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EXCLUSIVE AGREEMENT BETWEEN THE CITY OF STOQKTOR, G/TY CLERK

IN THE COUNTY OF SAN JOAQUIN, CALIFORNIA
AND REDFLEX TRAFFIC SYSTEMS, INC. FOR THE
PHOTO RED LIGHT ENFORCEMENT PROGRAM

This Agreement (this “Agreement") is madc as of this .l_aigdclay of Junc 2009 date,
heretnafter referred to “A(m,unam Date” by and between Redflex Traffic Systems, Inc.
with offices at 23751 N. 23" Avenue, Suite 150, Phoenix, Arizona, 85085-1854
("Redtlex™), and the City of Stockton, a mumupal corporation, with offices at 425 N. El
Dorudo Streel, Stockton, California 95202 (the,"Customer™. .

RECITALS

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

WHEREAS, the Customer desires to engage the services of Redflex to provide cenain
equipment, processes and back office services so that Authorized Employees of the
Customer arc able to monitor, identify, and enforce red light running violations; and

WIIERFAS it is & mutual objactive of both Redfiex and the Customer 1o reduce the
incidence of 'vehicle collisions at the traffic inlersections and city streets that will be
monitored pursuant 1o the terms of this Agreement.

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

: AGREEMENT
I. DEFINITIONS. In this Agreement, the words and phruses below shall have the
following meanings:

1.1. “Authorized Employee” means the Project Manager or such other individual(s)
as the'Customer shall designate 10 review Potential Violations and to authorize
the Issuance of Citations in respect theretd,

[.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 Employee by using the Redflex System.

1.3, "Citatibn” means the notice of a Violation, which is mailed or olherwise
delivered by Redflex 1o the violator on the appropriate Enforcement
Documentation in respect of each Authorized Vialation.

[.4. *Confidential or Private Information” means, with respect 1o any Person, any
information, matter or thing of a secret, confidential or private nature, whether or
not so labeted, which is connected with such Person’s business or methods of
operation or concerning any of such Person’s suppliers, licensors. licensees,
customers or others with whom such Person has a business relationship, and
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which has curremt or potential value 10 such. Person or the unauthorized disclosure of
which could be detrimental to such Person, including but not limited to:

1.41 Matters of a business nature, jincluding but not limited to information
srelating to development plans, costs, fmanccx marketing plans, data,
proudm es, husiness opportunities, marketing methads, plans and strategies,
"the costs of construction, installation, materials or componenls. the prices

" such Person obtains or has obtained from its clients or customers. or al
swhich such Person sells or has sold its services; and

142, Mauers of a fechnical naturc, including but not limited to product
Hnformation, trade secrets. know-how, formulae, innovations, invenlions,
.devices, discoveries, tlechniques, iolmuts processes, methods, specifications,
designs, -palterns, schematics, data, access or security codes, compilations of
information, lest results, und refearch and development projects. For
purpeses of this Agreement, the term “trade secrets” shall mean the broadest
and most inclusive interpretation of trade seciets.

1.4.30 Notwithstanding the foregoing, Confidential Information will not include
nformation thut: (i) was generally available 1o the public or otherwise part
of the public domain at the time of is disclosure, (ii) 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 this Agreement, (iii) was subsequently Tawfully disclosed to the
disclosing party by u person other than a party hcruo (iv) was required by a
cowrt of competent jurisdiction to be described, or (v) was required by
applicable state law to be described.

1.5. “Intersection Approach” means a conduit of travel with up to four (4) contiguous
fanes! from the curb (¢.g., northbound, southhound, eastbound or westhound) on
which at least one (1) system has been installed by Redflex for the purposes of
facilitating Redlight Photo Enforcement by the Customer.

“Desienated Intersection Approaches” means the Interscetion Approaches as

Redllex and the Customer shall mutually agree [rom time to time. See Exhibit A

for the number of approaches.

7. “Electronic Signature” means the method through which the Authorized

Employee indicates his or her approval of the issuance of a Citation in respect of

a Potential Violation using the Redflex System.

I.8. “Enforcement  Documentation™ means the necessary and  appropriate
documentation related o the Photo Red' Light Enforcement Program, including
but not limited to warning letters, citation notices (using the specifications of the
Judicial Council and the City, o numbering sequence for use on all citation
natices (in accordance with applicuble court rules), instructions 1o accompany
cach issued Citation (including in such instructions a description of busic court
procedures, payment options and information regarding the viewing of images
and dita m]]cuu by the Redfiex Syxu,m) chain of custedy records, criteria
&_gdl(hng operational policies for processing Citations (including with respect 1o
cnurdi;n\ting with the applicable vehicle registry). and technical  support
documentation for applicable court and judicial officers.

1.9, “Equipment” rmeans any and all approach cameras, sensors, equipment,
components, products, software and other tangible and intangible property
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ldalmg, to the Redflex Photo Red Light Sysiem(s) or Photo Rail Crmsmo
Syslems

110, v ""Eing” means a monetary sum assessed for Citation, including but not
limited to bail forfeitures, but C\c[udmg suspended fines.

LUL “Governmental Authority” means any domestic or foreign government,
governmental  awthority, eourt, tribunal, agency or other regulatory,
administrative o judicial ageney, ;commission or organization, and any
subdivision, branch or department of any of the foregoing,

1120 ~Installation Daie of ihe Photo Red Light Program™ means the dite on
which Redflex completes the construction and installation of at least onc (0
Interseetion Approach in accordance with the terms of this Agreement so that
such-Intersection Approach is operauoml for the purposes of functioning with
the Rcdlwht Photo Enforcement Program,

113 “Iniellectual Property” means, with respect to any Person, any and all now
known or hereafier known tangible and intangible (a) rights associated with
works of authorship throughowt thé world, including but not limited to
copyrights, moral rights, and mask-works, (b) tademark and trade name rights
and similar rights, (c) trade sccrets rights, (d) patents, designs, algorithms and
other industrial property rights, (e) all ‘other intelectual and industrial property
rights (of every kind and nature throughout the universe and however
designated), whether arising by operation of law, contract, license, or otherwise,
andl (fy all registrations, initia) upplications, renewals, extensions, continuations,
drwvisions or reissues hereal now or heréafler in force (including any rights in any
of the foregoing), of such Person.

1.14. “Operational Peried” means the period of time during the Term,
cr)mmcncinﬂ on the execution date of this agreement, during which the Photo
Red Light or Rail Crossing Enforcement Program is functional in order 1o permit
the issuance of Citations using the Redflex System,

.

I8 “Person” means a natwral individual, company, Governmental Authority.
p.umushnp firm, corporation, legal entity, or other business association,
1.16. Project Manager™ means the project manager appoinied by the Customer
I

in m.undancc with this Agreement, whu.h shali be an Authorized Employee and
shall be responsible for overseeing the installation of the Inlersection Approaclics
and the implementation of the Redlight Pholo Enforcement Program or Photo

Rail Crossing Enforcement Program, arid which manager shall have the power
and dll[h()rlly to make management decisions relating to the Customer’s
nhlx,gutmn\ purstant to this Agreement, includiug but not lintited to change order
amhmw.ltmm subject to any limitations sct forth in the Customer’s charter of
other ﬂlLdnl/.lllOl]dl documents of the Customer or by the ity counsel or other
governing bady of the Customer.

147, #“Polential Viglation” means, with respect o any motor vehicle passing
through a Designated Inlersection, the data collected by the Redflex System with
respeet 1o such motor vehicle, which data shali be processed by the Redflex
System for the purposes of allowing the Authorized Employee to review such
datu and determine whether a Red Light Violation has occurred.

(RS STroprictary Property™ means, with respect 10 any Person, any written or
tangible property owned or used by such Person in connection with such

Exclusive Agreement Between the City of Stockton in the County of San Joaquin, California
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Person’s business, whether or not such property is copyrightable or also qualifies
as Confidential Tnformation, including without limitation products, samples,
> equipment, files, lists. books, notebooks, records, documents, memaranda,
reponts, pauems. schematics, compilations, designs, drawings, data, test results,
contracts, agreements, lierature, correspondence, spread  sheets, computer
programs '!m! software, computer print outs, other written and graphic records
and the like, whether originals, copies, duplicates or summaries thereof, affecting
or idaum. lo the business of such Persom, financial stalements, budgets.
projections and invoices..

119, | “Redflex Marks" means all t:mlunmks registered in the name of Redflex
orany of its affiliales, such other rademarks as are used by Redflex or any of its
affiliates on or in'relation to Photo Red Light or Rail Crossing Enforcement at
any itime during the Term this Agreement, service marks, trade names, logos,
brands and other marks owned by Redflex. ind all modifications or adap:ations
of any of the foregoing.

120, “Redflex Project Manager™ means the project manager appointed by
Redflex in accordance with this Agreement, who shall be responsible for
oversecing the construction and installation of the Designated Intersection
Approaches and the implementation the Photo Red Light or Rail Crossing
Enforcement Program. and who shall have the power and authority 1o make
m.m‘igcnu.m decisions relating to Redflex’s obligations pursuant 1o this
A,L:[ccmuu including but not limited to change-order authorizations,

1.21. " “Redflex System'™ means, collec,nve]y, the Salus™ and/or SMARTecamT
System, the SMARTscene™ System, and all of the other equipment,
applications. cameras, sensors, componenis, motor vehicles and other tangible

@ and intangible property relating thereto. to enable Redflex Lo enforce a minimum
of ong lane of travel ai a designated location. The SMARTops™ System, the
Photo Enforcement Program, and all of the other equipment, applications, back
office processes, servers, off-site backup systems, software and other tangible
and |nlnnonhle property relating thereto.

22, “Photo Red Lielht Entmcemem Program™ means the process by which the
nmmlon% identitication, and enforcement ol Vielations is facilitated by the use
of certain equipment, applications, and back-office processes of Redflex,
inctuding but not limited 1o cameras, Mashes, central processing unils, signal
contrdfler imerfaces and sensor arrays which, collectively, are capable of
measuring Violations and recording such  Violation data in the form of
photographic images of molor vehicles.

23 “Photo Redlight Violation Criterid™ micans the standards and criteria by
which® Polential Viotations will be cvaluated by Authorized Employees of the
Customer. which standards and criteria shall include, but are not Hmited to, the
durxu@n of time that u traffic Hght must remain red prior to a Violation being
decmed to have occurred, and the tocation(s) in an intersection which a motor
vehicle must pass during a red light signul prior w being deemed to have
commitied a Violation, all of \'\lmlx shall be in compliance with all applicable
lws, rules, and reeulations of Governmental Authorities.  Should physical
criterix change which requires additional modification o the Photo Red Light

“
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Enlouuncm System or s duuuon equipment, any costs incurred is 1hc
responsibility of the customer.

24, “Records Retention” meuns the period of time that Redflex will retain
conflidential_information to_include photographic evidence and data associated
with the photo enforcement program.

25 1 "SMARTcam™ System™ means the propriciary soltware system thal
controls the photo enforcement system of Redflex relating 1o the Photo
Enforcement Program.

26, ° ~Salus™ System™ means the proprietary software system that controls the
phato enforcement system of Redflex relating to the Photo Enforcement
Program.

27. . “REDFLEXyed™ System” means the proprietary digital redlight photo
enforcement system of Redflex relating 1o the Photo Red Light Enfmcemcnl
Pmn‘mm

280 “SMARTops™ Syslem™ means the proprietary back-office processes of
Redflex relating o the Phato Red Light Enforcement Program.

29+ "SMARTscene™ System™ means the proprictary digital video camera
unit, hardware and software required for providing supplemental violation data.

