
















PROFESSIONAL SERVICES AGREEMENT 
"AGREEMENT 

THIS AGREEMENT made this 6'' day of (?&kt 2006 between American Traftic 
Solutions, Inc. (herein "ATS") a corporation duly registered under ffie laws of the State of Kansas with its 
principal place of business at 14861 North SwtEsdde Road. Suibe 109. ArizMla, County of Marma, State of 
Adzana, and the City of South San Frsncisco, herein 'Customer", a municipd corporation of the State of 
California ,with principal offices at 33 Amyo D k e  Ste C, South Sen Francisco, CA 94080. 

W ITNESSETH: 

WHERW.  ATS has the exdusii knawledge, po$mssion and wnefsh' i  of certain equipment 
fmses, and processes, referred b collectively ss the wAxs'~ Sysrem" (herein wAxsis), and 

WHEREAS, Customer desires b ose the M" Systern to monitor red light violatiis, traffic speed 
or other Baffic movements and to issue chtfons for traffic violations. 

NOW THEREFORE, the parties agree: 

1. DEFINITIONS: 
86 used in this Agreement the fallowing words and t e r n  shall. unless the conW dhmke 

requires, have the respective n'mm!ng~ provided below 

''Cltatlon" means a citation Issued by a campeten! state or municipal law enfmemmt aayent or 
agency w by a court of competent jurlsdictim relating to a violation dooumented or evidenced by Axsis . 

"Penson" or .pbmnsn means any individual, partnership, joint venture, corporation. trust, 
unincorpamted associdkm. governmentd authdty or political subdivision thereof or any other fwm of entily. 

Twin Camera Systsm" means a @ ~ ~ W F I C  monitorfng device consisting done (1) front and one 
(1) rear camera and a Mffic monitwing d6vice capable af ma~mtety detecting e traftic infraction on up to 
four lanes ccrntrdled by up to one (1) sigrrd phase and whkh records such data with one or more images of 
such vehlde. Twin Camera System" shall, @ere the sense requires, also indude any enclosure or cabinet 
and related appwten8nces in which the Axsis L stationed. 

"Approachn is defined as one tiredion of travel of one or more lane on a road or a traffic 
intersection up to 4 lanes controkd by to hnm (2) signal ph-. 

Viation" means failure to obey an applicabk traffic law or regulations, including, without limbtion, 
failure to obey a idk signal, opemtlng a motor vehlde in excess of the posted speed limit, and operating a 
motor vehide without displaying a valid license plate. 

uOperatlonal Time" means the actual time that a Camera System is rnonitor~ng traffic. 

' W S  IMSalysisn is a statisti  assessment of vldetions rates at suspected problem intersections 
and approaches lo determine the need for a red light system. 

2. ATS AGREES TO PROVIDE: 
The scope of work ident ' i  in Exhibit -4 Section 1" 

3. CUSTOMER AGREES TO PROWE: 
The scope of work identified in Exhibit *A, Section 2." 

4. TERM AND TERMINATION: 

a. This contract shall be effective on the signature date above. 

b. The term of this Agreement shall be for five (5) yean beginning on the date of first issued and 
payable notice of a violatian (the 'Start Date") and may be autbmatically be extended for m e  addldional fm 
(5) year period. However. Customer may terminate this Agreement at the expiration of any term by providing 

n\ 
/ 
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written notice of Its lntent not to extend the Agreement 120 days prior to the expiration of the current tm. -. 

The Contractor's services may be terminated: C. -.-, 
I) By mutual written consent of the parties; 

ii) For cause, by either party where the other party falls in any material way b perform its 
obligations under this Agreement. Termination under this subsection is subject ta the candltion 
that lhe temhatlng party notifies the other party of its intent tb terminate, stating with reasonable 
specificity the grounds therefor, and the other paw falls to cure the default within forty-fhre (45) 
days after reoeiving notice. 

d. Upon terrnlnatton of this Agreement, either far breach or because it has reached Ute end of its term, 
the parties recognize that the Customer will have to process traffic Law vidatlons in the 'pipel'me," and Vlat 
ATS amrdingly .must assist the Custofner in fhis regard. Accordingly. the parties shall take the follDwing 
actions, and shall have the lollowing obligations, which survive termhatian during the wind-down period: The 
Customer shall cease udng the AxsisM System. shall return or allow ATS to rewver all pfdded equipment 
wWln a re;rsonable lime not to exceed 80 days, and shall not generate further knages to be prmessed. 
Unlws diredsd by the Cusbamer not to do sa, ATS shall conUnue to process all images taken by the 
Customer More termination and provide all services associated with processing in aoaondence witb this 
Agreement, and shall be entitled to toll Fees specified in the Agreement as if the Agreement were still in 
effect. 

f. First year milot yea7) terms: With 60 day written notice, on the first anniversary ofthe Start 
Date. either party shall have the option to terminate this Agreement. The option to terminate shall 
expire except as otherwise provided herein. 

