AGENDA REPORT
City Council

MEETING DATE: June 20, 2018

PREPARED BY: Christopher Magdosku, DEPARTMENT Brenda Wisneski
City Engineer DIRECTOR:

DEPARTMENT: Development Services CITY MANAGER: Karen P, Brust

SUBJECT:
Red Light Photo Enforcement Contract

RECOMMENDED ACTION:

Authorize the City Manager, or her designee, in coordination with the City Attorney, to axecute
an agreament with Redflex Traffic Systems, Inc. (Redflex) in an amount not to exceed 3580, 300

for five years with the option of extending it for three more terms at the discretion of the City
Manager, each term for one more year, for a total contract amount not 1o exceed $965,000.

STRATEGIC PLAN;

This project aligns with the Strategic Plan goals for Public Safety, by creating a safe and secure
environment.

FISCAL CONSIDERATIONS:

The fizscal impact associated with the staff recommendation for FY 2018-19 is included in the
proposed FY 2018-18 budget. The amounts required for subsequent years will be included in
the appropriate budgets.

The proposed contract with Redflex is 33,000 per camera system approach per month plus
expenses for communication services, The annual cost for FY 2018-18, based on three
approaches, is $111,000. The contract allows for annual increases based on the U.S.
Department of Labor Consumer Price Index for U.S. City average.

Additional cost associated with the program is for a one-half time Community Service Officer
(CS0) at 53,697 per month to process the citations and appear in court. Attormey costs for
processing subpoenas on red light cameras are approximately $3,350 per month. Total cost to
operate the program is approximately 195,000 annually. The total cost is expected to be
covered by revenue from citation receipts.

BACKGROUND:

In an effort to reduce the number of vehicles running red lights, the City entered into a contract

with Redflex in February 2004 (which will expire on July 08, 2018) to operate red light camera
systems at City intersections. Red light cameras have been operaticnal at the intersections of El
Camino Real/Encinitas Boulevard and El Camino Real/Qlivenhain Road since June 2004 and
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Movember 2005, respectively. At El Camino Real and Encinitas Boulevard intersection, these
cameras monitor the two eastbound left turm lanes and two eastbound through lanes on
Encinitas Boulevard, including the shared right turn lane. Also in the southbound direction, the
cameras monitor the two left tum lanes and two inside through lanes on El Camino Real. The
red light cameras at El Camino Real/Qlivenhain Road-Leucadia Boulevard monitor the two
westbound left turn lanas on Olivenhain Road.

ANALYSIS:
Red Light Camera Systems

In the last five years, some cities in California have ended their photo enforcement
programs. There were a variety of reasons, including a marked reduction in violations
creating a financial burden on cities, little or no conclusive evidence of a reduction in
coflisions due to the presance of the cameras, public referendums to ban red light cameras,
and Los Angeles County courts not reporting citations to the California State Department of
Motor Viehicles. Locally, the cities of San Diego, El Cajon, Poway, Oceanside, Escondido,
and Vista ended their programs. Solana Beach, Del Mar and Encinitas are the cities in San
Diego County with red light cameras.

City of Encinitas Red Light Camera Program

Sheriff Captain John Maryon has stated that the cameras are beneficial to public safety. In
addition, during the first 10 months of FY 201772018, the average number of prinfed nolices
has been 324 notices/month, down from 348 notices/month in FY 201617, showing the
effectiveness of the program.

The total revenue generated by the program in FY 2016/2017 has been more than $411,000
and using the first 10 months of data available for FY 2017/2018, the total projected revenue
in FY 201772018 is estimated to be more than $232,000. The cost associated with operating
of the program will be completely covered as long as the annual revenue generation is
approximately $195,000 or higher,

ENVIRONMENTAL CONSIDERATIONS.

The action being considered by the City Council is exempt from the California Environmental
Quality (CEQA) because it is not a “project” per Section 15378(b)(5) of the CEQA Guidelines.
The action involves an organizational or administrative activity of government that will not result
in the direct or indirect physical change in the environment.

This item is not related to the Climate Action Plan.

ATTACHMENTS:

1. Proposed agreement with Redflex Traffic Systems Inc
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ATTACHMENT 1

EXCLUSIVE AGREEMENT BETWEEN THE CITY OF EMCINITAS, CALIFORMIA AND REDFLEX
TRAFFIC SYSTEMS, INC. FOR AN AUTOMATED PHOTO ENFORCEMENT PROGRAM

This Agrecment (this “Agrecmeni™) 15 made as of this day of 2018
CEffective Date") between Redflex TraMe Systems, Ing., a Delaware Corporation (“RedNex™), and the
City of Encinitas, Califomia, a municipal corporation (the “Cusiomer” andfor the “City™) (each a “Pany™
and collectively the “Parties) for an Autormaied Phaio Enforcement Program,

RECITALS
A, On February 9, 2004, the Partics entered mio the Agreement Between the City of Encinitas and
Redilex Traffic Sysiems, Inc, for Automated Red Light Photo Enforcement Cameras ("Original
Agrecment )
B The Original Aprecment was extended and'or mmended on January 28, 2009, Janoary 25, 2001490 and
February 8, 2011;
ol The Original Agreement cxpired in Febnmry 2015, and the Panics executed & shon-icrm phoio

enforcement agreement with an expiration date of May 7, 20080 Current Agreement”™);

. The Parties executed an amendment to the Current Agreement to extend the term to July 9, 2018
and increase the cap on the total compensation; and

E The Ciiy desirgs fo enier info a long-term photo enforcement agreement and Redilex desires o
continue ko fuwrnish all equipment, licenses, applications and back office processing related to the
Program, including digial iraflic enforcement cameras and cquipment for the monioring and
enforcement of laws regulating red lights and traffic signals, pursuam to the terms and conditions

ol 1his Agrecment,

Thic Partics accordingly agree as follows:

AGREEMENT

1. DEFINTTRANS, In this Agreemend, the words and phrases capitalized below shall have the followimg
mnanings:
“Authonzed Emgloyes™ means the Project Manager or such other individual{s) as the City shall
du.mgn.m 1o review Porential Vielations and 1o authorize the Tssuance of Citations.

1.2, Mﬂ]ﬂ[ﬂn means cach Potential Vielaton i the Violation Data for which
puthorizatbon 1o isswe o citation inthe form of an Electronic Sigraturg i given by the Authorieed
Employee by using the Redilex Sysiem.

1.3, “Auomated Photo  Enforcement Progman™ or “the Progmm™ are interchangeable and
synonymos and mean the process by which the monitoring, identification and enforcemeni of
Violatkons is Bcilitated by the use of cenain equipment, apphications and back office processes of
Redfex, including but not limited 1o comeras, Mashes, central processing wits, signal contraller
imterfaces and sensor amavs which, collectively, are capable of detecting Violmions and
recording Violation Data in the form of photographic images of motor vehicles.

14, “Busincss Rules” means the s¢ of niles, guidelines, siroctures and meithods of operation thal
define specific operational components of the Program

1.5, “Ciration”™ means the notice of a Violation, which is mailed or otherwise delivered by Redlex on
behalf of the City to the registered owner or violater on the appropriaie Enforcement
Documentation for each Auhorized Violation,

1.6, “Confidential or Povate Information”™ means, with respect 10 any Person, any information, maiter
or thing of a secret, confidentiol or private nature, whether or not so labeled, which is connecied
with such Person’s business or methods of operatéon or concerning anv of such Person's
suppliers. licensors, licensees, cusiomers of olhers with whom such Person has o business
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relatipnship, and which has current or potential value 10 such Person or the unauthoricoed

disclosure of which could be detrimental 1o such Person, mcluding but not hmited 10:

160, Maiers off a busincss naure, including but not limited 1o information relating o
development pling, cosis, fnances, marketing plans, data, procedures, busingss
opponunitics, marketing methods, plans and strategics, the cosis of construction,
installation, naterials or components, the prices such Person oblains or has oblained lrom
its clicms or custommers, or ai which such Person sells or has solbd its services;

162 Matiers of a wechmical mature, including bul not Hmated o product information, irade
seorets, know-how, formmulac, innovations, inventions, devices, discoverics, techniques,
lormals, processes, methods, specifications, designs, patems, schematics, data, access or
secunity codes, compilations of information, test resulis and research and development
projects. For purposes of this Agrecment, the 1erm “trade seerets”™ shall have the meaning
provided under California law; and

1.6.3. Notwithstanding the foregoing, Confidential Information will ned include information that:
(i) was generally available 1o the public or siherwise part of the public domain at the time
of itz disclosure, (1) became generally available 10 the public or otherwise pan of the
public donwin afier s disclosure and other than throwgh sy act or omission of a Pany in
breach of this Agrecment, (i) was lawfully disclosed 10 a Panty by a person other than a
Party, (iv) was required by a court of competent jurisdiction 1o be disclosed, or (v) was
requited by apphicable state law 1o be disclosed.

1.7. “Designaied [niersection Approaches™ means the Intersection Approaches that the Parties
muumlly agree on from time 1o time, 5ee Exhibit A for the manber and list of approaches,

1.8, “Electronic Signpiure™ means the method through which the Authorized Employee indicates his
or her approval of the issuance of a Citation for a Potential Vielaion using the Redllex Sysiem.

1.8, “Enfpreement Documenation™ means the necessary and approprise documentation related to the
Program, ingheding but ngd lmited o warning lengrs, Chation notces (using the specifications of
the Califomin Judicial Council and the City, a mumbering sequence for wse on all citation notices
(in sccordance with applicable count rules), insiructions 1o accompany cach issued Citation
(including in such instructions a deseription of basic coun procedures, paymenl options and
information regarding the viewing of images and data collected by the Redlex System), chain of
custody records, criteria regarding operational policies for processing Ciiations {(including for
coordimating with (e applicable wehicle regisiry), and 1echnical support documentation for
applicable courl and judicial officers .