300 “raffic Sienal Controller Boxes™ means the signal controller interface
and yehicle detection owned and operated by the Customer. This includes, but
not fimited to, the Customer’s waffic coniroller, Customer's vehicle detection
cquipment,  Customer’s  communication  equipment, Customer’s  controller
cubinet ete:

1.31. " “Violalion” means any traffic violation authorized for photo enforcement
as pmhrhmd by the Vehicle Code or any applicable rule, regulation or law of any
other’ Governmental Authority, 1ncludum but net limited to operating a motor
vehicle contrary to traffic signals, and operating a motor vehicle without
displdaying a valid license plate or registration,

1.32. “Violatigns Data” means the images and other Vialations data gathered by
the Rédflex System at the Designated lmeuculon Approaches,
1.33. "Warning Period” means a penod after the Instaltation Date of the first

interseetion approach, wherein only waming notices shall be issued, commencing
within 3 days afier the sysiem has been installed.

TERM. The term of this Agreement shall commence as of the date hereof and shall
continue F(:Jr a period of five (5) years from the Agreement Date. The Customer
shall have the right, but not the obligation, to extend the (erm of this Agreement for
up Lo bwo (2) additional consecutive and aulomatic two (2) year periods fotlowing the
expiration of the Initial Term (each, a "Renewal Term™ and coltectively with the
Initial Term, the “Term”). The Customer may excrcise the right not to extend the
term of this Agreement [or u Renewal Term by providing written notice 1o Redflex
not less than thirty (30) days prior 1o the fast (hy of the Initia] Term or the Renewal
Term. as lhc cise may be.

l
SERVICES, Redflex shall provide the Photo Red Light Enforcement Program to the
Customer, in each case in accordance with the terms and provisions set forth in this
Agreement,,

lixclusive Agreement Between the City of Stackon in the County of San Joaquin, California
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I INSTALLATION. With respect 10 the construction and installation of (1) the
Designated Intersection Approaches or Rail Crossing Approaches and the
instaltation of the Redflex System at.such Designated fnersection Approaches,
the: Customer and Redflex shall haveé the respective rights and obligations set
forth on Exhibit B aitached herelo,

- MAINTENANCE. With respect 10 the maintenance of the Redilex System at the
Designated Intersection Approaches or Rail Crossing Approaches the Customer
and' Redflex shall have the respective rights and obligations sel forth on Exhibit
C aitached hereto.

3. VIOLATION PROCESSING. Duunv the Operational Period, Violations shall
be processed as follows:

3.3.3. All Violations Data shall be stored on the Redflex System:

333 The Redflex System shall pmcesx Violations Data gathered from the
Designated Iniersection Approaches into a format capuable of review by the
‘Autherized Employee via the Redflex System.

3.3.3; The Redflex Photo Enforcement System will be accessible by Authorized
S1aff through a secure and encrypied connection by use of a confidential user
account on a computer equipped with a high-speed Internet connection and
an approved Weh browser.

334 Redfex shall provide the Authorized Employee with access to the Redllex
System for the purposes of reviewing the preprocessed Violations Data
within seven {7) days of the gathering of the Violation Data from the
applicable  Designated  Imterscction  Approaches or  Rail  Crossing
Approaches.

335 The Customer shall cause lhc Authorized Employee 0 review the
Violations Dara and to determine whether a citation shall be issued with
tespect to cach Potential Violation ¢aplured within such Violation Data, and
transimit each such determination iy the form of an Electonic Signature to
Redllex using the saftware or athet applications or procedures provided by
Redflex on the Redflex System for such purpose, and REDFLEX HEREBY
ACKNOWLEDGES AND AGREES THAT THE DECISION TO ISSUE A
CITATION SHALL BE THE SOLE, UNILATERAL. AND EXCLUSIVE
DECISION OF THE AUTHORIZED EMPLOYEE AND SHALL BE
MADE IN SUCH AUTHORIZED EMPLOYEE'S SOLE DISCRETION (A
“CITATICN DECISION™), AND IN NO EVENT SHALL REDFLEX
HAVE THE ABILITY OR AUTHORIZATION TO MAKE A CITATION
DECISION.

3.3.6. Wiuh respect to each Authorized Violation, Redfiex shall print and mail a
Citation within five (5) days after Redflex’s receipt of such authorization:
wovided, however, during the Warning Period, warning violation notices
shiall be issued m respect of all Authgrized Violations;

3.3.7. Redfex shall provide a toll-free k.lephmlu number for the purposes of
ariswering eilizen inquiries

3.3.8. Redflex shall permit the Authon/cd Empioyee to generate reports using
the Redflex Standard Report Systen.:

3349, Upon Redfles's receipt of a written request from the Customer and in
addition to the Stundard Reports, Redllex shall provide, without cost to the

Exclasive Agreemeni Between the City of Stockion in the County of San Joaquin, California
andl RedNex Traffic Sysiems, Ine_ for the Photo Red Ligh Enforcement Program
|

Page 6



in

. Cusiomer, reports regurding the: processing and issuancé of Citations, the
; maitenance  and  downtime records of the Designated Intersection
 Approaches or Rail Crossing Approaches and the functionality of the
. Redflex System with respect thereto 1o the Customer in such format and for
» such periods as mutually agreed upon,

10, Upon Redflex's receipt of a wrilten request from the Customer at leas!
!fourteen (14) calendar days in advance of court proceeding, Redflex shall
s provide expert witnesses for use by the Customer in prosecuting Violations:
‘pravided, however, the Customer shall use reasonable best efforts 1o seek
.judicial notice in lieu of requiring Redflex 10 provide such expert witnesses:
"After the initial 6-month period, expert lesiimony may be provided on a cost
‘rcimlmrs;ement, basis. )

1. Redflex shafl provide training to Customer personnel as shall be
reasonabty necessary in order 1o allow such personnel to act as expert
\witnesses on bebalf of the Clstomer with respect to the Redlight
:Enforcement Program. .

3.3.12, Violation Review Station. Redflex shall provide the Customer one (1)
Laptop Computer Lo be used by the City for cittion approval, Violation
Video viewing appointments, and court hearings. Redflex shaill provide the
solu\mc licenses and install the software w the laptop necessary for law
enforcement personnel to access the System for Citation approval/and/or
Violalion Video viewing appointments. The City is responsible to pravide
for general [T support to that laptop.

w
o]

3.

el

. RECORDS RETENTION, Redflex will retain confidential information to include

photographic evidence and data associaled with the photo enforcement DIDEIAIM
for sl period of up to six months from disposition date or ag directed by the City
of Stockion, California and in accordance with CVC 21453,

. PROSECUTION AND COLLECTION; COMPENSATION. The Customer shall
diligéntly prosecute Citations and the collection of all Fines i respect thereof,
and Redllex shall have the right 10 receive, and the Customer shall be abligated
to pay, the compensation set forth on Exhibit D atached hereto,

3.6. OTHER RIGHTS AND OBLIGATIONS, During the Term, in addition to alt of

the other rights and obligations set forth in this Agreement, Redflex and the
Customer shall have the respective ughh and obligations sct forth on Exhibit E
All.nchul rerel,

3.7. CHANGE QRDERS. The Customer may from time (o time reguest changes to

the work required to be performed or the addition of products or services 1o those
required parsuant o the terms of this Agreement by providing writien nolice
thereol to Redflex. setting forth in reasonable detail the proposed changes (a
“Charige Quder Notjce™.  Upon Redflex’s receipt of a Change Order Notice,
Redflex shall deliver a writlen staement.descr ibing the cost, it any (the “Change
Orvder _Proposal™). The Change Order Proposal shall include (i) a detailed
breakdown of the charge and schedule effegts, (i) a description of any resulting
clmnocs to the specifications and obligations of the pasties, (i) a schedule for the
delivery and other performance obligations, and (iv) any other information
reluting 1o the proposed chunges reasonably requested by the Customer.
Following the Customer’s receipt of the Change Order Proposal, the parties shall

Exclusive Agreement Between the City of Stockwon in the County of San Joaguin, California
and Redflex Traflic Systems, Ine. for the Photo Red Light Enforcement Program
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negotinte in good faith and agree to a plan and schedule Tor implementation of
thei proposed changes. the time, manner and amount of paymem or price
ncereases or decreascs as the case may be, and any other matters relating to the
proposed changes: provided. howevel, in the event that any proposed change
involves only the addition of equipment or services to the existing Designated
Intérsection Approaches, or the addition of Intersection Approaches o be
LOVLIE(J by the terms of this Agreement, 10 the maximuwmn extent applicable, the
pricing terms set forth in Exhibit D shall govern. Any failure ol the parties o
reach agreement with respect to any ol the foregoing as a result of any proposed
changes shall not be deemed (o be a breach of this Agreement, and any
disagreement shall be resolved in accordance with Section 10.
4. LICENSE; RESERVATION OF RIGHTS.!

4.1  LICENSE.  Subject 10 the terms and conditions of this Agreement, Redflex
hereby grants the Customer, and the Customer hereby accepts from Redflex upon
the terms and conditions herein specified, a non-exclusive, non-transferable
license during the Term of this Agregment 10: (a) solely within the City of
Stackion, aecess and use the Redflex System for the sole purpose of reviewing
Polential Violations and authorizing the issuance of Citations pursvant to the
terns of this Agreement, and 1o print copies of any content posted on the Redflex
System in connection therewith, (b) disclose 10 the public (including owtside of
the City of Stockton that Redflex is providing services 10 the Customer in
comeetion with Photo Red Light Enforcement Program pursuant to the terms of
this Agreement, and {c) use and display the Redflex Marks on or in marketing,
public awarcness or education, or other : publications or materials relating to lhe
Photo Red Light Enforcement ngram. 50 long as any and ail such publications
or materials are approved in advance by Redflex.

4.2. RESERVATION OF RIGHTS. The Customer hereby acknowledges and agrees
that: {a) Redflex is the sole and exclusive owner of the Redflex System, the
Redflex Marks, all Intellectual Property arising from or relating to the Redflex
System, and any and all related Equipment, (b) the Cuslomer neither hus nor
makes any claim to any right, title or interest in any of the foregoing, except us
specifically granted or authorized under this Agreement, and (¢) by reason of the
exercise of any such rights or interests of Customer pursuant to this Agreement,
the Customer shall gain no additional right, title or interest therein.

4.3. RESTRICTED USE, The Customer hereby covenants and agrees that it shall not
{a) make any modifications to the Redflex System. including but not limited to
any Equipment, (b) alter, remove or lamper with any Redflex Marks. (¢) use any
of the Redflex Marks in any way which might prejudice their distinctivencss,
validity or the goadwill of Redflex thereii, (d) use any trademarks or other marks
other than the RedlTex Marks in connection with the Customer’s use of the
Redflex System pursuant to the terms of this Agreement without first obtaining
the prior consent of Redflex, or () disassemble, de-comnpile or otherwise perform
any type of reverse engineering o the Redflex Sysiem, the Redflex Sysien,
including bul not limited o any Equipment, or o any, hucllectual Property or
Proprictary Property of Redflex, or couse uny other Person 1o do any of the
I"orcgoing,

Exclusive Agreement Butween the City of Siockion in the County of Sun Joaguin, California
anct Redftex Traffic Systems, Inc. for the Phato Red Light Enforcement Program
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4.4, PROTECTION OF RIGHTS. Redflex shall have the right to take whatever
action it deems necessary or desirable to remedy ot prevent the infringement of
any Intellectual Praperty of Redflex, including without limitation the filing of
applications to register as trademark’s in any jurisdiction any of the Redflex
Marks, the filing of patent application for any of the Intellectual Property of
Redflex. and muking any other apptiulionn or filings with appropriatc
Governmental Authorities. The Customer shail not take any action to remedy or
prevent such infringing activities, and shall not in ils own name make any
registrations or filings with respect to any of the Redflex Marks or the
Intellectual Property of Redflex without the prior written consent of Redflex.

