RESOLUTION No. /g - /750
A RESOLUTION OF THE TOWN COMMISSION OF THE
TOWN OF SURFSIDE, FLORIDA, AUTHORIZING THE
TOWN TO ENTER INTO AN AGREEMENT
PIGGYBACKING OFF A COMPETIVELY BID
CONTRACT BY AND BETWEEN AMERICAN TRAFFIC
SOLUTIONS, INC., AND THE TOWN OF SURFSIDE
ATTACHED AS EXHIBIT “A” AUTHORIZING THE
TOWN MANAGER AND TOWN ATTORNEY TO DO ALL
THINGS NECESSARY TO IMPLEMENT THE TERMS OF
THE CONTRACT; AND PROVIDING FOR AN EFFECTIVE
DATE.
WHEREAS, the Town Commission of the Town of Surfside, Florida wishes to
enter into an Agreement with American Traffic Solutions, Inc. by piggybacking off a

competitively bid contract awarded by the City of Aventura, Florida to implement and

operate a red light camera program.

WHEREAS, the State of Florida created the Mark Wandall Traffic Safety
Program authorizing municipalities to use traffic infraction detectors to identify a motor
vehicle that fails to stop at a traffic control signal steady red light; authorizing issuance of
a citation for the violation and notification to registered owner; and providing for
collection and distribution of penalties.

WHEREAS, the Town has reviewed crash report analysis and results of
temporary camera installations at intersections throughout the Town of Surfside. The
analysis has shown that cameras are warranted at five or six locations and now wishes (o
enter into an agreement with ATS (American Traffic Solutions) based on similar terms

and conditions negotiated with the City of Aventura and the Village of Bal Harbor.



NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COMMISSION

OF THE TOWN OF SURFSIDE, FLLORIDA AS FOLLOWS:

Section 1. Recitals. That the above and foregoing recitals are true and

correct and are incorporated herein by reference.

Section 2, Authorization _to enter into an agreemenf. The Town

Commission hereby authorizes the Town Manager to enter into the Agreement by and
between American Traffic Solutions, Inc and the Town of Surfside attached as Exhibit
“A”

Section 3.  Implementation. The Town Manager and the Town Attorney
are hereby authorized to take any and all action necessary to implement this Resolution
and Agreement in accordance with the terms, conditions and purposes of this Resolution
and Agreement.

Section 4,  Effective Date. This Resolution shall become effective

immediately upon its adoption.

PASSED AND ADOPTED this /€ day of August, 2010.

Motion by Commissioner Zsopdmgn , second by Commissioner 0/{/’1/1/,/(

Resolution No. Z4~ /4560
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FINAL VOTE ON ADOPTION

Commissioner Michael Karukin No
Commissioner Edward Kopelman 5#4
Commissioner Marta Olchyk 1J71£9
Vice Mayor Joseph Graubart N
Mayor Daniel Dietch of 20
f ) / A
7 el
Daniel Dietch, Mayor
ATTEST:

T

Debra E. Eastman, MMC
Town Clerk

APPROVED AND TO FORM AND
LEGAL SUFFICIENCY FOR
THE TOWN OF SURFSIDE ONLY:

Ly{{n M. Dannhelssm
Town Attorney

Resolution No. /o~ /9870
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PROFESSIONAL SERVICES AGREEMENT

August 9, 2010

This Professional Services Agreement which includes the attached Exhibils ("this Agreement”) Is
belwesn American Traffic Solutions, Inc. (herein "ATS"), with its princlpal place of business al 7681
East Gray Road, Scoltsdale, Arizona, and the Town of Surfside, Florida {herein “Customer”), with
principal offices at 9293 Harding Avenue, Surfside, FL 33164. This Agreement sels forth the terms and
conditions under which ATS will furnish the Services described herein to Customer.

WITNESSETH:

WHEREAS, ATS has the exclusive knowledge, possession and ownership of certain equipment,
licenses, and processes for the enforcement of red-light violations through the use of tralfic infraction
detaclors, as defined in Section 316.003(86) of the Florida Statutes, referred to collectively as the “Axsls
System” (herein the “Axsis System"); and

WHEREAS, CUSTOMER desires to use the Axsis System to monitor and enforce red lght
violations.

WHEREAS, the Town Commission of the Town adopted Ordinance , which authorizes
the Town's Traffic Safety Camera Program {TSCP) and provides for the implementation and operation of
such; and,

WHEREAS, CUSTOMER awarded the contract lo Vendor pursuant to Ordinance , the
CUSTOMER’S purchasing ordinance, which permits the CUSTOMER to purchase services under a
contrac! of anolher governmental agency or municipality that was awarded pursuant to competitive bids
based on clearly defined specifications, and the instant conlract and amendment is substantially in the
form of the contract, as amended, lssued to ATS by the Customer of Aventura, Florida pursuant to a
competitive bld based on clearly defined speclficatians.

The altached Exhibits Include:

Exhibit A............ SERVICE FEE SCHEDULE

Exhiblt B....cvveeenn. SCOPE OF WORK

Exhibit C.....vveer--. MAINTENANCE

ExhibitD....ooovainnne INFRACTION PROCESSING

Exhibit Evvvvierennenn ADDITIONAL RIGHTS AND OBLIGATIONS
Exhibit F....vveeeee.... DESIGNATED INTERSECTIONS

Exhbit G...oovviiniinr DMV SUBSCRIBER AGREEMENT

By signing below, each of us agrees to the terms and condilions of this Agreement, which Includes the
allached Exhibils. This Agreement conlains the complete and exclusive statement of the agreement
beiween us relaling to the malters referenced herein and replaces any prior oral or wrilten
representations or communications between us. Each indlvidual sighing below represents that (s)he has
the requisite authority to execute this Agreement on behalf of the organization which (s)he represents and
thal all the necessary formalitles have heen met. If the individual Is not so aulhorized then {s}he assumes
personal liabilily for comptiance under this Agreement.

ACKNOWLEDGED AND AGREED TO BY:

AMERICAN TRAFFIC SOLUTIONS, INC. TOWN OF SURFSIDE, FLORIDA
By: By:
Adam E, Tuton Date Gary L, Wood Date
Chlef Operating Officer Town Manager
ATTEST:
By:

Debra E. Eastman, Town Clerk Date

This Agreement Is effective upon the last date as shown on this cover page (the “Effective
Date”),

7681 Eps) Geay Bood ¢ Scollsdalo, Arizona 85260 TEL: A80.443.7000 + FAX: 480.606.1601

e alsaloam ¢ v fodlightGomara.com ¢ vivan.PlataPass.com




|. DEFINITIONS

As used in this Agreement, the following terms shall have the respective meanings provided below:

1.

10.

11,

12

18,

“Approach’ means one (1) direction of travel or one (1) or mora iapes on a road or a iraflic
intersection up to four (4) contiguous lanes controlled by up to two (2) signal phases.

