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SECTION | - AGREEMENT

COOPERATIVE PURCHASING AGREEMENT BETWEEN THE CITY OF PHOENIX

AND AMERICAN TRAFFIC SOLUTIONS, INC. DBA VERRA MOBILITY.

This Cooperative Purchasing Agreement (“Agreement”), entered into upon signature and
recording by the City Clerk’s department, as required by Phoenix City Code (“Effective
Date”), is between the City of Phoenix, an Arizona municipal corporation (the “City”), and
American Traffic Solutions, Inc. dba Verra Mobility. (“Contractor”) (each a “Party” and
collectively the “Parties”).

RECITALS

A.

Following a competitive bid solicitation, Solicitation No. RFP-032023-075, the City
of Scottsdale (“Original Governmental Entity”) negotiated with Contractor and
entered into an agreement (the “Master Agreement”).

The Master Agreement is attached hereto as Exhibit A and incorporated as if fully
set forth herein.

. The Phoenix City Code authorizes the City Manager to participate in, sponsor,

conduct, or administer any cooperative purchasing agreement for the procurement
of any goods or services with one or more public procurement units and establish
any regulations governing the City’s cooperative procurement program.

. The City Manager has authorized the use of this Agreement to purchase Photo

Enforcement Equipment and Services.

The City is permitted to enter into this Agreement as a Cooperative Member as
referenced by the Master Agreement. As such, the City is permitted as a Co-Op
Buyer to purchase the products and services under the Master Agreement. And
the City desires to contract with Contractor for supplies, goods, and/or services
that are identical (or nearly identical) to the supplies, goods, and/or services
provided to the Original Governmental Entity as governed by the Master
Agreement.

Contractor consents to the City’s utilization of the Master Agreement as the basis
of this Agreement and desires to enter into this Agreement to provide the products
and services related thereto.

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereto covenant and agree as follows:
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. TERM OF AGREEMENT: This Agreement will be effective upon the Effective Date,
as described above, and shall terminate on March 31, 2026, with four one-year
options to extend.

. COMPENSATION: The City shall pay Contractor in accordance with the
compensation as set forth in the Master Agreement and set forth as Exhibit C, City
of Phoenix Pricing. The City shall use this Agreement on an as-needed basis and
there shall be no guarantee or minimum amount as to spending hereunder.

. TERMINATION / CANCELLATION: The City reserves the right to terminate this
Agreement without cause, for any reason or no reason whatsoever, upon provision
of thirty (30) days’ written notice to Contractor. This Agreement may further be
cancelled pursuant to A.R.S. § 38-511.

. GOVERNING TERMS AND CONDITIONS: This Agreement shall be in
accordance with the terms and conditions set forth in the Master Agreement. All
applicable and relevant terms, conditions, requirements, and obligations owed by
Contractor and subcontractors to the City of Scottsdale shall be equally owed to
the City as a Co-Op Buyer under the Master Agreement. In addition, Contractor
agrees to abide by any additional terms and conditions herein.

. ORDER OF PRECEDENCE: In the event of a conflict in the provisions of this
Agreement, the following will prevail in the order set forth below:

Section | — Agreement

Section Il — Additional City Terms

Exhibit A — Master Agreement

Exhibit B — City of Phoenix Statement of Work
Exhibit C — City of Phoenix Pricing Schedule
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SECTION Il - ADDITIONAL CITY TERMS

1.

BACKGROUND SCREENING: Contractor acknowledges that the City, pursuant
to Administrative Regulation 4.45 (“Contract Worker Background Checks”), must
incorporate background screening language into relevant City contracts, and
Contractor shall comply with security measures as requested by the City in
compliance with relevant laws and regulations. To that end, and as applicable,
Contractor agrees to abide by the following requirements:

a. Commodity purchases will not require background screening of Contract
Workers so long as said Contract Workers do not have responsibility for
and/or access to City identified critical infrastructure sites, City networks or
data, cyber/IT/Network assets, digital or cyber assets, workstations or
servers (either remote access (VPN) or direct access). Professional
services allowable under the City of Scottsdale Contract that require
Contract Workers to have physical or electronic access to City facilities,
systems, or data will require background and security checks and screening
(collectively “Background Screening”) in accordance with City policy.
Maximum level Background Screening will be required when Contract
Workers will have responsibility for and/or access to City-identified critical
infrastructure sites, City networks or data, cyber/IT/Network assets, digital
or cyber assets, workstations, or servers (either remote access (VPN) or
direct access). Contractor agrees to be bound by specific Background
Screening requirements as may be demanded by City and documented in
the relevant statement(s) of work for each applicable professional service
engagement.

b. Contractor agrees to furnish to the City results of any Background
Screening(s) that are required pursuant to Section 1(a).