5. ASSIGNMENT 

Neither party may asstan all or any portion of this Agreement without the prior written consent of the other. 
which consent shall nat be unrezlsonaMy wlthheld or ddapd: provided, however, the Customer hereby 
admowledges and agrees tbat the exeartion (as outlined In Schedule 6), delivery and petfonmgnce of AT3s A 4 

righk pursuant to tMs A@mment shall requke a signfRcani investment by ATS, and that, in order to finance 
such investment, ATS may be required to enter into certain agreements or arrangements ("Financing 
Transactions") wlth equipment lessors, banks, flnandal hstttutlons or other similar p e m s  or entities (each, 
a 'Financdal InsMutknW and collectively; .Financial InMutlons"). The Customer hereby agrees that ATS shall 
have the mht to assign, pledge, hypothecate or otherwise transfer pransfer") its rights, or any of them, 
under this Agreement to any Financial lnstitution in connt3don wfth any Financing Transaction between ATS 
and any such Finandal Institution subject to the Customer's prlor wrltten apprkwal, which approval shall nd 
be unreasonably withheld or delayed. The Customer further acknowledges and agmes that in the event that 
ATS pwvides written notice to the Custwner that il intends to Transkr all or any of ATS's JSghts pursuant to 
this &~eemenf and in the event that the Customer falls to provide such approval or fails to object to such 
Transfer wlthin forty-five (45) business days &r its receipt of such notice from ATS, ATS shall be free to 
effect said Transfer. 

6. FEES AND PAVMENT: 
Customer shall pay for all equipment, services and maintenance based on the fee schedule Indicated in 
Exhibit A, Schedule 1, CFeesw). 

On or befDre the 1CHh day of each month, the Customer shall pay all fees due ATS based upon invoices from 
me proceeding month. Late payments are subjeat tu interest calculated at 1.5% per month on open 
balances. 

Revenue Neutrality ClauSe 

During the term of the contract, Customer shall not be required to pay ATS more than Customer (or ATS 
on Customer's behalf) has collected~received in fines payments through the use of the Axsis System 
cumulatively throughout the term of the contract. For the purposes of this clause. the term "fines" applies - 
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to hat partion of fines actually retained by the Customer according to the distribution method applicable 
-+ under California law. 

This clause will be applid as follows: 

If collections for the program during any month are less than the full amount of ATS invoices, ATS shall be 
entitled the full amount of fmes actually collected. ATS wlll maintain an acmun6ng of any net balances 
owed to ATS and shall apply futum cdledlons first to the accrued balance and than to lhe current months 
invoice. At any time that ATS fees and any accrued balances are fulty repaid, additional collections will be 
retained by the Customer. Any poshe revenue balances generaw from thls program (whether reserved 
in cash or not by the Customer) will be used to offset future ATS invoices in the event of monthly deficits. 

Example: If during Year 1 of the program, revenues minus ATS fees yleld a net sorplus d $100,000, thii 
amount would be available to pay ATS invoices for any Mure periods in the event bat lesser or no 
revenue were to be generated In futum periods. HOWVBT, at thm poInt where the @dual or paper) surplus 
is exhausted, then no additional payments would be due until additional collected fines were available to 
covw tSre cumulative d e f i .  For t h ~  purposes of this clause, the accrued surplus is a calculated figure 
determined by subtracting ATS fees from program fines cotlected. The obligation to pay Is not subject to 
the existence of caah resewerr from the program, for example, if the Customer chooses to use or has 
used these surplus funds for any other uses. . 

7. INTERSECTION AND VIOLATION WTE ANALYSIS 

Prior to implementing the Axsb Sydwn, ATS wiJl conduct an analpis of each Appmach being considem for 
a Camera System. K ATS deems necessary, ATS will use the Axslsm VlMS (Vblatim Incident Monitoring 
System) or other tool or means to corplplde the analysis aver a 4 b 24 hour period. The Custorner will be 
prwided a report on violations recorded at each monitored approach. includhg the time of day and lanes on 
whlch the vbbtions occurred. For any Approach recommended by the Customer, ATS may install a Camera 
Sptern. However, ATS may elect not lo Install a Camera System where traff~~ violation data does not 
support instaHatian of Ae Axsis System. 