“Camera Systen?’ means a photo-trafflc monltoring device consisting of one (1) rear camera,
strobe, and traffic monltoring device capable of accurately detecting a Violation on up to four.(4)
contlguous lanes which records such data with one (1} or more images of the rear of the vehicle
involved In the Violatlon, the vehicle’s license lag, and the traffic signal being violated, toge_ther
with streaming video of he Violatlon. “Camera Systent” shall also, where the sense requires,
include any enclosure or cablnet and refated appuitenances In which the Axsis Syslem Is
slationed,

“Notlce of Violatlon” means a wrillen notice of a Violation or equivalent Instrument issusd by or
oh behalf of Customer relating to a Violation documented or evidenced by the Axsis System,

“Owner’ means the owner(s) of a motor vehicle as shown by the molor vehicle registration
records of the motor vehicle department or the analogous agency of another stale or counlry.

“Person’ or "Persong’ means any individual, partnership, joint venture, corporation, irust,
unincorporated assaclation, governmental authorily or political subdivision thereof or any other
form of entily. .

“Project Time Line” means Initial schedule and timelines required to begin the Implementation
of Customer's project,

“Profact Business Process Work Flow" means Inilial schedutes and limelines required to begin
the implementation of Customer’s project.

“Recorded linage' means an Image digitally recorded by a “Camera Systent",

“Trafflo Control Signal' means a traffic control device that displays alternating red, yellow and
green lights intended to direct traffic when to stop at or praceed through an intersecilon.

“Traftlc infraotlon Enforcement Offlcer” means an employee of Customer's police or sheriff's
department who meels the qualifications of Section 316,640(5)(a) of the Florida Stalules,

“Uniform Trafflc Cltation” means a uniform traffic citation as described in Section 316.650 of the
Florida Statutes.

«Vlolatlon™ Means a violation of Section 316.074(1) or Section 316.075(1)(c)1 of the Florida
Statutes invalving a motor vehicle,

“VIMS (Vlolation Incldent Monltoring System) Analysis'; A stalistical nssessment of violations
rales al suspected problem intersections and approaches fo determine the nsed for an
intersection safety camera system.

GENERAL TERMS AND CONDITIONS

1.

2,

ATS AGREES TO PROVIDE: The scope of work idsnlified in Exhibit "B," Section 1.
CUSTOMER AGREES TO PROVIDE: The scope of work Identified in Exhibit "B, Sectlon 2.

TERM AND TERMINATION:

3.1 The tenmn of this Agreement shail be for three (3) yoears beginning on the date of first
issued Notlce of Violation from the last installed Camera Systam in the first authorized
phase of Camera Systems (the “Slart Date”) and may be automatically extended for

Confidentlal
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successive three (3) year perlods. However, Customer may terminate {his Agreement at
the explration of any term by providing wrilten nolice of its inlent nol to exiend ihe
Agreement ninety (80) days prior to the explration of the current term.

32 Termination for Cause: Elther party shall have the right to terminate this Agreement
fmmediately by wrllten notice to the other If: (i) state or federal stalutes are amended so
as lo prohibit the operalion of a TCSP by the Customer; or (I} a court having jurisdiction
over the Gustomer rules or declares that the Act is Invalid, in whole or material part; or
(i) a determination by a court of compstent jurisdiclion or other applicable dispule
resolution forum that Vendor has infringed upon a third parly’s palent, rademark, trade
secret or other Intelleclual properly; or (iv) the other parly commits a malerial breach of
any of the provisions of this Agreement; or (v} Vendor's non-payment of revenues to
Customer as requived by this Agreement. In the event of a termination due fo this
Seclion, Customer shall be relieved of any further obligations to Vendor othet than as
specified herein., Each party shall have the right to remedy the cause for termination
within forly-five (45) catendar days (or within such other time period as Customer and
Vendor shail mutually agres, which agreement shall hot he unreasonably withheld or
delayed) after wrltten notice from the non-causing party setling forth in reasonable detali
the events of the cause for termination,

The right to terminate this Agreement given in Section 3.2 shall be without prejudice to
any other right or remedy of either party in respect of the breach concerned (If any) or
any other breach of this Agreement.

3.3 Procedures Upon Temnination. This section 3.3 shall apply lo the expiration of this
Agresmeni and lo the early termination of the Agreement. The termination of this
Agresment shall not relleve either parly of any liabliity that accrued prior to such
terminatlon. Except as set forth in this Secllon 3.3, upon the termination of this
Agreement, all of the provislons of this Agreement shall lerminate and:

3.4 Vendor shall (i) Inmediately cease lo provide services, including but not limited to work In
connection with the conslruction or Installation activities and setvices in connectlion with
the TSCP, (i) promplly deliver to the Customer any and all Proprietary Property of the
Customer provided to Vendor pursuant to this Agreement, (ilf) promptly deliver to the
Customer a final report to the Customer regarding the collection of data and the Issuance
of Notices of Infraction In such formal and for such periods as the Customer may
reasonably request, and which final report Vendor shall update or supplement from time
fo lime when and It addilional data or Information becomes avallable, (iv} provide
Customer all data pertaining to outstanding Civll Fee paymenls due and owing to
Customer and potentlal payments due to Vendor, (v} provide Customer with ils proposed
schedule for the removal of the Vendor's equipment, at no cost to the Gustomer, from the
Customer and once such schedule is approved by Customer Vendor shall remove such
pursuant to the schedule; and (vi) provide such asslstance as the Customer may
reasonably request from Uime lo time in connection with proseculing and enforcing
Notlces of Infraction issued prior to the termination of this Agreement.

3.5 The Customer shall (1), except for pending enforcement cases, Immediately cease using
' the TSCP, accessing the Vendor System and using any other Intellectual Property of
Vendor, and (i) promptly deliver to Vendor any and all Propristary Property of Vendor
provided to the Customer pursuant to this Agreemenl, other than such equipment
instalied by Vendor along the roadways for the enforcement program.

3.6 Unless the Customer and Vendor have agreed to enter into a new agreement relaling to
the TSCP or have agreed o extend lhe Tenn of this Agresment, Vendor shall remove
any and all Equipment or other materials of Vendor Installed in connection with Vendor's
performance of its obligations under this Agreement, at no cost to Customer, nciuding
but not limited to housings, poles and camera syslems, and Vendor shall reslore the
Designated Intersections to subslantially the same condition such Designated
intersections were in immediately prior to hls Agreement, except for foundation removal,
which shall be left approximately flush with grade and no exposed rebar, steel or other

Confldentlal
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hazaids, at ho cost to Gustomer pursuant to the schedule agresd upon by the parties in
section 3.4,

4. ASSIGNMENT:

Neither party may assign all or any portion of this Agreement withoul the prior written consent of
the olher, which consent shall not be unreasonably withheld or delayed; provided, however, the
Customer hereby acknowledges and agrees that the execution {(as outlined In Exhibil .“E"),
delivery and performance of ATS's tights pursuant o this Agreement shail require a significant
investment by ATS, and thal, in order to finance such investment, ATS may be required to enter
into cerlain agreemenis or arrangements (“Flnancing Transactions”) with equipment lessors,
banks, financial Instilutions or other similar persons or entilies (each, a "Financial [nstitution” and
collectively: “Financlal Institutions”). The Customer hereby agrees that ATS shall have the right
to assign, pledge, hypothecate or otherwise transfer (T ransfer") Its rights, or any of them, under
this Agreement to any Flnancial Inslitution In connection with any Financing Transaction belween
ATS and any such Financlal Instilution subject to the Customer’s prior wriiten approval, which
approval shall not be unreasonably withheld or detayed

5. REPRESENTATIONS AND WARRANTIES:
Vendor hereby warrants and represents that:

5.1 It has all right, power and authorily to execute and deliver thls Agreement and petrform its
obligations hereunder; and,

5.2 To the extent legally required, Vendor has all ownership rights, licenses, or other required
authority to use the software and hardware it Installs to perform the services under this
Agreement,

o
(=]

Professlonal Services. Vendor hereby warrants and represents that any and all services
provided by Vendor pursuant to this Agreement shall be performed In a professional and
workmanlike manner and, with respect to the Installation of the Vendor System, subject to
applicable law, in compliance with afl specifications provided to Vendor by the Cily.