The background screening for maximum risk level will include a background
check for real identity/legal name and will include felony and misdemeanor
records from any county in the United States, the State of Arizona, plus any
other jurisdiction where the Contractor worker has lived at any time in the
preceding seven years from the Contract Worker’s proposed date of hire.
In addition, Maximum screening levels may require additional checks as
included herein, depending on the scope of work, and may be amended if
the scope of work changes.

c. Contractor agrees that any Background Screening(s) required pursuant to
18.1 will be conducted at Contractor's sole cost and expense, unless
otherwise provided for in the statement(s) of work.
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. If applicable, the City requires a completed Contract Worker
Badge/Key/Intrusion Detection Responsibilities Agreement for each
Contract Worker who requires a badge or key.

. Terms of This Section Applicable to all Contractor’s Contracts and
Subcontracts: Contractor will abide by any applicable Background
Screening requirements in all contracts and subcontracts for services
furnished under this agreement.

Materiality of Background Screening Requirements; Indemnity:
Contractor’s adherence to applicable Background Screening requirements
is material to City’s entry into this agreement, and any breach of these
provisions will be deemed a material breach of this contract. The
Background Screening requirements are the minimum requirements for the
Agreement. The City in no way warrants that these minimum requirements
are sufficient to protect Contractor from any liabilities that may arise out of
the Contractor’s services under this Agreement or Contractor’s failure to
comply with this section. Therefore, Contractor and its Contract Workers will
take any reasonable, prudent, and necessary measures to preserve and
protect public health, safety, and welfare when providing services under this
Agreement.

. Continuing Duty; Audit: Contractor's obligations and requirements will
continue throughout the entire term of this Agreement. Contractor will
maintain all records and documents related to all background screenings
and the City reserves the right to audit Contractor’s records.

. Contractor’s Default; Reservation of Remedies for Material Breach: If
background screening is applicable the following will apply. If Contractor is
required to access any City facilities without an escort, City badging is
required. Contractor’s default under this section will include, but is not
limited to, the following:

e Contract Worker gains access to a City facility(s) without the proper
badge or key;

e Contract Worker uses a badge or key of another to gain access to a City
facility;

e Contract Worker commences services under this agreement without the
proper badge, key or background screening;
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e Contract Worker or Contractor submits false information or negligently
submits wrong information to the City to obtain a badge, key or
applicable background screening; or

e Contractor fails to collect and timely return Contract Worker’s badge or
key upon termination of Contract Worker's employment, reassignment
of Contract Worker to another City facility or upon the expiration,
cancellation or termination of this Agreement.

e Contractor acknowledges and agrees that the access control, badge
and key requirements in this section are necessary to preserve and
protect the public health, safety and welfare. Accordingly, Contractor
agrees to properly cure any default under this section within three
business days (excluding weekends and City holidays) from the date
notice of default is sent by the City. The parties agree that Contractor’s
failure to properly cure any default under this section will constitute a
breach of this section. The parties further agree that three breaches by
Contractor in this section arising out of any default within a consecutive
period of three months or three breaches by Contractor in this section
arising out of the same default within a period of 12 consecutive months
will constitute a material breach of this agreement by Contractor and the
City expressly reserves all of its rights, remedies and interests under this
agreement, at law and in equity including, but not limited to, termination
of this agreement.

i. Employee ldentification and Access: Contract Workers are forbidden
access to designated restricted areas. Access to each building will be as
directed by the authorized Phoenix authorized representative. Contract
Workers are not authorized access other than during scheduled hours.
Access to the building will be directed by the City's authorized
representative.

