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Open item Contract

Contract and Purchas in

Sa 9660tE |°g§5§97
cram(aglgj 876-6360
Reprint of
Open Item Contract WA00037700 /
10/19/2018

Your Vendor number with us
600490 This number must appear on all correspondence to the

Purchasing Division.

CONDUENT STATE & LOCAL SOLUTI C]\IS, | | contract number/date

100 CAMPUS DRI VE STE 200 E waooo37700 / 10/ 19/ 2018
FLORHAM PARK NJ 07932 Issuing Officer/Telephone

Rosari o, Jesse/ 916 876-6380

DocuSigned by:
Vendors Contact Person: HOLLY COOPER
Vendors Phone Number: 301-820-4457 Slgnature‘

N——324591 D6648|0423...
Crailg Rader

DocuSigned by:

Vendor Slgnatur Mldwb(/ DMS

MicHaeTl Dbavis

Print Name: 234781E1528D476...

Contract Peri od
s ORISR AL Valid from 01/01/2019
Date Signe Valid to: 12/ 31/ 2020

F.OB. Dest., Freight Prepaid
Paynment Terns: Due in 30 Days
Contractual maxi num val ue: 6,291, 000. 00

You are hereby notified that the goods and/or services |listed have been
awarded to you subject to ternms and conditions referenced and to the
general conditions listed on the |ast page of contract.

Bef ore suppl yi ng any goods or services to the County, the vendor mnust
obtain one of the following 2 options (1) a CSO (Contract Shipping
Order) nunber or (2) Procurenent Card authorization fromthe ordering
departnment. A CSOis an authorized rel ease (Purchase Order) agai nst
the contract and shall be provided in witten form "Verbal"™ orders
are not acceptable unless it is being processed on a Procurenent Card.
For either a CSO or a Procurenment Card authorization to be considered
valid, it nust be within the scope of this contract and be consi stent
with its pricing, terns and conditions. The CSO nunber or Procurenent
Card aut horization nunber nmust be referenced on all docunents rel ated
to the order (packing slips, invoices, etc.) For Procurenent Card

aut hori zations, only reference the last 4 digits (for Security
confidentially). Failure to obtain a CSO or Procurenent Card

aut hori zation and reference its nunber may result in the delay or

non- paynent of the invoice.

AGREEMENT

RFP 8494
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Mat eri al Description: RED LI GHT PHOTO ENFORCEMENT SYSTEMS

VENDOR CONTACT | NFORMATI ON

VENDOR NAME: Conduent State & Local Solutions, Inc.
VENDOR CONTACT: Hol |y Cooper, Vice President
VENDOR PHONE: 301- 820- 4457

VENDOR E- MAI L: hol | y. cooper @onduent . com

END- USER DEPARTMENT CONTACTS:

NAVE, DEPARTMENT & TI TLE: Sergeant Mel QCania #16
PHONE NUMBER: 916-876- 6605

E- MAI L: moani a@acsheriff.com

| SSUI NG CONTRACT SERVI CES OFFI CER

NAME & Tl TLE: Jesse Rosari o, Senior Contract Services Oficer
PHONE NUMBER: 916-876-6380

E- MAIL: rosarioj @accounty. net

REFERENCE NUMBER: RC33676433

THI'S AGREEMENT is made and entered into as of this 1st day of January
2019, by and between the COUNTY OF SACRAMENTO, a political subdivision
of the State of California, hereinafter referred to as "COUNTY," and
Conduent State & Local Sol utions, Incorporated [Name of contractor], a
phot o enforcenment technol ogy provider [nature of business, such as

i ndi vidual, sole proprietorship, California corporation, partnershinp,
etc.], hereinafter referred to as "CONTRACTOR. "

RECI TALS

WHEREAS, COUNTY issues this Contract for the procurenent of a red |ight
phot o enforcenment system services per the pricing, terms and conditions
of RFP 8494, which is hereby incorporated by reference and made a part
of this contract., a nore detailed description of which is attached
hereto as Exhibit A and incorporated herein by reference; and,

WHEREAS, COUNTY issues this Contract followi ng the VENDOR s response to
the solicitation, RFP #8494 and all Ternms and Conditions of this
solicitation and VENDOR s response to RFP#8494 are incorporated herein
by reference.

WHEREAS, pursuant to Sacranento County Code section 2.61.440, the
department or agency which has authority to execute this Agreenment on
behal f of COUNTY has authority to amend this Agreenment so as to

i ncrease the maxi mum paynment anount, provided that such increase does
not exceed the | esser of ten percent (10% of the annual paynent anount
or $25, 000.

COUNTY agrees to purchase the services from VENDOR, subject to the
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terms and conditions of this Contract.

NOW THEREFORE, in consideration of the nutual covenants hereinafter
set forth, the COUNTY and VENDOR hereby agree as foll ows:

| . CONTRACT TERM

This Agreenent shall be effective FOR TWD (2) YEARS and commence as of
the date first witten above (the Effective Date) and shall end on
Decenber 31, 2020, the anniversary of the effective date. For reasons
of econony and efficiency, the County reserves the right to extend this
contract for four (4) additional one-year renewal terns, follow ng the
initial 24-nonth term upon nutual agreenment between County and Vendor.
Per section 2.56.220 of the Sacranento County Code, this Contract may
not exceed a period of six (6) years, unless authorized by the Board of
Super vi sors.

1. SCOPE OF SERVI CES

CONTRACTOR shal | provide services in the anount, type and nanner
described in Exhibit A which is attached hereto and i ncorporated
her ei n.

1. NOTI CE

Any notice, demand, request, consent, or approval that either party
hereto may or is required to give the other pursuant to this Agreenent
shall be in witing and shall be either personally delivered or sent by
mai |, addressed as foll ows:

TO COUNTY

Jesse Rosario, Senior CSO

Contract & Purchasing Services Division
9660 Ecol ogy Lane

Sacranento, CA 95827

TO CONTRACTOR

Name: Scott Stewart, Sr. Sal es Exec

Address: 6949 Hi |l | hurst Court

Rancho Cucanonga, CA 91739

Ei t her party nmay change the address to which subsequent notice and/or
ot her commruni cations can be sent by giving witten notice designating a

change of address to the other party, which shall be effective upon
receipt.

| V. COVPLI ANCE W TH LAWS

CONTRACTOR shal | observe and conply with all applicable Federal, State,
and County | aws, regul ations and ordi nances.

V. GOVERNI NG LAWS AND JURI SDI CT1 ON
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This Agreenent shall be deenmed to have been executed and to be
performed within the State of California and shall be construed and
governed by the internal |aws of the State of California. Any |egal
proceedi ngs arising out of or relating to this Agreenent shall be
brought in Sacranento County, California.

VI. LI CENSES, PERM TS AND CONTRACTUAL GOOD STANDI NG

A. CONTRACTOR shal | possess and maintain all necessary |icenses,

permts, certificates and credentials required by the laws of the
United States, the State of California, County of Sacranento and al

ot her appropriate governnental agencies, including any certification
and credentials required by COUNTY. Failure to maintain the |icenses,
permts, certificates, and credentials shall be deened a breach of this
Agreenment and constitutes grounds for the term nation of this Agreenent
by COUNTY.

B. CONTRACTOR further certifies to COUNTY that it and its principals are
not debarred, suspended, or otherw se excluded fromor ineligible for,
participation in federal, State or county government contracts.
Contractor certifies that it shall not contract with a Subcontractor
that is so debarred or suspended.

VI | . PERFORMANCE STANDARDS

CONTRACTOR shal |l performits services under this Agreement in
accordance with the industry and/ or professional standards applicable
to CONTRACTOR S servi ces.

VIIl. OMERSH P OF WORK PRODUCT

Al'l technical data, evaluations, plans, specifications, reports,
docunents, or other work products devel oped by CONTRACTOR her eunder
shall be the exclusive property of COUNTY and shall be delivered to
COUNTY upon conpl etion of the services authorized hereunder.
CONTRACTOR may retain copies thereof for its files and internal use.
Publication of the information directly derived fromwork perforned or
data obtained in connection with services rendered under this Agreenent
nmust first be approved in witing by COUNTY. COUNTY recognizes that
all technical data, evaluations, plans, specifications, reports, and
ot her work products are instrunents of CONTRACTOR S services and are
not designed for use other than what is intended by this Agreenent.

| X. STATUS OF CONTRACTOR

A. It is understood and agreed that Contractor (including contractor's
enpl oyees) is an independent contractor and that no rel ati onship of

enpl oyer - enpl oyee exists between the parties hereto. Contractor's

assi gned personnel shall not be entitled to any benefits payable to
enpl oyees of County. County is not required to nake any deductions or
wi t hhol di ngs from the conpensati on payable to Contractor under the
provi sions of this agreenment; and as an i ndependent contractor,
Contractor hereby indemifies and holds County harm ess from any and
all clainms that nmay be nade agai nst County based upon any contention by
any third party that an enpl oyer-enpl oyee rel ationship exists by reason
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of this agreenent.

