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AGREEMENT BETWEEN THE CITY OF COMMERCE
AND REDFLEX TRAFFIC SYSTEMS. INC. FOR
AUTOMATED RED LIGHT PHOTO ENFORCEMENT CAMERAS

This Agreemsnt (this “Agreement”) is made as of this 2nd day of January, 2007
by and between Redflex Traffic Systems, Inc. with its principal place of business
located at 6076 Bristol Parkway, Suite 108, Culver City, California 90230
("Bedfiex”), and the City of Commerce, a municipal corporation, with offices at
25636 Commerce Way, Commercs California, 80040 (the “Customer”) , and as
hereinafter coliectively referred to as the “Parties.”

RECITALS
WHEREAS, Redflex as a vendor of red light photo enforcement cameras has

knowledge, possession and ownership of certain equipment, licenses,
applications, and citation processes related to digital red light photo enforcement
cameras; and

WHEREAS, the Customer desires {o engage the services of Redflex to provide
certain equipment, processes and back office services so that sworn Sheriff
officers of the Customer are able to monitor, 1dentify and enforce red light running
violations; and

WHEREAS. the Customear will ratain the right to maintain overall cantral and
supervision cf the system as required by and in a manner consgistent with Vehicle
Code Section 21455.5; and

WHEREAS, itis a mutual objsctive of both Redtiex and the Customer tQ Improve
safety at the traffic intersections that will be monitored pursuant to the terms of
this Agreement by reducing the incidence of vehicie collisions.

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

AGREEMENT
1. DEFINITIONS. in this Agreement, the words and phrases below shall have
the following meanings:
1.1."Authorized Officer” means the Los Angeles County Sheriff's Project
Manager or such other individuai(s) who is swom officer as the Cusiomer
shall designate to review Potential Viclations and to authorize the
lssuance of Citations in respect thereto.
1.2 "Authorized Violation” means each Potential Violation in the Violation
Data for which authorization to issue a citation in the form of an Electronic
Signature is given by the Authorized Officar by using the Redflex System.
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1.3.“Citation” means the notice of a Violation, which is mailed or otherwise
delivered by Redflex to the violator on the appropriate Enforcement
Documentation associated with each Authorized Violation.

1.4 “Confidential Information” mseans, with respect to any Person, any
information, matter or thing of a secret, confidential or private nature,
whether or not so labeled, which is connecled with such Person’s
business or methods of operation or concemning any of such Person’s
suppliers, licensors, licensees, customers or others with whom such
Person has a business relationship, and which has current or potential
value to such Person or the unauthorized disclosure of which could be
detrimental to such Person, including but not limited to:

1.4.1, Matters of a business nature, including but not limited to information
relating to development plans, costs, finances, marketing plans, data,
procedures, business oppertunities, marketing methods, plans and
strategies, the costs of construction, installation, matsrials or
components, the prices such Porson obtains or has obtained trem its
clients or customers, or at which such Person sells or has sold its
services; and

1.4.2. Matters of a technical nature, inciuding but not limited to procduct
information, trade secrets, know-how, 1formulae, Iinnovations,
inventions, devices, discoveries, techniques, formats, processes,
methods, specifications, designs, patterns, schematics, data, access
or security codes, compilations of infarmation, test results and
research and development projects. For purposes of this Agreement,
the term “rade secrets” shall mean the broadest and most inclusive
intarpretation of trade secrets as defined by §3426.1(d) of the
California Givil Code (the “Uniform Trade Secrets Acr) and cases
interpreting the scope of the Uniform Trade Secrets Act.

1.4.3. Notwithstanding the foregoing, Confidential Information will not
inciude information that: (i) was generally available to the public or
otherwise part of the public domain at the time of its disclasure,
{iiy became generally available to the public or otherwise part of the
public domain after its disclosure and other than through any act or
omission by any party hereto In breach: of lhis Agresment, (il was
subsequently lawfully disclosed to the disclosing party by a person
other than a party hereto, {iv} was required by a court of competent
jurisdiction to be described, or (v) was required by applicable state
law to be described.

1.5.“Designated _Intersection _Approaches” means the Intersection
Approaches established according to the guidelines for selection of
locations prepared by the Customer according to Vehicle Code Section
21455.5(C)(2)(A).