4.5, INFRINGEMENT. The Customer shall use its reasonable best efforts o give
Redflex prompt notice of any activities or threatened activities of any Person of
which it becomes aware’ that infringes or violates the Redflex Marks or any of
Redflex's Intellectual Property or that constitute a misappropriation of trade
seerts or act of unfair competition that might dilute, damage or destroy any of
the Redflex Marks or any other Intetléctual Property of Redflex. Redflex shall
have the exclusive right, but not the obligation, 1o 1ake action o enforce such
'iOhl's‘ and to make settlements with respect thercto, In the event that Redflex
commences any enforcement action uider this Section 4.5, then the Customer
shalls render (o Redflex such reasonable cooperation and assistance as is
reasonably requested by Redflex, and Redflex shall be emtitled 1o any damages or
other monetary amount that might be awarded afler deduction of actual costs;
Qlovxded that Redflex shall reimbursé the Customer for any reasonable costs
incurred in providing such cooperation and agsistance.

0 4.6. INFRINGING USE, The Customer shall give Redtlex prompt written notice of

any action or claim action or claim, whether threatened ot pending, agaiust the

Customer alleging that the Redfex Marks, or any other utellectual Property of

Redflex, mfringes or violates any pateit, trademark, copyright, trade secret or

other Inteflectual Property of apy other Person, and the Customer shall render 1o

Redflex such reasonable cooperation and assistance as is reasonably requested by

Redflex in the defense thercoft provided. that Redflex shall reimburse the

Customer for any reasonable costs incurred in providing such cooperation and

assistance. [ such a chainy is made and Redflex determines, in the exercise of its

sole discretion, that an infringement may exist, Redflex shall have the right, but
not le obligation, (o procure for the ‘Customer the right to keep using the
allegedly inlringing items, modily them ro avoid the alleged mlungcmcm or
replace them with non-infringing items.

S. RFPRLSFNTA?IO NS AND WARRANTIES.

- REDFLEX REPRESENTATIONS AND WARRANTIES.

S,I.E, Authorily.  Redflex hereby warrints and represents thal it has all right,
power and authority o execute and'deliver this Agreement and perform its
obligations hereunder.

-5.1.2. Professional Serviees, Redflex hereby warrams and represents that any
and all services provided by Redilex pursuant to ihis Agreement shall be
performed in a professional and workmanlike manner and, with respect 1o
the installation of the Redflex System. subject to applicable law, in
compliance with all specifications provided o Redflex by the Customer,

Exclusive Agreement Between the City of Stackton in the County ol San Joaquin, California

@ and Redflex Traffic Systens. Ine. for the Phow Red Light Enforcement Program
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5.2. CUSTOMER REPRESENTATIONS AND WARRANTIES.

5.2.1. Authority. The Customer hereby warrants and represents that it has all
right. power and authority to cxecute and deliver this Agreement and

y perform its obligations hereunder - ‘

5.2.2. Professional Services. The Customer hereby warrants and represents that
cany and all services provided by the Cusiomer pursuant to this Agreement
“shall be performed in a professional and workmanlike manner,

5.3, LIMITED WARRANTIES. Redflex warrants that the Redflex System will
operute in the muanner prescribed as Red-light pholo enforcement system
including the ability to accurately capture viclation images and except as
otherwise provided in this agreement, Redflex makes no warranties of any kind,
expiess or implied, including, but not limited to, the warranties of
merchantability and fiteess for a particular purpose, with respect 1o the Redflex
System or any retated equipment or with respect (o the results of the Customer's
use of any of the foregoing. Notwithstanding anything to the contrary set forth
herejn, Redflex does nol warrant that any of the Designated Intersection
Approaches or the Redflex System WILL operate in the way the Customer
sclects for use, or that the operation or use thereof will be uninterrupted, The
customer hereby acknowledges that th? Redflex System may malfunction from
time'to time. and subject 10 the terms of this agreement, Redflex shall diligently
endeavor to correct any such malfunction in a imely manner.

54, CREDIT  MALFUNCTIONING OR  NON-OPERATING DESIGNATED
INTERSECTION APPROACHES.

54,10 Notwithstanding section 5.3, for each malfunciioning Redflex System ut 2
Designated Intersection Approach Redflex's compensation under Exhibir B,
section | shall be reduced and Redflex shall eredit the monthly invoice for
each affected malfunctioning Designated Intersection Approach based on the
[oHowing formula:

S41.0. 30% monthty malfunclion rate = 50% base credit
34.1.2. An additional 1% credit for each percentage of malfunction rate
above 50%, up to and including 80% malfunction rate, shall be added
to the buse credit.
5403, Il the malfunction rate exceeds 80%, then Redflex shall not be
« entiled 10 the monthly fixed fee and shall fully credit the monthly
1 invoice,
The rate of malfunctioning shall be determined from the Redflex online
¢ customer management report bul excluding rejections tor driver
obstruction, motorcycle helmet: plate obstruction; vehicle obstruction;
extended vehicle; out of country and paper plates; wrong/no DMV,
citations to old o process, emergency vehicles, and sale right wrn on
red. ‘

5.4.2. 'Any Redflex Systen that is determined to be down or off for a period of
Lwo (2) consecutive days in any given month, must be responded 1o and fully
operational within 48 hours, In the event tat a Redflex System is not fully
operational within two (2) days of reporting the incident, Redflex shall eredit
the monthly invoice in the amount of 130" of 1he fixed monthly e for the
dawned approach for each day the approuch is down, including the initial

Exctusive A greement Berween the City o Stockton in the County of San Joaguin, Catifornia
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. two (2) consecutive days. In the event that any Redflex System al an

" approach is determined to be down or off for a period of more than two (2)
consceutive days in any given month, Redflex shall credit the monthly
"nvoice in the amount of 1728™, 1/29™, 1/30" or 1/31st of the approach fee
“for the downed approuch for each day the approach is down, including the
initial two (2) consecutive days hased on the number of days in the
applicable month. A Redflex System shall be deemed to be down or off by
,mutual consent of the Parties. This dues not include a System that is down
or off due 1o power outage or other uncontrollable {actors.

!

6. TERMINATION.

6.1. TERMINATION FOR CAUSE: Either party shal} have the right (o terminate this
agreement immediately by written notice to the other if (i) state stawites are
amended to prohibit or substantially change the operation of photo red light
enforcement systems; (i) any court having jurisdiction over City rules. or state or
federul statute declares, that results from the Redflex Sysiem of photo red light
enforcement are inadmissible in evidenge or that any other aspect of the contract
is found unlawful; or (iti) the other party commits any material breach of any of
the provisions of this Agreement. In the event of a termination due to Section
6.1(i) or G.1(i1) above, Customer shall be relieved of any further obligations for
paynient to Redflex other than as specified in Exhibit “D." Either party shall
havethe right to remedy the cause for termination (Sec 6.1) within forty-Ffive (45)
calendar days (or within such other time pericd as the Customer and Redflex
shall 'mutually agree, which agreement shall net be unrcasonably withheld or
defuyed) after written notice from the non-causing party setting forth in
reasonable delail the events of the cause. For termination,

6.2. The rights to terminate this Agreement given in this Section 6,1 shall be without
prejudice w any other right or remedy-of either party in respect of the breach
concerned (if any) or any other breach of this Agreement,

6.3. PROCEDURES UPON TERMINATION. The termination of this Agreement
shall not relive either party of any liability that accrued prior 1o such termination.
Except as set forth in Section 6.3, upon the termination of this Agrecment, all of
the provisians of this Agreement shall terminate and:

6.3.1. Redflex shall (i) immediately cease to provide services, including but not
limited 10 work in connection with the construction or installaiion aclivities
andl services i connection with the Photo Red Light Enforcement Program,
(i) promptly deliver to the Customer any und il Proprietary Property of the
Cistomer provided 1o Redflex pursuant o this Agreement, (iii) promptly
deliver 1o the Customer a final report o the Customer regarding the
cotlection of data and the issuance of Citaticns in such format and for such
periods as the Customer may seasonably request. and which final report
Redflex shall update or supplement from time to lime when and if additional
duga or information becomes available, (iv) promptly deliver to Customer a
final invoice stating all fees and charges properly owed by Customer to
Redtlex for work performed and Citnions issued by Redflex prior to the

Exclusive Agreement. Between the City of Stockion in the County of San Joaquin, California
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. termination, and (v} provide such assistance as the Customer may reasonably
“request {rom time to time in connection with prosecuting and enforcing
ECimliuns issued prior to the termination of this Agreement. Immediatcly
upon lermination Redflex is no longer bound to the Dawa Relention
«Requirements for any data and it the customer wishes to obtain the data it
.must be conveyed at the time of termination. Redflex will transfer the data
iaml relevant inforrnation to the city within 90 days via CD or DVD unless
fanother mutually agreed upon method is decided apon termination of the
ccontract. Redflex will assume the burden for all costs associated with this
nask including but not limited to administrative, storage media, storage
‘media authoring devices, and m[cmel handwidih lm,d for transferring data.
‘Redflex will ensure the data is for nmuecl in a method usable by the Cny

6.3.2. The Customer shall (i) immediately cease using the Photo Red Light -
[Enforcement Program, accessing the Redflex System and using any other
inicllectual Property of Redflex, (ii) promptly deliver 1o Redﬂex any and all
‘PlOp]lCldl)’ Property of Redflex provided to the Customer pursvant to this
‘\g,lcuucnl, and (iif) promptly pay any and all fees, charges and amounts
pxopexly owed by Cusiomer 1o Redflex for work performed and Citations
issued by Redflex prior to the termination,

6.3.37 Unless the Customer and Redflex have agreed to enter into a new
agrecment relating to the Photo Red Light Enforcement Program or have
agreed Lo extend the Term of this Agreement, Redfiex shail remove any and
all Lqmpmcm or other materials of Redflex installed in connection with
Redflex's performance of its obllanuons under this Agreement, including but
not limited to housings, poles and camera systems, and Redflex shall restore
the Designated Intersection Approaches 10 substantially the same condition
such Designated Intersection Approaches were in immediately prior to this
Auxcunuu

0.4. SURVIVAL. Notwithstanding the {omgom the definitions and each of the

lollowing shall survive the termination of Lhis Agreement:  (x) Scctions 4.2

(Rmuvauon of Rights), 5.1 (Redflex Representations and Warranties), 5.2

(Customer Representations and  Wartanties), 3.3 (Limited Warranties), 7

(Confidentiality), 8 (Indemnification and Liability), 9 (Notices), 10 (Dispute

Rcsoiulirm) 12.1 (Assignment), 12.18 (Applicable Law), 12,17 (lnjunctive

Rclml’ Specific Performance) and 12. l9 (Jurisdiction and Venue), and (y) those

pu)\mom, and the rights and obligations therein, sct forth in this Agreement

wlmh either by their terms state, or evidence the intent of the parties. that the

provisions survive Lhe expiration or términation of the Agrecment, or must

sLIlVIVL lo give effect 1o the provisions of this Agreement.
CONF [!)LNIMHFY During the term of this Agreement and for a period of three
(3) years thereafter. neither party shal! disclose to any third person, or use for itsell in
any way l:m‘ pecuniary gain, any Confidential Information learned from the other
party during the course of the negotiations for this Agreement or during the Term of
this Agreement. Upon teemination of this Agreement, each party shall return to the
other all tdngible Confidential Information of such party. Each party shall retain in
confidence and not disclose to any third party any Confidential Information withoul
the other party’s cxpress wrillen consent, except (a) to its employees who are

v
I
'
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reasonably required 1o have the Confidential Information, (b) to its agents,

representatives, attorneys and other professional udvisors that have a need o know

stch Confidential Information, provided that such parties undertake in writing (or are
other wm bound by rules of professional conduct) to keep such information suictly
conlldumtml and (c) pursuant to, and to the extent of, a request or order by any

Governmentat Authority, including laws relating to public records.