Clly hereby warrants and represents that:

6.4 The Cily hereby warranis and represents that It has all tight, power and authority to
execute and deliver this Agreement and perform ils obligations hereunder; provided that
Vendor acknowledges that the initial program Is premised on being consisient with the
requirements and authority of stale law, applicable aftomey general opinions, and the
City's Ordinance, and City cannol and does not warrant the outcome of any judictal or
leglslative action that may be taken affecting lhese aulhorilies subsequent to the
exaculion of this Agreement,

5.5 Professional Services, The Clty hereby warrants and represents that any and all services
provided by the City pursuant to this Agresment shall be performed in a professional and
workmanlike manner in City’s governmental capacily.

6. FEES AND PAYMENT:
6.1 Customer shall pay for all equipment, services and maintenance based on the
fee schedule Indicated in the Exhibit “A”, Schedule 1 ("Fees”).

6.2 Customer shall pay all Fees due ATS based upon Involces from the proceeding
month within thirty {30) days of submission. Late payments are subject 1o interest
calculated at 1.6% per month on open balances.

6.3 Unit prices will be fixed for the first three (3) years of the first term and on the
anniversary date of the term unit prices may increase by Consumer Price Index
(CPI1), according to the average change during the prior twelve (12) months in the
CP1 for All Urban Gonsumers (CPI-U) for U.S. Customer average as published by
the Bureau of Labor Statistics, U.S. Department of Labor. The City and ATS will

Confldlantlal
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6.4

6.6

6.6

6.7

review the CPI at end of term, and will negotiate in good faith on any Increase
that may occur.

During the term of the contract, payments by the Customer may be made to ATS
under a Flexible Payment Plan, Under the Fiexible Payment Plan, the Customer
may defer certain paymsnts to ATS unlil the Gustomer has colilected sufficient
funds pursuant to the terms of the contract, I, at the end of the term of the
contract, sufficient funds have not been collected by the Customer to pay the
balance then due to ATS, ATS agrees to walve its vight 1o recovery of any
outstanding balance. For purposes of this clause, the term “funds” means the
revenue retalned by the Customer according to the distribution methods
applicable under this contract and applicable state law. This clause will be
applied as follows: ATS will maintain an accounting of any net balances owed to
ATS. If the amount collected during a billing period exceeds the amount of ATS
invoices during the same period, the Customer shall pay ATS the total amount
due. If the amount collected during a billing period is less than the amount of
ATS Invoices during the same period, the Gustomer shall pay ATS the amount
collected, and may defer payment of the remaining balance. Payments due to
ATS shall be reconciled by applylng future funds collected, first to the accrued
balance, and then to the invoice for the current biliing period. At any time that
ATS Involces, including any accrued balance, are fully repaid, the Customer will
retaln all additional funds collected during that billing period. Such additional
funds (whether reserved in cash or not by the Customer) will be available to
offset future ATS invoices.

Vendor shall be responsible for processing payments of Civil Penalties paid
pursuant to Notices of Violation and (only if authorized by the County Court) for
Uniform Traffic Citatlons. Vendor shall provide payment means through mail,
telephons and on-line processes, Vendor shall track all payments and handie, if
feasible, all applied payments, unapplied payments, overpayments, refunds,
adjustments, dismissals and reversals. Any payments made In person to the City
will be taken by the Clly and applied through Axsis System.

Vendor's lockbox shall remit to the designated City account all payments
received during a week no later than 5:00 p.m. Eastern Time on Tuesday of the
following week. If such Tuesday Is a legal holiday or a day upon which banking
services are not available, Vendor's lockbox shall remit such payments on the
next day that Is not a legal holiday and that banking services are avallable,

Vendor shali invoice the Cily for all applicable fees for services rendered by
Vendor pursuant to this Agreement according to the fee schedule delineated on
Exhibit A. Along with the involce, Vendor shall provide information to the Cily, in a
format acceplable to the City, supporling the Involce amounts forwarded by Vendor to the
Clty. In addition, Clty shall have access to Vendor's f{inanclal records evidencing
payments for all paid Notices of Violation and for Uniform Traffic Citations (the “UTC") for
red zone Infractions at City's Deslgnalted Intersections upon City's reasonablo request,

INTERSECTION AND VIOLATION RATE ANALYSIS:

Prior to Implementing the Axsis System, ATS may conduct an analysis of each Approach being
consldered for a Camera System. If ATS deoms necessary, ATS will use the Axsis VIMS
Analysis or other tool(s) or means to complete the analysis over a four (4) to twenty-four {24) hour
period, Customer will be provided a report on violations recorded at each monilored Approach,
Including the time of day and lanes on which the violations occurred. For any Approach
recomiended by Customer, ATS may install a Garnera System. However, ATS may elect hot to
install a Camera System where traffic violation data does not support instaflation of the Axsis

System,

Naadatdo
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8. COMMUNICATION OF INFORMATION:
ATS agrees that all Information obtained by ATS through operation of the Axsls System shall be
made avallable to Customer at any time during ATS's normal working hours, excluding trade
secrots and other conlidential or proprietary Information not reasonably necessary for the
prosecution of citations or the fulliliment of Customer’s obligation under this Agreement.

9. CONFIDENTIAL INFORMATION: .
No Information given by ATS to Customer will be of confidential nature, unless specifically
designated in writing as proprietary and confidential by ATS or deemed confidential by operation
of law. Provided, however, nothing in this paragraph shall be consirued contrary to the terms and
provistons of any “Open Records Act' or similar laws, Insofar as they may be appllcablle. ATS
shall not use any Information acquired by Ihis program with respect fo any viotations of
Customer’s law enforcement activities for any purpose ofher than the program.

10, OWNERSHIP OF SYSTEM:
It is understood by Customer that the System being installed by ATS is, and shall remain, the
sole propeity of ATS, unless separately procured from ATS through a jease or purchase
iransaction. The System is belng provided to Customer only under the terms and for the lerm of
this Agreement.