1,10, “Equipment”™ means any and all approach cameras, sensors, equipment, components, producis,
software and other tangible and intangible properiy relating o the Program.,

LU0 "Fing™ means a monclary sum assessed for a Citanion, including bt oot Hmited o bail
forfeitures, ot excluding suspended fines.

112, "Governingnal Authory™ means any domestic of foreign govemiment, govermmenal authority,
court, irihumal, agency or other regulatory, adminisirdive or judicial agency, commission or
organization, and any subdivision, branch or department of any of the foregoing

13 "Installation Date™ means the date on which Redflex completes the construction and installation
of a1 beast one (1) Mew Designated Intersection Approach and has completed the Warning Period
in accordance with the terms of this Agreement so that such Mew Desipnated Imiersection
Approach is fully operational for the purposes of functioning with the Program.

114, “loiglleciual Propery™ means, for any Person, amy and all now known or later known tangible
and ineangible (20 rights associmed with works of authorship (hroughout the world, including b
not limited 1o copyrights and mask-works, (b} irademark and mrade name rights and similar righis,
(e} trade secrets mghts, (d) patents, designs, algorithms and other ineelkectual or mdustrial
property rights, (e all other intclieciul and indusirial propeny rights (of every kind and nature
throughout the universe and bowever designated), whether arising by operation of law, contract,
license, or odherwise, and () all registrafions, initial applicagions, rencwals, cxicnsions,
continuations, divisions or reissues in force (including any rights in any of the foregoing), of such
Person

115, “Intersection Approgeh”™ means a conduil of travel with up o four (4) contiguous lanes from the
curb {e.g.. norhbound, southbound, casiboumd or wesibound) on which at least cawse (1) sysiem
has been installed for the purposes of Facilitating the Program by the City,
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. “Lost Profits™ means profits that would have been received by a pariy had the other pary fully
performed this Agreement, including. but por limited 1o () revenues that would have been
received by Customer on account of Citations that might have been issued during periods in
which the Redilex Svstem was nol functioning propecly, and (b) amounts that omest be refunded
or disgorged by Customer due to Fines collected as a result of an improper or invalidly issued
Citation.

1,07, “New Desipnated Inbersection Approach™ meeans 3 Desiznated Insersection Approach insgalled
arwd mnde operational after the EMective Dale of this Agrecment.

1,18, “Operationa] Penod™ means the perisd of time during the Term, ::nml:ru:nr:m,g an the Effective
Dane, duning which the Program is functional in order o permin the issuance of Chations using
ihe Redilex Sysicm.

109, “Person” means a matural individual, company, Governmental Authority, partnership, firm,
corporation, legal coity ar other business association,

1.20."PLATESCAN® Svsigm” means the license plate scanning system of Redflex.

121 “Potentin]l Vielajion™ means for any motor vehicle passimg through a Desimnaled Indersection
Approach, the data collecied by the Bedifex Svstem concerning such motor vehicle, which daa
shall be processed by the Redllex Sysiem for the purposes of allowing the Authorized Employec
to review such data nnd determine whether a traffic violation has occurred.

1.22, “Project Mangger™ means the project manager appointed by the Cily in sccordance with this
Agrecment, which shall be an Authorired Emplovee and shall be responsible for overseeing the
installation of ihe Intersection Approaches and ihe inplemeniation of the Program, and which
manager shall have the power and aothorty 1o make management decisions relating 10 the City's
obligations pursuant o this Agreement, inchsding but not limited o change onder amhorizations,

1.23. W means for any Person, any written or tangible propeny owned or wsed h:.
such Person in conpection with such Person’s business, whether or noi such propenty is
copyrightable or also qualifics as Confidential Information, including without limitation
products, samples, oquipment, files, lists, books, noicbooks, records, documenis, memoranda,
repors, patlemns, schematics, compilatbons, designs, draowings, dam, e resulis, ConIFacts,
apreements, literature, comespondence, spread shects, compater progroms and  sofiware,
computer print ows, other writien and graphic records and the like, whether originals, copies,
duplicates or summarics thereof, affecting or relading (o the business of such Person, fimancial
stateinems, budgets, projections and invoices,

1.24, “Bedlex Marks™ means all trademarks registered in the name of Redflex or any of its affiliates,
such oahier irademarks as are used by Rediiex or any of iis afMiliaes on or in relsion o the
Program at any time during the Term, service mearks, trade names, loges, brands and other marks
owned by Redflex, and all medifications or adaptations of any of the foregoing.

1:25 “Redilex Project Manager™ means the project manager appeinied by Redilex in accordance with
this Agreement, who shall be responsible for overseeing the construction and msallaton of the
Redflex System and related equipment at the Mew Designated Intersection Approaches and ihe
implementation of the Program, and whe shall have e power and aehority 10 make
managemend decisions relating to Redflex’s oblipations pursuant 1o this Agreemend, including
but ned limited 10 change order authorizations,

126, "Bedilex. System™ means, collectively, the Salus® System, SMARTcam® System, ihe
SMARTscene® Sysiemi, REDFLEXred® Sysiemn, REDFLEXmdar®” Svstem, SMARTops®
Sysicm, the Program, and all of the other equipment, applications, software, hardware, hack
office processes, servers, ofl-sie backup sysiems, Cimens, sensors, componens, molor vehicles
and other related wngible and intangible property, o enable Redlex 1o enforce a minimum of
one lane of travel at o designated location.

1.27. “REDFLEXradar®™ means ihe detection and iracking sysiem of Redilex relating to the Progrmm.

1.28, "BEEDFLEX il ®  Swvsiemt™ means the proprclary digital railroad grade crossing  phoio
cnforcement sysiem of Rediles.

1.29. “BEDFLEXred® Syatem”™ nwans the proprictary dighal redlight phote enforcement sysigm of
RedNexw relating to the Progaran,

130, “REDFLEXslmling® System™ means the proprictary photo enforcement system of Radiles.
1,31, “5Salus® Systein™ means the proprictary software that controls the sysiems of Redflex relating 1o
the Program.
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1.32. “"REDFLEXspecd® Svsiem™ means the propriciary specd enforcement system of Redfex.
1.33, "REDFLEXs10p® Svaiem™ means the proprigiary stop sign enforcement svstem of Redex,
134 "SMARTcam® System™ means ihe propriciary software system ihai conirols the sysiems of

RedNex relaning 1o the Progeam.,

1.35. "BMARTops® Svsien” means the propriciary back-office processes of Redflex relating to the
Prograi.

1,36, "5MARTscenc® Swystem”™ means the proprictary digital vides cameera umiil, hardware and
software required for provading supplemental violatson data relating 1o the Program.,

1,37, “Traffic Signal Controdier Boses™ means the signal controller imierfice and vehicle deiccrion

owned and operated by the Ciy.  This inchsdes the City's walMic controlier, the Ciry's wvehicle
detection equipment, the City’s communication equipment, and the City™s controlier cabiner,

138 “Viplation™ means any iraflic violation as provided for in any applicable rule. regulation or law
of any other Govermmental Awhority, including but not limited 10 operating a4 motor wvehicle
contrary 1o trafTic signals, and operating a motor vehicle withous displaying a valid license plate
oF regisiration.

139 “Viplation Cratgria™ means the standards and criteria by which Potential Violations will be
evaheated by Awthorized Employees of the City, which standards and criteria shall include, bt
wre mol limdted o, the duration of ume that a waffie ght must remain red prior 10 2 Violation
being deemed 10 have ocourred, and the lecationis) in an intersection which a mator vehicle must
pass during & red light signal prior 1o baing deemied 1o have commitied a Violation, all of wihich
shall be in compliance with all applicabie laws, rules and regulations of Govemmienial
Authorities.  Should physical crlena change which requires additional modification o the
Program or ils detection coquipment, any cosis incurmed in connection with such modifications
shall be the responsibility of the City.

140, *Viplatkons Data™ means the inages and other Vielatons da gathered by the Redilex Sysiem ai
the Dezignated Imersection Approaches.

141 "Waming Peripd™ means the period of time afier the insiallation and activation of each Mew
Dresignated Inersection Approach during which period only waming notices shall be issued for a
period of thirty (300 days as outlined in Califmia Vehicle Code § 214555,

2. TERM.

21, The term of this Agreement shall commence on the Effective Dade and continue for a period of
five (53 years (e “Initial Term™), unless tenminated carlier as provided for in this Agresmen.
The City shall have the option to exiend the Initial Term for up 1o three (3) additional
conscoutive and aulomatic ong (1) yeor time periods (each o “Renewal Term™). The Tnitial Term
ingether with cach excrcised Renewal Term is collectively the “Term™ Each Rencwal Term
shall be avomatically and wiathout any required notice or action be deemed w0 have been
exercised ynless the City provides wrilien nodice 0 Bedilex in accordance with Section % of iis
chection mot 10 extend at least thirty {304 days prior 1o the expiration of the Iitial Term or the
applicable Renewal Tenm

2 The Currem Agreement, 1ogether with any amendments thergto, shall expire on e EfMective
Date of this Agreement withoadt any further notice of termination from cither Party. AL fenms
and conditions that survive terminate shall remain in full force and effiect.