8. COMMUNICA710N OF INFORMATION: 
ATS agrees that all informdon obtained by ATS through operation of the Axsii System shall be made 

to the Customer at any tkne during ATSs normal worklng hwts. excluding hide secrets and other 
confidsntial or proprietary information not V n a b l y  necessary for the prosecution of citations or the 
fulfillment of kstomefs obligation under this Agreament. 

9. COh3FlbENTIAL INFORMATION: 
No information given by ATS to Customer will be of a confidential nature. unless specifically designated in 
writing as proprietary and confidential by ATS. Provided. however, nothing in this paragraph shall be 
conshed contrary to the terms and provisions of any "Open Records Act" or similar laws, insafar as they 
may be applicable. ATS shall nol use any information acquired by his progam with respect to any violations 
or the Customefs law enbrcement activities for any purpose other than the program. 

10. OWNERSHIP OF SYSTEM 
It is u n m  by U-te Customer that the System being installed by ATS is, and shall remain, the sde 
property at ATST unless separately procured from ATS. The System is being pmvided to C u m  only 
under fhe terms and for the term of this bUJn2ernent. 

I?, INDEMNIFICAT1ON AND INSURANCE: 
ATS shall at a# times comply WIV, all federal, State and local laws, ordinances and regulations and shall 
m p l y  4th the maintenance procedures and manufacturer recommendations for operation of the Axslsm 
equipment which affect this Agreemmt. ATS shall defend Customer, using counsel acceptable to 
Customer (in the exercise of reasonable judgment by Customer), and shall indemnify and save hamless 
Customer, against any daims against Customer to the extent, and only to the extent, that such daims 
arise from any videtion by ATS of any of the abovedescribed laws, ordinances, or regulations. or from 

, ATSs breach of this Agreement negligence, or tort, or from ATS's violation of the maintenance 
1- 
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prooedures and manufacturer recommendations for operation of the equipment. For purposes of this 
paragraph only, 'Customer" shall include Customer's officers, officials, employees, agents, and volunteers 
when acting on behalf of Customer; and -ATSD shall include ATSs officers, dlre&ts, qents, attorneys, - 
and employees when acting on behalf of ATS (but shall exclude any officers, (~fficial~, employees, agents, 

- 
M volunteers of Customer). ATS's obi l~ t lon to indemnify. when It exists, shall extend to any and all 
liability, loss, damage, daims, expenses. and msts, including. without limitation, reasonable attorneys' 
fees and reasonable costs and fees of litigatbn (provided however that ATS shall have the right to retain 
defense cwnsej and otherwise control such defense and that Customer shall have no rigM to indemnity 
for any attorney's fees, costs or fees of litigation, or any other expense w llabiljfy whatsoever. unless, 
before such expense or liability is incurred, Customer gives ATS detailed written notice of the claim, 
tendering the defense thereof to ATS, and ATS falls to provide Customer, wfthin a reasonable time 
thereafter, with a defense that ~otnplies with the terms of this Agreement). Notwithstanding any of the 
aboue, ATS shall have no lndemnlty obligation with respect to any cblm or liability to the extent such claim 
or liabiity arises out of the breach of this Agreement, negligence, or fault or twt (of any kind or nature) of 
Customer or its officers, officials, employees, agent% ,or vW!IteetB [inn~ludhg, without limitatibn, any 
failure by Customer to comply with the terms of this paragraph). ATS shElll atso have no indemnity 
obligatbn whatsoever with respect to any claim or llablthy *lSing by reason of any contention that the 
program under which ATS is ptoviding services under this &reernent is wh~l ly  or partly u_nlawful, even if 
such contention should prove suocessful in any forum or tribunal. whether in whds or In part. 

ATS shall maintain the fdbwing minimum scope and llmits of insurance: 

(a) Commercial General Liability Insurance including coverage for bodily injury. property damage, 
premises and operatiins. productstcomptebad operations, p m a l  and advertising injury, and 
contraclual lkbllity with a combined slngle llmlt of $1,000,000 per occurrence. Such insurance shall 
hdude Me Customer, its offlcers, dimctars, employees, and elected offlciels as additional Insured's 
for liabll#y arlsing from ATS's operation. 

@) Workers Compensation as required by qpplicable state taw, and Emplmyers' Ciabillty insurance with 
l imk of not less than $500,000 each accident AJS shall at eU times maintain workefs 
compensation insurance coverage in the amounts required by law, but shell not be required to 
provide such coverage for any actual or shtutgr empl~yee of Customer. 