8 INDEMNIFICATION AND LIABILITY.

8.1. Indemmification by Redflex. Subject to Section 8.3, Redflex hereby agrees to
defénd and indemnify the Customer' and its affiliates, shareholders or other
interest holders, managers, officers, directors, employees, agents, representatives
andisuccessors, permitted assignees and sach of their affiliates, and all persons
acting by. through, under or in concert with them, or any of them (individually a
“Customer Party” and collectively, the “Customer Parties”) against, and (o
protect, save and keep harmless the Customer Parties from, and to pay on behalf
of or reimburse the Customer Parties as when incwired for, any and all liabilities,
obligations, losses. dumages. penalties, demands, claims, actions, suits,
Judgments, scttlements, costs, expenses and disbursements (including reasonable
attorneys’, aecountants” and expert witnesses™ fees) of whatever kind and nature
{cotlectively, "Losses™), which may be ImpO\Cd on or incurred by any Custonmer

- Party arising out of or related to (2) any material misrepresentation, inaccuracy or
breach of any covenant, warranty or representation of Redflex contained in this
Agreement, or (b the negligent or willful misconduct of Redflex, its employees
or agents which result in death or bodily injury to any natural person (including
third, parties) or any damage to any real or tangtble personal property tincluding
the personal property of third parties). except o the extent caused by the willfu)

' misconduct of any Customer Paty,

8.2, INDEMMNIFICATION BY CUSTOMER. Subject to Scetion 8.3, the Customer
hereby agrees to defend and indemnify Redflex and its affiliates, shareholders or
other interest holders, managers, officers, directors. employees, agents,
representatives and successors, permitied assignees and all persons acting by,
through. under or in concert with them. or any of them (individually a “Redflex
Party™ and collectively, the “Redflex Parties™) against, and to protect, save and
keep harmless the Redflex Parties from, and (o pay on belialf of or reimburse the
Redflex Parties as and when incuired for, any and all Losses which may be
H'l'lpO\t.(l on or incurred by any Redflex P;uly arising out of or in any way related
o (\1)' any material misrepresentation, inaccuracy or breach of any covenant,
warranty or representation of the Customer comtained in this Agreement, (b) the
willlul misconduct of the Customer. its employees, contruclors or agents which
result 1 death or bodily injury 1o any natural persen (including third parties) or
any (Llﬂh" ¢ 1o any real or wngible personal property (including the personal
property of third parties). except o the extent caused by the willful misconduet
of any Redflex Party, (¢) any claim, action or demand not caused by Redflex’s
fajlurd 1o perform its obligations under this Agreement, or (dy any claim. action
or deinand challenging the Cusiomer's use of the Redflex System or any portion
there u)‘l' the validity of the results of the Customer’s use of the Red{lex System or
any pml:on thereof, or the validity of the Ciutions issued, prosecuted and

ExclusiverAgreement Between the City of Stockton in the County of San Jouquin, California
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8.3

8.4,

collected as a result of the Customer's use of the Redflex System or any portion
thereof. :

INDEMNIFICATION PROCEDURES. In the event any claim, action of
demand (o “Claim™) in respect of which any party hereto seeks indemnification
fron the other, the party seeking indemnification (the “Indesmmified Party™) shall
give the party from whom indemnification is sought (the “Indemnifying Pany™)
written notice of such Claim promptly after the Indemmnified Party (irst becomes
aware thercof, provided, however, (hut fatiure so to give such notice shall not
preclude indenmmification with respect to such Claim except to the extent of any
additienal or increased Losses or other actual prejudice divectly caused by such
failure. The Indemnifying Party shall have the right 1o choose counsel to defend
such Claim {subject to the approval of such counsel by the Indemnified Party,
which approval shall not be LJr\:‘CQSOJ):\UIy withheld, conditioned or delayed), and
10 control, compromise and settle such Claim, and the Indemnified Party shall
have the vight to participate in the defense at its sole expense; provided, however,
the lndemnified Party shall have the right to take over the controt of the defense
or settlernent of such Claim at any tifne if the Indemnitied Party irrevocably
waives all rights to indemnification from and by the Indenmmifying Party, The
Indemnifying Pariy and the Indemnificd Party shall cooperate in the defense or
settlément of any Claim. and no party shall have the right to enter into any
seitlément agreement that materially affects the other party’s material rights or
material interests withowt such party’s prior written consent, which consent will
not be unreasonably withheld or delayed,

LIMITED LIABILITY, Nolwithstanding anything 1o the contrary in this
Agreement, neither party shall be liable 1o the other, by reason of any
representation or express or implied wartanty, condition or other term or any duty
at conumon o civil law, for any indirect, incidental, special, lost profits or
consequential damages, however caused and on any theory of Hability arising out
of or relating 1o this Agreement.

NOTICES.  Any notices 1o be given hereinder shall be in writing, and shall be
deemed to have been given (a) upon delivery, if delivered by hand, (b) three (3) days
aller being muailed first class, certified mail, return receipt requested, postage and
regisiry fees prepaid, or (¢) one Business Day after heing delivered to a reputable
overmnight courier service, excluding the U.S. Postal Service, prepaid, marked for next
day delivery, if the courier service obtains a signature acknowledging receipt, in each
case uddrc:sscd or sent 10 such party as 1‘0!10\v§:

9.1.

9.2,

Notices 1o Redflex:

REDFLEX TRAFFIC SYSTEMS, INC.
23751 N. 23" Avenue, Suite 150, Phoenix, Arizona, 85085-1854
Auention: PROGRAM MANAGEMENT:

Facsimile: (623) 207-2032

i

Notices 10 the Customer: ‘

CITY QF STOCKTON POLICE DEPARTMENT
Altn: Chiel of Police

22 East Markel Sureet .

Exclusive Agreement Berween the City of Stockton {n the Coumy of San Toaquin, Calilornia
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Stockion, California 95202 ’
(209) 937-8217 (tel.), (209) 937-8894 (Fax)

CITY OF STOCKTON - CITY CLERK'S OFFICE
Aun: Katherine Gong Meissner, City Clerk

425 N. El Dorado Strcet

Stockion, California 95202

(206) 937-8458 (1cl.), (209) 937-8447 (Fax)

0. DISPUTE RESQLUTION. Upon the occurtence of any dispute or disagreement

between the parlies hereto arising out of or in connection with any term ot provision
of this Agreement, the subject matter hereof, or the interpretation or enforcement
hereof (the “Dispute™), the parties shall engage in informal, good faith discussions
and aitempl Lo resolve the Dispute. In connection therewith, upon written notice of
cither pafty, cach of the parties will appoint-a designated officer whose task it shall be
to meet Tor the purpose ol allempling to resolve such Dispute.  The designated
officers shall meet as ofien as the parties shall deem to be reasonably necessary. Such
officers Wwill discuss the Dispute. If the parties are unable 10 resolve the Dispurte in
accordance with this Section 10, and in the event that either of the parties concludes
in good faith ther amicable resolution throligh continued negotiation with respect to
the Dispute is not reasonably likely, then the parties may mutually agree 10 submit 1o
binding or nonbinding arbitration or mediation or either party may unilaterally
proceed lu litigation

CINSURANCE. Minimum Insurance Levels. Contractor shall maintain insurance al

the following minimum levels:

11.1. Commercial General Liability (with coverage al least as broad as 150
form CG 00 01 0] 96) covernge in an amount not less than $1,000.000 general
aggregate and $1.000,000 per occurence for general liability, bodily injury,
pcx.sonal injury. and property damage.

11,2, .‘\ummnhlle Liability (witl coverage at least o5 broad as [SO form CA 00
01 (7 97, for “any auto™) coverage in an amount not less then $1.000.000 per
quduu [or bodily injury and property damage.

11.3. Workers? Compensation coverage as required by the State of California.

114, Professional Liability coverage lor damages that may be the result of
errorsy omissions, or negligent aets of Contractor in an amount no less than
SEOD0.000 per claim.

MISCELIANEQUS. :
12.]. Assignment. Neither party may assign all or any portion of this

Agreement without the prior wrillen consent of the other, which consent shall not
be unzeasonably withheld or deluyed: provided, however, the Customer herchy
acknowledges andd agrees that the execution (as outlined in Exhibit T), delivery
and performance of Redflex's rights pursuant to this Agrecment shall require a
significant investment by Redflex. and that in order lo finance such investment,
Redflex may be required to emer into certain agreements or arrangenients
(Financing Transactions”) with equipmeént lessors, banks, financial institutions

Lixclusive Agreemem Between the City of Swockton i the County of San Joagain, Califorsia
and Redfley Traific Systems. Ine, for the Photd Red Light Enlorcenent Program
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12.2.

12

12

3 .

or 'othcr similar persons or entities (each, a “Financial Institution™ and
collectively, “Financial Institutions™). The Customer hereby agrees that Redflex
shall have the right to assign, pledge, hypothecate or otherwise transfer
{("Transfer”) its rights, or any of them, under this Agreement to any Financiul
tnstitwion in comection with any Financing Transaction between Redflex and
any, such Finuncial Institution, subject to the Customer's prior written approvul,
which approval shall not be unreasonably withhetd or delayed. The Customer
further acknowledges and agrecs that in the event that Redflex provides written
notice to the Customer that it intends 1o Transfer all or any of Redflex’s rights
pursuant to this Agreement, and in the cvent that the Customer fails 1o provide
such approval or [uils to object to such Transfer within forty-five (45) business
days after its receipl of such notice from Redflex, for the purposes of this
Agreement, the Custorser shall be deémed to have consented to and approved
such Transfer by Redllex. Notwithstanding the above, this Agreement shall inure
1o the benefit of, and be binding upon, the parties hereto, and their respective
SUCCESSOIS OF assigns.

RELATIONSHIP _BETWEEN REDFLEX AND THE CUSTOMER.
Nothing in this Agreement shall creaté, or be deemed 10 create, a partnership,
joint venwre or the relaionship of principal and agent or employer and employcee
between the parties. The relationship between e purties shall be that of
independent contractors, and nothing contained in this Agreement shall create the
relationship of principal and agent or otherwise permit either party to incur any
debis or labitities or obligations on behalf of the other party (except as specitically
provided herein).

3.  AUDIT RIGHTS. Each of parties hereto shall have the right to audit the
books and records ol the ather party hercto (the “Audited Party™) solely for the
purpese of verifying the payments, if any. payable pursuant 10 this Agreement,
Any such audit shall be conducted upon not less than forty-eight (48) hours” prior
natice io the Audited Party, at mutually convenient times and during the Audited
Party]s normal business hours. Except as otherwise provided in this Agreement,
the cost of any such audit shall be borne by the non-Audited Party. In the event
any such audit estublishes any underpayment of any payment payable by the
Audited Party to the non-Audited Parly pursuant 1o this Agreement, the Audited
Party shall promptly pay the amount of the shortfall, and in the event that any
such audit establishes that the Audited Purty has underpaid any payment by more
than twenty five percent (25%) of the amount of actually owing, the cost of such
audit shalt be borne by the Audited Party. In the event any such audit establishes
any overpayment by Lhe Audited Party of any puyment mude pursuant to this
Agrecinent, non-Audited Party shall pmmpl!v refund to the Audited Party the
amount of the excess.