L
L

i, SERVICEXR PRedflex shall provide (e following services in conmection with the Program [such
services, including those outlined in Exhibits B and C are subject to change based on local and State
Law]:

11 INSTALLATION.  With respect to the construction and imstallation of ke Designated
Inersection Approaches installed afler the EfMfective Date (“MNew Designared Inersection
Approaches”™) and the installation of the Redflex System m the Mew Designated Intersection
Approaches, the Customer and Redliex shall lave the respective rights and obligations set fonh
an Exhibi B,

1.2, MAINTENAMNCE, With respect 0 the maimenance of the Redflex System at the Designated
Intersection Approsches, the Ciy and Redflex shall have the respective rights and obligations
et forth on Exhiba C.
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13 VIOLATION PROCESSING. During the Operaiional Period, Violations shall be processed as
follows:

331, Al Vielations Data shall be stored on the Redflex System;

3.3.2. The Redflex Sysiem shall process Vielatons Data gahered Trom the Designated
[mtersection Approaches o a format capable of review by the Awthorized Enployes via
the RedMex System;

3313 The Redilex System will be accessible by Awthorized Siall through a sccure and
encrypled connection by uge of a conlidential user account on a compuler equipped with
a high-speed Intermet conmection and an approvied web browser;

3.3.4. Redilex shall provide the Authoresed Emplovee with access 1o the Bedflex Sysiem lor the
purposes of reviewing the pre-processed Violations Dima within six (6) days of ihe
gathering of the YViolations Data from the applicable Designated Intersection Approaches;

335 The Ciry shall couse the Awthorized Employe: o review the Vielations Data and 1o
determine whether a Ciation shall be issued with respest o each Potential Violation
captured within such Vielations Data, and transmit each such determination in the form
of an Elecwronic Signawre o Redflex using the soflware or other applications or
procedures provided by Redilex on the Redflex System for such purpose. REDFLEX
ACKMOWLEDGES AND AGREES THAT THE DECISION TO 1S5UE A CITATION
SHALL BE THE S0LE, UNILATERAL AND EXCLUSIVE DECISION OF THE
AUTHORIZED EMPLOYEE AND SHALL BE MADE IN SUCH AUTHORIZED
EMPLOYEE'S SOLE DISCRETION (A "CITATION DECISIONT), AND IN NO
EVENT SHALL REDFLEX HAVE THE ABILITY OR AUTHORIZATION TO MAKE
A CITATION DECISION;

536, For each Authorized YVieolation, Bedlex shall print and mail a Citatbon within fve (5)
days after Redflex”s receipt of such authorization,

3.1.7. Redflex shall provide a 1oll-free wlephone number for the purposes of answering <itizen
inquirics;

3.3.8. Redilex shall permit the Authoriced Employes 1o generate reponis using the Redflex
Seandard Repon Sysiem;

3.3.9. Upon Redilex's receipt of a writien request from the City and in addition to the Standard
Reports, Redlex shall provide, without cost to the Ciry, reporis regarding the processing
and issuance of Citatbons, the maimenance and downlime records of the Designated
Imtersection Approaches and the functionality of the Bedflex Swstem o the City in such
format and for such periods as mutually agreed upon;

3300 Upon Redflex's receipt of a writlen request froom the City at least fourteen (14}
cilendar days in advance of a count proceeding, Redflex shall provide expert witnesses
for use by the City in prosecuwting Vielations; provided, howewver, the City shall use
reasonable best effors 10 seek judickal notice in lieu of requiring Bediex 1o provide such
cxpert witnesses. The City shall be obligaied to reimburse Redflex for the cost of expert
wilnesses provided at the Ciiy's request.

i4 BECORDS RETEMTION. Redfiex shall reiaim Vielations Daia in accordance with all
applicable law as outlingd in the Busingss Rules.

135, PROSECUTION AND COLLECTION: COMPENSATION, The City shall diligently prosecuie
Citatsons and (v oollection of all Fines relmed w the Citanions, Redilex shall have the right 1o
receive, and the City shall be obligated to pay Redfex, the compensation set forh on Exhibir [,

16, TAXES Where obligated by applicable law, Redlex shall umely pay all maxes relaning 1o o
arising out of the Progrum. Unless otherwise indicated, the City agrees to pay any applicable
tanes mcludoe bul ned limated fo use, propery or sales txes requuned at the municipal, county,
state or any other taxing authority level on all applicable consumer services and materials
purchased andfor leased. Mo charge by the Ciiy shall be made for federal excise taxes and Chy
agrees bo furnish Redflex with an exempiion ceriilicaie where appropriaie for any applicable
gales andlor use axes. For the avoidance of doubt, it 15 the Parties iotent that this Agreement
doses nod alber the tax liability of cither Pany under the applicable lnw.

3.7, OTHER RIGHTS AND OBLIGATIONS. In addition to all of the other rights and obligations
sel forth in this Agreement, Redilex and the City shall have the respective rights and obligatsns
el forth on Exhiba E.
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18 CHANGE QORDERS.

3B L The Ciny oy from thme (0 150w request changes o the work required 10 be performed or
the addition of products or services 1o those required pursuant 1o the terms of this
Agreement by providing written sotice 1o Rediex, seming forth in reasonable detail the
proposed changes (a "Change Chrder Nodice™). Upon Redflex"s receipt of 8 Change Creder
Motice, Fedflex shall deliver a written statement describing the cost, iFany (the “Clange
Orrder Proposal™). The Change Order Proposal shall include (1) 8 dewmiled breakdown of
the charge and any schedule impact, (i) a descrption of any resufting changes 10 the
specifications and obligations of the Parics, {iiid a schedule for the delivery and other
performance obligations, and (vl any other information relating 1o the proposed changes
reasomably requested by the City,  Following the City’s reccipt of the Change Order
Proposal, the Parties shall negotiate in good faith and agree in writing w0 a plan and
schedule for implementation of the proposed changes, the time, manner and amount of
pavnenl or price increases or decreases, as the case may be, and any other moilers
relating 1o the proposed changes; provided. bowgver, in the event that any proposcd
change involves only the addivion of equipment or services o e existing Designated
[mtersection Approgches, or the sddition of Intersection Approaches 1o be covered by the
terms of this Agreement, fo s maximum extent applicable, the pricing werms 221 forth in
Exhibit [ shall govern, Any [ailure of the Parics o reach agreemend with respect o any
of the foregoing as a resull of any proposed changes shall not be decined o be a breach of
this Agreement provided cach Pany acied in good Faith,

582, In the event thit the clange owlined in the Change Order Notice and the Change Owder
Proposal, and approved by the Pamics, concerns moving an installed Redflex Sysiem o a
new Designated Intersection Approach, then the City shall be responsible for the costs
associaed with the removal and reinstallation of the Redilex System and the Term of this
Apreement shall be temporanly suspended For the period of time in which the Redilex
Swystem at issue is inactive, if thai period of time is fourtcen {14) or more calendar days,
unless the Ciy has a Fixed Mombly Fee and chooses 10 continue paying the Fixed
Monthly Fee for the inactive Desipnated Intersection Approach, s outlined in Exhibit D

19, ROAD REPAIRS AND CONSTRUCTION PROJECTS  The Term shall be temporarily
suspended as a result of any road repairs, sirect imgrovemends of stop work order tha
inlerrupls, impedes, obsiructs or interferes with the successful performance of the Redilex

System # any Designated Interseciion Approach for a period of fowricen (14) or more calemdar

days, unless the City continues paying the Fixed Monthly Fee for the impacied Designmted

Imersection Approach as owlingd m Exhibin D

110, OWNERSHIP OF NON-VIOLATOR DATA The Parties agree thar Redfex shall have
cxclusive u-n-n:rshlp of all Mon-Violator Data gencrated as a resull of the Program. *Non-
Violator Drata” shall include incident data, infraction rates, average speeds and other categories
of data as muiually agreed by Redilex and the Cidy. Non-YViolador Data shall not include amy
data idemilving the registered owner or the violator, or relating in any way o the registered
owner's identity or the violator's identity. During the term of this Agreement, the City shall
have a non=exclusive rovally free license to use the Mon-Vielaor Daa. This license shall
termanate upon iermination of expiration of this Agrecment.

1311, FUTURE SERVICES. If California law allows, now or in the future, a Govemmental
Authority to suspend ihe abiliy 1o register a wehicle, as controlled by the Califormia
Department of Transportation, for Persons with delinguent or anpaid fines, whether crinanal or
civil, the Partics have the option 0 exccuie an amendment 10 this Agrcement for Redilex 1o
provide the City certain automated scolflaw services under its ASP and ASP2 Programs, as
applicable, 10 implement such law,

1,12, AMNMUAL BREPORT, Redfex shall, in ¢cooperation with the Ciiy, submil an annual report 1o
the Califormia Judicial Council that inclodes, bat is not limited to:

3120, The number of Alleged Violaions caplured by the RedMex Sysiems,

3122 The mumber of Citatbons issued by the law enforcement agency based on information
collected from the Redfex System.

1123, For Ciations identified in scetion 3.12.2, the number of Violxions hat involved
rraveling straight through the mlesecton, wrming rght, and wrming lelt.
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1124, The number and percentage of Citations that are dismissed by the coun.
3125 The number of raffic collisions at cach imersection that occurred prior to, and after
the imsiallnion of, the Redilex Sysiem

4.1, LICENSE. Subject 1o the terms and conditions of this Apgrecment, Redflex granis the City, and
the City accepts from Redflex, a non-exclusive, non-translerable license during the Term o {a)
solely within the City, access and wse the Redflex System for the sole purpose of reviewing
Potential Violations and authorizng the issuance of Cilations pursuant 1o the terms of this
Agrecmend, and to prind copics of any related content posicd on the Redflex Sysiem, {b) disclose
that Redilex is providing services ot City in connection with Program pursuant (o the terms of
this Agreement, and (¢} usc and display the Redflex Marks on or in marketing, public awarencss
or edwcation, or other publications or matenals relating 1o the Program, so loog as any and all
such publications or materials arc approved in advance by Redflex.