'--, 

(c) Comprehensive Business Automobile LlaMlfty Insurance for all Owned, non-orrvned and hired 
autwnoblles and other vehicles used by ATS with a minimum $1,000.13130 per oc;wrrence combined 
sk?gle Ih# bodily injury and properly damage. 

The Customer and its officers and employees, shall be named as additional insured on the comprehensive 
general tiability p d i s  provided by AT$ under this Agreement. A'15 shall q u i r e  any subcontradm doing 
work under this Agreement to provide and maintain Lhe same insurance, which Insurance shall also name the 
Customer and its officers, employees, and authorized volunteers as additional insureds. 

Cedfficates showing ATS is carrying the above described insurance, and evidencing the e~dditional insured 
sbahrs spec-med abbve. shall be furnlsheU to the, Customer within thirty calendar days after the date on which 
this Agreement is made. Such certificates shall show that the Customer shalt be notified of all cancellations 
of such insurance pofies. ATS shell forthwith obtain substitute insurance In theevent of a candhtion. 

Inasmuch as the Customer is a body pdlh wid corporate, the laws from which Customer dertves tts powem, 
insow as me same 1Bw regulates the objects for vuhich, or manner in whlch, or the wncerns under w h i .  
the Customer may enter into this Agreement. shalt be controlling and shalt be incorporated by refemnm into 
this Agreement. The C~StOmer shall be responsible for vehicle insurance caverage on any vehicles driven by 
Customer empJoyees. Coverage win indude liability and collision damage. 

I2 STATE LAW TO APPLY: 
This Agreement, and all sections contained herein, lncludlng SxXion 13, 'Dispute Resolution," shall be 
construed under and in accordance with the laws of the State of C a l i l a .  

13. DlSPUTE RESOLUTtON 
All disputes arlsing out of or in connection with the Agreement shall be attempted to be settled through good- 
f a i i  negotiation between senior management of both parties, followed If necessary within thirty (30) days by 

. 
/ - 
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professimlly-assisted mediation. Any mediator so designated must be acceptable to each party. The 
re-- mediation will be conducted as speclfled by the malletor and agreed upon by the partles. The patiis agree 

to diecuss their differences In good falth and to attempt, with the assistance of the medlatar. to reach an 
amicable resolution of the dispute. The mediation will be treated as a settlement discussion end therefore 
will be confidential. The medbtor may not testify for either party In any later proceeding relating to the 
dispute. No remdng or awrscript shall be made of the mediation proceedings. party win bear its own 
costs in the mediation. The fees and expenses of the mediator will be shared equally by the parties, 

(a) Faling resalution through negotiation or mediation, any remaining dispute shall be submitted to 
binding arbifration in sccordance with the Arbitration Rules for Professional Accounting and Related 
SeNices Disputes of the American Arbitration Association ("AA.4 Rulesw) before a shgle  ahitfator. 
The place of arbitration MI be mutually agreed upon within 14 days of a d d i  to seek a r b i i .  
timiled discovery wUl be permitted in m m n  with the arbitration upnn agmement d the parties or 
upon a shovving of substantial need by the party seeking discavery. The arbihtafs decislon shall 
fiollovv the plain and natucal meaning of the &wnt dbcuments, end shall be final and bindlng. The 
arbhbr will have no paver to award (i) dam- inconsistent wlth the Wmement or Qi) punitbe 
damages w any other damages not measured by the prevailing party's actual damages, and the 
isdies expressly waive their right to obtain such damages in arbitration or in any other forum. All 
aspects d the &ftra&m will be canfldentlal. Naither the parties nor the arbitator may disclose the 
exbhce, conten! or -Its of the ahltration, except as necessary to comply witti legal orregulatory 
requiremrmka. Earn party will promptly pay its share af all arb- fees and costs, psevWed that 
such fees and cmts shall .be recoverable by the prevailing party as determined by the a r b i i .  If a 
party %Its to pw such share promptly upon Uemand. the arbitrator shall, upon Mittren request by the 
other pwty, enter a final and binding dacis'in against the nonpeying party fw the full amount of such 
sham, -(her with an eward of altomws fees and costs incurred by the other party in obtaining 
such decish, whluh deckii may be entered In any court of competent jutisdlction. Exept for the 
failurn of a party b pay arbitratlan fees and costs that requires resort to the arMbador to order such 
payment, me parbies wlU bear their own attorneys' fees in any matter or dispute under thii 

F-. W i d  oystems and senricrrs may be added to this agreement by mutual consent of the paftiee in writing 
as an addendum to this &reement. All other terms and conditions shall remain the same. 