1.6.“Electronic_Signature” means the method through which the Authorized
Officer indicates his or her approval of the issuance of a Citation in
respect of a Potantial Violation using the Redfiex System.
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1.7."Enforcement _Documentation” means the necessary and appropriate

documentation related to tho Redlight Photo Enforcement Program,
including but not limited to warning letters, citation notices (using the
spacitications of the California Judiclal Council, City of Commerce and the
Los Angeles Superior Court numbering sequence for use on all citation
notices (in accordance with applicable count rules), instructions to
accompany each issued Citation (inciuding in such instructions a
description of basic court procedures, payment options and information
regarding the viewing of images and data collacted by the Redfiex
System), chain of custody records, criteria regarding operational policies
for processing Citations (including with respect to coordinating with the
Department of Motor Vehicles), and technical support documentaticn for
applicable court and judicial officers .

1.8."Equipment’ means any and all cameras, sansors, aequipment,
components, products, software and other tangible and intangible
propcrty rotating fo the Redflex Systern, including but not limited to all
camera systems, housings and poles.

1.9.“Fine” means & monetary sum assessed for Citation, including but not
limited to bail forfeitures, but excluding suspended fines.

1.10. “Governmental _Authority means any domestic or foreign
government, governmental authority, court, tribunal, agency or othar
regulatory, administrative or judicial agency, commission or organization,
and any subdivision, branch or departmant of any of the foragoing.

1.11. “Installation Date” means the date on which Redflex complstes the
construction and instaliation of at least one (1) Intersection Appreach in
accordance with the terms of this Agreement so that such Intersection
Approach is operational for the purposes of functioning with the Redlight
Photo Enforcement Program.

1.12. “Intellectual Property” means, with respact to any Person, any and
all now known or hereafter known tangible and intangible (&) rights
associated with works of authorship throughout the world, including but
not limited 1o copyrights, morai rights and mask-works, (b) trademark and
trade name rights and simitar rights, (c) trade secrets rights, (d) patents,
designs, algorithms and other industrial properiy rights, (e} all other
intellectual and industrial property rights (of every kind and nature
throughout the universe and however designated), whether arising by
operation of law, contract. license, or otherwisa, and (f) all registrations,
initial applications, renewals, extensions, continuations, divisions or
rgissues hereof now or hereafter in force (including any rights in any of
the foragoing), of such Person.

1.13. “|ntersection Approach® means a conduit of travel with up to four (4)
contiguous lanes from the curb {e.g., northbound, southbound, eastbound
or westbound),

1.14, “Operational Period” means the pericd of time during the Term,
commencing on the installation Date, during which the Rediight Photo
Enforcement Program is functional in order to permit the identification and




- Page 5 of 33 2008-12-17 21:16:47 (GNT) 13233750348 From: Linda kay Olivieri

prosecution of Violations at the Designated Intersection Approaches by a
awarn officer of the Customor and the issuance of Citations for such

approved Violations using the Redflex System.

1.16. “Parson” means a natural individual, company, Governmental
Authority, partnership, firm, corporaticn, legal entity or other business
asscciation.

1.16. “Law_Enforcoment Project Manager” means the project manager
appointed by the Customer in accordance with this Agreament, or such
person as the Customer shall designate by providing written notice
thereof to Redflex from time to time, which manager shali be a sworn
peace officer and shall be responsible for overseeing the instaliation of
the Intersection Approaches and the implementation of the Redlight
Photo Enforcement Program, and which manager shall have the power
and authority to make management dacisions relating to the Customer’s
obligations pursuant to this Agresment, including but not limited to
change order authorizations, subject to any limitations set forth in the
Customer's Municipal Code or by the City Council or other state or
federal laws that may be applicable.

1.17. “Potential Violation” means, with respect to any motor vehicle
passing through a Designated Intersection Approach, the data coliected
by the Redflex System with respect to such mator vehicle, which data
shall be processed by the Redflex System for the purposes of allowing
the Authorized Officer to raview such data and determine whether a
Viclation has occurred.