11, INDEMNIFICATION AND INSURANCE:

i1.1  Indemnification — Negligence. The Vendor agrees 10 defend, indemnily and hold
harmless the Clty, its lrustees, elected and appointed officers, agents, servanis and
employees, from and against any and all claims, demands, or causes of actlon of
whatsoever kind or nalure, and the resulting losses, costs, eXpenses, reasonable
attorneys' fees, llabilities, damages, ordets, judgtnents, or decrees (“Losses”), sustained
by the City or any third party arising out of, or by reason of, or resulting from the Vendor's
negligent acls, errors, or omissions, excopt to lhe extent such Losses arise from the
negligence of the City or City's employees, officers or agents. In the event thal a cout of
competent jurisdiction determines that the provisions of Sec. 725.06, F.8., and / or Sec.
725.08 , F.S., apply to this Agreement, then , In such event, Vendor shall defend,
indemnlfy and hold harmless Clty and City's officers, employees and agents only o the
fullest exlent authorized by sald cited stalules.

11.2  Indsmnification — Infringements. The Vendor shall indemnify City for all loss, damage,
expense or llability including, without limitation, court costs and allorneys' fees that may
resull by reason of any infringement or clalm of Infringement of any patent, trademark,
copyright, lrade secret or other proprietary rlght relating to services furnlshed pursuant to
this Agreement. The Vendor will defend andfor seltle at its own expense, with legal
counsel reasonably accepiable to the Cily, any aclion brought against the Cily to the
extent that it Is based on a claim that products or services fumished to Clty by the Vendar
pursuan! to this Agreement, or If any porlion of the services or goods related to the
performance of the service becomes unusable as a result of any such infringement or
claim. Any infrihgement or claim that renders any portion of the services to be performed
by this agreement to be unusable, or materially affects the Vendor's Red Light System as
functionally described hereln, shall be grounds for a default of this Agreemant.

11.3  The panles recognize that various provisions of this Agreement, Including but not
necessarlly lirnited to this Section, provide for indemnification to be provided by the Vendor
and agree that in the event that the law Is conslrued to require a specific consideration to
be glvon therefore, the pastles therefore agree thal the sum of Ten Doltars and 00/100
{$10.00), receipt of which is hereby acknowledged, Is the specilic consideration for such
Indemnilies, and the providing of such Indemnllies is deemed o be part of the specifications
with respect to the services to be provided by Vendor. Furthermore, the parties understand
and agree thai the covenants and representations rslaling to this indsmnification provision
shall survive the term of this Agreement and continue in full forco and effect as lo lhe
Vendor's responsibillly to indemnlly for events occuriing during the term of this Agreernent
for a pettod of hot less than five (5) years alter expiration or termination of the Agreement,

Conlidentiat
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12,

13,

114  Notice of Claims. If the City or Vendor recelves notice of any claim ot circumslances
which may give rise to an Indernilied foss under this Section 10, the receiving parly shall
give written notice to the other parly within ten {10) days of receipt. The notice must
include the following:

(a) a description of the indemnification event in reasonabie detall,
{)] the basis on which Indemnification may be due, and
{c) the anticipated amount of the indemnifted loss,

This notice does not estop or prevent the Clty from later asserting a dilferent basis for
indemnification or a different amount of indemnified loss than that indicated In the inltial
notice. If the City does not provide this notice within the ten {10) day period, it does not
walve any right to indemnification except to the exlent thal Vendor Is directly prejudiced,
suffers loss, or Incurs expense because of the delay.

ATS shall maintain the following minimum scope and limits of insurance:

115  Commercial General Liabllity Insurance including coverage for bodily injury, property
damage, premises and operallons, productsfcompleted operalions, personal and
advertising Injury, and coniractual fiabllity with a combined single limit of $1,000,000 per
oceurrence. Such insurance shall include Customer, its officers, directors, cmployees,
and elected officials as additional insureds for llability arlsing from ATS's operation.

116 Workers' Compensation Insurance as required by applicable state law, and Employer's
Liability Insurance with limits of not less than $500,000 each accident; ATS shall al ail
times maintain worker's compensation insurance coverage In the amounts required by
law, but shall not be required o provide such coverage for any actual or statutory
employee of Customer,

11.7  Comprehensive Busingss Automobile Liabllity Insurance for all owned, non-owned and
hired automobiles and other vehicles use by ATS with a minimum $1,000,000 per
accurrence combined single limit bodily injury and properly damage.

Customer and its officers and employees, shall be named as addilional insureds on the
comprehensive general liabilly policles provided by ATS under this Agreement. ATS shall
require any subcontractors doing work under this Agreement to provide and maintain the same
insurance, which Insurance shall also name Customer and its officers, employees, and
aulhotized volunteers as addilional insureds.

Certificates showlng ATS s carrying the above desciibed Insurance, and evidencing the
additional Insured status specified above, shall be furnished to Customer within thirly (30)
calendar days after the date on which this Agreement is made. Such certificates shall show thal
Customer shall be notifled of all cancollations of such insurance policies. ATS shall forthwith
obtain substitute insurance In the event of a cancellation.

Inasmuch as Customer Is a body polilic and corporate, the laws from which Customer derives
fts powers, [nsofar as the same law regulates the objects for which, or manner in which, or the
concerns under which, Customer may enter Into this Agreement, shall be conirolling and shall
be incorporated by reference Into this Agreement. Customer shall be responsible for vehicle
insurance coverage on any vehicles driven by Customer employees. Coverage will include
liability and collision damage.

STATE LAW TO APPLY:
This Agreement shall be construed under and in accordance with the laws of the State of Florlda.

DISPUTE RESOLUTION:

Upan the accurrence of any dispute or disagreement between the parlles hereto arising out of or
In connection with any term or provision of this Agreement, lhe subject malter hereof, or the
Interpretation or enforcement hereof (the “Dispute”), the patties shall engage in Informat, good
faith discusslons and attempt lo resolve the Dispute. in connection therewith, upon written notice

LTI S X
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of eiiher patly, each of the parites will appoint a deslgnated offlcer whose task it shall be to meet
for the purpose of attempling to resolve such Dispute. The designated olficers shall meet as
often as the parlles shall deem to be reasonably necessary. Such officers will discuss the
Dispute. If the parties are unable to resolve the Dispute in accordance with this Section 16.0, and
In the event that either of the parlies concludes in good falth that amicable resolution through
continued negollation with respect to the Dispule Is nol reasonably likely, then the partias may
mutually agree to submlt to binding or nonbinding arbitration or mediation.

14. AUDIT RIGHTS:

Each of parties hereto shall have the right to audit the books and records of the olher patly hereto
(the “Audited Party”) solely for the purpose of verifying the payments, if any, payable pursuant to
this Agreement. Any such audit shall be conducled upon not less than forly-elght (48) hours'
prlor notice to the Audiled Patty, at mulually convenlent limes and during the Audited Parly’s
normai business haurs. Except as otherwise provided in this Agreement, the cost of any sich
audll shall be bome by the non-Audited Paity. In tho evenl any such audit establishes any
underpayment of any payment payable by the Audlted Party to the non-Audited Party pursuant to
this Agreement, the Audited Party shall promplly pay the amount of the shorlfall, and in the evenl
that any such audit establishes thal the Audited Parly has underpaid any payment by more than
ton percent (10%) of the amount actually owing, the cost of such audit shali be borne by the
Audited Party. In the event any such audil eslablishes any ovarpayment by the Audited Patly of
any payment made pursuant to this Agreement, non-Audited Parly shall promplly refund to the
Audited Parly the amount of the excess.