B.It is further understood and agreed by the parties hereto that
Contractor in the performance of its obligation hereunder is subject to
the control or direction of County as to the designation of tasks to be
performed, the results to be acconplished by the services hereunder
agreed to be rendered and perforned, and not the neans, nethods, or
sequence used by Contractor for acconplishing the results.

C.If, in the performance of this agreenent, any third persons are

enpl oyed by Contractor, such person shall be entirely and exclusively
under the direction, supervision, and control of Contractor. Al terns
of enpl oynment, including hours, wages, working conditions, discipline,
hiring, and discharging, or any other terms of enploynent or

requi renents of |aw, shall be determ ned by Contractor, and the County
shall have no right or authority over such persons or the ternms of such
enpl oynent .

D.It is further understood and agreed that as an independent contractor
and not an enpl oyee of County, neither the Contractor nor Contractor's
assi gned personnel shall have any entitlenent as a County enpl oyee,
right to act on behalf of County in any capacity what soever as agent,
nor to bind County to any obligation whatsoever. Contractor shall not
be covered by worker's conpensation; nor shall Contractor be entitled
to conpensated sick | eave, vacation | eave, retirenment entitlenent,
participation in group health, dental, |life and other insurance
progranms, or entitled to other fringe benefits payable by the County to
enpl oyees of the County.

E.It is further understood and agreed that Contractor nust issue W2
and 941 Forns for inconme and enpl oynment tax purposes, for all of
contractors assigned personnel under the terns and conditions of this
agr eenent .

X. CONTRACTOR | DENTI FI CATI ON

CONTRACTOR shal | provide the COUNTY with the follow ng information for
t he purpose of conpliance with California Unenpl oynent |nsurance Code
section 1088.8 and Sacramento County Code Chapter 2.160: CONTRACTOR S
nanme, address, tel ephone nunber, social security nunber, and whet her
dependent heal th insurance coverage is avail able to CONTRACTOR.

XI. COVPLI ANCE WTH CH LD, FAM LY AND SPOUSAL SUPPORT REPORTI NG
OBLI GATI ONS

A. CONTRACTOR' s failure to conply with state and federal child, famly
and spousal support reporting requirenments regarding a contractor's
enpl oyees or failure to inplenment |awfully served wage and earni ngs
assi gnment orders or notices of assignnent relating to child, famly
and spousal support obligations shall constitute a default under this
Agr eenent .

B. CONTRACTOR s failure to cure such default within 90 days of notice by
COUNTY shall be grounds for term nation of this Agreenent.
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XI'I. BENEFI TS WAI VER

| f CONTRACTOR i s unincorporated, CONTRACTOR acknow edges and agrees
that CONTRACTOR is not entitled to receive the follow ng benefits
and/ or conpensation from COUNTY: nedical, dental, vision and
retirement benefits, life and disability insurance, sick |eave,

ber eavenent | eave, jury duty |eave, parental |eave, or any other
simlar benefits or conpensation otherw se provided to pernanent civil
servi ce enpl oyees pursuant to the County Charter, the County Code, the
Cvil Service Rule, the Sacranento County Enpl oyees' Retirenment System
and/ or any and all nenoranda of understandi ng between COUNTY and its
enpl oyee organi zations. Shoul d CONTRACTOR or any enpl oyee or agent of
CONTRACTOR seek to obtain such benefits from COUNTY, CONTRACTOR agrees
to indemify and hold harm ess COUNTY fromany and all clains that nmay
be made agai nst COUNTY for such benefits.

XI'1'l. RETI REMENT BENEFI TS/ STATUS

CONTRACTCOR acknowl edges and agrees that COUNTY has not nade any
representations regarding entitlenent, eligibility for and/or right to
recei ve ongoi ng Sacrament o County Enpl oyee Retirenent System ( SCERS)
retirement benefits during the termof this Agreenent. By entering
into this Agreenment, CONTRACTOR assunes sol e and excl usive

responsi bility for any consequences, inpacts or action relating to such
retirement benefits that is or will be occasioned as a result of the
servi ces provi ded by CONTRACTOR under this Agreement. CONTRACTOR

wai ves any rights to proceed agai nst COUNTY shoul d SCERS nodify or
termnate retirement benefits based on CONTRACTOR s provision of

servi ces under this Agreenent.

XI'V. CONFLI CT OF | NTEREST

CONTRACTOR and CONTRACTOR s officers and enpl oyees shall not have a
financial interest, or acquire any financial interest, direct or
indirect, in any business, property or source of incone which could be
financially affected by or otherwise conflict in any manner or degree
with the perfornmance of services required under this Agreenent.

XV. LOBBYI NG AND UNI ON ORGANI ZATI ON ACTI VI TI ES

A. CONTRACTOR shall comply with all certification and discl osure
requi renents prescribed by Section 319, Public Law 101-121 (31 U.S.C. 8§
1352) and any inplenmenting regul ati ons.

B.If services under this Agreenment are funded with state funds granted
to COUNTY, CONTRACTOR shall not utilize any such funds to assi st,
promote or deter union organization by enpl oyees perform ng work under
this Agreenent and shall conply with the provisions of Governnent Code
Sections 16645 t hrough 16649.

XVI . GOOD NEI GHBOR POLICY [Only if applicabl e]

A. CONTRACTOR shal | conmply with COUNTY's Good Nei ghbor Policy.
CONTRACTOR shal | establish good nei ghbor practices for its facilities
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that include, but are not limted to, the foll ow ng:

1. Provi sion of parking adequate for the needs of its enpl oyees and
servi ce popul ation;

2. Provision of adequate waiting and visiting areas;

3. Provision of adequate restroomfacilities |ocated inside the
facility;

4.1 nmpl ementation of litter control services;
5. Renoval of graffiti within seventy-two hours;
6. Provi sion for control of loitering and managenent of crowds;

7. Mai nt enance of facility grounds, including |andscaping, in a manner
that is consistent with the nei ghborhood in which the facility is
| ocat ed;

8.Participation in area crine prevention and nui sance abat enent
efforts; and

9. Undert ake such ot her good nei ghbor practices as determ ned
appropriate by COUNTY, based on COUNTY' s individualized assessnent of
CONTRACTOR s facility, services and actual inpacts on the nei ghborhood
in which such facility is | ocated.

B. CONTRACTOR shal | identify, either by sign or other nethod as approved
by the DI RECTOR, a named representative who shall be responsible for
responding to any conplaints relating to CONTRACTOR s conpliance with

t he requi red good nei ghbor practices specified in this Section.
CONTRACTCOR shal | post the name and tel ephone nunber of such contact
person on the outside of the facility, unless otherw se advi sed by

DI RECTOR.

C. CONTRACTOR shall conply with all applicable public nuisance
or di nances.

D. CONTRACTOR shal | establish an ongoing relationship with the
surroundi ng busi nesses, |aw enforcenent and nei ghborhood groups and
shall be an active nenber of the nei ghborhood in which CONTRACTOR s
site is |ocated.

E.If COUNTY finds that CONTRACTOR has failed to conply with the Good
Nei ghbor Policy, COUNTY shall notify CONTRACTOR in witing that
corrective action nust be taken by CONTRACTOR within a specified tine
frame. |If CONTRACTOR fails to take such corrective action, COUNTY
shal | take such actions as are necessary to inplenent the necessary
corrective action. COUNTY shall deduct any actual costs incurred by
COUNTY when i npl enmenting such corrective action fromany anmounts
payabl e to CONTRACTOR under this Agreenent.

F. CONTRACTOR s conti nued non-conpliance with the Good Nei ghbor Policy
shall be grounds for term nation of this Agreenment and may al so result
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inineligibility for additional or future contracts with COUNTY.

XVI'1. NONDI SCRI M NATI ON | N EMPLOYMENT, SERVI CES, BENEFI TS AND
FACI LI TI ES

A. CONTRACTOR agrees and assures COUNTY that CONTRACTOR and any
subcontractors shall conply with all applicable federal, state, and

| ocal Anti-discrimnation |aws, regul ations, and ordi nances and to not
unl awful Iy

di scrim nate, harass, or allow harassnment agai nst any enpl oyee,
applicant for enploynment, enployee or agent of COUNTY, or recipient of
services contenplated to be provided or provided under this Agreenent,
because of race, ancestry, nmarital status, color, religious creed,
political belief, national origin, ethnic group identification, sex,
sexual orientation, age (over 40), nmedical condition (including HV and
Al DS), or physical or nental disability. CONTRACTOR shall ensure that
the evaluation and treatnment of its enpl oyees and applicants for

enpl oyment, the treatnent of COUNTY enpl oyees and agents, and

reci pients of services are free fromsuch discrimnation and

har assnent .