15. LEGAL CONSTRUCTION: 
In ease any one or more of he provisions contained in thii Agreement shall br any reason be held to be 
invalid, Jbgal. or unenforoeable in any respect, such invalidity, illegality, or unenforceabiiity shaU not affect 
any other provision thsreof and this Agreement shall be construed as of such invalid, illegal. or unenforceable 
provision had not been cmblned herein. 

16. pRlOR AGREEMENT SUSPENDED: 
This Agreement constkutes the sde and only agreement of the parbias and supersedes any prior 
understanding, written or oral, between the parties respecting the written subject matter. 

17. AMENDMENT: 
No amendments, modifications, or elte!ations of the terms hereof shall be binding unless he same be in 
wrfting, dated wbsequent to the date of this Agreement and duly executed by the patties. 

18. N O  AGENCY: 
ATS is an independent contractor providing services to the Customer and the employees, agents and 
servants of AT5 shall in no event be considered to be the employees, agents, or senrank of the Custcmer. 
This contract is not htended to cfeate an agency relationship between ATS and the Customer. 

19. T M :  
In the event that any  excise. sales or other taxes are due mlaling to this service contract, the Customer will 
be responsible for the payment of such taxes. 

20. NOTICES: 

,, Any n o w  or demand which under the terms of this Agreement or under any statute must or may be given 
/ 
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or made by AT5 or Customer shall be in Wing and shall be given or made by personal service, telegram, 
first class mail, FedEx, or by c e r t i i  or registwed mail to the parties at the following address: 

The Cllyof South San Francisco 
33 Arroyo Drive Ste C 
South San Francism, CA 94080 
Attn: Chief Mark Raffaelli 

American Traffic Solutions. Inc. 
14861 N. Scottsdale Rd, Suite 109 
Scottsdale, AZ 85254 
Attn: Chief Operating Officer 

IN WITNESS WHEREOF. the parties have executed this Agreement as of the date accepted by h e  
Customer. 

s 
Adam E. Tuton, Executive Wee President 
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Exhlbit A 
ATS SCOPE Of WORK 

1 AMERICAN TRAFFIC SOLUTIONS (ATS) SCOPE OF WORK 

1.2 ATS IMPLEMENTATION 

1.2.13 AT3 agrees to provide a turnkey solution for Camera Systems to the Customerwherein 
all remnably necessary elements regutred to Implement and operate the sdution are 
the responsibilii of ATS, except for those items identiRed in SeCtion 2 U k d  "Customer 
Scope of Work". ATS and the Customer understand and agree that new or previously 
unfore~~en requirements may, from time to time, be identified and that ihe parties shall 
negdi~te in good faith to assign lo the proper party the mporrsibll'i and cost for such 
items. In general, if work is to be perfwmed by the Customer, unless otherwise 
specifled. !he Customer shell not charge ATS for the cost. All other in-scope work, 
external to h e  Customer, Is the responsibility of ATS. 

1.2.14 ATS a g w  to make every effort to adhere to the Project Tlme Une outiined in 
Scfiedule 4. 

1.2.15 ATS will assisl the Customer with video evaluation of candidate sites using the Axsis 
VlMS s y s h .  

1.2.16 ATS will install Camara Systems at a number of Intersection of grade cmssrng 
approaches to be agreed upon between ATS and the Gusher after cornpfetii of site 
mes to be entered into Schedule 5. In addltion to the inltlal Imations, the parties 
may agree f m  tlme to time, by additional Wark Onhf(s). to add tr, the quantities and 
locations whem Camera Sysktms are installed and maintained. 

1-2-17 ATS win operate each Camera System on a 24-hwr basis, barring downtime for 
maintenance and n m l  servwcing activitims. 

1.2.10 ATS in-house marketing department will assist the Customer with pubIic information 
and outreach campaign stmbgiies. in addition, depending upon the agreed-up 
strategy, ATS may pay for agreed upon extra scope expenditures for public relations 
consultants, advertising. or media relations provided that such extra scope expenditures 
will be reimbursed to ATS from collected revenues. 

1.2.79 ATS agrees to provide a secure web site (m.violatlonlnf0.m) accessible to citation 
recipients {defendants) by means of a Notii # and a PIN, which will allow violation 
image and video viewing. 

1.2.20 The Custorner and ATS will complete the PmJect Bwiness Process Work Flow design 
within 30 miendar days of contract signaturn; the partias to this agreement will use the 
drafts included on Schedules 2 and 3 as the basis far the final workflow design. 