4.2, RESERVATION OF RIGHTS. The Ciry acknowledges and agrees that: (a) Redfex is the sole
and exclusive owner of the Redilex System, ihe Redflex Marks, all Intclleciual Properiy arising
from or relating 1o the Redfex Sysieo, and any and all related Equipment, {b) the City neither
his nor nmkes any claim (o any right, title or inderest in any of the foregoing, except as
specifically granied or authorized under this Agreement, and () by reason of the exercise of any
such rights or interests of City pursuant 1o this Agreemend, the City shall gain no additional right,
title or interest.

4.1, RESTRICTED LISE. The Ciny covenanis and agrees that it shall nod (a) make amy modifications
o the Redilex System, including but not linvied o any Equipment, {b) alter, remove or laniper
with any Redilex Marks, (c) use any of the Reditex Marks in any way which might prejudice
their distinctiveness, validity or Redilex's goodwill, (d) use any trademarks or other marks other
than the Reditex Marks in connection with the City's use of the Redflex System pursuant 1o the
terms of this Agreement without first obtaining the prior consent of Bedflex, or {¢) disassemble,
de-compile or otherwise perform any fvpe of reverse engineering o the Redflex Svsiem, ihe
RedNex Program, incloding but pot limited 10 any Equipment, o 1o any Inelleciual Propeny of
Propriciary Property of RedNex, or case any other Person o do any of the foregoing,

44, PROTECTION OF RIGHTS, Redflex shall have the right 1o 1ake whatever action it deems
necessary of desirable o remedy or prevent the infringement of any Infellectual Property of
Redfex, incheding without limitation the Gling of applications 1o register a5 imdemarks m any
jurisdiction any of the Bedlex Marks, the Gling of patent application for any of the Iniclleciual
Property of Redfex, and making any other applicatsons or flings with approprisie Govermmenial
Authorities, The City shall nod 1ake any action to remedy or prevemt such infmnging activitics,
and shall not in s own name make any registrations or filings with respect to any of the Redflex
Marks or the Inteliccival Property of Redflex without the prior writien conseni of Redflex,

4.5, INFRINGEMENT, The Ciy shall give RedlNex prompt notice of any activitigs or threatened
activities of any Person of which it becomses aware ihai infringes or vielaies or potentially
infringes of violates the Redlex Marks or any of Redlex’s Intelleciual Property or that constituie
or potentially constitute a misappropriation of trade secrets or act of unfiair competition that
might dilute, damage or destroy any of the Redilex Marks or any other Inellecnnl Property of
Redfex, Redex shall have the exclusive right, i not the obligation, 10 dake action i enforce
i righis to s Marks and [ntelleciual Propenty and 1o make senlements relating 1o its Marks and
Ingcllectsal Propeny. Inthe evend that Rediles commences any enforcement action relaing to its
Marks or Intellectual Property, the City shall provide Redflex with any reasonable cooperation
and assistance that Redilex requests, Redflex shall be entitled to any damages or other monetary
amount that might be awarded provided thar afier deduction of Redfex's actuwal costs and
atiomey’s fees; Redflex shall reimburse the City for any reasonable costs incumred in providing
such cooperation and assistance,

46, INFRIMGING LUUSE. The City shall give Rediiex prompt writicn nodice of any action or clxim,
whether threatened or pending. against the Ciry alleging that the Redlex Marks, or any other
Intelleciunl Property of Redflex, imfringes or vielates any patent, trademark, copyright, trade
seerel or other Intellectual Propeny of any other Person, and the City shall provide o Redflex
reasonable cooperation and assistance as is requesicd by Fedfex; provided, that Redflex shall
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reimbarse the City for ils reasonable costs incurred in providing such cooperation and assistance,
If Redfex determines, in the exercise of s sole discretion, that an infringement may exist,
Redflex shall have the right, but not the ebligation, 10 procure for the City the right 1o keep using
the allegedly infringing items, modily them o avoid the alleged infringement or replace them
with mon-infringing items,
4.7, ] : ‘EREMCE ‘LEX. The Customer shall not wliline, make use of
andfor make any reference 1o Redflex, s name or likeness, its affiliated, parent or subsidiary
companies or corporations, its logos, insignios, irademarks, wade names, brand, websites,
propery, asscls, products or services, including, but not limited to; "PLATESCAN® Sysiem”™;
“REDFLEXrmadar®  System”™; “REDFLEXrmail®  System”™, “REDFLEXred®  System”™;
“REDFLEXslimling®  Sysiem™, “"REDFLEXspeod® Sysicm™ “"REDFLEXsiop®  System”™;
“Reditex  Stwdent  Guardian®  System”™;,  “Salus®  System™; “SMARTcam®  System”™;
“EMARTops® Svsiem”; “SMARTscene® Sysiem™, andfor and any and all combinations,
variapts and derivatives of the foregoing, for any reason or purpose withowt the prior written
approval of Reditex which may be withbeld, denied, delayed. rejecied and 'or refused. by Redflex
in its sole discretion.

5.1. REDFLEX REPRESENMTATIONS AND WARRANTIES,

501, Authorily. Redflex warranis and represents that it has all rmght, power and authomy 1o
execute and deliver this Agreement and perform ins obligations,

5.0.2, Professiong] Serviees, Redfex warrams and represends that any and all services ihat it
provides pursuant 1o this Agreement shall be performed inoa professional and workminlike
manner and in compliance with applicable baw and by agreed upon specifications.

5.2, CITY REPRESENTATIONS AND WARRANTIES,

520 Authoriry, The Ciry warrants and represents thar if has all dght, power and awhority 10
cxecuie and deliver this Agreemend and perform its obligations. Cusiomer furiler warranis
and represents that it has complied with all applicable laws and regulations in ¢nlering o
this Apreement and will comply with all applicable laws and repulations in performing
under this Agreenent.

522 Professional Services. The City warranis and represenis that any and all services that #
provides pursuant to this Agreensent shall be performed in a profiessional and workmanlike
mianner and in compliance with applicable law and by agreed upon specifications.

53 LIMITED WARRANTIES, EXCEPFT AS EXPRESSLY FPROVIDED IN THIS
AGREEMENT, INCLUDING ANY MAINTENANCE OBLIGATIONS SET FORTH IN
SECTION 521, REDFLEX MAKES N0 WARRANTIES OF ANY KIND, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE WARRANTIES OF
MERCHANTABILITY AMD FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT T} THE REDFLEX SYSTEM OR ANY RELATED EQUIPMENT OR
SOFTWARE, OR WITH RESPECT TD THE RESULTS OF THE PROGHRAM, |

6, TERMINATICNY,

6.1, TERMINATION: Any Party shall have the right 1o terminate this Agreement by writien notice
the otlser Partics if (i) stare stattes are amended or otherwise changed to prohibin or substantially
change the operation of the Progmam; (i) the highest appellate coun for the State of California
mules that the Viotatons Data are madmigsble m evidence: or (i) the other Pary commils a
material becach of this Agrecment, In this event, the breaching Party shall have the right (o
remedy or cure the material breach within forty=five (45) calendar days (or within such other time
peried as the Pamics shall mutually agree, which agreement shall no be unreasonably withheld or
delaved) aller receipl of writien potice from the terminating Pany setiing forth in reasonable
dedail the facts giving rise to the material breach., Terminadion of this Agreement based upon an
alleged material breach shall not be enforceable or effective unless the terminating Party mails
this written notice to the breaching Party not less than fory-five (43) calendar days before the
termination date and provides 1o the breaching Party the opportunity 10 remedy or cure the breach
within the time period provided abowve, The right (o temminate this Agreement shall be witho

2018-06-20 Item 08K 10 of 26



prejudice o any other right or remedy of any Pany with respect o the breach concerned (il any)

or any other breach of this Agreement except as otherwise provided in this Agrecment.

6.2, TERMINATION FOR CONYEMIEMNCE. Either Party may icrminate this Agreement upon 30
business doys” wrillen nolice 1o te other Party. Within a reasonable time following the first
anmiversary of the Effective Date, and on an anmal basis thereafier, the Parties shall meet 1o
discuss the Progrom details. The Parties shall negotine in good faih any changes that ane
necessary for the Program 1o remain effective throogh the remainder of the Initial Tenn and any
Renewal Term., Any failure of the Parties 1o reach an agreement with respect 1o any changes o
the Program shall not be deemed to be a beeach of this Agreement provided cach Party acied in
good Guth,

6.3, PROCEDURES UPRON TEEMIMATION. The terminaiion of this Agreemeni shall not relieve
cither Pany of any labiliny that accreed beforg wermination. Except as set fonth in Section 6.5,
upon the termination of this Agreement, all of the provisions of this Agreement shall terminaie
LI
63,1, Redfex shall (1) immediaicly cease to provide services, including but not limited (o work

in conmection with the construction or mestallaion activities and services in connection
with the Program, provided, however, that, at its option, Redflex may condinue 1o process
dita collected prior 10 the date of wermination relued 10 Potential Violations for the
purpase of determining whether a Violation has occurred, and mevy contimie to issue
Citstions based on such data; (i) promptly deliver 1 the City any and all Proprictary
Property or Confidential Informaion of the City provided 1o Redflex pursuani o this
Agreement, excepl for any mfonnation necessary for Redilex, at its oplion, 10 process pres
terminion data in accordance with the preceding clause (i); (i) prompily deliver o the
City a final report 1o the City regarding the collection of data and the ssuance of Citations.
The final report shall be in a format and for a period of time mumally agreed upon by
RedNex and the City, (iv) promgptly deliver to the City a final imveice for all amounts owed
by City to Redilex for work performed and Citations issued by Redflex prior to ihe
termmination, and (v} provide such assiiance as the City may reasonably request from dime
to time in connection with prosecuting and enforcing Citations isswed prior 1o the
termrnation of tis Agrecment. Except a5 requined by applicable law or a5 matually agreed
by Bedilex and the City, Redflex shall have no obligation o retain Viokations Data after
rermamation of this Agreement. At termimation and upon the City's prior wrillen request,
RedAex will transfer the Yielations Data 1o the City in accordance with & masually agreed
upan method of mnsfer. The City shall be responsible for all costs associmed with the
tramsfer of the Violaions Data including bist nod limited 1o administrative cosis, siomge
media and storage media authoring device costs, |, and internet bandwidih costs imcurred in
transferring the Vielations Data, Upon completion of the wansfer of the Violations Data 10
the City, Redflex shall have no obligation  or responsibility concemning the Violations
Drata. Redflex makes no warmanty or represeniation regarding the success of a transfer of
the Violasons Data and shall ne lability or responsibility or any errors or Gadlures tha
oocur during @ transfer of the Violatsons D,