B. CONTRACTOR represents that it is in conpliance with and agrees that
it will continue to conply with the Arericans with Disabilities Act of
1990 (42 U.S.C. 8§ 12101 et seq.), the Fair Enploynent and Housi ng Act
(Governnent Code 88 12900 et seq.), and regul ati ons and guidelines

i ssued pursuant thereto.

C. CONTRACTOR agrees to conpile data, maintain records and submt
reports to permt effective enforcenment of all applicable
antidiscrimnation |aws and this provision.

D. CONTRACTOR shal | i nclude this nondiscrimnation provision in al
subcontracts related to this Agreenent.

XVITT. I NDEWN FI CATI ON

To the fullest extent permtted by law, for work or services provided
under this Agreenent, CONTRACTOR shall indemify, defend, including

wi th counsel reasonably acceptable to County, and hold harm ess County,
its governing Board, officers, directors, officials, enployees, and

aut hori zed vol unteers and agents (collectively "I ndemified Parties"),
from and agai nst any and all clainms, demands, actions, |osses,
l[iabilities, damages, and all expenses and costs incidental thereto
(collectively "Clainms"), including cost of defense, settlenent,
arbitration, and reasonable attorneys' fees, resulting frominjuries to
or death of persons, including but not limted to enpl oyees of either
Party hereto, and danage to or destruction of property, or |oss of use
or reduction in value thereof, including but not limted to the
property of either Party hereto, arising out of, pertaining to, or
relating to the alleged or actual error or onission, negligence,

reckl essness, willful msconduct, infringenent of intellectual property
rights, breach of trust, breach of confidentiality, unauthorized use or
di scl osure of data, breach of statutory or regulatory |aw, or other
breach of its duties under this Agreenment by CONTRACTOR, its enpl oyees,
CONTRACTOR s sub consultants or subcontractors at any tier, or any
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ot her party for which CONTRACTOR is legally liable under |aw, excepting
only such injury, death, or damage, to the extent it is caused by the
negl i gence of an Indemified Party. CONTRACTOR shall not be liable for
Cl ai s caused by the sole negligence or willful msconduct of an

| ndemmi fied Party.

The right to defense and indemity under this Section shall initiate
upon occurrence of an event giving rise to a Caimand tendered in
witing to CONTRACTOR. CONTRACTOR shall defend the Indemified Parties
wi th counsel reasonably acceptable to County. Notw thstanding the
foregoi ng, County shall be entitled, on its own behalf, and at the
expense of CONTRACTOR, to assune control of its defense or the defense
of any Indemified Party in any |egal action, with counsel reasonably
selected by it. Should County elect to initially assunme control of its
defense, or the defense of any Indemified Party, it does so without
prejudice to its right to subsequently require that CONTRACTOR

t hereafter assune control of the defense and pay all reasonable
attorneys' fees and costs incurred thereby.

This indemity obligation shall not be limted by the types and anounts
of insurance or self-insurance mai ntai ned by CONTRACTOR or CONTRACTOR' s
sub consultants or subcontractors at any tier.

Not hing in this Indemity obligation shall be construed to create any
duty to, any standard of care with reference to, or any liability or
obl igation, contractual or otherwise, to any third party.

The provisions of this Indemity obligation shall survive the
expiration or term nation of the Agreenent.

Xl X. I NSURANCE

Wthout [imting CONTRACTOR S i ndemni fication, CONTRACTOR shal
maintain in force at all tines during the termof this Agreenent and
any extensions or nodifications thereto, insurance as specified in
Exhibit B. It is the responsibility of CONTRACTOR to notify its

i nsurance advi sor or insurance carrier(s) regarding coverage, limts,
forms and ot her insurance requirenments specified in Exhibit B. It is
under st ood and agreed that COUNTY shall not pay any sumto CONTRACTOR
under this Agreenent unless and until COUNTY is satisfied that al

i nsurance required by this Agreenent is in force at the tine services
hereunder are rendered. Failure to maintain insurance as required in
this agreenent may be grounds for naterial breach of contract.

XX, | NFORVATI ON TECHNOLOGY ASSURANCES

CONTRACTOR shal | take all reasonabl e precautions to ensure that any
har dwar e, software, and/or enbedded chip devices used by CONTRACTOR in
t he perfornmance of services under this Agreenment, other than those
owned or provided by COUNTY, shall be free fromviruses. Nothing in
this provision shall be construed to limt any rights or renedies

ot herwi se avail able to COUNTY under this Agreenent.

XXI'. CYBER SECURI TY LANGUAGE
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Contractor agrees that it shall:

Keep and maintain all Sacramento County's information in strict
confidence, using such a degree of care as is appropriate to avoid
unaut hori zed access, use, or disclosure and conply with the applicable
laws, as well as terns and conditions of this Agreenent.

Use and di scl ose sensitive information solely and exclusively for the
pur pose for which the sensitive information or access to it, is
provi ded pursuant to the terns and conditions of this Agreenent;

Not use, sell, rent, transfer, distribute, or otherw se disclose or
make avail abl e Sacranento County data for Contractors own purposes or
for the benefit of anyone other than the County of Sacranmento and;

Not transfer any County data to or fromdifferent countries wthout the
prior express witten consent of the County of Sacranento.

Contractor agrees that it will inplenent adm nistrative, physical, and
techni cal safeguards to protect Sacranento County data commrensurate
with the type of data Contractor is authorized to receive but no |ess
t hen accepted industry best practices for information security and
shall ensure that all such safeguards conply with the applicable | aws,
as well as terns and conditions of this Agreenent.

Contractor agrees that it shall:

Provi de the County of Sacramento with the nane and contact information
for the Contractor's primary information security contact and shall be
avai lable at any tinme to assist the County in resolving obligations
associated with an actual or potential security breach;

Notify the county's primary security contact of an actual or potential
security breach as soon as practical but no later than four hours after
Contractor beconmes aware of an actual or potential security breach by
contacting the primary business and security contact at the County by
bot h tel ephone and enmil as agreed upon.

Upon the County of Sacranento's witten request and no | ess than 10
busi ness days followi ng such witten request, Contractor shall permt
Sacranento County's information security office to conduct or oversee
an audit of the Contractors facilities and/or practices to confirm
conpliance with this Agreenent as well as any applicable | aws and

i ndustry standards. Contractor is not required to permt the County of
Sacranento to conduct or oversee nore than one audit per cal endar year
unl ess the process, technol ogy, or services change prior to the next
audit or there has been an actual or potential security breach.

At any tinme during the termof this Agreenent at the County's witten
request, or upon term nation of the expiration of this Agreenent for
any reason, Contractor shall instruct all authorized persons to
pronptly and securely return or destroy any and all Sacramento County
data, whether in witten, electronic, or other formof nedia.

XXI'l. WEB ACCESSI BI LI TY

ONLY | F APPLI CABLE
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CONTRACTCOR shal |l ensure that all web sites and web applications

provi ded by CONTRACTOR pursuant to this Agreenent shall conply with
COUNTY's Web Accessibility Policy adopted by the Board of Supervisors
on February 18, 2003 as well as any approved anmendnment thereto.

XXI'I'I. COVPENSATI ON AND PAYMENT OF | NVO CES LI M TATI ONS

A. Conpensation under this Agreenent shall be limted to the Maxi mum
Total Paynment Anount set forth in Exhibit C or Exhibit C as nodified
by COUNTY in accordance with express provisions in this Agreenent.

B. CONTRACTOR shal |l submt an invoice on the forns and in accordance
with the procedures prescribed by COUNTY [insert - on a nonthly basis,
upon conpletion of services, etc. as appropriate]. Invoices shall be
submitted to COUNTY no |later than the fifteenth (15th) day of the nonth
foll owing the invoice period, and COUNTY shall pay CONTRACTOR within
thirty (30) days after recei pt of an appropriate and correct invoice.

C. COUNTY operates on a July through June fiscal year. Invoices for
services provided in any fiscal year nust be submitted no |ater than
July 31, one nonth after the end of the fiscal year. Invoices

submitted after July 31 for the prior fiscal year shall not be honored
by COUNTY unl ess CONTRACTOR has obtained prior witten COUNTY approval
to the contrary.

D. CONTRACTOR shall maintain for four years follow ng term nation of
this agreenent full and conpl ete docunentation of all services and
expenditures associated with perform ng the services covered under this
Agreenment. Expense docunentation shall include: tinme sheets or

payroll records for each enpl oyee; receipts for supplies; applicable
subcontract expenditures; applicable overhead and i ndirect

expendi t ur es.

E.In the event CONTRACTOR fails to conply with any provisions of this
Agreement, COUNTY may wi t hhol d paynment until such non-conpliance has
been corrected.