Only authorized Contract Workers are allowed on the premises of the City
facilities/buildings. Contract Workers are not to be accompanied in the work
area by acquaintances, family members, assistants or any other person
unless said person is an authorized Contract Worker.

Unless otherwise provided for in the scope of work:

e Contract Workers must always have city issued badges and some form
of verifiable company identification (badge, uniform, employee id).
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e Contractor will supply a list of the names and titles of all employees
requiring access to the buildings. It is the Contractor's responsibility to
provide updates and changes of personnel as necessary.

j- Key Access Procedures: If the Contractor Worker’'s services require
keyed access to enter a City facility(ies), a separate key issue/return form
must be completed and submitted by the Contractor for each key issued.
Contractor must submit the completed key issue/return form to the
appropriate badging office.

k. Stolen or Lost Badges or Keys: Contractor must immediately report
lost or stolen badges or keys to the City’s appropriate badging office. If the
badge/key was stolen, Contract Worker’'s must report the theft to their local
police department. Prior to issuance of a new badge or key, a new badge
application or key issue form must be completed, submittal of a police
department report for stolen badges, and applicable payment of the fee(s)
listed herein.

I. Return of Badge or Key: All badges and keys are the property of the City
and must be returned to the City at the badging office within one business
day (excluding weekends and City holidays) of when the Contract Worker’s
access to a City facility is no longer required to furnish the services under
this agreement. Contractor will collect a Contract Worker's badge and
key(s) upon the termination of the Contract Worker's employment; when the
Contractor Worker’s services are no longer required at a City facility(s); or
upon termination, cancellation or expiration of this agreement.

m. Badge and Key Fees: The following constitute the badge and key fees
under this agreement. The City reserves the right to amend these fees upon
a 30-day prior written notice to Contractor.

Initial Badge Fee: $55.00 per applicant
Replacement/Lost/Stolen Badge Fee: $55.00 per badge
Replacement/Lost/Stolen Key Fee: $55.00 per key
Replacement Locks: $55.00 per lock

2. EQUAL EMPLOYMENT OPPORTUNITY: Contractor agrees to abide by the
requirements of Chapter 18, Article V, of the Phoenix City Code. As such,
Contractor shall not discriminate against any worker, employee, or applicant, or
any member of the public, because of race, color, religion, sex, national origin,
age, or disability, nor otherwise commit an unfair employment practice. Contractor
shall ensure that applicants are employed, and employees are dealt with during
employment, without regard to their race, color, religion, sex, national origin, age,
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or disability, and shall adhere to a policy to pay equal compensation to men and
women who perform jobs that require substantially equal skill, effort, and
responsibility, and that are performed within the same establishment under similar
working conditions. Such action shall include but not be limited to the following:
employment, promotion, demotion, or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. Contractor further agrees that this
clause will be incorporated in all subcontracts with all labor organizations furnishing
skilled, unskilled, and union labor, or who may perform any such labor or services
in connection with this contract. Contractor further agrees that this clause will be
incorporated in all subcontracts or job-consultant agreements of this Agreement
entered by Contractor. Contractor further agrees not to discriminate against any
worker, employee, or applicant, or any member of the public, because of sexual
orientation or gender identity or expression and shall ensure that applicants are
employed, and employees are dealt with during employment, without regard to
their sexual orientation or gender identity or expression.

. INDEMNIFICATION: To the fullest extent permitted by law, Contractor, its
successors, assigns and guarantors, must defend, indemnify and hold harmless
City of Phoenix, its agents, representatives, officers, directors, officials and
employees from and against all allegations, demands, proceedings, suits,
actions, claims, damages, losses, expenses, including but not limited to, attorney
fees, court costs, and the cost of appellate proceedings, and all claim adjusting
and handling expense, related to, arising from or out of, or resulting from the
negligence, recklessness, or intentional wrongful conduct by Contractor in the
performance of this Contract, including but not limited to, any Subcontractor or
anyone directly or indirectly employed by any of them or anyone for whose acts
any of them may be liable and any injury or damages claimed by any of
Contractor's and Subcontractor's employees.

