used in this Amendment are 
for convenience only, and are not a part of this Amendment, and shall not be deemed relevant in 
construing and/or interpreting this Amendment. 

7. Execution And Counterparts. This Amendment may be signed in counterparts, 
and each counterpart shall be deemed an original, but all of which shall constitute one and the 
same instrument. The Parties agree that such counterpart shall be effective and enforceable on or 
about the date of the last required signature. 

8. Covenant of Further Assurances. All Parties to this Amendment shall take, 
undertake, approve, sanction, and perform, in full, any and all acts and activities and execute and 
deliver any and all certificates, documents, permits, licenses, agreements, contracts, written 
instruments and other papers deemed necessary and appropriate for successful and complete 
compliance with each and every term and condition of this Amendment. 

9. Authority to Execute. The undersigned individuals hereby warrant and represent 
that they have full authority to execute this Amendment on behalf of the entities for which they 
have signed. 

10. Legal Competence. The Parties hereto expressly represent and warrant that they 
are legally competent to execute this Amendment and that they do so of their own free will and 
accord without reliance on any representations of any kind or character not expressly set forth 
herein. 

11. No Duress. The Parties expressly represent and warrant that this Amendment has 
been freely and voluntarily entered into and that the Parties did not execute this Amendment 
under duress of any kind, from any Party or person, regardless of whether they are a signatory 
hereto. 



12. Joint Efforts. This Amendment has been prepared by the joint efforts of the 
respective attorneys for the Parties and each Party acknowledges and agrees that the general rule 
of contract construction providing that the provisions of a contract are to be strictly construed 
against the drafter of the agreement is hereby waived. 

13. No Waiver. No waiver of any of the terms of this Amendment shall be binding 
unless in writing and signed by all Parties hereto. No waiver of any term of this Amendment 
shall be deemed a waiver of any subsequent breach or default of the same or similar nature. 

14. Binding Effect. This Amendment shall inure to the benefit of and be binding 
upon the assigns and successors of the respective Parties. 

IN WITNESS WHEREOF, the Parties hereto have executed this Amendment as set forth below: 

Approved as to form, content and legality: 

OF BELMONT ""fl r n 
By: 
Printed Name: K / b h  
Title: Cm 
Date: 3, 2 0 1  1 

End of Document. 