15. AMENDMENTS TO THE AGREEMENT:
Customer may from time to time consider it in its best irterest to change, modify or extend the
terms, conditions or covenants of this Agreement or require changes In the scope of services to
be performed by ATS, or request ATS to periorm additional services regardless of and without
invalidating the process that was used to procure the services enumerated under this
Agreement. Any such change, addilion, deletion, extension or modification, including any
increase or dlecrease In the amount of ATS' compensation, must be agreed upon by and between
Customer and ATS Incorporaled In written amendmenis (hereln "Amendments”) to this
Agreement, Such Amendments shall not Invalidate the procurement process of this Agreement
hor relieve or release ATS or Customer of any of its obligations under lhis Agreement unless

stated therein. No oral amendments, changes, or modifications to this Agreement are permilled.

16, LEGAL CONSTRUCTION:
In case any one or more of the provisions contained In this Agreement shall for any reason he
held 1o be Invalid, Megal, or unenforceable In any respect, such invalidity, llegality, or
unenforceability shall not affect any other provision thereof and this Agreement shall be
construed as If such Invalid, iflegal, or unenforceable provision had not been contained herein,

17. PRIOR AGREEMENT SUSPENDED:
This Agreement constitutes the sole and only agresment of the parties and supersedes any prior
understanding, written or oral, between the parlies respeciing the written subject matter.

18. NO AGENCY:
ATS is an independent conlractor providing services to Customer, and the employees, agents
and servants of ATS shall In no event be considered to be the employees, agents or servants of
Customer. This Agreement is not intended to create an agency relationship between ATS and
Customet, excepl as expressly provided in Exhibit B herelo,

18. FORCE MAJEURE:

Neither party will be liable to the olher or be deemed fo be In breach of this Agreement for any
failure or delay In rendering performance arising out of causes beyond its reasonable conlrol and
without Its fault or negligence. Such causes may Include but are not limited to, acts of God of the
public enemy, lerrorism, significant fires, floods, earlhquakes, epidemics, quarantine restrictions,
strikes, freight embargoes, unusually severe weather, or governmental authorities approval
delays which are not caused by any act or omission by ATS. The party whose performance s
affected agrees to notify the other pramptly of the existence and nature of any deiay.

20. TAXES:
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21.

22,

23,

24,

25,

26,

27.

28,

29,

In the event thal any excise, sales or othor taxes are due relating to this Agreement, Customer
will be responsible for the payment of such taxes,

HEADINGS:
Headings hereln are for the convenience of reference only and shall not be consldered on any
interpretation of ihls Agreement,

EXHIBITS:
Each Exhibit referred to In this Agreement forms an essential part of this Agreement. The exhibils
shall be treated as part of this Agreement and are Incorporated herein by reference.

WAIVER:

Failure of eilher party to Insist upon strict performance of any covenant or condition of this
Agreement, or to execute any righl herein contained, shall not be construed as a waiver or
relinquishment for the future of any such covenant, condition or right, but the same shall remain in
full force and effect.

LLEGAL REPRESENTATION:

It Is acknowtedged that each pariy lo this Agreement had the opportunily to be represented by
counse! in the preparation of this Agreement and, accordingly, the rule that a contract shall be
interpreted striclly agalnst the party preparing same shall not apply herein due to the joint
contributions of both partles,

SEVERABILITY:

if any provision of this Agreement or application thereof lo any person or siluation shall to any
extenl, be held Invalid or unenforceable, the remainder of this Agresment, and the application of
such provisions to persons or sliuations other than those as to which it shall have been held
invalid or unenforceable shall not be affected thereby, and shall continue in full force and effect,
and be enforced to the fullest extent permitted by law, except thal this provision shall not be
deemed lo deprive any parly of any legal remedy, Including terminatlion.

EXTENT OF AGREEMENT:
This Agreement represents the entire and integrated agreement betwean the Cily and the Vendor
and supersedes all prior negotfalions, representations of agresments, efther written or oral,

WAIVER OF JURY TRIAL:
ih the evenl of any iitigation betwsen the parties which in any way arlzes out of this Agreement, the
partles hereby agree lo waive any right to triai by jury.

MOST FAVORED NATION:

The Vendor agreses that if, after the Effective Date of this Agreement, it enters Into an agreement
for the same or substantially similar scope of services with another local government In Florida
which contalns a term or condltion, including fees, charges or costs, that are more favorable than
the terms In the Agreement, the Clty may provide Vendor withv written notice explaining how the
new agreement is for the same or substantially simllar services and how the new agreement
contains terms or conditions that are more favorable than the terms in the Agreement, and
requesting to negotiate an amendment to the Agreement (a “New Agreement Notice"). The
patties shall act in good faith to hegoliate an amendment o the Agreement that addresses, In a
manner that Is falr and equitable to both parties, the mallers raised by the Clty in the New
Agreernent Notice, If the partles fail to reach agresment upon an amendment within 80 days of
the New Agreement Notice, then the City shall have the tight to terminate this Agreement withoul
penally or eatly termination fee, subjecl 1o the lerms and condilions of Seotion 3.3 of the
Agreement, by providing 30 days advance wrilten nolles to the Vendor, such notice to be given
no later than 100 days from the New Agreement Nollce,

NOTICES:

Any notices or demand which, under the terms of this Agreement or under any statule, must or
may be given or made by ATS or Customer shalt be In wriling and shalt be glven or made by
personal service, telegram, first class mail, FedEx, or by cettified or registered mail to the parties
at the following acdress:

Confidential
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TO THE CUSTOMER:
Town of Swrfside, Florlda
9203 Harding Avenue
Surfside, FL 33154
Altention: Gary L. Word
Town Manager

TO ATS:
American Traffle Solutions, Inc.
7681 East Gray Road
Scollsdale, Arizona 85260
Altention: Adam E, Tuton

Chief Operating Officer

Paidalde T ATO Plaad Onmdeee Acdcsas cal AAREA T AN

Confidantiat
Page 100f 20



1.0

2.0

EXHIBIT A

SERVICE FEE SCHEDULE
Description of Pricing Monthly
Fees are based on per Gamera and are as follows: Fee

Lane based pricing
(Plus cerlifled mail processing surcharge of $4 per plece metered for malling
Unliform Tralfic Cltations ho return receipt}

¢ Forior2lanss $3,750
e For3or4lanes $4,760
+ Forbor6lanes $5,750

Service Fees Include: Fee includes all costs required and associaled with camera system
instailation, maintenance and on-going fleld and back-office operations. Includes red-light
camera equipment for the desired lane approach with up to iwo (2) signal phasss, installation,
maintenance, violation processing services, DMV records access, mailing of Notice of Violation
I color with return envelope, lockbox and epayment processing services, call center support
for general pragram questions and public awareness program supporl.