In no event shall Contractor's liability under this Agreement exceed the insurance
limits required by the contract. Notwithstanding anything to the contrary in this
Agreement, neither party shall be liable to the other, by reason of any or express
or implied warranty, condition or other term or any duty at common or civil law, for
any indirect, incidental, special, or consequential damages, or lost profits, lost
fines, or lost data however caused and on any theory of liability, arising out of or
relating to this Agreement.

. INSURANCE: A current standard Acord Certificate is acceptable.

Failure to provide an appropriate Certificate of Insurance will result in rejection of
your certificate and delay in Contract execution. Additionally. Certificates of
Insurance submitted without referencing an RFP and Contract number may

be subject to rejection and returned or discarded.




4 1 Insurance Representations and Requirements

4.1.1 General: Contractor agrees to comply with all applicable City
ordinances and state and federal laws and regulations. Without limiting any
obligations or liabilities of Contractor, Contractor must purchase and maintain, at
its own expense, this Contract's stipulated minimum insurance with insurance
companies properly licensed by the State of Arizona (admitted insurer) with an
AM Best, Inc. rating of B ++ 6 or above or an equivalent qualified unlicensed
insurer by the State of Arizona (non-admitted insurer) with policies and forms
satisfactory to City of Phoenix. Failure to maintain insurance as specified may
result in termination of this Contract at City of Phoenix's option.

4.1.2 No Representation of Coverage Adequacy: By requiring the
insurance stated in this Contract, the City of Phoenix does not represent that
coverage and limits will be adequate to protect Contractor. City of Phoenix
reserves the right to review any and all of the insurance policies and/or
endorsements required by in this Contract but has no obligation to do so. Failure
to demand any evidence of full compliance with the insurance requirements
stated in this Contract or failure to identify any insurance deficiency does not
relieve Contractor from, nor may it be construed or considered a waiver of
Contractor's obligation to maintain the required insurance at all times during the
performance of this Contract.

4.1.3 Coverage Term: All insurance required by this Contract must be
maintained in full force and effect until all work or services required to be
performed under the terms of this contract are satisfactorily performed, completed
and formally accepted by the City of Phoenix, unless specified otherwise in this
Contract.

414 Claims Made: In the event any insurance policies required by this
Contract are written on a "claims made" basis, coverage shall continue
uninterrupted throughout the term of this Contract by keeping coverage in force
using the effective date of this Contract as the retroactive date on all "claims
made" policies. The retroactive date for exclusion of claims must be on or before
the effective date of this Contract and can never be after the effective date of this
Contract. Upon completion or termination of this Contract, the "claims made"
coverage shall be extended for an additional three (3) years using the original
retroactive date, either through purchasing an extended reporting option; or by
continued renewal of the original insurance policies. Submission of annual
Certificates of Insurance, citing the applicable coverages and provisions specified
herein, shall continue for three (3) years past the completion or termination of this
Contract.

4.1.5 Policy Deductibles and or Self-Insured Retentions: The policies stated in
these requirements may provide coverage which contain deductibles or self-
insured retention amounts. Any deductibles or self-insured retention are not
applicable to the policy limits provided to City of Phoenix. Contractor is solely
responsible for any deductible or self-insured retention amount. City of Phoenix,
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at its option, may require Contractor to secure payment of any deductible or self-
insured retention by a surety bond or irrevocable and unconditional Letter of
Credit.

4.1.6 Use of Subcontractors: If any work under this agreement is
subcontracted in any way, Contractor must execute a written agreement with
Subcontractor containing the same Indemnification Clause and Insurance
Requirements stated in this Contract protecting City of Phoenix and Contractor.
Contractor will be responsible for executing the agreement with Subcontractor
and obtaining Certificates of Insurance verifying the insurance requirements.