A. FORCE MAJEURE. Neither party will be liable 10 the other or be
deeméd to be in hreach of this Agreement for any failure or delay in rendering
performance arising o of causes beyond it reasonable conteod and without its
faull or negligence. Such causes may include b are not limited to, acts of God
or the public enemy, terrarism. significant fires. {loods, earthquakes, epidemics,
quarantine restrictions, strikes, freight embargoes, or Governmental Authorities
appraval delays which are nol caused by uny act or omission by Redflex. and

Exclusive Agreement Between the City of Stockton in the County of Sun Joaquin, Califurnia
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unusually severe weather. The party whose performance is affected agrees 10
notify the other promptly of the existence and nature of any delay,

{25, | ENTIRE AGREEMENT.  This Agreement represents the entire
Agreemen between the partics. and there are no other agreements (other than
invoices and purchase orders), whether written or oral. which affect its terms,
This Agreement may be amended only by a subsequent written agreement signed
by both partics. ‘

12.6. SEVERABILITY. If any provision of this Agreement is held by any court
or dther competent autkority o be void or unenforceable in whole or port, this
Agrecmient shall continue to be valid as 1o the other provisions thereof and the
remainder of the affected provision,

127 WAIVER. Any waiver by cither party of a breach of any provision of this
Agrgement shall not be considered as a waiver of any subsequent breach of the
same or any other provision thereof,

[28. ' CONSTRUCTION Except as’ expressly otherwise. provided in this
Agreement. this Agreement shall be construed as having been fully and
completely negotinted and neither the Aomemcm nor any provision thercof shall
be construed more sirictly against either party.

129. 5 HEADINGS. The heudings of ihe sections contained in this Agreement
are included herein for reference purposes only, solely for the convenienee of the
parties hereto, and shall not in any way be decmed to affect the meaning,
inlerpretation or applicability of this. Agreement or any term, condition or
provision hereof.

12.10. EXECUTION. AND COUNTERPARTS.  This Agrecment may be
execuled in any number of counterparts, each of which when so execcuted and
delivered shall be deemed un original, and such counterparts together shall
constitute only one instrument.  Any one of such counlerparts shall be sufficient
lor the purpese of proving the existence and terms of this Agreement, and no
purty. shall be required to produce an original or all of such counterparts in
making such proof.

(211 ' COVENANT OF FURTHER ASSURANCES.  All partics 1o this
Agrecment shall, upon request, perform'any and all acts and execute and deliver
any and all certificates, instruments and other decuments that may be necessary
or appropriate 10 carry put any of the lerms, conditions and provisions hercof or
to carry out the intent of this Agreement.

12.12. .REMEDIES CUMULATIVE, Each and all of the several rights and
renu.dlu,\ provided for in this Agreement shall be construed as being cumulative
and no oneof them shall be deemed 1o be exclusive of the others or of any right
or remedy allowed by law or equity, and pursuit of any one remedy shall not be
deemed o be-an election of such remedy; or a walver of any other remedy.

12.13. BINDING EFFECT. This Agreement shali inure to the benefit of and be
binding upon all of the parties hereto and their respeclive exéculors,
administrators, successors and permitted assigns. ’

[2.14. ICOMPLIANCE WITH LAWS. Nothing contained in this Agreement
mcludmu but not limied lo the provisions set forth in Exhibit D (Finuncial
F u.mhm!y) shatl he construed to vequire the commission of any act comrary 10
any law or future final ruling by 4 court of compelent authority. Whenever there
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is a conflict between any term, mndmon or provision of this Agreement and any
pl&‘\t.m or future statwte, law, ordinance, court ruling or resulation contrary to
whxch the parties no longer have the fegal right 1o contract ot otherwise enforce
the! provisions of this Agrecment, the latier shall prevail. But in such event the
term, condition or pravision of this Agreement affected including provisions for
Financial Feusibility as set forth tn Exhibit D shall be curtailed and limited only
o (!1(, exient neeessary to bring it within the requivements of the law. Upon the
ocelirrence of a confliet contained within Exhibit D, the parties mutually aaree to
re-riegotiate the offending provision within sixty (60) days of the notice of such
conflict, provided that such construction is consisteni with the intent ol the
Parties as expressed in this Agreement.  In the event such renegotiation is not
complete within the applicable time period, cither party may terminate this
Agreement in compliance with Section 6. Termination. )

1215, MODIFICATIONS, This Agreement may not be modified orally or in
any i manner other than by an agreemient in writing signed by both purties”
lL\pCCt]\’E authorized representative,

12.16. ' NO THIRD PARTY BENEFIT. Nothing contained in this Agreement
shall be deemed 1o confer any right or benefit on any Person who is not a party to
this Agreement.

1217, INJUNCTIVE RELIEF; SPECIFIC PERFORMANCE.  The parties
hereby agree and ackrowledge that a breach of Sections 4.1 {License), 4.3
(Restricted Use) or 7 (Cnnndemmluy) of this Agrecement would resull in severe
and mcp"ual)la injury 1o the other party, which injury could not be adequately
compens.ﬂcd by an award of money damages, and the parties therefore agree and
acknowledge that they shall be entitled 1o injunctive relief in the event of any

. breach of any material erm, conditiod or provision of (his Agreement, or to

uuom or prevent such a breach, including without limitation an action for
specific performance hereof,

12.18. APPLICABLE LAW. This Agreement. shalt be governed by and
Lonshued m all respects solely in accordance with the laws of the Sue of
California, United States.

12.19.  JURISDICTION AND_VENUE: Any dispule arising ow of or in
coméetion with this Agreement shall be submitted Lo the exelusive jurisdiction
and venue of the courts located in the County of San Joaquin and both partics
specifically agree to be bound by the jurisdiction and venue thereof.

1220, ATTORNEY'S FEES. In the event any legul action is commenced 1o
enforce this Agreement, the prevailing party is enl Litled to 1 reasonable attormey’s
fees, costs, and expenses incurred.

13. .SI(’NAIUAL.S The individuals exccuting t this Agreement represent and warrant that
they have ihe right. power, legal capacity, and authority Lo enter into and 1o execute
this Agrecinent on hehalf of the respective legal entities of the Consultant and the
City. Th]ai Agreement shall inure to the benetit of and be binding upon the parties
hereto and their respective successors and assigns. This Agreement may be execuled
in any nuniber of counterparts, each of which when so executed and delivered shall
be deemed an originul. and such eounterparts 1ogether shall constitute only one
instrumenty Any one of such counterparts ‘'shall be sufficient [or the purpose of
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providing the existence and terms of this Agreement, and no party shatl be required to
produce an original or alt such counterparts in making such proof.
o

: (the remainder of this page is left intentionally blank)

't

Exclusive Agreement Between the City of Stockton in the County of San Jouquin, California
and Redflex Traffic Systems, Ine. for the Photo Red Light Enforcement Program
i
| Page 19

4
L



IN WITNESS WHEREOF, the parties hereto have executed this Agxcemcnt as of the day
and year lasl set forthbelow.
“Customer” “Redflex”

CITY OF STOCKTON, REDFLEX TRAFFIC SYSTEMS, INC,,
a municipal corporation '

By: %é//{% éy: /Luu— \

1. ﬁORDON PALMER, IR. ) AARON ROSENBERG, PhD
CITY MANAGER EXECUTIVE VICE PRESIDENT
Date:__Y{\w [ Jﬁ’] Date: L-S5-09

z\?l HERIN i '
CITY c

APPROVED AS TO FORM:
RICHARD E. NOSKY, IR.
CITY ATTORNEY

By: W k){\?ﬁ/\(\(_\@m/

LORI ASUNCION
DEPUTY CITY ATTORNEY

j
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EXHIBIT A"
STATEMENT OF WORK

The contract is for the continued operational services of the following intersections:

Murch Lane and West Lane Northbound

Hammer Lanc and West Lane Eastbound

West Lane and Swain Road Northbound

Alrport Way and Charter Way Northbound
Chaner Way and “B™ Street Eastbound

Hammer Lane and Lan Ark Drive Westbound |
Hammer Lane and Lan Ark Drive Eastbound
March Lane and Pacific Avenue Eastbound
March Lane and Pershing Avenue Eastbound
March and Da Vinci/Quail Lakes Easthound
Pacific Avenue and Benjamin Holt Drive Northbound
Pacific Avenue and Robinhood Drive Northbound
West Lane/Anport and Harding Way Southbound
Swain Road and Pacific Avenue Eastbound

City has the option, but not the obligation, to implement up 10 5 additional intersections
or 10 approaches. lentification of enforced intersection approaches will be based on
mutual agreement between Redflex and the City as waranted by community safety and
raffic neads.’

fixclusive Agreement Between the City of Stockion in the County of San Joaquin, Calilornia
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EXHIBIT “B"

Construction and Installation Obligations

Timeframe for Installation: Fixed Photo Red Light System and or Fixed Photo Rail
Crossing Enforcement. '

Redflex will have each specified approach installed and activated in phases in accordance
with an m]pleClHJHOI‘I plan o be mutually ae,xeul to by Redflex Traffic Systemns and the
Customer.

Redflex will use rcasonable commercial efforts to install the system in accordance with
the schedule set forth in the implementation plan that will be formalized upon project
commencement,
1

Redflex will use reasonable commercial efforts to install and activate the first specified
mtersection within sisty (60) days subsequent 1o formal projeet kick-off and receipt of
the required: customer approved program husiness rules. The Customer agrees that the
estimated timelrame for installation and activalion wre subject to conditions beyond the
control of Redflex and are not guaranteed, :

In order to provide the Customer with timely compietion of the photo enforcement
project, Redflex Traffic Sysiems requires that the Customer assist with obtaining timely
approval of permit requests. The Customer acknowledges the importance of the safety
program andiundertakes that in erder 1o keep the project on schedule the Customer will
provide engineering review(s) of Redflex permit requests and all documentation in a
timely manner.

| Redflex Obligations. Redflex shail do or cause to be done cach of the following (in
eqch case; unless otherwise stated below, at Redflex's sole expense);
1.1 Appoml the Redflex Praject Manager and a project implementation cam:
1.2, Request currenl “as-built” clectronic engineering drawings for the Designated
Interseetion Approaches (the “Drawings™) from the city raffic engineer;

. Develop and submit to the Customer for approval construction and installation
specifications in reasonable detail for lhc Designated Intersection Approaches,
including but not limited to SptLl[lC‘ﬂlOlls for all radar sensors, pavement loops,
electrical connections and raffic controller conneztions, as required; and

L4 Seck approval from the relevant Governmental Authorities having authority or
Jurisdiction over the construction and instullution  specifications for the
Designated Interscetion Approaches (collectively, the “Approvals™), which will
include compliance with City permit applications.

. Finalize the acquisition of the Approvals:

- Assist the Customer in developing a public awareness strulegy, which may
include media and educational materials;

1.7, Develop the Redlight Violation Criteria in consuliation with the Customer,

L.8. Develop the Enforcemeni Documentation for approval by the Customer, which

approval shall not be unreasonably withheld:

L.-J

o RPN
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1.9. Complete the installation and testing of ull necessary Equipment, including
hardware and software, at the Designated Intersection Approaches.