6.3.2. The City shall (i) immediately cease using the Program, accessing the Rediflex Sysiem and
using any giher Inielleciual Property of Fedilex, (i) prompily deliver o Redilex any and
all Proprictary Property or Confidential Informaton of Redilex provided w the Ciy
pursuam (o this Agreement, and {¥ii) promptly pay Redilex any and all fecs, charges and
amoumis that the City owes Redlex for work performed and Cnations issued prior o the
ternvination, s outlined in Exhibit D,

3.3, Undess the City and Redflex have agreed 1o enter into a new agreement relating 1o the
Program or have agreed 10 extend the Term, Redflex shall remove any and all Equipment
or other Redflex materials mstalled in connection with Fedflex's performance of its
obligations under this Agreement, including but not limited 1o housings, poles and camera
swstems, and Fedfex shall restore the Designated Indersection Approaches o substantially
the same condition that the Designaned Imersection Approaches were in immedinely prior
to this Apreement; provided however, that Redflex’s financial obligation under this
provision shall oot exceed 35000 in the aggregate for any Designated Imersection
Approach,
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6,34, The City shall comtinue w pay 10 Redflex a pro ra share of all monkcs or revenue
generated, collected andfor received by City after the expiration or termination of the
Agreement that are, in any way, a resul of, associated with andor anributable 1o, in whole
of i part, the products of services thal Redfex provided 1o ihe City pursuant 1o this
Agreciment.

6.4, SUBRVIVAL, MNotwithstanding the foregoing, the definitions provided for in Section | and each
af the following Sections shall survive the termination of this Agreemend: (i) Sectipns 4,2
(Reservation of Righis), 51 (Redflex Representations  amd  Warranties), 5.2 (Ciy
Bepresemiations  and  Warrangses), 5.3 (Limited Warmantics), 7 (Confidentiality), 8
{Indemmification and Ligbality), & (Nobges), 10 {Dispute Resoluton), 11.1 {(Assignment), 11,17
(Injunctive Reliel; Specific Performance), 11,18 (Applicable Law) and 11,19 (Jurisdiction and
Wenue), and (1) any Sectien i this Agreement which stmes, or evidences the intem of the
Partics, that the Section survives the expiration or termimation of the Agreement, or must
survive 1o give effect 10 the Section.

7. CONFIDENTIALITY, During te Term and for o period of three (3) vears afler s expiration of
termination, neither Party shall disclose o any third person, or wse for iself in any way, any
Conlidential Information learmed from the other Party during the course of the negotiations For this
Agrecment or during the Term, Upon termination of this Agreement, each Pany shall retum o the
other all tangible Confidential Information of such Party, Each Party shall retwin im confidence and mol
disclose to any third pany any Confidential Information without the other Pamy's cxpress writicn
consenl, excepl (a) o s emplovees who are reasonably requited 1o have the Confidential Informatian,
(b} 1o s agents, represematives, anomeys and other profcssional advisors that have a need o know
such Confidential Information, provided that such Partics undertake in writing (or are otherwise boumd
by rules of professional conduct) 1o keep such information sirictly confidential, and (¢} pursuan to,
and 1o the extent of, a request or order by any Governmental Authority, including  laws relating 10
public records.

B INDEMNIFICATION ANIY EFABILTY,

1. Indemnificanion by Bedfex Subject w Section %3, Rodflex hereby agrees 1o defend and
indemnify the City, and its afliliates, sharcholders, nanagers, officers, directors, enployees,

agents, representatives and successors, permunited assignees and each of their affiliates, and all
persans acting by, through, under or in concert with them, or any of them (individually a “Ciy
Party”™ amd collectivelly, the “City Parties™) against, and o protect, save and keep harmless the
City Pamics from, and 1o pay on bohall of or reimburse the City Panics as and when incurred for,
any and all labilities, obligations, losses, damages, penaltics, demands, claims, actions, suits,
judgnecnts, seitlements, costs, cxpenses and disharsements (including reasonable awormeys”,
pccountanis” and éxpert witnesses” fees) of whatever kind and nature (collectively, “Losses™),
which may be imposed on or incwrred by any City Pany arising owi of or relaied fo (a) any
malerial misrepresemation, malerial naccuracy or material bresch of any covenant, warranty of
representation of Redflex contained in this Agrecment or (b)) negligent acts, omissions, or the
willful misconduct of RedNex, its emplovees or agenis which resules in death or bodily injury 10
any person of any damage to any real or Gangible personal property (including the personal
propenty of third parties), except o te extent caused by the willful misconduct or neghgence of
amy City Pary.

5.2 Indemnifeawon by City, Subject 1o Section 5.3, the City hereby agrees 1o defend and indemnily
Redfex and its affiliates, sharcholders, managers, officers, dircciors, cmployees, agenis,
represeniatyes mwd sucoessors, permmitied assienecs and all persons acting by, through, under or
in concert with them, or any of them (individually a "Fedflex Pany™ and collectively, the
“Redilex Partics™) against, and o protect, save and keep harmless the RedMex Partbes from, and
to pay on behalf of or reimbmirse ihe Redilex Panies as and when incurred for, any and all Losses
which may be imposed on of incurred by any Bedilex Party arising oul of or in any way related
to (a) any material misrepresentation, material inaccurscy or material breach of any covenant,
warranty or representation of tse City contained in this Agreement, (b) negligent acls, omissions,
or the willful misconduct of the City, its employees, comractors or agenis which resull in death or
badily imjury 10 any person or any damage 1o any real or tangible personal propeny (including the
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personal propeny of third parties), except to the extent caused by the willful misconduct of amy
Redfex Party, , or (¢} any claim, action or demand challenging the Customer’s use of the Redilex
Systiem of any portion thereol, the validity of the resulis of the Customer’s use of the Redilex
Svslem of any portiod thereof, or the validity of the Citations issued, prosecuted and collecied as
a result of the Customer's use of the Redflex System or any portion thereof,

8.3, Ingdemnification Progedures, In the event any claim, action or demand (a “Claim™) for which any
Pany secks indcmnification fom the other Party, the Pamy secking indemmnification (ihe
“Indemnmified Pary™y shall give the Party from whom indemnification 95 sought (the
“Indcmnifying Party™) writien nodice of the Claim prompily after ihe Indemnificd Parmy first
becomes aware of the Cluim: provided, however, that failure so o give such notice shall not
preclude indemmification with respect 1o such Claim except 1o the exient of any additional or
mcreased Losses or other actual prejudice directly caused by such failure, The Indemmifying
Pany shall have the right to choose counsel o defend such Claim (subject 1o the approval of such
counsel by the Indenmificd Pany, which approval shall not be unreasonably withbeld,
conditioned or delayved), and 1o conirol, compromise and scitbe such Claim, and the Indemnificd
Party shall lave the right 1o participate in the defense a1 its sole expense; provided, however, the
Indemmified Party shiall have the right 1o take over the control of the defense or settlement of such
Claim at any time if the Indemnified Party irrevocably waives all nghis to indemmiGeation from
and by the Indemnifying Parry, The Indemmifying Pany and the Indemnified Pany shall
cooperate in the defense or setlement of any Claim, and no Party shall have the right enter into
any seitlement agrecment that materially affecis the other Pary™s material rights or matcrial
interests withowl such Pary's pror wiitlen consent, which consemt will nol be unreasonably
withheld or delaved.

54, LIMITED LIABILITY., MNotwithstanding anything contrary in this Agreement, neither Pary
shall be linble to the other Pany for any special, incidenal, indirect, consequential, excmplary or

punitive damages, including damages resulting from Lost Profits, hewever caused and on any
theory of liability arising ouf of or relafing to ihis Agreement.