XXI'V. LEGAL TRAI NI NG | NFORVATI ON

| f under this Agreenent CONTRACTOR is to provide training of County
personnel on | egal issues, then CONTRACTOR shall submt all training
and program material for prior review and witten approval by County
Counsel. Only those materials approved by County Counsel shall be
utilized to provide such training.

XXV. BUSI NESS ASSCOCI ATE REQUI REMENTS

[ ONLY | F APPLI CABLE]

Section ___ . H PAA BUSI NESS ASSOCI ATE PROVI SI ONS

| f COUNTY has determ ned that under this Agreenent CONTRACTOR is a

"Busi ness Associ ate" of COUNTY, as defined in the Health | nsurance
Portability and Accountability Act (42 CFR 8160.03), then CONTRACTOR
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shall conply with the Business Associ ate provi sions contained in
Exhibit |, which is attached hereto and incorporated by reference
herein. (Provision is Appendix Nto this Contract Manual)

XXVI . SUBCONTRACTS, ASSI GNVENT

A. CONTRACTOR shal | obtain prior witten approval from COUNTY before
subcontracti ng any of the services delivered under this Agreenent.
CONTRACTOR remai ns legally responsible for the perfornmance of al
contract terns including work perforned by third parties under
subcontracts. Any subcontracting will be subject to all applicable
provi sions of this Agreement. CONTRACTOR shall be hel d responsible by
COUNTY for the performance of any subcontractor whet her approved by
COUNTY or not.

B. This Agreenent is not assignable by CONTRACTOR in whole or in part,
wi thout the prior witten consent of COUNTY.

XXVI | . AVMENDMVENT AND WAl VER

Except as provided herein, no alteration, amendnent, variation, or

wai ver of the terns of this Agreenent shall be valid unless made in
writing and signed by both parties. Wiver by either party of any

default, breach or condition precedent shall not be construed as a

wai ver of any other default, breach or condition precedent, or any

ot her right hereunder. No interpretation of any provision of this

Agreenent shall be bindi ng upon COUNTY unless agreed in witing by

DI RECTOR and counsel for COUNTY.

XXVI 1. SUCCESSORS

This Agreenent shall bind the successors of COUNTY and CONTRACTOR in
the sane manner as if they were expressly naned.

XXI X, TI MVE

Time is of the essence of this Agreenent.

XXX. | NTERPRETATI ON

This Agreenent shall be deenmed to have been prepared equally by both of
the parties, and the Agreenent and its individual provisions shall not
be construed or interpreted nore favorably for one party on the basis
that the other party prepared it.

XXXI.  SHERI FF

As used in this Agreenment, "SHERI FF' shall mean the Sacranento County
Sheriff, or his/her designee.

XXXI'|. DI SPUTES

In the event of any dispute arising out of or relating to this
Agreenent, the parties shall attenpt, in good faith, to pronptly
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resolve the dispute nutually between thensel ves. Pending resol ution of
any such di spute, CONTRACTOR shall continue w thout delay to carry out
all its responsibilities under this Agreenment unless the Agreenent is
otherwi se term nated in accordance with the Term nation provisions
herein. COUNTY shall not be required to make paynents for any services
that are the subject of this dispute resolution process until such

di spute has been nmutually resolved by the parties. |If the dispute
cannot be resolved within 15 cal endar days of initiating such
negoti ati ons or such other tine period as nmay be nutually agreed to by
the parties in witing, either party may pursue its avail able | egal and
equi tabl e renedies, pursuant to the laws of the State of California.

Not hing in this Agreement or provision shall constitute a waiver of any
of the government claimfiling requirenents set forth in Title 1
Division 3.6, of the California Governnent Code or as otherw se set
forth in local, state and federal |aw

XXXI'I'1. TERM NATI ON

A. COUNTY may term nate this Agreenent w thout cause upon thirty (30)
days written notice to the other party. Notice shall be deened served
on the date of mailing. |If notice of termnation for cause is given by
COUNTY to CONTRACTOR and it is later determ ned that CONTRACTOR was not
in default or the default was excusable, then the notice of term nation
shall be deened to have been given w thout cause pursuant to this

par agr aph (A).

B. COUNTY may term nate this Agreenent for cause inmredi ately upon givVving
witten notice to CONTRACTOR shoul d CONTRACTOR materially fail to
perform any of the covenants contained in this Agreenment in the tine
and/ or manner specified. |In the event of such term nation, COUNTY nmay
proceed with the work in any manner deemed proper by COUNTY. If notice
of term nation for cause is given by COUNTY to CONTRACTOR and it is

| ater determ ned that CONTRACTOR was not in default or the default was
excusabl e, then the notice of termnation shall be deenmed to have been
gi ven wi thout cause pursuant to paragraph (A) above.

C. COUNTY nay term nate or anend this Agreenent imedi ately upon giving
witten notice to CONTRACTOR, 1) if advised that funds are not
avai l abl e from external sources for this Agreement or any portion
thereof, including if distribution of such funds to the County is
suspended or delayed; 2) if funds for the services and/ or prograns
provi ded pursuant to this Agreenent are not appropriated by the State;
3) if funds in COUNTY's yearly proposed and/or final budget are not
appropriated by COUNTY for this Agreement or any portion thereof; or 4)
if funds that were previously appropriated for this Agreenment are
reduced, elimnated, and/or re-allocated by COUNTY as a result of

m d- year budget reductions.

D.If this Agreenent is term nated under paragraph A or C above,
CONTRACTOR shall only be paid for any services conpl eted and provi ded
prior to notice of termnation. 1In the event of term nation under

par agraph A or C above, CONTRACTOR shall be paid an anount which bears
the sane ratio to the total conpensation authorized by the Agreenent as
the services actually perforned bear to the total services of
CONTRACTOR covered by this Agreenent, |ess paynents of conpensation
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previously made. In no event, however, shall COUNTY pay CONTRACTOR an
anount whi ch exceeds a pro rata portion of the Agreenent total based on
the portion of the Agreenent termthat has el apsed on the effective
date of the term nation.

E. CONTRACTOR shal |l not incur any expenses under this Agreenment after
notice of termnation and shall cancel any outstandi ng expenses
obligations to a third party that CONTRACTOR can | egally cancel

XXXI'V. REPORTS

CONTRACTCOR shal I, without additional conpensation therefor, make
fiscal, program eval uation, progress, and such other reports as my be
reasonably required by DI RECTOR concerni ng CONTRACTOR s activities as
they affect the contract duties and purposes herein. COUNTY shal

expl ain procedures for reporting the required infornation.

XXXV. AUDI TS AND RECORDS

Upon COUNTY's request, COUNTY or its designee shall have the right at
reasonable tinmes and intervals to audit, at CONTRACTOR s preni ses,
CONTRACTOR s financial and programrecords as COUNTY deens necessary to
det erm ned CONTRACTOR s conpliance with | egal and contract ual

requi renents and the correctness of clains submtted by CONTRACTOR.
CONTRACTOR shal | maintain such records for a period of four years
following term nati on of the Agreenent, and shall nake them avail abl e
for copying upon COUNTY's request at COUNTY's expense. COUNTY shal
have the right to withhold any paynent under this Agreenment unti
CONTRACTOR has provi ded access to CONTRACTOR s financial and program
records related to this Agreenent. Notw t hstanding the foregoing, the
Contractor shall not be required to disclose any data relating to its
internal costs or profits relating to this Agreenment or of its
subcontract ors.

XXXVI. PRI OR AGREEMENTS

This Agreenent constitutes the entire contract between COUNTY and
CONTRACTOR regardi ng the subject matter of this Agreenent. Any prior
agreenents, whether oral or witten, between COUNTY and CONTRACTOR
regardi ng the subject nmatter of this Agreenent are hereby term nated
effective imediately upon full execution of this Agreenent.

XXXVI'l . SEVERABI LI TY

If any termor condition of this Agreenment or the application thereof
to any person(s) or circunstance is held invalid or unenforceable, such
invalidity or unenforceability shall not affect other terns,

conditions, or applications which can be given effect w thout the
invalid term condition, or application; to this end the terns and
conditions of this Agreenment are decl ared severabl e.

XXXVIT .  FORCE MAJEURE

Nei t her CONTRACTOR nor COUNTY shall be liable or responsible for del ays
or failures in performance resulting fromevents beyond the reasonabl e
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control of such party and without fault or negligence of such party.
Such events shall include but not be limted to acts of God, strikes,

| ockouts, riots, acts of war, epidemcs, acts of government, fire,

power failures, nuclear accidents, earthquakes, unusually severe

weat her, acts of terrorism or other disasters, whether or not simlar
to the foregoing, and acts or omi ssions or failure to cooperate of the
other party or third parties (except as otherw se specifically provided
herein).