Collection Services (Optlonal): ATS may Iniliate collection effoits of dellnquent notices upon
wrilten request by Customer, provided that such collection efforts are permilted by the County
Courl and are consistent with law. ATS will be entilled 1o receive portions of the collected
revenie as noted below. The maximum is 30% lotal for hoth pre-suit collection and colleclion
via fiiigation. For those accounts in default thal go lo collection, this Is In addilion o our Fees
noted above,

Pre-suit Collection Lelters 10% of Recovered Revenue
Delinquent Collections Services (including filing and maintenance of litigation) 30%
of Recovered Revenus

Confidential
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EXHIBIT B
Construction and Installation Obligations

Timeframe for Installation: Traffic Safety Camera Program

Vendor will have each specified Inlerssction Installed and aclivated In phases In accord with an
fmplementation plan to e mutually agreed to by Vendor and the Cily Manager.

Vendor will use reasonable commercial efforls to install the systent in accordance with the schedule set
forth In the implementation plan that will e formalized upon project commencement.

Vendor will use reasonable commerclal efforts to Install and activate all specified intelrs.eclions within
forty-five (46) days subsequent to receipt of all permils requlred by Section 1.4 of this Exhibit “B".

i Vendor Obligations. Vendor shall do or cause to be done each of the following {in each case,
unless otherwise stated below, at Vendor's sole cosl and expense):

14 Appoint the Vendor Project Manager and a project implementatlon team conslsiing of
betwesn one (1) and four {4) people to assist the Vendor Project Manager,

1.2 Request current “as-built” electronic engiheering drawings for the Designated
Intersections {the “Drawlngs”) from the County traffic engineer;

1.3 Develop and submil to the City for approval construction and Installation specitications in
reasonable detall for lhe Designated Intersection, Including but nol limited to
specifications for all sensors, pavement loops, electrical connections, and traftic controller
connections, as required;

1.4 Seek approval from the relevant Governmental Authorities having authorlly or jurisdiction
over the construction and Installation specilications for the Designated Intersections
(collectively, the "Approvals"), which will includs compliance with City permit applications;

15 Seek rights fram private properly owners, as necessary for the placement of System
Equipment al designated Inlersections where Governmental Authorities have jurisdicton
over the designated Intersection and adjacent rights of right of way, and which such
Governmental Entity denies authorlly to Vendor for the installation of its aguipment ;

1.6 Finalize the acquisitlon of the Approvals,

1.7 Submit to the City a public awareness straiegy for the Cily's consideratlon and approval,
which slrategy shall Include media and educationat materials for the Cily’s approval or
amendment according to the Vendor proposal (the “Awareness Slrategy’);

1.8 Davslop the Red Light Infraction Criteria In consuitation with the Gity;

1.9 Develop the Enforcement Documentation for approval by the Cily, consistent with the
requlrements of the Cily Ordinance and the Act , as may be amended or recodiiied from
fime o time.; :

110  Complete the installation and tesling of ali necessary Equipment, including hardware and
sofiware, at the Designated Intersections (under the supervision of the Cityy;

141 Cause an eloctrical sub-contraclor to complete all reasonably necessary olectrical
work at the Designated Intersections, including but not Hmiled to the instaliation of
all related Equipment and other deteclion sensors, poles, cabling,
telecommunications equipment and wlring, which wotk shall be performed In
compllance with ail applicable local, state and federal laws and regulations;

1.12  Install and test the funclionalily of ihe Designated Intersections with the Vendor Syslem
gnd establish fully operational Infraction processing capabllity with the Vendor
ystem;
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1.13
1.14

1,16

1.17

1.18

1.19

1,20

1.21

1.22

Implement the use of the Vendor System af each of the Designated Intersections;
Deliver the Materials {as dofined In 2,7 below) to the Gily,

Upon approval by an Authorized Employee, Issue Notices of Vlolagion and, as
applicable, Uniform Trafflc Chations and deliver such Notice of Violation and/
or Uniform Traffic Citation by the mailing method prescribed by the Act;

Obtain access lo the records data of the Department of Motor Vehicles in
Vendor's capacily as needed for the program;

As needed, Vendor shall provide training for personnel of the City, including, bul
not Himited 1o, the persons who Gity shall appolnt as Authorized Employees and other
persons Involved in the administration of the TCSP, regarding the operallon of the Vendor
System and the TCSP. This shall include training with respect to the Vendor System
and Its operations, strategles for presenting Infractions Data in court and Judiclal

_proceedings and a roview of the Enforcement Documentation;

Provide reasonable public relations resources and media materials to the City in the
event that the Clly elects to conduct & public launch of re- launch of the TCSP;

Provide Notice of Violation processing and Nolice of Violatlon re-issuance, as
needed;

Vendor shall, al no addilional cost lo the Glty, provide Police Department one (1)
workstation computer monitor for use by City during the term of the Agreement for
potential Infraction review and approval which provide a resolulion of 1280 x 1024, which
will then be owned and malintained by the Customer.

For oplimal data ihroughput, Pollce Deparlment/Adjudlcalion workstalions should be
connecled to a high-speed Internet connection with bandwidth of T-1 or greater. Vendor
wlil coordinate directly with the City's Information Technology (IT) Department on
installation and implementation of the computerized aspects of the program.

In order to assist in a smooth transitlon for the County Court jurisdiction of Unlform Trafflc
Cltations for the TCSP, Vendor may provide, at dates and limes mutuaily agreed io by
the partles, a representative thal will assist the Cily's Police Departrent in meeting with
Court personnel concerning the TCSP,

Il CITY OBLIGATIONS. The City shali do or cause to be done each of the following (In each case,

uniess otherwise stated below, at the City's sole expense):

2.1.
2.2

2.3

2.4

2.5

2.8

Appolnt the Project Manager;
Asslst Vendor in obtalning the Drawings from the relevant Governmental Authorities;

Notify Vendor of any specific requirements relafing to the construction and instaltation of
any Intersection or the implementation of the TCSP,

Asslst and cooperate fully with Vendor in seeking Approvals, including, bul not limited to,
exaculing all such documents as may e necessary or desirable to obtain the Approvals;

Provide reasonable access to the City's proporties and facilities In order to permit
Vendor to Install and test the functionality of the Designated Intersections and the
TCSP;

Provide reasonable access lo the personnel of the City and reasonablo inforimation
about the specific operational requirements of such parsonnel for the purposes of
petforming lraining;

Confidentlal
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2.7

2.8
2.9
2.10

2.41

2142

213

2.14

2,15

2.16

Seek approval or amendment of Awareness Strategy and provide wrilten notice to
Vendor with respect to the quantity of media and program materials (the
“Malerlals”) that the City will require in order to implement the Awareness
Strategy during the perlod commencing on the date on which Vendor begins the
instaliation of any of the Designated Intersections and ending six (8) months after
ihe Installatlon Date;

Assist Vendor in developing the Red Light Infraction Crileria;
Seek approval of the Enforcement Documentation;

On a form provided by Vendor, provide verlification to the State Department of Molor
Vehlcies, National Law Enforcement Telecommunications System, or approprlale
authority indicating that Vendor is acting as an Agent of the Customer for the
purposes of accessing vehicte ownership data pursuant to the lis! of permlissibie
uses delinoated In the Drlvers Privacy Protection Act 18 U.8.C. § 2721, Section
(b) (1) and as may otherwise be provided or required by any provision of
applicable slate faw ;