1.10. Cuuse an electrical sub-contractor to complete all reasonably necessary
clectrical work at the Designated Intersection Approaches, including but not
limited 10 the installation of all related Equipment and other detection sensors,
poles. cabling, telecommunications equipment and wiring, which work shall be
performed 1in compliance with all applicable local, siate and federal luws and
regalations;

111 Install and test the functionality of the Designated Interscetion Approaches
with the Redflex System and establish fully operational Violation processing
capabiliy with the Redtlex System:

112, 7 Implement the use of the Redflex System at each of the Designated
Intersection Approaches;

113, ¢ Deliver the Materiuls to the Customer; and

1.1 Citation processing and citaton issuancefre-issuance for Authorized
Vi()[alil)lh"

113, Redflex shall provide maining (1) for up o fifieen (15) personnel of the

Cuslomer., including but not limited 1o the persons who Customer shall appoint as
Autherized Employees and other persons involved in the administration of the
Redlight Pholo Enforcement Program; (ii) for up to sixteen (16) hours in the
aggregate, (i) regarding the operation of the Redllex System and the Redlight
Photo Enforu-mem Program, which training shail include waining with respect 1o
the Redflex System and its operations, strategies for presenting Violations Data
in court and judicial proceedings and a review of the Enforcement
Documentation;

T
.16, Interact with court and judicial personnel o address issues regarding the
nuplementation of the Redflex System, the development of a subpoena
processing timeline that will permir the offering of Violmions Data in court and
judicial proceedings, and coordination between Redflex, the Customer and
(WHERE APPLICABLE juvenile court personnel) and
CUSTOMER OBLIGATIONS, The Customer shail do or cause to be done cach of
the following (in cuch case, unless otherwise stated below, at Customer’s sole
expensed:s
2.1.1. Appoiat the Project Manager;
2.1.2. Assist Redflex in obtaining the Drawings from the relevant Governmental

Authorities;

+ Notify Redffex of any specific requirements relaling 1o the construction
and installation of any Intersection Approaches or the implementation of the
Redllight Photo Enforcement Program:

2,14, "Provide assistance 10 Redflex in abtaining access 1o the records data of the
Depurtment of Motor Vehicles in Redflex’s capacity as an independent
contractor w the Customer; and

2,15, YAssist Redflex in seeking the Approvals

2.1.6. Provide reasonahle access to the Customear's properties and facilities in
order o permit Redflex 1o install and test the functionality of the Designated
intersection Approaches and the Redlight Photo Enforcement Progran

13=)
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Provide reasonable access to thé personnel of the Customer and reasonable
information about the specific operational requirements of such personnel
i for the purposes of performing training;

2. 1.8, Seek approval or amendment of Awarcness Strategy and provide written
notice to Redflex with respect {o the quantity of medin and progrmn
smaterials (the “Materials™) that the Customer will require in order U
Jdmplement the Awareness Strategy during the period commencing on th
drue on which Redflex begins the instllation of uny of the Designated
‘Im«.r‘spu on Approaches and emling one (1) month after [hb_lllhid“dllon
Date; -

2.1.9. Assist Redflex in developing the Redlight Violation Criteria; dnd

2.1.10. Seek approval of the Enforcement Documentation.

2.1.11. The Customer shall provide on an agreed upon freguency, without cost to
Redflex, reports regarding the prosecution of Citations, the collection of
fines, fees and other monies and available cellision data, in such format and
for such periods as Redflex may reasonably raquest.

2.1.12. Yellow Light Timing Review: The Customer is responsible 1o ensure that
the yeilow or amber light phase timing at all photo enforced intersections
meets minimum standards according o Federal, State, and local laws,
guidelines, and/or rules.

113, Provide on-going adequate clectricat power in order to operae the
systems.

The Customer will allow Redflex (o use existing conduit space as available,

2.1.14. The Customer shall be responsible 1o provide and install LED waffic
signal fights (yellow and red) at all énforced locations,

2,115, Customer is responsible Tor all computer hardware. web browsers  and

high speed lniemet access necessary to operate the sysiems

AL 160 Review and approval of enforcement. signuage design.

-]
AT

[
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EXHIBIT “C*
Mainienance

All repair and maintenance of Photo Red Light Enforcement systems and related
equipment will be the sole responsibility of Redflex, including but not limited to
maintaining the casings of the cameras included in the Redflex System and all other
Equipment in reasonably clean and graffitifree condition. ,
Redflex:shall not open the Traffic Signal Controller Boxes withoul a representative of
city Traffic Engineering presént.

In the LVLHI that images of a quality suitable for the Authorized Employec to identify
Violations cannot be reasonably obtained without the use of flash units, Redflex shull
provide and install such flash units,

Redflex 'may assign specific personnel to provide follow up assistance to the
Customer in the form of the HELPDESK, a designated Customer Service
Representative and a Director of Accounts,

Exclusive'Agreement Beiween the City of Sioekion in the County of Sun Joaquin. California
and Redllex Trallic Systems, Inc. fior the Photo Red Ligh Enforcement Program
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EXHIBIT “D*

Compensation & Pricing

Fixed Fee
Commencing on the execution of this agreement Customer shall be obligaled to pay
Redflex a fixed fee for each Existing Designmed Intersection: '

Tier I Fixed Fee of $1,000 per month for each of the following approaches:

March Lanc and West Lane Northbound ‘
Hammer {.ane and West Lane Eastbound

West Lane and Swain Road Northbound

Airport Way and Charter Way Northbound

West Lane/Airport und Harding Way Southbound

Note: Where improvements fo cape additional lanes are added the intersection will
automatically revert to Tier 2 Fived Fee.

Tier 2: Fixed Fee of $4.900 per month for each of the following approaches

Charter Way-and “B" Strect Eastbound

Hammer Lane and Lan Ark Drive Westbound
Hammer Lane and Lan Ark Drive Eastbound

March Lane and Pacific Avenue Easthound

March Lane and Pershing Avenue Eastbound

March and Da Vinci/Quail Lakes Eastbound

Pacific Avenue and Benjamin Holt Drive Northbound
Pacific Avente and Robinhood Drive Northbound

Tier3: New approaches - Fixed Fee of $6.200 per month for the following approach:

Swain Road and Pacific Avenue Eastbound

At the cxpiration of the Warning Period for each Designated Iniersection Approach,
Customer shull be obligated to pay Redflex a fixed fee of $6,200.00 per month for euch
Designated Imtersection Approach (“Fixed Fee™) as [ull remuneration for performing all
of the services contemplated in this Agreement.

Customer Operating Costs

Any gross cash receipts received by the Customer from County through the collection of
red light citations shall first be applied to the Customer’s monthly program operating
costs 'Customer Operating Costs™) which has been established at $10.000, per month.
In order Lo ensure Nnancial viability of the program, Customer will only be obliged to pay
Redex from the gross cash receipts received from County afler first deducting Customner

Exclustve Agreement Between the City of Stockion in the County ol Sun Juaguin, California
and Redfes Traffic Systems, Ine. tor the Photo Red Light Enforce ment Program

Page 26



Operuting Costs. [n the event that balance remains unpaid due (o u deficit in gross cash
received by the Customer compured 1o the:invoiced mmount, Customer will provide
Redflex. with payments, an accounting of such amounts supporting non payment of full
invoiced an?lounl and halance remaining,

L

Example:

Month |

Gross Revenue 10 City for month $~’i4,500
Less Operating Cost . $10.000
Balance : $34.500
Redflex Inveice for month ‘ $44,200
Payment to Redflex : 334,500

Check o Redtex for $34,500 with accounting as above.  Remaining balance of $9,700
carried forward.

Month 2
Gross Revenue to City for month 560,000
Less Customer Operating Cost $10,000
Balance : $50,000
Redflex Invoice month 2 -$44.,200
Balance unpaid month | $9.700

@ Totul Outstanding $53,900
Payment to Redflex $50,000

Check 1o Redflex for $30.000 with accounting as above. Remaining halance of
$3,900 carried forward.
i

FINANCIAL FEASIBILITY,

The Customer agrees to pay Redflex within thisty (30) days afier the invoice is
recerved. Subject 1o the provisions of Section 12 Compliance with Laws, Customer
shall be obligated to pay the cumulative balance invuiced by Redflex, in accordance
with tenms set, forth above, to the extent of gross cash received by the Customer
from automited red light violations, In the event that a balance remains
unpaid due {o a deficit in gross cash received by the city and Customer's
operating costs, compared to invoiced amounts; Customer will provide to
Redilex with each monthly payment, an accounting of such gross receipts
supporting the amount withheld. '
Twelve months after the execution of this agreement and snnually thereafier, both partics
will meet and evaluate {inancial feasibility of the 'p:'ogram. Based on general accepted
accounting principles, the Customer and Redflex determine that the program is not
financially feasible 1o maintain, the Customer und Redflex witl enter into negotiations to
Exclusive Agreement Benween the City of Swockion in the County of San Joaquin. California
@ and Redilex TratTic Systems, Inc. for the th!n Redd Light Enforcement Program
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remedy thesituation and if' an agreement canndt be reached that will at least meet the ity
costs to operate the program the Customer will have the right to terminate the contract.
Redffex shall have the right to remedy the cause for lermination within forty-five
calendar days (or within such other time period as the Customer and Redflex shall
mutually agree) after written notice from the Customer. The conditions of financial
feasibalivy will novapply if:

» Ifpolice fail10 approve violations by the due date

«  [I'systems are de-activated due to Customer requirement

¢ [fextreme circumstances beyond the control of Redflex cause the shortage

o If the signal amber timings at the photo enforced intersections are not set to
the minimum requirements of Caltrans in California

Upgrades to Cameras

Where both parties agree thal upgrading cameras 10 {atest technology will provide greater
issuance rale, Redflex witl upgrade those camera systems at Redflex expense.

Relocation of Red Light Cameras

Where mutually agreed 10 relocale Red Light Cameras, Redflex will relocate those
Cameras at no expense to the city

BUSINESS ASSUMPTIONS FOR ALL PRICING OPTIONS:

I, Redftex construction will be able o wilize existing conduit for installation where
space is availahle.

2, Each yeur, on the anniversary date ef the contracl, the pricing will increase by the
CPL CPl will be derived from the publication of the U.S. Depuartment of Labar
Consumer Prive Index for San Francisco/Qakland.

3. Except where a hulance remains unpaid due to a deficit in the gross cash received as
described herein, Costomer agrees to pay Redflex within thirty (30) days after the
mvoice is received.

4. The provision of all necessary communication, broadband and telephone services to
the Designated Intersection Approaches will be the sole responsibility of Redflex.

5. The on-going supply of DSL or cable services o the Designated Intersections will be
the sole responsibility of the Customer.

6. The on-going provision of any and all necessary electrical power 1o the Designated
Intersection Approaches will be the sole responsibility of the Customer.

7. Redflex shall be salely responsible for installing required signage. Redflex shall be
solely responsible for the fabrication of uny signage. notices or other postings
required pursuant o any law, rule or regulation of any Govermmental Authority
("Signage™), including but not limited to the Vehicle Code, and Customer shall assist
in determining the placement of such Signage. Redflex shall submil signage design
drawings 10 the appropriate local authority for approval.  Any changes or
madilications to signage requirements will be the responsibility of the Customer,

Exclusive ' Agreement Between the City of Stockton in the Cosnty of San Joaguin. Calitornia
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8. Roadway/lntersection improvement projects: Customer shall promptly reimburse

Redflex for the cast of repairing or replacing any portion of the Redflex System, or

- ' any property or equipment reluted thereto damaged directly or indirectly by Customer
or any of its employecs, contractors or agents.

9. 1If a sysfem is deactivated al the Customer's request due to roadway construction, the
monthly fixed fee as set forth above shall be suspended uniil such reasonable time
that such consiruction is couiplete, The teasonable time will be determined upon
mutital agreement by both parties prioe 1o the start of construction,

Exclusive Agreement Between the City of Stockion in the County of San Joaquin, California
@ amd Redflex Tratfic Systems, Ine. for the Photo Red Light Enlbreement Program
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EXHIBIT “E”

Additional Rights and Oblisations

Redilex and the Customer shall respectively have the additional rights and obligations set
forth below:

1.

Redflex shall assist the Customer in piblic information and cducaiion efforts,
inclucling but not limited to the development of artwork for wtility bill inserts, press
releases and schedules for any public launch of the Redlight Photo Enforcement
Prograny (actual print and production costs are the sole responsibility of the
Custamer).