1.18. “Proprietary Property” means, with respect to any Person, any
written or tangible property owned or used by such Person in connection
with such Person's pusiness, whether or not such property |Is
copyrightable or also qualifies as Confidantial Information, including
without limitation products, samples, equipmant, files, lists, books,
notabooks, records, documents, memoranda, repors,  patterns,
schematics, compiiations, designs, drawings, data, test resuits, contracts,
agreements, literature, correspondence, spread sheets, computer
programs and software, computer print outs, other written and graphic
records and the like, whether originals, cupies, duplicatles o summarias
thereof, affecting or relating to the business of such Person, financial
statements, budgets, projections and invoices.

1.19. “Bedflex Marks" means all trademarks registered in the name of
Redflex or any of its affiliates, such other trademarks as are used by
Redflex or any of its affiliates on or in relation to Redlight Photo
Enforcemant at any time during the Term this Agreement, service marks,
trade names, logus, brands and other marks owned by Redflex. and all
modifications or adaptations of any of the foregoing.

1.20. “Redflex_Proiect Managsr” means the project manager appointed
by Redflex in accordance with this Agreement, which project manager
shall initially be Seth Fogel, or such person as Redilex shail designate by
providing written notice thereof to the Customer from time 1o time, who
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shall be responsible for overseeing the constructicn and installation of the
Designated Intersection Approaches and the implemantation the Redlight
Photo Enforcement Program, and who shall have the power and autherity
to make management decisions relating to Redilex’s obligations pursuant
to this Agreement, including but not limited to change-order
authorizations.

1.21. “Redflex System” means, collectively, the SmartCam™ System, the
SmartOps™ System, the Redlight Photo Enforcement Program, and ali of
the other equipment, applications, back office processes and digital red
light traffic enforcement cameras, sensors, components, products,
software and other tangible and intangible property relating thereto.

1.22. “Redlight Photo Enforcement Program” means the process by
which the monitoring, identification and entorcement of Violations is
facilitated by the use of certain equipment, applications and back office
processes of Redflex, including but not limited to cameras, flashes,
central proceseing unite, signal controllar interfaces and detectors, which
collectively, are capable of measuring Violations and recording such
Violation data in the form of photographic images of motor vehicles and/or
their drivers.

1.23. ‘Redflex Standard Report Sysiein” means on-line repons that can
be queried by the Customer regarding individual system performance
1.24. “Redlight Violation Criteria” means the standards and criteria by
which Potential Violations will be evaluated by sworn Shariff officars of
the Customer, which standards and criteria shall include, but are not
limited to, the mandatory minimum yeliow light Interval established in
accordance with the Traffic Manual of the Depariment of Transportation,
the duration of time that a traffic light must remain red prior t0 a violation
being deemed to have occurred, and the location(s) in an intersection
which a motor vehicle must pass during a red light signal prior to being
deamaed 1o have committad a Violation, all of which shall ba in compliance
with all applicable laws, rules and reguiations of Governmental

Authorities.

1.25. “SmatCam™ _ System” means the proprietary digital spesd and
rediight phowo enforcement system o Redilex relating to the Rediight
Photo Enfarcement Program.

1.26. “SmartOps™ System” means the proprietary back-office processes
of Redflex relating to the Redlight Photo Enforcament Program.

1.27. “SmartSceng™ System”™ means the proprietary digital videe camera
unit, hardware and software required for providing supplemental viotation
data.

1.28. “Traffic_Signal Confroller Boxgs”™ means the signal controlier
interface and detector, including but not limited to the radar or video loop,
as the case may be.

1.29. “Violation” means any traffic violation contrary to the terms of the
Vehicle Code or any applicable rule, regulation or law of any other
Governmental Authority, including but not limited to operating a motor
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vehicle contrary to traffic signals, and operating a motor vehicle without
displaying a valid liconge plate or registration.

1.30. “Violations Data” means the images and other Viclations data
gathered by the Redflex System al the Designated Intersection
Approaches.

1.31. “Warning Period” means the period of thirty (30) days alter the
installation Date.

2. TERM. The term of this Agreement shall commence as of the date hereof
and shall continue for a period of five (E) years after the Installation Date (the
“nitial Term”). The Customer shali have the right, but not the obligation, to
extenc the term of this Agreement for up to two (2) additional consecutive two
(2} year periods following the expiration of the Initial Term (each, a “Renewal
Term” and collectively with the initial Term, the “Term”). The Customer may
exercise the right to extend the term of this Agreement for a Renewal Term by
providing written notice to Redflex not less than thirty (30} days prior to the
last day of the Initial Term or the Renewal Term, as the casa may be.