1.2.21 ATS normally shall provide technician site visits to each Camera System once per 
month to perfom preventive maintenance checks consisting d camera enclosure lens 
deaning; camera, strobe and controller enclosure cleaning; inspedion of exposed 
wires; and general system inspection and maintenance. 

1.2.22 ATS shall repair a non-functional Camera System within 72 business hours of 
determination of a malfuncilon. 

1.223 ATS shall repair the Axsis VPS system within 1 busmess day from the time of the 
outage. Outages of Customer internet connections or infrastructure are excluded from 
this service level. 
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1 3  ATS OPERATIONS 

1.3.1 3 ATS shell provide the Customer with an optional one-time warning period up to 30 days 
in length at the outset of the program. -- d 

1.3.14 As the party responsiblle for initial contact with the red light violator. ATS shall provide 
the Customer with an automated web-based eltation processing system (Axsism VPS) 
including image processing, 1" notice cdor printing, 2"d notfce b+vu printlng and manmg 
of at Citation or Nofice of Vldatim per chargeable went. Each cltatlon shall be 
delivered by First Class mail to the registered owner within the statutory period. 
Subsequent mailings to drivers identifled In affidavits of nm-iiaMlity w by rental car 
companies are also included accarding to each pWng aption. 

1.3.15 Subsequent notlces may be del~ered by First Class or other mail means for addltiinal 
compnsatlon to ATS as agreed by the parties. 

1.3,16 ATS shall apply an electronk signature to the citation when authorized to do so by an 
approving law enforcement officer. 

1.3.17 ATS shall Wain in-state vehicle registration information necessary to issue citations 
essumlng Mat it is named as the Customer's agent and the State provides the 
regisdratkm data at no cost 

1.3.19 ATS shall seek records from outsf-state vehide registration databases and apply 
records found to Axsis to issue citations for the Customer accon3ing to each pricing 
option. 

1.3.10 If Customer is unable to or does not deslre to integrate ATS data to its court system. 
ATS shall pravide an orrline court processing module. which vwill enable the court 
re~lew~cases. related images, correspondence and other related infomatlon required to 
ac#udicate the disputed citation. The system wlll also enable the Cwrt staff to accept 
and account for payments. Any costs to integrate ATS system lo e court computer 

%L- 

shall be borne by the Customer. ATS may agree to cover thest, up front costs 
and recover Ihe msls horn collected revenue. 

1.3.20 The Arsim VPS system, whlch provides the Cwtomertwith ability to run and print a 
reports, shall indude the following: 

Program Statistics Report 
Location Performance Summary Report 
Location Performance Detall Report 

= Violation Reject Report 
r Doarrnent Aging Report 

1.3.21 If required by the court or prosecutor, ATS shall provide the Customer with, or train a 
local expert witness able to testify in Court on matters relaling to the accwacy, technical 
operations. and effmiveness of the Axsis" System until judicial notice is taken. 

1.3.22 in moss instances where damage lo a Camera System or sensors is caused by 
nqgligence on the part of the Customer or its authorired agentts). AT$ wUI provide an 
emate  of the cost of repair. Upon authorizaUon to proceed with the repeirs or 
replacement, ATS shall replace or repair any damaged equlprnent and invoice for the 
preapproved repair cost. ATS shall bear the cost to replace or repair equipment 
damaged in 911 other circumstances. 

1.3.23 ATS shall provide a help llne to help the Customer resolve any pmblems encountered 
regarding its Red Light Camera System and/or citatlon processing. The help llne shall 
function durlng n m a l  business hours. 
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2 CUSTOMER SCOPE OF WORK 
r- ', 2.2 GENERAL IMPLEMENTATION REQUIREMENTS 

2.2.13 Within 7 business days of contract execution, the Customer shall provide ATS with the 
name and contact information for a project manager with authority to coordinate 
Customer responsibilities under the Agreement. 

2.2.14 W ' i m  7 business days of contract execution. the Customer shall provide ATS with the 
name and contact information for a Municipal Court manager responsible for oversight 
of all Court-related program requirements 

2.2.15 The Customer shall make every effort to adhere to the Project Time Line outlined in 
Schedule 4. 

2.2.16 The Customer shall, on a form provided by ATS. provide verification to the State 
Department of Motor Vehicles, Natkmal Law enforcement Telecommunicadions System, 
or apprqpriahe euthorp Indicating that ATS is acting as an Agent of the Customer f ~ r  
the purposes of acqssing vehide ownership data pursuant to the Ikt of permissible 
uses delneated in the Driven Privacy Proteotion Act 18 U.S.C. 5 2721, Section (b) (1) 
and as may otherwid be provided or required by any provision of applicable state law. 