9. NOTICES. Ay notices required by this Agrecment shall be in writing, and shall be deemed o have
been given (a) upon delivery, i delivered by hand, (b} three (3) days after being mailed either first
class, cenificd mail, retum receipt requested, postage and regisiny fees prepaid, or (c) one Business
Day after being deliverad 1o a reputable overnight courter service, excheding e ULS. Posial Senvice,
prepaid, marked for nexi day delivery, in each case addressed or sent as follows;

Motices (o Redfex:

Redilex Traffic Systcms, Inc,

Adtention: Legal Department

5651 W, Talovi Blvd., Suite 2000lendale, Anvons 85304
E-Mail: legaldeparimenti@redNex. com

Motices b the City:

City of Encinitas
Atin:_Ciry Manager

505 5. Yulcan Avemwe
Encinitas, Califprnia 92024
Facsomile: {7607 633-2627
Facsimile: _
Ermeil:

W, ISPUTE RESOLUTION, The Partics shall engage in informal, good Gl discussions and attemp
10 resolve any dispute or disagreemen between the Parties arising ow of or relating o this Agreemen

before initiating arbitration, mediation or liigation, In connection with thoese informal discussions,
cwch Pariy shall appoint 3 designated officer and the designaied officers of the Parties shall meet in
person for the purpose of attempting to resolve and dispute. The designated officers shall meet us
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often as the Panics shall determine 1o be reasonably necessary, 10 the Parties are umable wo resolve the
dispute, and any Pary concludes in good faith that amicable resolution through continued negotiation
is not reasonably likely to result in resolution of the dispuse, the Panics may mutually agree 10 submit
the dispute 10 binding or nonbinding arbiration of mediation for resolution. IF the Parties do mot
mutually agree o submit the dispute to binding or nonbinding arbitration or mediation, any Pany may
initiate lingaton,

1. MISCELIANEQUS,
111 ASSIGHMENT. Meither Pary may assign all or any portion of this Agreement without the prior

wringn consenl of the other, wlitch consem shall nod be wireasonably withheld or delayved,

11.2. RELATIONSHIF BETWEEN REDFLEX AND THE CITY. Nothing in this Agrecment shall
create, or be deemed o create, a pannership, joint vemure or the relationship of principal and
agent or employer and employee between the Parties, The relationship between the Partics shall be
that of independent contractors, and nothing contaimed in this Agreement shall create the relationship
of principal and agent or ptherwise penmt cither Party to incur any debis or liabilitics or obligations on
behall of the other Pany (excepd a5 specifically provided in this Agresment).

113 AUDIT RIGHTS. Each of Pamies hercio shall have the right to andit the books and records of the
other Party (the “Audited Pary™) sobely For the purpose of verifying the payments, il any, pavable
pursuant o this Agreement.  Any such audit shall be conducted upon ot less than forty-cight (45}
hours® prior notice 1o the Auwdited Party, al mutually convendent times and duning the Awdited
Party™s normal business hours. Except as othorwise provided in this Agrecment, the cost of any
such mudit shall be bome by the non=Audited Party, 1o the event any such audil establishes any
umderpayment of any payment pavable by the Audited Party 1o the non-Audited Pary pursuant io
this Agreement, the Awdited Party shall promptly pay the amount of the shortfall, and in the even
that any such audin establishes that the Audited Pany has underpaid any payment by more than
twenty five percent (25%) of the amount of actually owing, the cost of such audit shall be bome
by the Auwdited Party. If the sudii cstablishes any overpayment by ihe Audited Party of any
pavinent made pursuant o this Agreement, the pon-Audited Pany shall prompaly refund o the
Audited Pany the amount of the averpayiment,

L4 FORCE MAJEURE. Mo Party will be lable 1w the other or be deemed 10 be in breach of this
Agreement for any [ailure or delay in rendering performance anising ow of causes bevond s
reasomable contral and wihout its fult or negligence.  Such causes may mclude bul are not
limited to, acts of God, war, femorism, significant fires, Moods, carthquakes, epidemics, severe
weather, quaranting restrictions, sirikes, reight embargoes, oF Governmnental Autlorities approval
delays which are not caused by any act or omission of Redflex, . The Pary whose performance is
affected agrees to nodify the other promptly of the existence and nature of any delay.

LS ADDITIONAL SERVICES. This Agreement may be amended, in accordance with Scction 11,6,
1o add addivional Redfex systems and producis, including, but not limited 1o, school bus sop arm
enforcemend and school zone speed enforcemeni,

116, ENTIRE AGEEEMEMNT. This Agreement represents the entire Agreement between the Parties,
and there are o other agreements (odher than invoices and purchase orders), whether written or
oral, which affect its terms.  This Apreement may be amended only by a subsequent writlen
agrecment signed by both Pamics.

1.7 SEVERABILITY. [IF any provision of this Agreement is held by any coun o other compeiznt
authority to be void or uncnfiorceable in whole or par, this Agreement shall comtinue to be valid as
1o 15 other provisions and the remainder of the affected provision.

L8, WAIVER. Any waiver by cither Party of a breach of any provision of this Agrecment shall not be
considered as a waiver of any subsequent breach of the s or any other provision of this
Agrecment,

L2 CONSTRUCTION, This Agreement shall be construed as having been fully and completely
negotiated by both Pariies and neither the Agrecmeni nor any of its provision shall be construed
g sArctly against cither Pary,

1010, HEADINGS. The headings of the sections contained in this Aprecment are included for
reference purposes only, solely for the convenience of the Parties. and shall not in any way be
decmied fo affect the meaning, interpretation or applicability of this Agreement or any of its terms,
conditions of provisions.
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1LIL EXECUTION AND COUNTERPARTS. This Agrecment may be cxecuted in any
number of counierparts, ¢ach of which when so executed and delivered shall be deemed an
original, and such counterpans together shall constinue only ong instrument.  Any ong of such
counterparts shall be sulficient for the purpose of proving the existence and wrms of this
Apreement and no Pany shall be required to produce an original or all of such counterpans in
making such proof,

11,12, COVEMAMNT OF FURTHER ASSURANCES. All Pantics to this Agreement shall, upon
recuiest, perform any and all acts and execute and deliver any and all cemificates, mstruments and
gither doecuments that may be necessary of appropriate to carmy ol any of the terms, conditiens and
provisions of this Agreement.

11.13. REMEDIES CUMULATIVE. Each and all of the several rights and remedies provided
For in this Agrecment shall be consinsed as being cumulative and no one of them shall be decmed
1o be exclusive of the others or of any right or remedy allowed by kaw or equity, and pursuit of any
ot remedy shall not be deemed 10 be an election of such remedy, or a waiver of any other
I

11.14. BINDING EFFECT. This Agreement shall inure 1o the benelit of and be binding upon
all of the Parties and their respective executors, administrators, successors and permitted assigns,
11.15. COMPLIANCE WITH LAWS, Mothing comtained in this Agreement shall be construed

1o require any act contrary 1o law, and whenever there is a conflict between any termy, condition of
provision of this Agreemsent and any present o future statuke, law, ordinance or regulanon, the
latier shall prevail, but in such evend the term, condition or provision of this Agreemeni affeciod
shall be modified or hmited only to the exten necessary 10 bring i1 within the requirement of the
lavwr, provided that such modification or limitafion is consisicnd with the inicni of the Parics as
expressed in tlas Agrecmend.

11.16. NO THIRD PARTY BENEFIT. Mothing comained in this Agreement shall be deemed 1o
confer any right or benelit on any Person who is not a Party w this Agreement,
11.17. INJUNCTIVE RELIEF; SPECIFIC PERFORMANCE. The Parties agree and

acknowledge that a breach of Sections 4.1 (License), 4.3 (Resaricied Use) or 7 (Conflidentialiny) of
this Agreement would result in severe and imreparable injury o the other Party, which injury could
ol be adequately compensated by an award of money damages, and the Parties therelore agree
and acknowledge that they shall be entitled 10 injunciive relief in the event of any breach of these
Sectioas, of ko enpoin or prevent such a breach.

1115, APPLICABLE LAY, This Agrecment shall b2 governed solely by and constmeed, in all
respects, in accordance with the laws of the Stme of Califormia,
11.19. JURISDICTION AND VENUE. Any conflict, claim or dispuie between the Paries

allfecting, arising out of or relating 1o the subject matter of this Agreement shall be filed only in and
litigased sobely in the United States District Count for the Southern Diswrict of California and all Partics
specifically consent and agree to the exclusive junisdiction of that court; provided however, il the
United Siaies District Courd for the Spathern Disinict of Califormin does med have subject matier
Jurisdictbon over a dispute, the dispue shall be Gled and brought exclusively by the stae couns of
Califormia located in San Dicgo County and the Partics consent and agree to the jurisdiction of thase
Cours.

11,20, ATTORMNEYS” FEES. In the event any legal action is commenced o cnfioree or inderpret
this Agreement. the prevadling Party is entitled o reasonable anomey’s fees, costs, and cxpenses
incurred,

1121 MOST FAVORED CUSTOMER: For the Term of this Agreement, Redlex represents that
all of the prices, terms, warrandies, benefits, and conditions granted by Redex herein are comparable
1o or better than the sanwe offered by it to any present or future Costomer of Redflex within San Dicgo
County whose program is comparable in terms of siee and volume 1o that of the City’s Program. In
the event the City in iz sole discretion determings otherwise, the City may compel Bedilex to exeule
an amewdment 1o this Asreement so that the City may receive the same price, termmy, warrandy, benefi
or conditions enjoved by said present or futune Customer of Redex.

11.22, PREVAILING WAGE. If required by law or stabwie, Redflex shall be responsibbe for
complying with the applicable prevailing wage requinemems.
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[SIGNATURES To FOrLLow o THE NEXT PadGE]
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“The City™ “Redilex™

ENCINITAS, CALIFORMNIA REDFLEX TRAFFIC SYSTEMS, INC,
NAME: AMichael Finn

TITLE: Vice President

APPROVED AS T FORM:

BY:

TITLE:

SIGNATURE PAGE TO THE EXCLUSIVE AGREEMENT BETWEEN THE CITY OF ENCINITAS,
CALIFORNIA AND REDFLEX TRAFFIC SY5TEMS, INC, FOR AN AUTOMATED PHOTO
ENFORCEMENT PROGRAM
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EXHIBIT “A™
Designated Intersection Approaches

The Agreement is for the installation of up @ twenty (205 Designated Intersection Approaches.  The
following Designated Intersection Approsches are already installed and operational as of the EfMective Date
{"“Existing Designated Intersection Approaches™):

Bedfles Identifier Location Direction
ENC-ECEN-0] El Caming Real & Encinitas SB
ENC-ENEC-0] El Camino Real & Encinitas EB
EMC-0LEC-01 Leucadia Blwd Olivenlsin Rd & El Caming Real WH

The number and dentification of Inersection Approaches wall be based on matual agrecment belween
Redilex and the City as warranted by community safety and rraffic needs. Nothing in this Agreement shall
be construed as requiring the Parties install the maximum number of approaches suthorized herein,
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EXHIBIT B

Construction and Installation Obligations

1.1 Rmﬂcx will hum: mch h-r:w I}r:ﬂglulud Intersection Aﬁnﬂm‘.h instalbed and activated in
phases in accordance with a plan 1o be madnally agreed to berween RedMex and the Ciry,

1.2. Redifex will use reasonable commercial efforts 1o install the Redifex Svstems al the New
Designaied Inersection Approaches in accordance with the schedule as mumily agreed 1o
between the Partics.