4.1.7 Evidence of Insurance and Required Endorsements: Before beginning
any work or services under this Contract, Contractor must furnish City of Phoenix
with Certificate(s) of Insurance, or formal endorsements as required by this
Contract, issued by Contractor's insurer(s) as evidence that policies are placed
with acceptable insurers as specified in this Contract and provide the required
coverage, conditions, and limits of coverage and that any coverage and
provisions are in full force and effect. If a Certificate of Insurance is submitted as
verification of coverage, City of Phoenix will reasonably rely upon the Certificate
of Insurance as evidence of coverage, but any acceptance and reliance will not
waive or alter in any way the insurance requirements or obligations of this
agreement. If any of the above cited policies expire during the life of this
Contract, it will be Contractor's responsibility to forward renewal Certificates
within 10 days after the renewal date containing all the aforementioned insurance
provisions. Certificates will specifically cite the following provisions endorsed to
the Contractor's policy:

1) City of Phoenix, its agents, representatives, officers, directors, officials
and employees must be named an Additional Insured under the following
policies:

a) Commercial General Liability

b) Auto Liability

c) Excess Liability - Follow Form to underlying insurance as required.
2) Contractor's insurance must be primary insurance as respects
performance of subject contract.
3) All policies, except Professional Liability insurance, if applicable, waive
rights of recovery (subrogation) against City of Phoenix, its agents,
representatives, officers, directors, officials and employees for any claims
arising out of work or services performed by Contractor under this Contract.
4) If the Contractor receives notice that any of the required policies of
insurance are materially reduced or cancelled, it will be Contractor's
responsibility to provide prompt notice of same to the City, unless such
coverage is immediately replaced with similar policies.

4.2 Required Coverage
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4.2.1 Commercial General Liability: Contractor must maintain "occurrence"
form Commercial General Liability insurance with a limit of not less than
$1,000,000 for each occurrence, $2,000,000 Products and Completed Operations
Annual Aggregate, and a $2,000,000 General Aggregate Limit. The policy must
cover liability arising from premises, operations, independent contractors,
products-completed operations, personal injury and advertising injury. If any
Excess insurance is utilized to fulfill the requirements of this paragraph, the Excess
insurance must be "follow form" equal or broader in coverage scope then
underlying.

4.2.2 Vehicle Liability: If any vehicle is used in the performance of the Scope of
Work that is the subject of this Contract, the Contractor must maintain Business
Automobile Liability insurance with a limit of $1,000,000 each occurrence on
Contractor's owned, hired, and non-owned vehicles assigned to or used in the
performance of the Contractor's work or services under this Contract. If any Excess
insurance is utilized to fulfill the requirements of this paragraph, the Excess
insurance must be "follow form" equal or broader in coverage scope then
underlying. If any hazardous material, as defined by any local, state or federal
authority, is the subject, or transported, in the performance of this contract, an MCS
90 endorsement is required providing $5,000,000 per occurrence limits of liability
for bodily injury and property damage.

4.2.3 Workers Compensation Insurance: Contractor must maintain Workers
Compensation insurance to cover obligations imposed by federal and state
statutes applicable to Contractor's employees engaged in the performance of work
or services under this Contract and must also maintain Employers' Liability
Insurance of not less than $100,000 for each accident, $100,000 disease for each
employee and $500,000 disease policy limit. If the Contractor is a sole proprietor
or a single member limited liability company with no employees and has elected
not to purchase Workers' Compensation Insurance; a completed and signed
Workers' Compensation Waiver Form will substitute for the insurance requirement.

4.2.4 Professional Liability: If the Contract is the subject of any professional
services or work, or if Contractor engages in any professional services or work
adjunct or residual to performing the work under this Contract, Contractor must
maintain Professional Liability Insurance covering errors and omissions arising
out of the work or services performed by Contractor or anyone employed by
Contractor or anyone for whose acts, mistakes, errors and omissions Contractor
is legally liable, with a liability insurance limit of $1,000,000 each claim and
$2,000,000 all claims.

. METHOD OF ORDERING AND INVOICING: Contractor shall deliver items and/or

services upon receipt of a written purchase order. All Contractor invoices and
packing/delivery tickets must include the City of Phoenix purchase order number.
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Invoices must be emailed in .pdf format to invoices@phoenix.gov and must include
the following:

City purchase order number or shopping cart number.

Items listed individually by the written description and part number.
Unit price, extended and totaled.

Quantity ordered, back ordered, and shipped.

Applicable tax.

Invoice number and date.

Delivery address.

Payment terms.

FOB terms.

Remit to address.

T TSe@mea0Tw

6. METHOD OF PAYMENT: Payment to be made from Contractor’s invoice and a
copy of the signed delivery/service ticket submitted to cover items received and
accepted during the billing period. Payments will be made for actual goods and
services received and accepted by the City. Payment shall be made net forty-five
(45) days effective after receipt of invoice or acceptance, whichever is later.