The Customer shall not access the Redfex System or use the Redlight Phote
Enforcement Program in any manner other than preseribed by law and which restricts
or inhibits any other Person from using the Redflex System or the Redflex Photo
Enforcement Program with respect to any Intersection Approaches constructed or
maintained by Redflex for such Person, or which could damage, disable, impair or
overburden the Redflex System or the Redflex Photo Enforcement Program, and the
Customer shall not artempt 10 gain unauthorized access to (i) any account of any other
Person, (i) any computer systems or networks connected o the Redflex System, or
(iil) any materials or information not intentionally made available by Redllex to the
Cuslomer by means of hacking, password mining or any other method whatsoever,
nor shall the Customer cause any other Person 1o do any of the foregoing,

The Customer shall maintain the confidentiality of any username, password or other
process o device for accessing the Redflex System or using the Redlight Photo
Enforcement Program.

Redflex and the Customer shall advise each other in writing with respect to any
applicublé rules or regulations governing the conduct of the other on or with respect
to the propeny of such other party, including but not limited 10 rules and regulations
relating to the safeguarding of confidential or proprietary information, and when so
advised, Redflex and the Customer shall obey any and all such rules and regulations.
The Customer shall promptly reimburse Redflex lor the cost of repaiving or replacing
any portion of the Redllex System, or any property or equipment related thereto,
damaged directly or indirecily by the Customer, or any of ils cinployees, contractors
or agents.

v
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EXHIBIT “F”

l Insurance

I Dunng the Term, Redflex shall procure and maintain at Redflex’s sole cost and
expense the following insurance coverage with respect to claims for injuries 1o
persons or damuges to property which may arise from or in connection with the
performance of work or services parsnant (o this Agreement by Redftex, and each
of Redflex's subcontraclors, agents, representatives and emplayees:

- Commercial General Liability Insurance. Commercial General Liability
Insurunce with coverugé lmits of not less than One Million Dollars
{31,000,000) combined single limit per occurrence for bodily injury and
property damage, Two Million Dollars ($2,000,000) Products-Completed
Operations Aggregate and Two Million Dollars ($2,000,000) General

~ Aggregate; :

- Commercial Automobile Liability Insurance. Commercial Automobile
Liability Insurance with coverage of nol less than Qne Million Dalfars
(51.000,000) combined single limit per accident for bodily injury or
property damage. including but not limited to coverage for all automobiles
awned. non-owned and hired by Redflex:

- Professional Liubility {Errors and Omissions) Insurance. Redflex will use
its eommercial best efforts to procure and maintain Professional Liability
{Errors and Omissions) Insurance with coverage of not less than Two
Million Dollars ($2,000,000) cach and every claim and in the Aggregate;

and
- Workers” Compensation and Employer's Liability Insurance. Warkers'
@ Compensation Insurance with cdverage of not. less thun that required by

the Labor Code of the State of (inserl name), and Employer's Liability
Insurance with coverage of not less than One Million Dollurs (8 1,000,000)
per occurrence. .
2. Wil respect to the Commercial General Liability Insurance the following
additional provisions shali apply:

- The Customer Purties shall be named as additional insureds with respect

" tothe Commercial General Liability insurance. and such coverage shall
contain no special limitations on the scope of protection afforded to such
addivonal insuveds:

- The insurance coverage procured by Redflex and described above shall be
the primary insurance with respect to the Customer Parties in conneclion
with this Agreement, and any insurance or self-insurance maintained by
any of the Customer Partics shall be in excess, and not in contribution 1o,
such insurance; and

- Any failure 1o comply with the reporting provisions of the various
insurance policies described above shall not affect the coverage provided
to the Customer Parties, and such insurance policies shall state the such
nsurance coverage shall apply separately with respect to each additional
insured against whom any claim is made or suit is brought, except with
respect to the limits set forth in such insurance policies.

Exclusive Agreement Berween the City of Stockion in the County of Sun Joaquin. Calitornia
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3. With respect 10 the insusance described in the foregoing Section of this Exhibit E,

i any of the Redflex Parties are notified by any insurer that any insurance
coverage will be cancelled, Redflex shull immediately provide 30 days written
notice thereof to the Customer and shall take atl necessary actions to correct such
cuneellation in coverage limits, and shall provide written notice to the Customer
of the date and nature of such correction.  If Redflex, for any reason, fails to
muintain the insurance coverage required pursuant to this Agreement, such Failure
shall be deemed o material breach of this Agreement, and the Customer shall have
the vight. but not the obligation and exercisable in its sole discretion, to either (i)
terminate this Agreement and seek damages from Redflex for such breach, or (ii)
purchase such required insurance, and withowt further notice 1o Redflex, deduct
fronn uny umounts due to Redflex purstant to this Agreement. any premium costs
advance by the Customer for such insurance. If the premium costs advanced by
the: Customer for such insurance exceed any amounts due to Redflex pursuant to
this Agreement, Redflex shall promptly remit sich excess amount to the
Customer upan receipt of wrillen notice thereof,

Redflex shall provide cenificates of insurance evidencing the insurance required
pursuant to the terms of this Agreement, which centificates shall be executed by
an authorized representative of the applicable insurer, and which certilicates shall
be delivered 1o the Customer prior to Redflex commencing any work pursuant 1o
the terms of this Agreement, :

¢

Exclusive Agreement Berween the City of Stockton in the County of San Joaquin, California
and Reditex Traffic Systems. Inc. for the Phow Red Light Boforcement Program

Page 32



ACORD CERTIEIC

PRODUZER
sapere RLASIR IR IO A L shIEeR
ACTUAL CITY REQUIREMENTS {|_ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,
complete
(eompletc) INSURERS AFFOROING COVERAGE
INSURED
SAMPLE
ACTUAL CITY REQUIREMENTS
{complete)
COVERAGES (545 e .3 T T TR AR e R ) TR R R

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMEQ ABOVE FOR THE POLICY PERIOD WDICATED, NOTWITHSTANDING
ANY REQUIREMENT TEAM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICK THIS CERTIFICATE MAY BE ISSUED QR
MAY PERTAIN THE INSURAHCE AFFORDED BY THE POLICIES DESCRIBED HEREIN I8 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGSREGATE LIN(TS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

A TYPE OF BURACE POLICY NURDER IRV R ey
F BEMERAL LABILITY (COMPLETE) (COMPLETE) [(COMPLETE) geusna; agopegars 1 1,000,000
X | COMSIERDIAL GEGERAL LIAGU T PRODUCTS - COMPIO? AGG | ¢ £.000.000
I | ciass uag EOCCUR {Deductible) PERGONAL & ADVINERY | T.000.
EAGH OCCURRENCE |, 1,000,000
FIRE JAUAGE (A ong ta) |, <0000
GEN\ AGGIEGATE LUt APPUES PER- MED EXP Aoy 0a parsen | § .0/
-—] Dnu&f‘l 106
| AUTOMOBILE LBty (COMPLETE) (COMPLETEY(COMPLETE)! oy myto @ koLe 1,000,000
[ [awyauto (s scacery) 1
ALLOANED AUTOS (Deductille) ’ oD Ry
FCHEDULED AUTOS o parion) '
HRED AUTOS BOOILT INSURY
KON-OY®ED AUTO9 {Pet seadent} L
— FROVERTY BAKAGE
(Pa scragonl) $
GARAGE LEABILITY AITO ONLY - EAACCIDERT
AHY AUTO OTHER TliaN EAACC
AUTO OnLY; A6
EXCEESLABILITY | BACH OCCURREHCE
:] QCCWR - r:] CLAMS NADE ' AUGREGATE
:l DEDUCTIBLE
RETENTION § .
WORKERT COMZ ERS4 O AND |BSA WARER AT |
SuPLOTERR LAY (COMPLETE) (COMPLITE) |(OOMPLETE) e _eack acauprr : 1,000,001

(Deductible) {Deductibie) | (Deductible) [ £ oiserse - £4 svpLoved
EL DSEASE - POUCY P | ¢

OTHER

SEBCRUPTION 0F OPERATIONBAOCATION HYENICLEMIEXSLUSIONRS AODRD DY EXDORSEMENTIEPE CLAL PRGVIONY
THE CITY OF STOCKTON, ITS OFFICERS, AGENTS & EMPLOYEES ARE NAMED AS ADDITIONAL INSUREDS PER THE

ATTACHED ENDORSEMENT,
CANCELLATION: EXCEPT 10 DAY NOTICE FOR NONPAYMENT OF PREMIUM

CERTIFICATE HOLDER 1+ < L EET i CANCELLATION™. - 0 L aad ey d Bl
SHOULD ANY OF THE ABOVE DESCRILED FOLICIES BE CANCELLED DEFORE THE
CITY OF STOCKTON EXPIRATION DATE THEREDR, THE ISSUING INSURER WILL MAIL 30, DAYS WRITTEN
RISK MANAGEMENT DIVISION HOTICETO THE CERTIFICATE HOLDER NAKED TQ THE LEFT,

425 N, EL DORADQ STREET
STOCKTON, CA 85202

AUTHORIZN D REPRETEHTATIVE

ACCR D 25-5 {7/97) s 5 (DACORD CORPORATION 1588

Exclusive Agreement Between the City of Stockton in the County of San Joaquin, California
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INSURED:
POLICY NUMBER: COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

ADDITIONAL INSURED--OWNERS, LESSEES
OR CONTRACTORS (FORM B)

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART,
SCHEDULE

Name of Person or Organization:

CITY OF STOGKTON, ITS OFFICERS, AGENTS AND EMPLOYEES
425 N. EL DORADC STREET .
STOCKTON, CA §5202-1987

(if no entry appears above, information required to complete this endorsement will be
shown in the Declafations as applicable to this endorsement.)

WHO IS AN INSURED (Sectlon Il) is amended to Include as an insured the person or
organization shown in the Schedule, but only with respect to liability arising out of "your
wark” far that insured by or for you.

Signature
Autherized Representative

CG 201085 Copyright, Insurance Services Office, inc., 1984

CG-2011085

Lxclusive Agreement Between ihe City of Srockion in e County of San Joaquin, California
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EXHIBIT ‘G

. Form of Acknowledement and Consent

This Acknowledgement and Consent, dated as of , 2008, is entered into by and
between the City of Stockton (the "City") and Redflex Truffic Systems, Inc., ("Redflex™),
with reference to the Agreement between the City of Stockton and Redilex Traffie
Systems, inc. for Photo red light enforcement program, dated as of . by
and between the City and Redflex (the "Agreement”).

1. Redflex has entered into a Credit Agreement, dated as of August 3, 2003
(the "Harris-Red(lex Credit Agreement"), with Harris Trust and Savings Bank (the
"Bank"), pursuant to which the Bank has provided certain working capital credit facilities
to Redflex. Such ecredit facilities will provide Redflex the working capital that it needs to
petform its obligations 1o the City under the Agreement,

2. Pursuant to the Harris-Redflex Credit Agreement, Redflex has granted
Harris a sccurity interest in all of Redflex's personal property as collateral for the
payment and performance of Redflex's obligations 1o the Bank under the Harris-Redflex
Credit Agreement. Such security interest appliés to and covers all of Redflex's contract
rights, including, without limitation, all of Redflex's rights and interests under the
"Agreement,

3. Redflex wiil not, by virtue of the Harris-Redflex Credit Agreement, be
relieved of uny liability or obligation under the Agreement, and the Bank has not
assumed any liability or obligation of Redflex under the Agreement.

