






























































2.1.4. Provide assistance to Redflex in obtaining access to the records data of the
Department of Motor Vehicles in Redflex’s capacity as an independent
contractor to the Customer; and

2.1.5. Assist Redflex in seeking the Approvals

2.1.6. Provide reasonable access to the Customer’s properties and facilities in
order to permit Redflex to install and test the functionality of the Designated
Enforcement Sites and the Photo Red Light and Speed Enforcement
Systems;

2.1.7. Provide reasonable access to the personnel of the Customer and reasonable
information about the specific operational requirements of such personnel
for the purposes of performing training;

2.1.8. Seek approval or amendment of Awareness Strategy and provide written
notice to Redflex with respect to the quantity of media and program
materials (the “Materials”) that the Customer will require in order to
implement the Awareness Strategy during the period commencing on the
date on which Redflex begins the installation of any of the Designated
Enforcement Sites and ending one (1) month after the Installation Date;

2.1.9. Assist Redflex in developing the Infraction Criteria; and

2.1.10. Seek approval of the Enforcement Documentation.

Timeframe for Installation: Mobile Speed System

Redflex shall provide the Customer provide a fully equipped vehicle for mobile school
zone photo speed enforcement .

Redflex shall use reasonable commercial efforts to acquire and configure the vehicle or
fixed enforcement site within the first sixty (60) days subsequent to providing in writing a
formal Notice to Proceed. The Customer acknowledges that the estimated timeframe for
acquisition, equipping and delivery of the vehicle are subject to conditions beyond the
control of Redflex and are not guaranteed.

1.

Redflex Obligations. Redflex shall do or cause to be done each of the following (in

each case, unless otherwise stated below, at Redflex’s sole expense):

1.1.
1.2.

1.3.

1.4.

L.5.

Supply a fully equipped vehicle for mobile photo speed enforcement.

Complete the installation and testing of all necessary Equipment, including
hardware and software, in the designated vehicle

Install and test the functionality of the Designated Vehicle with the Redflex
System and establish fully operational Violation processing capability with the
Redflex System;

Issue citation notices for Authorized Violations;

Redflex shall provide program training

CUSTOMER OBLIGATIONS. The Customer shall do or cause to be done each of

the
exp

following (in each case, unless otherwise stated below, at Customer’s sole
ense):
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2.1.
2.2.
2.3.

24.

Provide resources to deploy the vehicle at a minimum of five (5) hours per day.
Appoint the Police Project Manager;

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

City will be responsible for all scheduled maintenance limited to oil changes
every 3,000 miles or 3 months, whichever comes first, gasoline, tires and regular
cleanings both to the interior and exterior of the vehicle.
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EXHIBIT “C”
Maintenance

. All repair and maintenance of Photo Red Light and Speed 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 graffiti-free condition. Redflex will strive
to correct maintenance issues within 48-hours of notification.

. Redflex shall not open the Traffic Signal Controller Boxes without a representative of
city Traffic Engineering present.

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

. The provision of all necessary electrical services to the Designated Enforcement Sites
will be the sole responsibility of the Customer

. In the event that images of a quality suitable for the Authorized City Staff to identify
Infractions cannot be reasonably obtained without the use of flash units, Redflex shall
provide and install such flash units.

. The Redflex Project Manager (or a reasonable alternate) shall be available to the
Police Project Manager each day, on a reasonable best efforts basis.
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EXHIBIT “D”
COMPENSATION & PRICING

Fixed Photo Red Light System

Commencing on the installation date, for each Designated Enforcement Site, Customer
shall be obligated to pay Redflex a fixed fee of $4,850 per month for each Designated
Intersection Approach (“Fixed Fee”) as full remuneration for performing all of the
services contemplated in this Agreement.

Fixed Speed School Zone

Commencing on the installation date, for each Designated School Zone, Customer shall
be obligated to pay Redflex a fixed fee as outlined in the Pricing Table below (“Fixed
Fee”) as full remuneration for performing all of the services contemplated in this
Agreement.

- Tier ' Fixed Fee Per Month i Volume

[ AT T bt 100 Paid Citations
2 i"'$5,§70 - ~ 1101-160 Paid Citations
3" - %6,870 - - 161+ Paid Citations

The “Volume” ranges are based on a monthly extrapolation generated by a mutually
agreed to methodology.

Mobile Photo Speed System Component

Commencing on the deployment date, for each Mobile Speed Unit, Customer shall be
obligated to pay Redflex a fixed fee as outlined in the Pricing Table below (“Fixed Fee™)
as full remuneration for performing all of the services contemplated in this Agreement.