1.3, Redflex will use reasonable commercial effons 1w install and activate the New Designated
Intersecton Approaches within sixty (600 days subsequent to the Parties’ agreement 1o install
a Redfiex System at a New Designated Iniersection Approach, The City agrees that the
cstimated tmeframe for mstallation and activation are subject o conditions bevond the
control of Redex and are not guaraniced,

L4, In order o provide te City with tmely completion of the new insallations, Redilex requires
that the City assist with obtaining timely approval of permit requests.

5. The Cuy acknowledges the importance of the salety program and underiakes that in order 10
kecp the project on schedule the City will provide engineering review(s) of Redfllex permi
requests and all documentation i & Hmely mmmmer,

2. REDFLEX OBLIGATIONS. Redfics shall do or canse 10 be done each of the following (in cach
case, unless ofherwise stated bebow, st Redilex’s sole expense):

2.1, Appoint the Redflex Project Manager,

2.2, Request current “as-buil™ electronic  enginecring  drawings for the New Designaied
Intersection Approaches (the “Drawings”™) from the ity raffic engineer;

2.3, Develop and submit to the City for approval consimuction and installation specificaiions in
reasomable detail for the MNew Designated Intersection Approaches, including but not limdied
1o specifications for all radar sensors, pavement loops, electrical connections and trafic
controller connections, as required;

24, Seck approval from the relevant Govermmental Authonitics having authority or junsdiction
over the construction and installation specifications for the New Designated Inlersection
Approaches (collectively, the “Approvals™y, which will insclude compliance with City permit
applications;

2.5, Fimalize the acquisition of the Approvals;

2.6, Apply for and pay the business tax and registration tax for a business bcense, n accordance
with Encinitas, California Municipal Code;

2.7, Asgist the City in developing a public awareness strategy, which may include media and
cducational matcrials:

2.8, Develop the Enforcement Documentation for approval by the City, which approval shall mod
b unreasonably withheld;

29, Complete the installatbon and sesting of all necessary Equipment, including hardware and
safiware, af the Mew Designated Indersection Approaches;

200, Cause an electrical sub=contractor 1o complete all reasonably necessary elecirical work al
ihe Mew Designated Intersection Approaches, incheding bt pot limied o the installation of
all related Equipment and other detection sensors, poles, cabling, eleconumunications
cquipment and wiring, which waork shall be performed in compliance with all applicable local,
stale and federal laws and regulations;

201 Install and 125t the functionality of the New Designated Intersection Approaches with the
Redflex Svstem and establish fully operational Violation processing capability with the
Redilex System;

212, Implement the use of the BedNex Svstem ot each of the New Designated ITmersection
Approaches;

213, Deliver the public awareness stratepy media and program materials (the “Materials™) 10
ihe City;

204, Citation processing and cilation ssuancere-issuance for Amhorized Vielations;

2018-06-20 Item 08K 19 of 26



215 Once a year, provide training (i) for up 1o fificen (| 3) personnel of the City, including b
ned limited 1o the persons who City shall appoint as Authorized Employees and other persons
involved in the adminisirafion of the Program, (i) for up 1o sixieen (16) bours in the
aggregate, (i) regarding the operation of the RedNex Svaem and the Program, wloch iraiming
shall include training with respect o the Redflex System and its operations, strategies for
preseming Viokations Data in coun and judicial procesdings and a review of the Enforcement
Documentation;

216,  Esablish an imerfuce by utilizing City's ability, as a government entily, o access the
reconds data of the Depanment of Motor Vehicles, Redflex will assist the City in the design
ansd implementation of o batch file to be provided by the Department of Motor Vielicles;

2,017, Inieract with coun and judicial personnel 10 address issues regarding the implementation
of the Redlex System, the development of a subpoena processing timeling that will permit the
offering of Violations Data in coun and judicial procecdings, and coordinmion betwecn
Reditex, and the Customer, and

218, The Redflex Project Manager (or a reasonable aliermaie) shall be available 1o the
Avthorized OMMicers cach day, on a reasonable best elfons basis.

3, CITY'S OBLIGATIONS. The City shall do or cause 10 be done each of the following (in cach
case, unless otherwise stated bebow, st City's sole expenscl;

3.1, Appoind the Project Manager:

3.2, Assist Redflex in obaining the Drawings from the relevant Govermmendal Authoritics;

3.3, Mobfy Redfex of any specilic requirements relating 1o the construction and installation of any
New Designated Intersection Approaches or the implementation of the Program;

34, Provide ongoing assistance to Redflex in obtaining access 1o the records data of the
Diepartmeent of Motor Vehicles in Redilex™s capacity as an independent contractor to the Ciry;

3.5, Assist Redllex in secking the Approvals,

306, Provide reasonable access to the Ciiy's properiies and facilities i order to permai Redflex o
install aisd et the functionality of te Designated Intersection Approaches and the Program;

3.7, Provide reasonable access to the personnel of the City and reasonable information about the
gpecific operational requirements of such personnel for the purposes of performing iraining;

3.8, Seck approval or amendment of public awareness strategy and provide writien nodice 1o
Redilex with respect to the quantity of medim and program matenals the “Mmenals™ ihal the
City will require in order oo implement the public awareness strategy duning the period
commencing on the date on which Redilex beging the installation of any of the first New
Designated Intersection Approaches and ending one (1) month afier the Installmion Daie;

3.9, Develop and provide the Vielation Criteria to Redfex;

300, Seck approval of the Enforcement Documentaion;

301 Chy shall be solely responsible for the abrication of any signage, nodices or other
postings required pursuant to any law, mle or regulation of any Governmental Auihority
CEignage™), including but not lmited 1o the applicable Suate stanate. City shall submit design
drawings to the appropriate local authority for approval.  City shall be solely responsible for
installing required Signage. Any changes or modifications 1o Signage requiremsents will be the
responsibility of the City;

342, The City shall provide on an agreed upon frequency, withoul cost 10 Rediles. reporns
regarding the prosecution of Citations, the collection of fincs, fees and other monics and
aviilable collision data, a0 such format and for such periods as Redlex may reasonably
Tequesi;

1A Yellow Light Timing Beview: The City is responsible o ensure that the vellow or amber
light phase timing at all photo enforced Designated Interscction Approaches meets mminimum
stondards sccording o Federal, State, and local laws, guidelings, andlor rules, as required by
Wiehicle Code 8 214555 and 214557, and the California Department of Transporiagion;

314, Provide op-going adequate elecirical power in order 10 operate the Designated
Intersection Approaches)

305 The City will allow Redllex to use existing condult space as available;

306, The Customer shall be responsible to provide and install LED iraffic signal lights (yvellow
and red) at all enforced locatons;
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117, City is responsible for all computer hardware, web browsers and high speed Iniemet
access necessary for the City 10 access the systems;

318, The City shall create and submit an evaluation repon 1o the Depaniment of Transportation
every five vears which will conform with any applicable Californda laws, rules and
regulations governing such repor; and

309, Provide all necessary communication, broadband and elephone services 1o the
Desigmated Intersection Approaches will be the sole responsibility of the City,
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EXHIBIT “C"
Matmgnance

1. Al repair and maimemancg of the Program and related equipment will be the sole responsibility of
Redilex, including bat nod limited to maimaining the casings of the camerss included i the Rodiles
Svstem and all other Equipment in reasotably clean and graffiti-free condition,

Redilex shall not open the Traffic Signal Controller Boxes without a representative of City Tralfic

Erginecring present,

3. Inthe event that images of a quality suitable for the Awthorizcd Employes o identify Violations canmat
be reasomably obtained without the use of flash unats, Redex shall provide and install such Dash units.,

4, Redilex may assign specific personncl 1o provide follow up assisiance o the City in the form of the
HELPDESK. a designated City Service Representative and a Director of Accoumns.

5, Redilex will make commercially reasonable effons o promote City's successiul wilization of the
System, ingluding but not limited to providing City with user guides, online help, onling training and
presendations (as available), Redflex will respond to helpdesk requests for support within 8 howrs of
the request except where circumstances bevond 15 control preclude a response within that timse,
Redibex will use commercially-reasonable efforts 1o respond 1o all other support requests within 24
Tamers For requests received during the period of 8 am o 5 pm Central Standard Time, Monday through
Friday. The ¢-mail support specialist shall be responsible for receiving City reporis of cmors in the
System, and, 10 the extem praclicable over email or telephone, making commercially=reasonable
cfforts to assist the City in resolving the City’s reporied problems. IT the problem cannot be resolved
telephomcally, Redflex will use commercially=reasonnble eiToris 1o restore unctionality i accordance
with Sysiem specifications within 72 hours of Redflex™s reccipt of ithe reported problem.