I 
2.2.17 The Customer and AliS shaft complete the PmJect Business Process Work Flow design 

within 30 oalendar da of contract sighaturn, using the drafts included an Schedules 2 
and 3 as the besis forjhe r final workflow design. 

2.3.13 If h e  Customer ohodses to move a Camera System to a new approach after initia[ 
installation, it shall pay the costs to relocate the System. 

i 
2.3.14 Cusbinsr will design, fabricate, install and maintain red light camera warning signs. If 

CusWner cannot pmhe such signage, ATS will do so and charge the msts b the 
client. 

2.3.15 The Customer shall Provide access to traffic signal phase connections according to 
approved design. 

2.3.16 Customer shall allow ~ T S  to access power from existing power sources at no cost and 
shall allow or fadliaiy access to traffic slgnal phase connections to a pull box. pole 
base. or controller cabinet nearest to each Camera System within the Customer's 
jurisdictkn. The co.$ts of any additional condutt or power infrestructure needed to 
support installation ofilhe Camera shall funded by ATS and ATS and shall recover such 
added costs out of collected revenue in addltlon to its normal fees. 

I 

2.3.17 The Customer shall hot require ATS to provlde installatfon drawings stamped by a 
licensed civil engine&. However, ATS work product and drawings shall be overseen 
and approved by and ATS PE and such deliverable shall conform to appticable 
engineering norms and refled the details of Installation work to be completed. 

i 
2.3.18 The Cusfamer shall approve or reject ATS submitted plans within 7 business days of 

receipt. 

2.3.19 The Customer shall poi charge ATS or its subcontractor for building, constructiorls, 
street use andlor pole attachment permits. 

2.4 POLICE DEPARTMENT OPTATIONS 
I 

2.4.13 The Poke Department shall process each potential violation in accordance with State 
Laws and/or City Ordinances within 3 business days of its appearance in the Police 
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Review Queue, using Axslsm lo determine which violations will be issued as Cltatlons 
or Notices of Vtolation. 

2.4.14 Police Department workstation computer monitors for citation review and approval 
should provide a resolution of 1280 x 1024. 

2.4.15 For optimal data Ihmughpuf Police Department workstations should be connected to a 
high-speed interne! connection wlih bandwidth of t-1 or greater. 

2.4.16 Police Department shall provide signatures of all au tho r i i  police users who will review 
events and approve cltatlons on forms provided by ATS. 

2.5 COURT OPERATIONS 

2.5.1 3 Customer shall use ATS payment processing services. 

2.5.14 Court shall prom a judge or hearing officer and court facilities to schedule and hear 
disputed stations. 

2.5.15 Coun shall provide th8 specifc text reqUlred to be placed on Ihe Citation notice to be 
issued by ATS within 30 calendar days oftontract signature. 

2.5.16 The Court shall approve the Cltation fcnm within 15 days receipt fram ATS. 

2.5.77 Municipal Court shall handle inbound and outkund p h m  calls and correspondence 
from defendants who have questions about disputes, end other issues relating to 
citation adjudication. Court may refer citizens with questions regarding ATS or Axsis 
technology and processes lo websites andlar toil-ftee telephone numbers provided by 
ATS for that purpose. 

2.5.18 Wtthln 10 days after expiration of a second notice. Munlclpal court shall pursue 
delinquent mllections of unpaid notices with an existing contractor or ATS. \ 

2.5.19 Any potential one time, direct costs to ATS (including ATS' costs) to develop an 
interface between the Court system win be initially paid by ATS will be reimbursed to 
ATS from collected revenues from the program once available. 

2.6 INFORMATION TECHNOLOGY DEPARTMENT OPEf?ATlONS 

2.6.13 In the event that remote access to the ATS Axsis VPS System Is blocked by Customer 
netwok security infrastructure, the Customer's .Department of Information Technology 
shall coordinate with ATS to facilitate appmpriate communications while maintaining 
required security measures. 

2.6.14 If Customer-owned telecomrnunlcatlons lines or WlFl networks are present at or near 
the site, and H feasible to share such eWng bandwidth, ATS shall be allowed to use 
such infrastructure tor data transmission. ATS shall work wilh the C i s  IT department 
to ensure City security protocols are malntained. 
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Schedule 1 

Service Fee Schedule 
The Customer agrees to pay ATS the Fee&) as itemized below: 

Monthly Senrice Fee per Intersection Approach 
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Cost Element 

Axsis RLC-300 Red L i i t  Camera System monltaring front and rear images up to 4 
Ian-, A#sis L W  d@W video system far monitoring 1 d id ion  of -el, data antry, In 
State registered m e r  acqulsitlon, fmal quallty control review, access to web-based Awls 
VPS far Wlce Rsvlew, I* midimprinting in colw, postage and mailing, deckmi& notice 
file transmlssb b court system, evidence packages for scheduled hearings. 