[ feasible, and only after all necessary approvals have been obtained from
utilities and other governmental entities with jurisdiction, City shall allow Vendor to
access power from existing power sources al no cost to Cily and shall allow or
facilitale access to trafftc signal phase connections to a pull box, pole hase, or
controller cabinet nearest to each Camera System within the Clty's jurisdiction;

City shall provide one or more Authorized Employees for the purposes of reviewlng

polential Infractions and approving the lssuance of Noiices of Violations and Uniform
Trafflc Citations;

The Authorized Employee shall process each potential Infraction in accordance with
Stale Laws and City Ordinances and notify Vendor of whether a Nolice of
Violation shall issue within seven (7) days of the appearance of the potential
Infraction In the Police Review Queue, using Axsis™ 1o determine which potential
[nfractions will be Issued as Notices of Violation. [n the event of a system fallure or
power outage, the Authorized Employee shall process each potential Infraction as
soon as possible, or with the consent or approval of Vendor for extension;

Clty shall provide access to the Internel for the purpose of processing potentiai
Infractions;

City shall provide, on forms provided by Vendor, sighatures of all Authorized Employees
who will review events and approve the issuance of Notices of Violations and Uniform
Traffic Citations;

In the evenl that remote access o the ATS Axsls VPS System is blocked by City's
nelwork security infrastructure, the City's IT Deparlment and the counterparts at ATS
shall coordinate to facilitate appropriate communications access while maintaining
required securily measures;

2.17  Cily shall provide a computer terminal at a public focation within the City (le: library or other
location meeling the requirements of the Acl) where persons recelving Notices of Violation may review

the recorded Images of the violation.
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EXHIBIT C
Malntenance

1., All repair and maintenance of the Traffic Camera Sately Program (the “TCSP®) systems and
related equipment wiil be the sole responsibility of Vendor, including but not limited to
malntalning the casings of the cameras Included in the Vendor System and ali other
Equipment In reasonably clean and graffiti-free condition.

2. Vendor shall not open the Traffic Signal Controller Boxes without a representative of Miami-
Dade Gounty Traffic Engineering present.

3. The provision of all necessary communication, broadband and telephone services o the
Designated Intersections will be the sole responsibility of the Vendor,

4, The provision of all necessary electrical services to the Designated Intersections will he the
sole responsibiiity of the Vendor.

6. In the event that lmages of a quality suitable for the Authorized Employee to identily
Infractions cannot be reasonably obtained without the use of fiash unils, Vendor shall provide and
install such Hash units.

6. The Vendor Project Manager (or a reasonable alternate) shall be available to the City's
Project Manager each day,

7. Vendor shall ensure that all equipment that it provides pursuant to this Agreement tneots the
specliications, If any, adopted by the Florida Department of Transportation pursuant to Florida
Statule, Section 316.07458, by July 1, 2011.

Conlidentiat
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10.

11,

12,

13.

EXHIBIT D
infraction Processing

All Infractions Data shal be stored on the Vendor System,

The Vendor System shall process Infractions Data gathered from the Deslgnated Intersections
into a formal capable of review by the Authorized Employee via the Vendor System.

Vendor shall act as Clty's agent for the limited purpose of making an Initial detormination of whether
the recorded images should be forwarded to an Authorized Employee 1o defermine whether an
Infraction has oceurred and shall not forward for processing those recorded images that clearly fall
to establish the oceurrence of an Infraclion.

The Vendor System shall be accessible by the Authorized Employse through a virtual private
network in encrypted format by use of a confldeniial password on any computer equipped with
a high-speed Internet connecilon and a web browser.

Vendor shall provide storage capabliities for the City to store Infractions identified for prosecution
for a perlod of time of nol less than four (4) years after final disposition of a case or such time
as required by general law.

Vendor shall provide the Authorized Employee with access to the Vendor System for the
purposes of reviewing the pre-processed Infraclions Data within five (5) days of the
gathering of the infraction Data from the applicable Deslgnaled Inlersections.

Wilhin seven (7) days of receipt, the City shall cause the Authorized Employee to review
the Infractions Dala and to determine whether a Notlce of Violation shall be Issued with
respect to each potential Infraction captured within such Infraction Data, and transmit each
such determination to Vendor using the software or other applicalions or progedures provided
by Vendor on the Vendor System for such purpose. VENDOR HEREBY ACKNOWLEDGES AND
AGREES THAT THE DECISION TO ISSUE A NOTICE OF VIOLATION SHALL BE THE SOLE,
UNILATERAL AND EXCLUSIVE DECISION OF THE AUTHORIZED EMPLOYEE AND
SHALL BE MADE IN SUCH AUTHORIZED EMPLOYEE'S SOLE DISCRETION (A "NOTIGE
OF VIOLATION DECISION®), AND IN NO EVENT SHALL VENDOR HAVE THE ABILITY OR
AUTHORIZATION TO MAKE A NOTICE OF VIOLATION DECISION.

With respect lo each authorized Infraction, Vendor shall print and mall by first class maill a
Notice of Violalion within the statutorily required timeframe. Further, Vendor shall prepare, and
serve by certified mail, the Uniform Tratfic Citation if the civil penalty Is not timely pald and/or
the alfidavit meeling the requirements of Sec. 316.0083, Fiorida Slatuies, Is not limely filed,
as further deseribed in paragraph (17) bolow.

Vendor shall provide a toll-free telephone number, at its sole expense, for the purposes of
answerlhg cillzen Inquiries.

Vendor shall permit the Authorized Employee to generale monthly reports using the Vendor
Standard Report Systein,

Upon Vendor's receipl of a written request from the City at least fourteen (14) calendar days in
advance of a hearing, Vendor may provide expert witnesses for use by the Gity in prosecuting
Infractions at no cosl to the Clly.

Vendor shall provide such tralning fo Clty personnel as shall be reasonably necessary in
order to aliow such personne! to act as expert wilnesses on behalf of the Clly with respect to
the Red Light Enforcement Program. The partles shall jointly develop the expert withess training
protocol. However, If a speclfic case requires testimony on the technical aspecis of the equipment,
upon Clty's requesl Vendor shall provide the Clty wilh an experl in the hearlng in that case at no
cost to the Cily,

Vendor shall provide to Clty a Notlce of Violation form that compiles with afl requirements of the
Ordinance and the Act. Vendor shalt also provide to Clty a form of affidavit for use by owners of
motor vehicles who claim an exemption under Florida Slalutes § 316,0083 and shall make that
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14,

16,

16.

17.

18.

affidavit available to owners through an Infernet location or upon telephone request by an owner
who has receivad a Nolice of Violation or Uniform Traffic Gilalion.

Vendor agrees that the Clty shall have the right to review and approve the form Notice of
Violation prior to ils use, and Ihat In the event City determines additional Information should be
included In the Notice of Violation, Vendor shall modify the Notice of Violation form, at lts sole
expense, to comply wiih those requirernents.

Wilh expert assistance from Vendor, Cily shall provide Vendor with a form of Uniform Traffic
Citation that City finds complies with the provisions of Chapter 316 of the Florida Statutes, with
the understanding that some modifications of the form may be hecessary 10 enable use with the
Vandor's systems.