XXXl X, SURVI VAL OF TERMS

Al'l services perfornmed and deliverabl es provided pursuant to this
Agreement are subject to all of the terns, conditions, price discounts
and rates set forth herein, notw thstanding the expiration of the
initial termof this Agreenment or any extension thereof. Further, the
ternms, conditions and warranties contained in this Agreenment that by
their sense and context are intended to survive the conpletion of the
per formance, cancellation or term nation of this Agreenment shall so
survi ve.

XXXX.  DUPLI CATE COUNTERPARTS

This Agreenent may be executed in duplicate counterparts. The
Agreenment shall be deened executed when it has been signed by both
parties.

XXXXI'. AUTHORI TY TO EXECUTE

Each person executing this Agreenment represents and warrants that he or
she is duly authorized and has | egal authority to execute and deliver
this Agreenent for or on behalf of the parties to this Agreenent. Each
party represents and warrants to the other that the execution and
delivery of the Agreenent and the performance of such party's

obl i gati ons hereunder have been duly authorized.

I N WTNESS WHERECF, the parties hereto have caused this Agreenent to be
duly executed as of the day and year first witten above.

COUNTY OF SACRAMENTO, a political subdivision of the State
of California

DocuSigned by:
ByE;
drgeRE&der, CPPO CPPB
County Purchasi ng Agent

Dat e 12/12/2018
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CONDUENT STATE & LOCAL SOLUTI ONS, | NCORPORATED

DocuSigned by:
Miclarl Dawis
By
234781E1528D476...

Nane Michael Davis

Ti t| esenior vice President

Dat 62/11/2018

EXHBIT A to Agreenent between the COUNTY OF SACRAMENTO,
hereinafter referred to as "COUNTY," and CONDUENT STATE & LOCAL
SOLUTI ONS, INC,, hereinafter referred to as " CONTRACTOR'

SCOPE OF SERVI CES
| . SERVI CE LOCATI ON(S) - COUNTYW DE

Facility Nane(s): Sheriff's Department, Security Services Division
Street Address: 2101 Hurl ey Way
City and Zip Code: Sacranent o, CA 95825

1. DESCRI PTI ON OF SERVI CES

The Contractor shall provide a conprehensive and fully integrated red
I ight photo enforcenent safety nanagenment services for the County of
Sacranento per the pricing, terns and conditions of RFP 8494-Red Light
Phot o Enforcenent System and is hereby incorporated by reference and
made a part of this contract. Refer to the attached RFP solicitation
docunent and Contractor's proposal for detail ed statenment of services.

1.Site Survey:
The contractor will work with the County to deploy to twenty-three (23)

active intersections, with twenty-five (25) enforcenent sites and can
be expanded up to 40 intersections under this contract. These

additional intersections will be chosen in part based on quantitative
assessnment of the frequency of red light violations and collisions. As
part of this process, the contractor will devel op baseline data for

each candi date intersection by nmonitoring the frequency of red |ight

Page: 16 of 28 Open Item Contract number/print date: WA00037700 / 12/05/2018



DocuSign Envelope ID: 367BODD0-C6F8-4FDC-BEF5-BEC4FF6273CD

violations. This data will support both intersection and approach
selection and will serve as baseline information for project eval uation
pur poses. The contractor will be responsible for providing up to three
(3) video validation sessions for each prospective or existing
conversion site selection. Video validation sessions will record the
vehicle traffic at a specific approach for 16-24 hours and include an
anal ysis which lists the nunber of vehicles clearly running the red

signal at 0.1, 0.2, 0.3 seconds and above for all |anes intended to be
nmonitored by Red Light Caneras (RLC). It will also include a tota
traffic count for all lanes intended to be nonitored by RLC

1.Canmera Site and Installati on and Renoval :

For the predeterm ned intersections, the contractor will deploy red

I i ght enforcenment equi pment neeting or exceeding the m ni num standards
specified in the RFP. Working with the G ty/ County Departnents of
Transportation and/ or State Departnent of Transportation, the
contractor will be responsible for all permt acquisition and

associ ated fees, site design, construction, installation and

mai nt enance of the equi pnment and the renoval of all equipnment at the
end or termnation of this contract. The contractor shall provide and
adhere to a strict tineline for conversion of the existing twenty-five
(25) locations to their equipnent as well as the renoval of their

equi pnent at the end or termnation of this contract. The County will
assess penalties for not neeting the established tineline. The
City/County will provide signage for approaches. Renoval of the
contractor's equi pnment upon termnation of this contract will not
exceed 60 days, permts pending.

2. Servi ce and Mai nt enance:

The servicing and mai ntenance of red |light canera enforcenment equi pnent
will be the exclusive responsibility of the contractor. The
contractor's response to any equi pnent mal functions nust occur within a
two (2) hour period of their notification; repairs nmust be fully
functional within a twenty -four (24) hour period and di sposition of
conpl eted repair(s) provided imrediately to the County. Contractor

shal | agree |iquidated danages payable to the County e.g. any repairs
exceedi ng twenty-four (24) hours will result in a 1/30th of the nmonthly
fee for that enforcenent site, not to exceed $1, 000. 00 per day, for
every twenty-four (24) hours beyond the first twenty-four (24) hours.
The County shall be notified i nmediately upon any equi prnent

mal function. The County will require one dedicated, |ocal Program
Manager and one dedi cated Field Mai ntenance Technician for the
Sacranento Metropolitan Program wth no ancillary duties, once
twenty-five (25) systens are operational. The Field Mintenance
Techni ci an shall be available on-site within twelve (12) hours of any
reported system problemin the field.

Any enforcenent site that is determned to be down or offline in any

gi ven nmonth shall be responded to and fully operational within twenty
four (24) hours of notification fromthe County. In the event that a
site is not fully operational within twenty four (24) hours of
reporting the incident, the contractor shall credit the nonthly invoice
in the amount of one thirtieth (1/30th) of the fixed nonthly fee for
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t he downed approach for each day the approach is down, including the
initial day of nonoperation. These penalties will not be accrued in the
event of power outages, public works projects, permtted 3rd party
property inprovenents that inpede operations, vehicular collisions

and/ or acts of vandalism

3.Data and Statistical Reporting:

Al'l data collected is property of the County. Access and rel ease

Wi thout prior witten approval by the County is prohibited. The
contractor must provide a nmeans for the County to run a nonthly sumary
programmatrix that will include, at a mnimum the follow ng:

1. Hours of use per canera by operational site, data collected by each
canmera at each site, offenses recorded by each canera by site.

2. The data collected fromeach canera |ocation to show the controllable
imge rate (e.g. the nunber of controllable notices issued conpared to
t he nunber of events captured)

3. The monthly report shall indicate the foll ow ng:

a. The nunber of events detected, citations issued and controll abl e
imge rate by location and in total.

b. The total nunber of violations recorded and percentage of total
vehicle traffic counts by approach and/or | ane.

c. The total nunber and percentage of rejected i nages by reason per
caner a.

d. Total nunber of vehicles triggering the camera for photo enforced
appr oach.

I'11.SCOPE OF WORK

The County will have the right, at its sole discretion, to add or nove
any services/equipnment to nmeet its changi ng needs. Any addition or
removal of any services/equipnent will be conpleted by the contractor.

The County intends to acquire "turnkey services" as outlined bel ow
Contractor will provide the follow ng services:

1. Assistance with intersection selection, including establishnment of
baseline counts of red light violations at any additional intersections
sel ected beyond the existing twenty-five (25) approaches. This data
shoul d enabl e the County to determ ne the best |ocations for continuing
an automated traffic safety camera enforcenment program

2. Site design, installation, mintenance and operation of automated
camera systens at all selected intersections. If a newsite is
identified, it will operate in "warning" status for the first 30 days
of operation pursuant to 21455.5 (b) CVC and for testing. Existing
sites are not subject to the 30 day warning status. A "new site" is any
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site where a canmera has not previously been installed and/or no 30 day
war ni ng period has been inplenmented for that site.

3. Contractor shall be solely responsible for reinstallation in the
event of a knockdown. The contractor shall be solely responsible for

all costs associated with reinstallation/ novenent of photo enforcenent
equi pnent/infrastructure as needed for roadway nmintenance/construction
conpleted in the City and/or County.

4. Contractor will process all photos and video and submit to the
County within five (5) cal endar days of any system activation for
revi ew and processing by the county. Contractor shall provide access to
ALL events via secure website to the Sacramento County Sheriff's
Department. Review and issuance of all prospective violations will be
conpl eted by the Sacramento County Sheriff's Departnment. Al printing
and mailing shall be provided by the contractorr at no cost to the

County. Contractor will process and sort events based on current
busi ness practices and as acceptable to the Sacranento County Sheriff's
Depart nment .

5. Ability to access DW dat abase to provide information of the
regi stered vehicle owner and possi bl e matches of Drivers Licenses for
conparison to vehicle owner.

6. Mi ntenance of the contractor's on-line Internet view ng capability
for use by the County, court personnel and violators who receive a
citation in the mail.