O 4, The City hereby acknowledges notice of, and consents to, Redflex's grant
of such security interest in favor of the Bank in all of Redflex's rights and interests under
_the Agreement pursuant Lo the Harris-Redflex Credit Agreement,

5. The City further acknowledges and agrees that this Acknowledgement and
Consent shall be binding upon the City and shall inure to the benefit of the successors and
assigns of the Bank and to any replacement lender which refinances Redflex's obligations
to the Bank under the Harris-Redflex Credit Agreenment,

IN WITNESS WHEREOF, the City and Redflex have caused this
Acknowledgement and Consent Lo be exccuted by their respective duly authorized and
elected officers as of the date first above written.

e e

[The Ciy 7T T T T Redfien T
CITY OF STOCKTON, REDFLEX TRAFFIC SYSTEMS, INC.,

a municipal corporation a Delaware Corporation
- By/'(“‘“‘ﬁ“Q’*‘i
By: Mj/ﬁ/ Name;_ AARoss Koo aram dels |

Name: JGORDON PALMER, IR. Title;_EUD 4
Title; CITY MANAGER

Exclusive Agreement Between the City of Stockion in the County of San Joaquin, Califorpia
@ and Redflex Traffic Systems. Inc, for the Photo Red Light Enforcement Program

APPROVED AS TO FORM AND CONTENT
By "%\ "\&%/V\U/w\

" Deputy City Attorney
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5 CITY OF STOCKTON SEE PAS
: MAYOR/CHAIR
CITY COUNCIL- GARY A. PODESTO CITY COUNCIL-
REDEVELOPMENT REDEVELOPMENT
AGENCY MEMBERS Vice Mayor/Vice Chair AGENCY MEMBERS
Steve Bestolarides, Dist. 1 Gloria N Dist 6
Richard F. Nickerson, M.D., Dist. 2 ona Nomura, List. Frank "Larry” Ruhstaller, Dist. 4
Leslie Baranco Martin, Dist, 3 ) Gary S. Giovanetti, Dist. 5

APPOINTED QFFICIALS
. City Manager/Agency Executive Director - Mark Lewis, Esq.
Interim City Attorney/Agency Counsel - Jayne W. Williams
City Clerk/Agency Secretary - Katherine Gong Meissner
. Gity Auditor - F. Michael Taylor

CITY COUNC!L/REDEVELOPMENT AGENCY CONCURRENT
AGENDA

- DATE: - . TUESDAY, OCTOBER 14, 2003

@-ocamionTime: COUNCIL CHAMBERS, CITY HALL, SECOND FLOOR, 5:30 P.M.
1. - CCRD'  CALL TO ORDER/ROLL CALL '

2. . CCRRD REPORT OF ACTION TAKEN IN CLOSED SESSION

3. INVOCATION/PLEDGE TO FLAG

4. - PROCLAMATIONSICOM_M_ENDATIONSICI';'Y ANNOUNCEMENTS OR INVITATIONS

i5. CITIZENS' COMMENTS ANNOUNCEMENTS OR INVITATIONS*

*Citizéns may comment on any subject thhln the jurisdiction of the City Council/Redevelopment Agency, including items |
on the Agenda. Each speaker is limited to five minutes. Speakers must submit “Request to Speak” cards to the City Clerk

~ and be prepared {o speak when called. No speaker cards wn!l be received after the close of the Citizen's Comments
. portion of the meetlng

" **8peakers should hold comments on iterﬁs listed as a Public Hearing unti! the Hearing is opened. If a large number of
people desire to speak at a Public Hearing, the Mayor/Chair may reduce the amount of time allocated to each speaker to
. three (3) minutes. ) - ‘
All proceedings before the Clty Council/Redevelopment Agency are conducted in English. The City of Stockton does not
. furnish'interpreters and, if one is needed, it shall be the responsibility of the person ngeding one. In compliance with the .
| g Americans with Disabilities act, if you need special assistance to participate in the meetings of the City
{mg)>ouncil’lRedevelopment Agency please contact the Office of the City Clerk at (209) 937-8458 at least 48 hours prior to the
meeting to enable the Clty/Agency to make reasonable arrangements to ensure accessibility. .

City of'Stockton Website: www. stocktonqov com
Regular Meeting (Page - 1)




| - October 14,2003 | | |
CITY COUNCIL/REDEVELOPMENT AGENCY CONCURRENT AGENDA (cont)

% - 6.08) RD Approve determining that several parcels on the block bordered by Weber
: _ Avenue to the north, California Street to the east, Main Street to the south, and
Sutter Street to the west, and the parcel at the southeast corner of California and.
Main Streets be designated the Block 5 East Master Development Area; and
direct the Executive Director to solicit proposals for development from the
property owners within the affected area and other interested parties (Amended
West End - Central Stockton - Redevelopment Project). (H&RD)

7. 'UNFINISHED BUSINESS

'.8. _ NEW BUSINESS

9. PUBLIC HEARINGS™

-9.01) CC  Hearing to consider public com’ments/testimony regarding the SEABREEZE
Assessment District Zone E-3 Stockton Consolidated Landscape Maintenance

Assessment District No. 96-2.

@ ' NOTE: - Atthe conclusion of the hearing, assuming that the ballots voted in
) S favor of formation of the District and the levy of an annual maintenance

assessment exceeded those voted against the formation of Zone E-3
and levy of an annual maintenance assessment, a resolution will be
available overruling all protests and declaring assessment bailot
results, ordering formation of Zone E-3, adopting the Engineer's
Report, and ordering a levy of an annual assessment for costs of
operation and maintenance of improvements in Zone E-3, confirm the

- maximum Zone E-3 annual assessment in the amount of $521.00 per
dueF (dwelling unit equivalent Factor), subject to an annual escalator,
folr costs, :operation, alndvmaintenance of improvements.

(P&R)

8.02) CC Hearing to consider-public comments/testimony regarding the requests of
» : . LAMORADA PARTNERSHIP, LTD., for the 4.4* - acre site's General Plan
Amendment from High-Density Residential to a Commercial designation
- {GPA4-03), rezoning from R-3 to C-2 (Z-7-03) and a Development Agreement
(DA3-03) to restrict the size of commercial buildings up to 137,214 square feet in
a proposed shopping center located near the northwest corner of North State
- Route 99 West Frontage Road and Morada Lane.

N

NOTE: At the conclusion of the hearing the Council will have available for
consideration the following:
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CITY COUNCIL/REDEVELOPMENT AGENCY CONCURRENT AGENDA (cont) .

d) Ordinance approving a rezoning (Z-16-02) from R-1, Single-Family
District, to C-A, Commercial-Auto District, for a 4.9+-acre site and from
C-R, Commercial-Residential District, to C-A for an 8.7+-acre site on the _
~ north side of Hammer Lane, approximately 850 feet west of Holman Road.
~(CD) : . ‘

L

.~ 9.04) CC - Hearing to consider public comfnents/testimony regarding implementation of a
Citywide Red-Light Photo Enforcement Program (RLPEP), as part of a
- comprehensive plan of traffic-calming measures.

NOTE: At the conclusion of the hearing a resolution will be available authorizing
implementation of a citywide Red-Light Photo Enforcement Program
- (RLPEP), as part of a comprehensive plan of traffic-calming measures,
adopting findings, and authorizing the City Manager to negotiate and
develop a five-year sole source base contract with renewal options to
RTS for implementation/installation of red-light photo enforcement and
all related maintenance services at a maximum of 20 City-designated
: intersections under a phased implementation plan.
(POL) ' \

 10. - COUNCIL/REDEVELOPMENT AGENCY COMMENTS AND COMMITTEE REPORTS

1. 'ADJOURNMENT

ATTACHMENTS TO AGENDA: WRITTEN COMMUNICATIONS

Concurrent Council and Redevelopmen't Agency Regular Meeting (Page - 5)
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CITY COUNCIL/REDEVELOPMENT AGENCY CONCURRENT AGENDA (cont)

t

9.03) CC

Concurrent Councii and Redevelopment Agency Regular Meeting (Page - 4)

" a) _Resolution approving the Addendum/initial Study (1S41-02) to a

a) Resolution .approving -the Addendum/Initial Study (1S18-03) to
previously-certified Final .Environmental Impact Report (FEIR1-88) and
adopting the modified ‘Findings and Mitigation Monitoring/Reporting
Program forthe La Morada Commercial Project;”

b) Resolution approving a General Plan amendment (GPA4-03) from High-
Density Residential to Commercial for a 4.4+-acre site;

c) Ordinance approving a rezoning (Z-7-03) from R-3, Apartment District, to
C-2, General Business Disfrict for a 4.4+-acre site; and,

d) Ordlnance approving a Development Agreement (DA3 03) to restrict the
size of commercial buildings in a proposed shopping center for property
located near the northwest corner of North State Route 99 West
Frontage Road and Morada Lane.

(CD)

Hearing to consider public comments/testimony regarding the requests of
HAMMER HOLDING COMPANY, LTD., PTP., for approval of an Addendum/
Initial Study (1S41-02) and Findings and Mrtlgatron Monitoring/Reporting Program
for the Hammer Holding Commercial Project; General Plan amendment from
Low/Medium-Density Residential and Administrative-Professional to a
Commercial designation (GPA?—OZ) rezoning from R-1 and C-R to C-A -
(£-16-02); and Specific Plan amendment to allow & proposed 20-foot wide rrgho_
turn in only driveway on the north side of Hammer Lane (SPA2-02) for a 13.6* '
acre property located on the north side of Hammer Lane, approximately 850 feet
west of Hoiman Road.

NOTE: At the conclusion of the hearing the Council will have avaitable for
consrderatlon the following:

previously-certified Final Environmental Impact Report (FEIR1-80), as
amended, and adopting the modified ‘Findings and Mitigation
Monitoring/Reporting Program_for_the Hammer Holding Commercial
-Project.”

b) Resolution approving a General Plan amendment (GPA7-02) from
Low/Medium-Density Residential to Commercial for a 4.9+-acre site and
from Administrative- Professronal to Commercial desrgnatron for an 8.9z-
acre site;

c) Resolution approving a ‘SpeCiﬁC Plan amendment (SPA2-02) to aillow a
proposed 20-foot wide right-turn in only driveway on the north side of
Hammer Lane approxrmateiy 1,100 feet west of Holman Road; and,
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CITY COUNCIL/REDEVE] OPMENT AGENCY CONCURRENT AGENDA (corit)

6.

~ CCRD
6.01) CC

.6.02)" CC

6.03) CC

6.04) CC

"6.05) CC

6.06) CC

U 807) cC

Concurrent Council and Redevelopment Agency Regular Meeting (Page - 2)

~ $821,000 to GOODLAND LANDSCAPE for the Garrigan Park, Project No. 02-29.

CONSENT AGENDA ,
City Council: 6.01, 6.02, 6.03, 6.04, 6.05, 6.06, 6.07
Redevelopment Agency: 6.08

Authorize a First Amendment to the Ground Lease of Buckiey Cove property with
LADD'S STOCKTON MARINA, INC. (P&R) .

Authorize execution of a reimbursement agreement with RE DEVELOPMENT
CORPORATION dba CALIFORNIA HOMES for construction of street
improvements adjacent to William Long Park, and authorize the City Manager to
appropriate the necessary funds and take any future actions necessary to carry
out the intent of the agreement. (P&R)

Approve plans and specifications and award a contract in the amount of

(P&R) .

e

Accept the complétad public improvements for maintenance by the City of -
Stockton for WESTON RANCH, Carolyn Weston Boulevard Phase |. (PW) 0 :

CITY-STATE AGREEMENTS

a) Authorize execution of ﬁn agreement with the STATE OF CALIFORNIA,
Department of Transportation to share costs of State Highway Electrical
Facilities, and; '

b)  Authorize execution of an agreement with the STATE OF CALIFORNIA,
Department of Transportation, District 10, to continue State maintenance
of City facilities outside, State right of way (Work for Others Electrical).
(PW) ' .

Authorize an amendment to the master design and survey services contract with
HDR, INC. in the amount of $75,000 for engineering design, surveying, and .
construction support services for the Duck Creek Railroad Spur project; and, ~
authorize the City Manager to record any and all appropriations and transactions
necessary to complete funding of the project. (PW)

APPROVAL OF MINUTES OF JOINT CITY COUNCIL/PLANNING . &
COMMISSION SPECIAL MEETING OF SEPTEMBER 18, 2003: (CC)