6. Redfiex must prompily make available 1o the City any and all upgrades and wechnology modifications,
inchueding b not limited o software, hardware, camera systems, violation detection sysiems upon the
produces general availlability (GA release readiness and not in alpha, beta and testing phases) as
Feditex and the City muivally agree.  The upgrades and enhancements must be provided io the City at
e cost within tirty (300 days of Ciny's acceplance of the upgrade or enlancement.

7. In the event a camera system is knocked down or suffers vandalism rendering the approach
inoperative, the City will seeure e camers system by removing the system Ffrom (e scene and storing
it in a secure location, Redilex must pay the City for the cost of a City maintenance team (o socure
their camera svstem when an after=hours callowt 15 required. Redilex is nol required 1o reimiburse the
City when a City maintenance icam secures 4 cansera system during regular business hoars,

B, The City shall notify Redilex as soon as possible if any camera sysiem 15 knocked down or subject 1o
vandalism,

4. RosdwayIntersection improvement projects; Customer shall reimburse Redflex the costs of replacing
and or modification of operational system approaches necessitated or caused by roadway or
InEETSEClion IMProvement projecis.

(]
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EXHIBIT D~
% o P
1. PRICING PROVISIONS AND OPTIONS:
1.1. Pricing for Existi i i i hes:

The City shall pay Bedflex a Fixed Monthly Feo of three thousand dollars (53,0005 per Existing
Designated Intersection Approach per momh

1.2, Prcing for New Designated Intersgction Approgcles:

The Parties shall negotiate the pricing term in good faith prior 1o the installation of o New Designated
Imersection Approach. IT the Parmics cannot mutually agree 1o the pricing of a New Designaed
Intgrsection Approach, Redfex shall mor be required 1o install any MNew Designaed Intersection
Approach, Any filure of the Parties 1o reach agrecment with respect to the pricing or installation of
any Mew Designated Intersection Approach shall not be deemed 10 be a breach of this Agreement
provided cach Pany acied in good faith.

2. BUSINESS ASSUMPTIONS FOR ALL PRICING PROVISIONS AND OPTIONS:

2.1, Each year, on the anniversary date of the contract, the pricing will increase by the CPL CPI will
be derived from the publication of the U_S. Depariment of Labor Consumer Price Index for 175,
Cily average,

2.2, Custemer agrecs to pay BedNex within thiry (300 days afler the invaice is received. A momhly
lare fee of 1.5% is pavable for amounts renmining unpaid 60 davs rom dae ol invoice,

2.3, All fees charged for processing credit cards (“Merchant Fees™) will be bome by the City and paid
Trem the City's portion of paid Citations, Online convenience fees are nol considered Mercham
Fees or revenue received or as payment toward the fee 1o be paid by the Customer to Redilex.
Oling convenignce fecs arg the responsibility of the Viokator and arg passed solely omo RedMex,

24. Redflex shall be responsible for any monthly lockbox or merchant account fees, iF the Parties
decide o implement such services.

2.5, The Fixed Monthly Fee shall be reduced on a pro ruda basis by the number of days the Redflex
Sysiem is nod fully operational due 1o a sysiem malfunciion other than a previously agreed upon
maintenance outape. The promtion shall be calculated by using the number of days of the monih
in which 1he outage occurs,  The daily proration shall only apply il the Redfex System is
inoperable for an cnfire twenty-four (24) penod. For example, if the Redflex System is
inoperable for a persod of thiny-5ix (36) consecwtive hours, other than for an agreed upon
mgintenance guage, the Fixed Mondhly foc shall only be reduced by ome (1) day, 10 ihe Redilex
Sxstem is inoperable for cighieen (18} owrs, the Fixed Monthly Fee will not be reduced.

2.6, At the City's request, Bedlex can implement a default collection process managed by a third
party collections expert with the aim of ingreasing vielator compliance, 17 the Parties decide 1o
use 4 third party collections cxperd, they shall do so in g writien amendmend 1o this Agreemend
that shall provide for any comesponding changes 1o the 1erms and conditions in this Agreement,
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EXHIBIT “E”
Additional Ri ligaii

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

1. Redilex shall assist the Ciy in public informatnon and education efforns, including but mwol Hmied 1o
ihe development of artwork for wiility bill inserts, press releases and schedules for sy public aunch of
the Program (actual print and production costs are the responsability of Redilex).

1.1, The Ciy shall not access the Redflex Sysicm or wse the Program in any mannet oabier than
prescribed by low and which restricis or inhibits any other Person from using the Redflex System
or the Program with respect 10 any Designated [mersection Approaches construcied or maintained
by Redflex for such Persen, or which could damage, disable, impair or overburden the Redilex
Sysiem or the, and the Ciiy shall not atiempt to gain unawthorized access to (i) any acoouni of any
olber Person, (i) any compuler sysiems or networks connected 1o the Redilex Sysiem, or (ii1) any
muaterials or information nod intentionally made available by Redilex o the City by means of
hocking, password mining or any other method whatsoever, nor shall the City cause any otler
Person to doany of the fosegoing,

1.2, The Custoaner shall promptly reimburse Redilex for the cost of repairing or replacing any porion
of the Redilex System, or any propery of equipmend related thereto, damaged direcily or
idirectly by the Customer, or any of 15 employecs, CONAcions or agents.

1.3, The City shall maingain the confidenizality of any uscrname, password or oter process of device
for accessing the Bedflex System or using the Program.

L, PRedflex and the City shall advise cach other in writing with respect wo any applicable mibes or
regulations govening the conduct of the other on or with respect (o the property of such other Party,
incheding but not limited to mles and regulations relating io the safegwarding of confidendial or
propriciary informaton, and when o advised, Redflex and the City shall obey any and all 2uch rules
and regulations,

3. The Parties shall agree on specilic Busingss Rules governimg the operation of the Redlex System
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EXHIBIT “F"
Insurance

1.  Redifex shall procure and maingain a1 Redfex’s sole cost and expense the following insurance
coverage in conmection with the performance of work or services pursuam 1o this Agrecment by
Rediex, and each of Bedilex"s subconiraciors, agenls, representatives and emplovees:

= Comnmsercial General Liability Insurance, Commercial Gemneral Liability Insamance with
coverage limis of not bess than One Million Dollars (31,000,000) combined single limn
per occurrence for bodily injury and propenty damage, Two Million Dollars (32 000, (00
Prodhucis-Completed  Operations  Agpregate and Two Million Dollars (52,000, (KK
Ceeneral Aggregate;

- Business Auomobile Liabiliny Insurance. Busingss Awomobile Liability Insurance with
coverage of not less than One Million Dollars (51,000,0000 combined single limit per
accident Tor bodily injury or property damage, incheding but mor Hmited 0 coverage for
all muomobiles owned, non-owned and hired by Redflex;

- Professional Liability {Errors and Omissions) Insurance. Redflex will use its comimeércial
hest efforts o procure and maintain Professional Liability (Errors and  Omissions)
[nsuranee with coverage of not less than Two Million Dollars (52 000,000 cach and
cvery claim and in the Aggregate; and

- Workers' Compensation and Emplover’s Liability Insurance. Workers® Compensation
Insumnce with coverage of mot kess than that required by the Labor Code of the State of
Califormia and Employver’s Liability Insurusce with coverage of not bess than:

51,000,004 Bodily Injury by Accidemt — Each Accident
S 1,000 000 Bodily Injury by Discase - Policy Limit
S1,000.000 Bodily Injury by Discase — Each Emplovee

2. With respect i the Commercial General Linbiliny Insurance the following additbonal provisions
shall apply:

- The Ciy or Cities shall be named as additional insureds with respect 10 the Comanércial
Geeneral Liability insurance; and

- The Commercial General Liability insurance shall be the primary insurance with respect
i the City or Cities in connection with this Agreement, and any insurance or sclf-
msurance mamtained by the Ciy or Cities shall be in excess, and not in comribution to,
such insurance; and

- The Commercial General Liability msurance shall include “Scparation of Insuneds™
waording which stales that such insurance coverage shall apply scparaicly with respect 1o
ciach insured against whom claim is made or suit is brought, except with respect to the
limits of insurance or any righis or dufies specifically assigned 10 Redflex in such
insurance policics.

3, With respeci to the insurance described above, Redflex shall not cancel or matenally reduce ihe
coverage withoul providing the City thirty (30) dayvs prior writien notice by certafied mail,

4, With respect to the inswrance described above, if any of the Redfex Partics are notified by any
insurer that such coverage will be materially reduced or cancelled, Redfex shall provide written
natice within ten { 14} business days of receipt of sisch wotice to the City or Cities and shall take all
necessary actions o cormect such cancellation in coverage limis, and shall provide wrinlen notice
i the City or Citics of the date and nanere of such correction, If Redfex, for any reason, fails 1o
maxindain the msumnee coverage required purswant 1o this Agreemem, such Gilure shall be deemed
a maierial breach of this Agreemend, and the City or Citics shall have the right, bt not the
obligation and exercisable in is’their sole discreton, to either (1) termunate this Agreemend and
sock damages from Redflex for such breach, or (i) purchase such required imsurance, and witho
further nodice 1o Redlex, deduct from any amounts due 1o Redilex pursuan to this Agreement,
amy preminm costs advance by the City or Cities for such insurance. If the premium cosis
advanced by the City or Cities for such insurance exceed any amounts due 1o Redllex pursuant 10
this Agprecment, Redfles shall prompily remit such excess amount to the City or Cities upon
receipt of wrilten motice thereofl
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5, Redilex shall provide cenificates of insurance cvidencing the insurance required pursuam o the
terms of this Agreemem, whach certiflicates shall be cxecutied by an authomeed representative of
the applicable insurer, and which certificates shall be delivered 1o the City or Cities prior 1o
Rediex commencing any work pursuant 10 the 1erms of this Agreement,
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