7. Provision of expert testinony at contested Court hearings until
judicial notice is taken. If the contractor's enpl oyee(s) are not

enpl oyed within the State of California, they will not be bound by a
subpoena. The county will not provide additional conpensation for
contractor's enployees required to attend court pursuant to a subpoena.

8. The contractor shall provide a public information ki osk/conputer
capable of allowing violators to review violation i mages and
information at the Sacramento County Sheriff's Departnent, 2101 Hurl ey
Way and the Carol MIler Justice Center, 301 Bicentennial G rcle,
Sacranento. The |l ocations of the kiosks may change at the discretion
of the County.

9. Provision of statistical reports of program operations that are
SB1303 conpliant to the Judicial Council.

10. Initial and annual training of County staff involved in the

operation of the Program Training will consist of current Field
Servi ce Technician training, |egal updates and technol ogy
enhancenent s/ i nprovenents. The annual training will occur accordingly

to the county's personnel's needs, and may vary fromyear to year.

11. Provide and mai ntain conputer hardware and software needed to
process citations for a mninmmof 6 workstations at the County offices
currently located at 2101 Hurl ey Way, Sacranento. This equi pnent and
software will be updated and replaced at a m ni num of every three (3)
years, to include current technology. The initial provided equi prment
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shall neet the m ni num techni cal standards:
W ndows 10 operating system

7th Gen Intel ® Core# i5-7400 processor

Smart quad-core, eight-way processing performance - Intel Turbo Boost
Technol ogy delivers dynam c extra power when you need it, while

i ncreasi ng energy efficiency when you don't.

12GB system nmenory for full-power multitasking

Pl enty of high-bandwi dth RAMto snoothly run your games and photo- and
vi deo-editing applications, as well as nultiple prograns and browser
tabs all at once.

DVD/ CD bur ner

Reads and wites to a variety of nedia formats, includi ng DVD+R/ RW
DVD- R RW and CD- Rf RW

1TB hard drive for anple file storage space

Hol ds a significant collection of digital photos, mnusic, HD videos and
DVD-qual ity novi es.

7200 rpm spindl e speed enables rapid read/wite times for handling
large files and conpl ex applications.

Built-in nedia reader for sinple photo transfer:

Supports Multi Media Card, SD, Multi Media Card plus, SDHC and SDXC
menory card formats.

2 USB 3.0 ports nmaxim ze the | atest high-speed devices

Also includes 4 USB 2.0 ports to connect nore accessories and

peri pherals. The USB 3.0 ports are backward-conpatible with USB 2.0
devices (at 2.0 speeds).

Wreless and wired network connectivity

Built-in high-speed wirel ess LAN connects to your network on the nost
common W -Fi standards.

G gabit Ethernet LAN port plugs into wi red networks.

Bl uetooth 4.0 interface syncs with conpati bl e devices

Wrel essly transfer photos, nusic and ot her nedia between the desktop
and your Bl uetooth-enabled cell phone or MP3 player, or connect

Bl uetooth wirel ess accessori es.

Basi ¢ software package included Trial of Mcrosoft Ofice.

Addi tional ports

M crophone and headphone j acks

HDM out put

2 nonitors per station mn 24" or |larger - high definition.
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Startech 2 port DVVVGA Monitor USB KVM switch w Audio and USB 2.0 Hub
Two (2) licenses for Acrobat Pro Ful

Ongoi ng techni cal and system support including anti-virus protection
wi t h updat es.

Five (5) of the latest iPad with a 10.5 inch screen/Pro 64CGB
WFi/Cellular. Data plan to facilitate courtroom processes, suggesting
an unlimted plan to avoid overage charges

12. Provide nonthly physical site inspections/nmaintenance in addition
to daily renote inspections and provide hard copies of inspection |ogs.
These inspections include testing the equipnent to confirmall caneras
fire in proper sequence, pictures and video are conbined and stored on
each unit and then successfully transmtted to the servers.

EXH BIT B to Agreenent between the COUNTY OF SACRAMENTO,
hereinafter referred to as "COUNTY," and CONDUENT STATE & LOCAL
SOLUTI ONS, | NCORPORATED, hereinafter referred to as " CONTRACTOR'

| NSURANCE REQUI REMENTS FOR CONTRACTORS

CONTRACTOR shal | procure, maintain, and keep in force at all tines
during the termof an Agreenent, at CONTRACTOR s sol e expense, the
foll owing mnimumrequired i nsurance policies and limts which are for
the protection of County and the public. CONTRACTOR s obligations for

| oss or damage arising out of CONTRACTOR s work are in no way |limted
by the types or amounts of insurance set forth herein. In specifying
m ni mum i nsurance requirements herein, County does not assert that the
requi red mnimuminsurance is adequate to protect CONTRACTOR
CONTRACTCR is solely responsible to informitself of the types and
anounts of insurance it may need beyond these requirenents to protect
itself fromloss, danage or liability. It is the sole responsibility of
CONTRACTOR to notify its insurance advi sor or insurance carrier(s)
regardi ng coverage, limts and forns specified in this Exhibit.

County reserves the right to nodify the required m ni num i nsurance
coverages and |imts relative to the scope and hazards of the work or
services to be provided. County's requirenents shall be reasonable but
shal | be inposed to assure protection fromand agai nst the kind and
extent of risks that exist at the tine a change in insurance is
required. Any claimby CONTRACTOR that County's insurance changes
result in higher costs will be subject to review and approval by
County, whose approval will not be unreasonably w thheld.

| . VERI FI CATI ON OF COVERAGE

Page: 21 of 28 Open Item Contract number/print date: WA00037700 / 12/05/2018



DocuSign Envelope ID: 367BODD0-C6F8-4FDC-BEF5-BEC4FF6273CD

Contractor shall furnish County with original certificates and copies
of required anmendatory endorsenents, or original certificates and
copi es of the applicable insurance policy | anguage effecting coverage
required by this Exhibit; or a conbination thereof. County reserves the
right to require that Contractor also provide a copy of the

decl arati ons page and a copy of the schedule of forns and endorsenents
of each policy of insurance required herein. County further reserves
the right to require that Contractor, through its broker, provide

expl anat ory nenoranda regardi ng coverages, endorsenents, policy

| anguage, or limts as required herein. Al required verifications of
coverage are to be received and accepted by County before work or

servi ces commence. However, failure to obtain the required docunents
prior to the work beginning shall not waive Contractor's obligation to
provide them County reserves the right to require conplete copies of
all required insurance policies, including endorsenents, required by
this Exhibit, at any tine and with reasonable notice. If Contractor
utilizes proprietary coverage forns or endorsenents, Contractor has the
option of having its broker provide explanatory menoranda confirm ng
coverage and limts as required herein.

1. M N MJM SCOPE OF | NSURANCE
Coverage shall be at |east as broad as:

1. GENERAL LIABILITY: Insurance Services Ofice's Conmercial General
Liability occurrence coverage form CG 0001. Including, but not linmted
to Prem ses/ Qperations, Products/Conpleted Operations, Contractual, and
Personal & Advertising Injury.

2. AUTOMOBI LE LI ABI LI TY: I nsurance Services Ofice's Conmmerci al
Aut onobile Liability coverage form CA 0001.

a. Cormercial Autonobile Liability: auto coverage synbol "1" (any
aut o) for corporate/business owned vehicles. |f there are no owned or
| eased vehicles, synbols 8 and 9 for non-owned and hired autos shall
apply. Use of any synbols other than synmbol 1 for liability for

cor por at e/ busi ness owned vehicl es nust be declared to and accepted by
County in witing.

b. Per sonal Lines autonobile insurance shall apply if vehicles are
i ndi vi dual Iy owned.

3. WORKERS' COVPENSATI ON: Statutory requirenments of the State of
California and Enployer's Liability Insurance.

4. PROFESSI ONAL LI ABI LI TY with TECHNOLOGY ERRORS AND OM SSI ONS:

| nsurance covering liability for losses resulting or arising from acts,
errors or om ssions in rendering conmputer or information technol ogy
services or fromprogranm ng errors, software performance, data

damage/ destruction/corruption; including without limtation, failure to
perform and | oss from unauthorized access, unauthorized use, virus
transm ssion, denial of service and | oss of incone from network
security failures in connection with the Services provided under an
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Agr eenent .