Redflex provided vehicle = $7,870.00 per month

Cost Neutrality

Notwithstanding the Fixed Fee provisions provided herein to the contrary, Redflex
assures the Customer that the programs provided hereby shall be cost neutral to
Customer. The maximum compensation that Customer shall be obligated to pay to
Redflex each month is the Fixed Fee or the gross receipts received by the
Customer, whichever is less. The Customer agrees to pay Redflex within thirty
(30) days after the invoice is received. City shall be obligated to pay the cumulative
balance invoiced by Redflex, in accordance with standard terms, to the extent of
gross receipts to the city from automated infractions. In the event that a balance
remains unpaid due to a deficit in gross receipts compared to invoiced amounts,
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City will provide to Redflex with each monthly payment, an accounting of such
gross receipts supporting the amount withheld.

In the event that the contract ends or is terminated and an invoiced balance is still
owed to Redflex, all subsequent receipts from automated red light infractions for a
period of up to 12 months from date of termination will be applied to such balance
and paid to Redflex up to the amount of said balance.

BUSINESS ASSUMPTIONS FOR ALL PRICING OPTIONS:

1.

2.

Redflex construction will be able to utilize existing conduit for installation where

space is available.

Each year the pricing will increase by the CPI. CPI will be derived from the

publication of the U.S. Department of Labor Consumer Price Index for Seattle.

Except where a balance remains unpaid due to a deficit in the gross cash received as

described herein, Customer agrees to pay Redflex within thirty (30) days after the

invoice is received. A monthly late fee of 1.5% is payable for amounts remaining
unpaid 60 days from date of invoice.

Redflex will collect all payments on Citations and will deposit all payments into a

lockbox account operated by an FDIC member bank and designated exclusively

for the City (the “Lockbox Account”). The City shall have controlled access to

the Lockbox Account. Redflex shall provide a full accounting to the City on a

monthly basis in accordance with the specifications set forth in the Contract

Documents.

Redflex will offer the following payment methods:

5.1. By Mail: When paying a Citation by mail, individuals will be asked to
enclose the Citation and a personal check, money order or cashier’s check
for the penalty amount indicated on the front of the Citation. Checks will be
made payable as directed by the City and will be mailed to a specified
address.

5.2. Walk-in Payments: Walk-in payments by personal check, money order,
cashier’s check or credit card will be accepted at City facilities (i.e Court). If
the City receives a payment for a Citation, the City will forward the
payment to Redflex’s lockbox institution.

5.3. By Phone: Credit card payments will be accepted over the telephone by
Redflex.

5.4. Pay-by-Web:Credit card payments will be accepted by Redflex via the
Internet.

Exhibit “E”
Additional Rights and Obligations
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Redflex and the Customer shall respectively have the additional rights and obligations set
forth below:

1.

Redflex shall commit to scheduling video surveys to quantify the extent of red light
infractions at intersections within the City that the Customer has determined are
candidates for photo enforcement. Surveys will be twelve (12) hours in length and be
conducted on a week day. Redflex shall provide the Customer with a summary of the
infractions recorded during the initial survey within 60 days of the execution of this
agreement. Additional surveys will be conducted by mutual agreement of the
Customer and Redflex. The Customer shall not deny reasonable access to
intersections for the purpose of conducting the video survey(s).

Redflex shall assist the Customer in public information and education efforts,
including but not limited to the development of artwork for utility bill inserts, press
releases and schedules for any public launch of the Redlight Photo Enforcement
Program (actual print and production costs are the sole responsibility of the
Customer).

. Redflex shall be solely responsible for installing such Signage. The Redflex shall be

solely responsible for the fabrication of any signage, notices or other postings
required pursuant to any law, rule or regulation of any Governmental Authority
(“Signage”), including but not limited to the Vehicle Code, and shall assist in
determining the placement of such Signage.

The Redflex Project Manager and the Police Project Manager shall meet on a weekly
basis during the period commencing as of the date of execution hereof and ending on
the Installation Date, and on a monthly basis for the remainder of the Term, at such
times and places as the Redflex Manager and the Customer Manager shall mutually
agree.

The Customer shall not access the Redflex System or use the Redlight Photo
Enforcement Program in any manner other than prescribe 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 Enforcement Sites 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 attempt to gain unauthorized access to (i) any account of any other
Person, (ii) any computer systems or networks connected to the Redflex System, or
(iii) any materials or information not intentionally made available by Redflex to the
Customer by means of hacking, password mining or any other method whatsoever,
nor shall the Customer cause any other Person to do any of the foregoing.