- 
M w  Qpkimal Senricer 

iusls E-Payment Portal for Webbased payments - online access convenience fee 
chergerdtouser. 

Medying wtof-state registwed owners and mailing violation notices: $2.50 per mailed 
dram. 

Monthlyfoe 

2 lanes: $4,995 

4 lanes: $5,385 

$0 

On use only 

/-- 



Schedule 2 and 3 

Workfiow Diagrams 

[to be added after consultation with Police and Court] 
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Schedule 4 

ProJed Tlmeline 
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Schedule 5 
Initial Camera Locations 

The intersections that will be studied will be chosen by the Police Department based 
on the amount of traffic at the intersections, accident statistics, complaints we had 
received from the community and the ability of our officers to effectively enforce 
violations. Studies of the number of red light violations at  these intersections will be 
conducted Once the studies are completed, the Police Department, in consultation 
with ATS, will evaluate to determine where the system will prove to be the most 
effective. 

Based on the completed studies and evaluations, the following intersections were 
selected for red light camera installation based on the number of violations recorded 
at  these intersections and the greatest potential impact on reducing the number of 
red light violations by stricter enforcement. 

1. Westborough Boulevard/Chestnut and El Camino Real 

2. Hickey Boulevard and El Camino Real 

Confidential Information Page 14 
Photo Enforcement Services Agreement - - 



Schedule 6 
Acknowledgement and Consent - 

 his Acknowledgement and Consent, dated as of CkAd b~ 6 . 2006, is entered into by 
and between the City of South Sen Francism (the l%ustomef) and American Trafflc Solutions, Inc.. a 
Kansas corporation ('ATS"), with reference to the Professional Services Agreement dated as of 

f l  6 ,2006, by and between the Customer and ATS (the aAgmemenr). 

1. ATS has entered into a Credit Agreement, dated as of September 22,2005 (the WambATS 
Credit Agreement"), with Hams N.A. (the aBankg, pursuant to which the Bank has provided certain 
working capital credit facilities to ATS. Such credit facilities will provide ATS the working capital that It 
needs to perform its obligations to the Customer under the Agreement. 

2. Pursuant to the Harris-ATS Credit Agreement. ATS has granted Hanis a security interest in 
all of ATS's personal property as collateral for the payment and performance of ATS's obligations to the 
Bank under the Hanis-ATS Cmdit Agreement. Such securlly Interest applies to and covers all of ATS's 
contract rights, induding, without limitation, all of ATS's rights and interests under the Agreement. 

3. ATS will not, by virlue of the Harris-ATS GredR Agreement, be relieved of any liabilii or 
obligath under the Agreement, end the Bank has not assumed any Liability or obligation of ATS under the 
Agreement. 

4. The Customer hereby acknowiedges notice of, and consents to, ATS's grant of such 
securty interest in favor of the Bank in all of ATSs rights and interests under the Agreement pursuant to 
?he Harris-ATS Credit Agreement. 

5. All payments due and to become dus to ATS pursuant to the Agreement shall continue to 
be paid directly to ATS. untess and until the Bank notifies the Customer En writing to do otherwise. If the 
Bank so notifies the Custmer, the Customer will immediately cease making such payments and 
distributions to ATS and will as soon as possible. but in any event within 5 days afbr receiving such 

r 7  notice. remit all such payments direct to the Bank at 11 1 West Monroe Street. Chicago. 11 60603. ATS 
agrees that any such payment to the Bank shall be a good receipt and acquittance as against it - that is 
to say. the Custwner should make the payment directly to thm Bank and in so doing, the Customer 
discharges any iiebility ta ATS for that payment, and the Customer shall have no Obligation to ATS to 
investigate whether the Bank has any right to make such a direction. 

6. The Customer further ackn-ges and agrees that this Acknowledgement and Consent 
shall be blndlng upon the Customer and shall inure to the benefii of the successors and assigns of the 
Bank and to any replacement lender which refinances ATS's obligations to the Bank under the Harris-ATS 
Credit Agreement. 

In Witness Whereof. the Customer and ATS have caused this Acknowledgement and Consent to 
be executed by their respective duly authorized and elected officers as of the date first above written. 

By: 

Name: m E. Tutbn 

T i :  03% ~qaxd~dhsg Tie:  Executive Vice President 

Approved as to form 

Date: 

By: 
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