5. CYBER LI ABI LI TY, | NCLUDI NG | DENTI TY THEFT, | NFORVATI ON AND NETWORK
SECURI TY and PRI VACY | NJURY

Coverage shall include but is not limted to:

i.Third party injury or damage (including | oss or corruption of data)
arising froma negligent act, error or omi ssion or a data breach

ii. Defense, indemmity and | egal costs associated with regul atory
breach (including H PAA), negligence or breach of contract

iii.Adm nistrative expenses for forensic expenses and | egal services

iv. Crisis nmanagenent expenses for printing, advertising, mailing of
mat erials and travel costs of crisis managenment firm including
notification expenses.

v.ldentity event service expenses for identity theft education,
assi stance, credit file nonitoring to mtigate effects of personal
identity event, post event services

6. UMBRELLA or Excess Liability policies are acceptable where the need
for higher liability limts is noted in the MnimumLinmts of |nsurance
and shall provide liability coverages that at |east foll ow form over

t he underlying insurance requirenents where necessary for Conmerci al
Ceneral Liability, Comrercial Autonobile Liability, Enployers
Liability, and any other liability coverage (other than Professional
Liability and Cyber Liability) designated under the M nimum Scope of

| nsur ance.

[11.MN MM LIMTS OF | NSURANCE
CONTRACTOR shall maintain limts no | ess than:

1. General Liability shall be on an Cccurrence basis (as opposed to
Clainms Made basis). Mnimumlimts and structure shall be:

General Aggregat e: $4, 000, 000
Products Conp/ Op Aggregat e: $4, 000, 000
Personal & Adv. Injury: $2, 000, 000
Each Cccurrence: $2, 000, 000

2. Automobile Liability:
a. Cormercial Autonobile Liability for Corporate/busi ness owned vehicl es
i ncl udi ng non-owned and hired, $1, 000,000 Conbined Single Limt.

b. Personal Lines Autonobile Liability for Individually owned vehicl es,
$100, 000 per person, $300,000 each accident, $100, 000 property danage;
or $300, 000 Comnbined Single Limt (CSL).

3. Wrkers' Conpensation: Statutory. Enployer's Liability: $1,000, 000
per accident for bodily injury or disease.

Page: 23 of 28 Open Item Contract number/print date: WA00037700 / 12/05/2018



DocuSign Envelope ID: 367BODD0-C6F8-4FDC-BEF5-BEC4FF6273CD

4. Professional Liability with Technol ogy Errors and Qm ssi ons
Liability: $3,000,000 per claimand aggregate.

5. Cyber Liability: $3,000,000 per claimand aggregate.
| V. DEDUCTI BLES AND SELF- | NSURED RETENTI ON

Any deductible or self-insured retention that applies to Conmmerci al
Ceneral Liability, Autonobile Liability, Technol ogy E& and Cyber
Liability must be declared to County. Any deductibles or self-insured
retention in excess of $25,000 nmust be declared to and accepted by
County in witing. CONTRACTOR has the option to provide by separate
letter the amount of its General Liability, Autonpbile Liability, and,

i f applicable, other coverage deductibles or self-insured retentions to
County's Ri sk Managenent O fice for a confidential review and
acceptance prior to the execution of an Agreenent. County reserves the
right to require CONTRACTOR to substantiate its ability to maintain a
deductible or self-insured retention in excess of $100, 000 through
furni shing appropriate financial reports. Al deductibles or
self-insured retentions shall be borne solely by CONTRACTOR, and County
shall not be responsible to pay any deductible or self-insured
retention, in whole or in part.

V. CLAI M5 MADE PROFESSI ONAL LI ABI LI TY | NSURANCE
| f professional liability coverage is witten on a C ains Made form

1. The "Retro Date" must be shown, and nust be on or before the date of
t he Agreenent or the begi nning of Agreenent performnce by CONTRACTOR.

2.l nsurance must be nmi ntai ned and evi dence of insurance nust be
provided for at |east one (1) year after conpletion of the Agreenent.

3.1f coverage is cancelled or non-renewed, and not replaced with

anot her clains made policy formwith a "Retro Date" prior to the
contract effective date, the CONTRACTOR nmust purchase "extended
reporting"” coverage for a mninmmof one (1) year after conpletion of
t he Agreenent.

VI . OTHER | NSURANCE PROVI SI ONS

The insurance policies required in this Agreenent shall conply with the
fol |l ow ng provisions:

Al Policies:

1. ACCEPTABI LI TY OF INSURERS: Insurance is to be placed with insurers
with a current A M Best's rating of no less than A-: VII. The County
Ri sk Manager nay waive or alter this requirenent, or accept
self-insurance in lieu of any required policy of insurance if, in the
opi nion of the Ri sk Manager, the interests of the County and the
general public are adequately protected.

2. MAI NTENANCE OF | NSURANCE COVERAGE: The CONTRACTOR shall maintain
all insurance coverages in place at all times and provide the County
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wi th evidence of each policy's renewal within ten (10) days after its
anni versary date. CONTRACTOR is required by this Agreenment to

i medi ately notify County if they receive a communication fromtheir

i nsurance carrier or agent that any required insurance is to be
cancel ed, non-renewed, reduced in scope or limts or otherw se
naterially changed. CONTRACTOR shal | provi de evidence that such
cancel l ed or non-renewed or otherw se nmaterially changed i nsurance has
been replaced or its cancellation notice withdrawn w thout any
interruption in coverage, scope or limts. . [If conmmercially
avai |l abl e, each insurance policy required herein shall state that
coverage shall not be cancelled by CONTRACTOR or its insurer(s),
reduced in scope of coverage or limts (excepting reduction by clains),
non-renewed, or otherwi se materially changed unl ess the insurer(s)
provide thirty (30) days witten notice to County prior to such change.
Ten (10) days prior witten notice shall be given to County in the
event of cancellation due to nonpaynment of premium Failure to maintain
required insurance in force shall be considered a material breach of

t he Agreenent.

3. Failure to maintain required insurance in force shall be considered
a material breach of the Agreenent.

VI . COMVERCI AL GENERAL LI ABILITY AND/ OR COVMERCI AL AUTOMOBI LE LI ABI LI TY

1. A ADDI TI ONAL | NSURED STATUS: For clains arising out of the Services
provi ded by CONTRACTOR covered in an executed Agreenent the County, its
governi ng Board, officers, directors, officials, enployees, and

vol unteers are to be included as additional insureds as respects:
liability arising out of activities perforned by or on behalf of the
CONTRACTOR;, products and conpl et ed operations of the CONTRACTOR,

prem ses owned, occupied or used by the CONTRACTOR in providing

servi ces under an Agreenent; or autonobiles owned, |eased, hired or
borrowed by the CONTRACTOR (Commercial Auto only) in providing services
under an Agreenent.

2. PRI MARY | NSURANCE: For any clains related to this agreenent, the
CONTRACTCOR s i nsurance coverage shall be endorsed to be primary

i nsurance as respects the County, its governing Board, officers,
officials, enployees and volunteers. Any insurance or self-insurance
mai nt ai ned by the County, its governing Board, officers, directors,
officials, enployees, or volunteers shall be excess of the CONTRACTOR s
i nsurance and shall not contribute with it.

3. SEVERABI LI TY OF I NTEREST: The CONTRACTOR s insurance shall apply
separately to each insured against whomclaimis nade or suit is
brought, except with respect to the limts of the insurer's liability.

4. SUBCONTRACTORS: CONTRACTOR shal |l be responsible for the acts and
om ssions of all its subcontractors, at any tier, and shall require al
its subcontractors to nmintain adequate insurance.

VI1l. WORKERS COVPENSATI ON

WORKERS' COWPENSATI ON WAI VER OF SUBROGATI ON:  The Workers' Conpensation
policy required herein shall be endorsed to state that the Wrkers
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Conmpensation carrier waives its right of subrogation against County,
its governing Board, officers, directors, officials, enployees, and

aut hori zed agents and volunteers. In the event CONTRACTOR i s

sel f-insured, CONTRACTOR shall furnish a Certificate of Perm ssion to
Self-Insure by the Departnent of Industrial Relations Adm nistration of
Sel f-I nsurance, Sacramento. CONTRACTOR hereby agrees that it waives its
right of subrogation against County, its governing Board, officers,
directors, officials, enployees, and authorized agents and vol unteers
in the event a Workers' Conpensation claimis filed by CONTRACTOR under
any sel f-insured program

| X. NOTI FI CATI ON OF CLAI M

If any claimfor danages is filed with CONTRACTOR or if any lawsuit is
i nstituted agai nst CONTRACTOR, that arise out of or are in any way
connected wi th CONTRACTOR s performance under this Agreenent and that
in any way, directly or indirectly, contingently or otherw se, affect
or mght reasonably affect County, CONTRACTOR shall give pronpt and
timely notice thereof to County. Notice shall not be considered pronpt
and tinmely if not given within thirty (30) days follow ng the date of
receipt of a claimor ten (10) days follow ng the date of service of
process of a lawsuit.

EXHBIT Cto Agreenent between the COUNTY OF SACRAMENTO
hereinafter referred to as "COUNTY," and CONDUENT STATE & LOCAL
SOLUTI ONS, | NCORPORATED, hereinafter referred to as " CONTRACTOR'

BUDCGET REQUI REMENTS
. MAXI MUM PAYMENT TO CONTRACTOR

The Maxi mum Total Paynent Anount under this Agreenent is $6, 291, 000.
Not to exceed $1, 048, 500.00 annually.