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

Each of Redflex and the Customer shall advise each other in writing with respect to
any applicable rules or regulations governing the conduct of the other on or with
respect to the property of such other party, including but not limited to rules and
regulations relating to the safeguarding of confidential or proprietary information, and
when so advised, each of Redflex and the Customer shall obey any and all such rules
and regulations.
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8. The Customer shall promptly reimburse Redflex for the cost of repairing or replacing
any portion of the Redflex System, or any property or equipment related thereto,
damaged directly or indirectly by the Customer, or any of its employees, contractors
or agents.
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10.

11

Insurance
During the Term, Redflex shall procure and maintain at Redflex’s sole cost and
expense the following insurance coverage with respect to claims for injuries to
persons or damages to property which may arise from or in connection with the
performance of work or services pursuant to this Agreement by Redflex, and each
of Redflex’s subcontractors, agents, representatives and employees:
Commercial General Liability Insurance. = Commercial General Liability
Insurance with coverage of not less than One Million Dollars ($1,000,000)
combined single limit per occurrence for bodily injury and property damage;
Commercial Automobile Liability Insurance. Commercial Automobile Liability
Insurance with coverage of not less than One Million Dollars ($1,000,000)
combined single limit per accident for bodily injury or property damage,
including but not limited to coverage for all automobiles owned by Redflex, hired
by Redflex,
Professional Liability (Errors and Omissions) Insurance. Redflex will use its
commercial best efforts to procure and maintain Professional Liability (Errors and
Omissions) Insurance with coverage of not less than One Million Dollars
($1,000,000) per claim and in the aggregate.
Workers’ Compensation and Employer’s Liability Insurance.  Workers’
Compensation Insurance with coverage of not less than that required by the Labor
Code of the State of (insert name), and Employer’s Liability Insurance with
coverage of not less than One Million Dollars ($1,000,000) per occurrence.
With respect to the insurance described in the foregoing Section of this Exhibit E,
any deductibles or self-insured retentions must be declared to and approved by the
Customer and any changes to such deductibles or self-insured retentions during
the Term must be approved in advance in writing by the Customer.
With respect to the Commercial General Liability Insurance the following
additional provisions shall apply:
The Customer Parties shall be covered as additional insureds with respect to any
liability arising from any act or omission of any Redflex Parties pursuant to this
Agreement, and such coverage shall contain no special limitations on the scope of
protection afforded to such additional insureds.
The insurance coverage procured by Redflex and described above shall be the
primary insurance with respect to the Customer Parties in connection with this
Agreement, and any insurance or self-insurance maintained by any of the
Customer Parties shall be in excess, and not in contribution to, such insurance.
Any failure to 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 insurance 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.

. With respect to the insurance described in the foregoing Section of this Exhibit E,

if any of the Redflex Parties are notified by any insurer that any insurance
coverage will be cancelled, Redflex shall immediately provide written notice
thereof to the Customer and shall take all necessary actions to correct such
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12.

cancellation 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
maintain the insurance coverage required pursuant to this Agreement, such failure
shall be deemed a material breach of this Agreement, and the Customer shall have
the right, 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 without further notice to Redflex, deduct
from any amounts due to Redflex pursuant 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 such excess amount to the
Customer upon receipt of written notice thereof.

Redflex shall provide certificates of insurance and additional insured
endorsements evidencing the insurance required pursuant to the terms of this
Agreement, which certificates shall be executed by an authorized representative
of the applicable insurer, and which certificates shall be delivered to the Customer
prior to Redflex commencing any work pursuant to the terms of this Agreement.
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Exhibit F
FORM OF ACKNOWLEDGMENT AND CONSENT

This Acknowledgement and Consent, dated as Oﬁd; ot 10 2007, is entered into by and
between the City ofZie.nesznithe "City") and Redflex Traffic Systems, Inc.,
("Redflex"), with reference to the Agreement between the city of (ke rmes 2ore
and Redflex Traffic Systems, inc. for Photo Red Light and Speed enforcement program,
dated as of. 7 , 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-Redflex 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 credit facilities will provide Redflex the working capital that it needs to
perform its obligations to the City under the Agreement.

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

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

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

Theméiﬂty: “ Redflex:
CITY OF BREMERTON, a Mpnicipal REDFLEX TRAFFIC SYSTEMS, INC,,
- Corporation ' a Delaware Corporation
By: K&/Wﬂﬁw&w
_By: ' Name: Karen Finley

' Name: | Title: President and CEO
Title: Mpuidor
Y

Appr: to ForrrZ / Attest:

Brem‘ﬂ(‘)‘rf C@@ Attorney City Clerk
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