If a molor vehicle owner who receives a Notice of Violatlon fafls lo pay the statutory penaily or
submil an affidavit that cornplies with all of the requirements of Florida Statutes Section 316.0083
{1} {d) within the time period provided In Florlda Statules Section 316.0083 (1) (b}, the Issuance
of a Uniform Traffic Citation shall automatically occur based upon the prior Authorized Employee
approvat of the Notice of Violation,

For any cily using ATS fockbox or epayment services, Vendor will establish a demand deposil
account bearing the iitle, "American Traffic Solutions, Inc., as agent for Customer® at U.S. Bank,
Al funds collected on behalf of the Cuslomar will be deposlied in this account and transferred
by wire on Tuesday of each week to the Customer's primary deposit bank. [f such Tuesdayis a
legal holiday or a day upon which banking services are not available, Vendor's lockbox shall remil
such payments on the next day that is nol a legal holiday and that panking services are available.
The Customer will identify the account to receive funds wired from U.S. Bank if desired,
Custormer will sigh a W-9 and blocked account agreement, to be completed by the Customer, lo
ensure the Customer's flnanclal Interest In sald U.S. Bank account Is preserved.

Vendor Is authorized lo charge, collect, and retain a convenience lee of $4.00 each for eleckvonic
payments provided to Vendor from persons paying a Notlce of Violation, and (if authorized by the
County Courl) from persons paying a Uniform Traffic Citation, Such fes Is paid by the violator.
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Exhlbit E
Additional Rights and Obligations

Vendor and the Clty shall respectively have the additional rights and obligailons set forth below:

1.

Vendor shali assist the Cily in public information and education efforls, inciuding but not limited {o the
development of arlwork for utility bill inserts, press releases and schedules for any public faunch of
the TSCP, as offered In the Vendor's proposal,

Vendor shall be solely responsible for installing such Signage as required by Cily Ordinance. The
Vendor shall be solely responsible for the fabrication of any signage, notices, or other postings
required pursuant to any law, rule, or regulation of any Govermnmental Authority (“Signage”}, Including,
but not limited to, the Cily and County Ordinances, State Statutes, and Florlda Department of
Transportation (FDOT) Regulations and shall assist in determining the placement of such Slgnage.
Vendor shall be responsible for oblalning all necessary approvals from Governmental Authorities.

The Vendor Project Manager and the Project Manager shall meet or communicate on a weskly basis
during the perlod commencing as of the date of execution hereof and ending on tha termination of the
Warning Perlod Dale, and on a monthly basls for the remalnder of the Term, at such times and places
as the Vendor Profect Manager and the Cily Project Manager shall mutually agree.

The City shall not access the Vendor System or use the TSCP Program in any manner other than
prescribed by law and which restricts or inhibits any other Person from using the Vendor System or
the Vendor Photo Enforcement Program with respect to any Intersection constructed or maintained
by Vendor for such Persah, or which could damage, disable, impair or overburden the Vendor System
or the Vendor Photo Enforcement Program, and the Clty shall not attempt lo gain unauthorized
access lo (I) any account of any oiher Person, (i) any compuler systems or nelworks connected lo
Ihe Vendor Syslem, or (ili} any materials or informatioh not Intentionally made available by Vendor to
the Clty by means of hacking, password mining or any other method whatsoever, nor shall the City
cause any other Person to do any of the foregoing.

The Clty shall maintain the confidentiality of any username, password or other process or device for
accassihg the Vandor System or using the TSCP.

Each of Vendor and the Cily shall advise each other in wriling with respsct 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 limlted to rules and regulations relating to the safeguarding of confidential or
proptietary Information, and when so advised, each of Vendor and the Cily shall reasonably follow
any and all such rules and reguilations,

The Cily shall promplly reimburse Vendor for lhe cost of ropaliing or replacing any portion of the
Vendor System, or any propeity or equlpment related thereto, damaged solely and direclly by the
Clty, or any of lts employees, contractors or agents. In ail olher instances, such costs shalt be solely
the Vendor's costs,
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EXHIBIT F ‘
DESIGNATED INTERSECTIONS
Customer will designale first phase implementation of cameras at deslgnated Intersections. ATS shall
make Its best efforts to install a camera system within thirty (30) days of permits being granted and power
delivered for each agreed upon approach, providing that Customer has received permission for all
implementations in wrlting from any third-parly sources.

Implementation and Instaltation of any approach is subject to video analysis and engineering resulls.
Additional approaches may be selected in addition to first phase implementalion and may be selected
based on collision hisiory, Input, community safety and recommendations from Customer and
engineering feasibilily assessment, ATS can provide Customer with video evaluation of candidate
approach sites using the AXSIS VIMS system lo assist Customer In lis recommendatlions. Camera
installations witi be based on mulual agresment by Customer and ATS,
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EXHIBIT G
DMV SERVICES SUBSCRIBER AGREEMENT

ATS requires that your agency certify the Intended use of the informatlon made avallable to your
agency through our services and that such uses are in compllance wih the Federal Driver's
Privacy Protection Act Title XXXI and other applicable laws governing dissemination of public
records. Based on your agency’s intended use of such Informatlon, ATS will either grant
permission to use the service or deny the application. Please specify any of the following
permissible uses undar §2721 that apply:

1 (1) For use by any government agency, Including any court of law enforcement agency,
in carrying out its functions, or any private person or entily acling on hehalf of a
Federal, State or local agency in caring out lts functions,

[J (4) For use In connection with any civll, criminal adminlstrative, or atbitral proceeding in
any Federal, State, or local court or agency or hefore any self-regulatory hody,
Including the service of process, Investlgation In anticipation of litigation, and the
executlon or enforcement of judgments and orders, or pursuant to an order of a
Federal, Staie, or loca! court.

{1 (7) Foruse In providing notice to the owners of towed or impounded vehlcles,

{1 (10) For use In connection with the operation of private toll transportation facllities.

In consideration of ATS making Its Services available, Subscriber agrees to:
i) utllize ATS provided data only for the purpose(s) speclfled above; and
) request such Informatlon only for the Subscriber's exclusive use In the ordinary
course of Subscrlber's business and not for resale.

I certified that | am authorized to execute the Subscribe Use Certification on behalf of the
Subscriber listed below. On hehalf of such Subscriher, | certify that the above statements are true
and correct. Subscriber acknowledges and agrees that ATS may from time to tlme audit
Subscriber's use of ATS® Services to ensure that such use Is consistent with the intended uses
sef forth above and with all applicable laws.

This agreement shall be for year(s) commencing on the date below and shall automatically
renew annually. This agreement may be terminated within thirty (30) days notice of the
anniversary date, annually.

SUBSCRIBER INFORMATION

Subscrlber Agency/Name:

NLETS Agency ORI

Name of Authorlzed Representative:

Title of Authoyrized Representative:

Malling Address: |

Customer: . State: | Zlp Cade: |

Telephone: { () - [Fax: { () - | Emall;

Signature of Authorlzed Representative:

Date Slaned:

Confidential
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