1. BUDGET

The Budget for this Agreenment is outlined bel ow based on the current 25
enforcement sites:

Base Term (Year 1 & 2) = $3,495.00 per enforcenent site
Renewal Option (Year 3 to 6) = $3,145.00 per enforcement site

Yearly Total =cost per enforcenment site x total # of enforcenment site x
12 nont hs

Year 1- $1, 048, 500.00
Year 2- $1, 048, 500.00
Option Year 3- $943, 500. 00
Opti on Year 4- $943, 500. 00
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Option Year 5- $943, 500. 00
Opti on Year 6- $943, 500. 00

Option to expand for up to an additional fifteen (15) enforcenent sites
during the termof the contract at a cost of $41,940.00 or |ess per
enforcenent site per year. Pricing will be negotiated for any
enforcenent site added after this period.

Item Tgt. qty.  Unit Price  Unit of Extended
Mat Num Description /Unit  Measure Value

00010 2,097,000 Each
YR 1 & 2- Red Light Photo Enforcenent

1.00 / 1 EA 2,097, 000. 00
00020 943,500 Each
Option YR 3- Red Light Photo Enforcenent
1.00 / 1 EA 943, 500. 00
00030 943,500 Each
Option YR 4- Red Light Photo Enforcenent
1.00 / 1 EA 943, 500. 00
00040 943,500 Each
Option YR 5- Red Light Photo Enforcenent
1.00 / 1 EA 943, 500. 00
00050 943,500 Each
Option YR 6- Red Light Photo Enforcenent
1.00 / 1 EA 943, 500. 00
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GENERAL CONDITIONS

10.

11.

12.

BID/QUOTE/PROPOSAL/GENERAL CONDITIONS: All of the terms
and conditions of the bid, quote, or proposal against which this purchase
document is applied, are hereby incorporated.

SALES TAX NOT INCLUDED: Unless otherwise definitely specified, the
unit prices do not include California sales and use tax or Sacramento County
sdles and use tax.

CASH DISCOUNTS: In connection with any cash discount specified on this
quote, time will be computed from the date of complete delivery of the
supplies or equipment as specified, or from date correct invoices are received
in the County Auditor's Office if the latter date is later than the date of
delivery. For the purpose of earning the discount, payment is deemed to be
made on the date of mailing of the County warrant or check.
AMERICANSWITH DISABILITIESACT: Asacondition of accepting a
purchase order from the County of Sacramento, the contractor certifies that
their business entity is in compliance with the Americans With Disabilities
Act of 1990, as amended. Failure to certify shall prohibit the award of a
purchase order to the contractor.

HOLD HARMLESS: The contractor shall hold the County of Sacramento,
its officers, agents, servants and employees harmless from liability of any
nature or kind because of use of any copyrighted, or uncopyrighted
composition, secret process, patented or unpatented invention, articles or
appliances furnished or used under this order, and agrees to defend, at his own
expense, any and all actions brought against the County of Sacramento or
himself because of the unauthorized use of such articles.

DEFAULT BY CONTRACTOR: In case of default by contractor, the
County of Sacramento may procure the articles or services from other sources
and may deduct from any monies due, or that may thereafter become due to
the contractor, the difference between the price named in the contract or
purchase order and actual cost thereof to the County of Sacramento. Prices
paid by the County shall be considered the prevailing market price at the time
such purchase is made. Periods of performance may be extended if the facts
as to the cause of delay justify such extension in the opinion of the Purchasing
Agent.

RIGHT TO AUDIT: The County of Sacramento reserves the right to verify,
by examination of contractor's records, al invoiced amounts when firm prices
are not set forth in the purchase agreement.

ASSIGNMENT: (&) This award is not assignable by contractor either in
whole or in part, without the prior written approval of the Purchasing Agent of
the County of Sacramento. (b) In submitting a quote to a public purchasing
body, the quoter offers and agrees that if the quote is accepted, it will assign to
the purchasing body all rights, title, and interest in and to all causes of action it
may have under Section 4 of the Clayton Act (15 U.S.C. Sec.15) & the
Cartwright Act (Chapter 2 [commencing with Section 16700] of part 2 of
Division 7 of the Business and Professions Code), arising from the purchases
of goods, materials, or services by the quoter for sale to the purchasing body
pursuant to the quote. Such assignment shall be made and become effective at
the time the purchasing body tenders final payment.

APPLICABILITY TO HEIRS: Timeis of the essence of each and al the
provisions of this agreement, and, subject to the limitations of Paragraph 8, the
provisions of this agreement shall extend to and be binding upon and inure to
the benefits of the heirs, executors, administrators, successors, and assigns of
the respective parties hereto.

F.E.T. EXEMPTION: Sacramento County is exempted from payment of
Federal Excise Tax. No Federal tax shall beincluded in price.

CHARGES NOT INCLUDED ON FACE NOT ACCEPTABLE: No
charge will be accepted for packing, boxing, or cartage, except as specified in
the Notice of Award. Freight collect shipments will not be accepted.
Merchandise will not be accepted if payment is to be made at the time of
delivery.

TITLE: Except as otherwise expressly provided herein, title to and risk of
loss on al items shipped by seller to buyer shall pass to the buyer upon
buyer' sinspection and acceptance of such items at buyer's building.
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13.

14.

15.

16.

17.

18.

10.

20.

CHANGES WITHOUT NOTICE PROHIBITED: No changes in price,
quantity or merchandise will be recognized by the County of Sacramento
without written notice of acceptance thereof prior to shipment.

ALL UNDERSTANDINGS IN WRITING: It is mutually understood and
agreed that no ateration or variation of terms of this award shall be valid
unless made in writing and signed by the parties hereto, and that no ora
understandings or agreements not incorporated herein, and no aterations or
variations of the terms hereof unless made in writing between the parties
hereto shall be binding on any of the parties hereto.

FORCE MAJEURE: The contractor will not be held liable for failure or
delay in the fulfillment of conditions of purchase order/contract if hindered or
prevented by fire, strikes, or Acts of God.

INVOICING: Upon submission of itemized invoices, in duplicate, payment
shall be made of the prices stipulated herein for supplies delivered and
accepted or services rendered and accepted, less deductions, if any, as herein
provided. Payment on partial deliveries may be made whenever amounts due
so warrant or when requested by the vendor and approved by the Purchasing
Agent.

SPECIAL CONDITIONS: Buyer's standard terms and conditions shall
govern any contract awarded. |f, after award of contract, contractor provides
additional terms or conditions, they shall be considered void. To the extent
not otherwise stated in the contract, the California Commercial code shall
apply.

INFORMATION TECHNOLOGY ASSURANCES: Contractor shall take
al reasonable precautions to ensure that any hardware, software, and/or
embedded chip devices used by contractor in the performance of services
under this agreement, other than those owned or provided by County, shall be
free from viruses. Nothing in this provision shall be construed to limit any
rights or remedies otherwise available to County under this agreement.
CHILD, FAMILY, AND SPOUSAL SUPPORT: Contractor hereby
certifies that either: (a) The Contractor is a government or non-profit entity;
or (b) the Contractor has no Principal Owners (25% or more); or (c) each
Principal Owner (25% or more) does not have any existing child support
orders; or (d) Contractor's Principal Owners are currently in substantial
compliance with any court-ordered child, family and spousal support order,
including orders to provide current residence address, employment
information, and whether dependent health insurance coverage is available. If
not in compliance, Principal Owner has become current or has arranged a
payment schedule with the Department of Child Support Services or the
court.

New Contractor shall certify that each of the following statementsis true:

(a) Contractor has fully complied with al applicable state and federa
reporting requirements relating to employment reporting for its employees;
and

(b) Contractor has fully complied with al lawfully served wage and earnings
assignment orders and notices of assignment and will continue to maintain
compliance.

NOTE: Failure to comply with state and federal reporting requirements
regarding Contractor's employees or failure to implement lawfully served
wage and earnings assignment orders or notices of assignment constitutes a
default under any contract with the County. Failure to cure such default
within 90 days of notice by the County shall be grounds for termination of
contract.

COMPLIANCE WITH ALL LAWS, LICENSESAND PERMITS: In the
performance of their duties, Contractor shal comply with al applicable
federal, state, and county statutes, ordinances, regulations,directives, and laws
and this contract shall be deemed to be executed within the State of California
and construed with and governed by the laws of the State of Cadlifornia
Contractor shall possess and maintain necessary licenses, permits, certificates
and credentials required by the laws of the United States, the State of
California, County of Sacramento and all other credentials required by
County. Failure to comply with all laws, licenses and permits shall be deemed
a breach of this Agreement and constitutes grounds for the termination of this
Contract.
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