3. SERVICES. Redfiex shall provide the Redlight Photo Enforcement Program
to the Customer with respect to the Designated Intersection Approaches, in
each case in accordance with the terms and provisions set forth in this
Agreement.
3.1.INSTALLATION. With respect to the construction of the Designated

intersection Approaches and the installation of the Redflex System at

such Designated Intarsection Approaches, the Customer and Redflex

shall have the respective rights and obligations set forth on Exhibit B

attached hereto.

3.2. MAINTENANCE. With respect to the maintenance of the Redfiex System
at e Designated Intersection Approachss, the Customer and Redfiex
shall have the respective rights and obligations set forth on Exhibit C
attached hersto.

3.3. VIOLATION_PRQOCESSING. During the Operational Period. Violations
shall be processed as follows:

3.3.1. All Violations Data shall be stored on the Redflex System;

3.3.2. The Redflex System shall process Violations Data gathered from
the Designated intersection Approaches inlo a lormal capable ol
review by the Authorized Officer via the Redflex System;

3.3.3. The Redflex System shall be accessible by the Authorized Officer
through a virtual private network in encrypted format by use of a
confidential password on any computer equipped with a high-speed
internet connection and a web browser;

3.3.4. Redflex shali provide the Authorized Officer with access to the
Redfiex System for the purposes of reviewing the pre-processed
Viotations Data within seven (7) days of the gathering of the
Violations Data from the applicable Designated Iintersection
Approach;

3.3.5. The Customer shall cause the Authorized Officer to review the
Violations Data and to determine whether a citation shall be issued
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with respect to seach Potential Violation captured within such
Violations Data, and transmit each such determination in the form of
an FElectronic Signature to Redflex using the software or other
appiications or procedures provided by Redflex on the Redflex
System for such purpose, and REDFLEX HEREBY
ACKNOWLEDGES AND AGREES THAT THE DECISION TC ISSUE
A CITATION SHALL BE THE SOLE, UNILATERAL AND EXCLUSIVE
DECISION OF THE AUTHORIZED CFFICER AND SHALL BE MADE
IN SUCH AUTHORIZED OFFICER'S SOLE DISCRETION (A
“CITATION DECISION™, AND IN NO EVENT SHALL REDFLEX
HAVE THE ABILITY OR AUTHORIZATION TO MAKE A CITATION
DECISION;

3.3.6. With respect to sach Authorized Violation, Redflex shall print and
mail a Citation within five (5) days after Redflex's receipt of such
authorization; provided, however, during the Warming Period, warning
violation notices shall be issued in respect of all Authorized
Violations;

3.3.7. The Customer shall track the collection of Fines assessed on each
Citation and complete and accurate reccrds shall be maintained by
the Customer with respect sach such Citation;

3.3.8. Redflex shall provide a toll-free telephone number for the purposes
of answering citizen inquiries, responding to complaints and
scheduling appointments during which reripients of Citations may
view the applicable Violations Data, and Redfiex shal provide
necessary personnel for such purpose;

3.3.9. Redfiex shall permit the Authorized Officer to generate monthly
raports using the Hedllex Standard Report System

3.3.10. Upon Redflex’s receipt of a written request from the
Custoemer and in addition to the Standard Reports, Redflex shall
provide, without cost ta tha Customer, reports regarding the
processing and issuance of Citations, the maintenance and downtime
records of the Dasignated Intersection Approaches and the
functionatity of the Redflex System with respect thereto to the
Customer in sucn format and 1or such periods as the Customer may
reasonably request; provided, however, Redflex shall not be
obligated to provide in excess of six (8) such reports in any given
twalve (12} month period without cost to the Customer;

3.3.11, Upon the Customer's receipt of a written request from
Redfiex, the Customer shall provide, without cost 1o Radflex, raports
ragarding the prosecution of Cilations and the coilection of fines, fees
and other monies in respect thereof in such format and for such
periods as Redflex may reasonably request; provided, howsaver, the
Customer shail not be obligated to provide in excaess of six (8) such
reports in any given twelve (12) month period without cost to Redflex;

3.3.12. During the three (3) month period following the Installation
Date and upon Recdflex's receipt of a written request from the