7. NO ISRAEL BOYCOTT: In accordance with the requirements of A.R.S. §
35.393.01 and subject to the applicability thresholds stated therein, Contractor
certifies that is not currently engaged in, and agrees for the duration of the contract
to not engage in, a boycott of goods or services from Israel.

8. NO FORCED LABOR OR ETHNIC UYGHURS: If this Contract requires
Contractor (a company engaging in for-profit activity and having ten or more full-
time employees) to acquire or dispose of services, supplies, information
technology, goods, or construction, then pursuant to Title 35, Chapter 2, Article 10
of the Arizona Revised Statutes Contractor must certify and agree that it and any
contractors, subcontractors, or suppliers it utilizes do not and will not use the forced
labor of ethnic Uyghurs in the People’s Republic of China or any goods or services
produced by such forced labor. Provided these statutory requirements are
applicable, Contractor, by entering this Contract, now certifies it is not currently
engaged in, and agrees for the duration of the Contract to not engage in, (a) the
use of forced labor of ethnic Uyghurs in the People’s Republic of China; (b) the
use of any goods or services produced by the forced labor of ethnic Uyghurs in the
People’s Republic of China; or (c) the use of any contractors, subcontractors, or
suppliers that use the forced labor or any goods or services produced by the forced
labor of ethnic Uyghurs in the People’s Republic of China.

9. RECORDS: The City’s treatment of records in its possession and constituting
public records shall be subject to the requirements of the Arizona Open Meeting
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Law, A.R.S. § 38.431 et seq., and the Arizona Public Records Law, A.R.S. §
39.101 et seq. Contractor must clearly mark any confidential information provided
to the City as “Confidential” to invoke confidentiality treatment pursuant to this
Agreement.

10. CONFIDENTIALITY: “Confidential Information” means all non-public, confidential,
sensitive, or proprietary information disclosed or made available by City to
Contractor or its affiliates, employees, contractors, partners, or agents (collectively
“‘Recipient”), whether disclosed before or after the Effective Date, whether
disclosed orally, in writing, or via permitted electronic access, and whether or not
marked, designated, or otherwise identified as confidential. Confidential
Information includes, but is not limited to: user contents, electronic data, meta data,
employment data, network configurations, information security practices, business
operations, strategic plans, financial accounts, personally identifiable information,
protected health information, protected criminal justice information, and any other
information that by the nature and circumstance of the disclosure should be
deemed confidential. Confidential Information does not include this document or
information that: (a) is now or subsequently becomes generally available to the
public through no wrongful act or omission of Recipient; (b) Recipient can
demonstrate by its written records to lawfully have had in its possession prior to
receiving such information from the City; (c) Recipient can demonstrate by its
written records to have been independently developed by Recipient without direct
or indirect use of any Confidential Information; (d) Recipient lawfully obtains from
a third party who has the right to transfer or disclose it; or (e) the City has approved
in writing for disclosure.

Recipient shall: (a) protect and safeguard Confidential Information with at least the
same degree of care as Recipient would protect its own Confidential Information,
but in no event with less than a commercially reasonable degree of care, such as
ensuring data is encrypted in transit and at rest and maintaining appropriate
technical and organizational measures in performing the Services under the
Agreement; (b) not use Confidential Information, or permit it to be accessed or
used, for any purpose other than in accordance with the Agreement; (c) not use
Confidential Information, or permit it to be accessed or used, in any manner that
would constitute a violation of law, including without limitation export control and
data privacy laws; and (d) not disclose Confidential Information except to the
minimum number of recipients who have a need to know and who have been
informed of and agree to abide by confidentiality obligations that are no less
restrictive than the terms of this Agreement. If Recipient is required by law or court
order to disclose any Confidential Information, Recipient will first give written notice
to the City and provide the City with a meaningful opportunity to seek a protective
order or limit disclosure.
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Upon the City’s written request or expiration of this Agreement, whichever is
earlier, Recipient shall, at no additional costs to the City, promptly return or destroy
all Confidential Information belonging to the City that Recipient has in its
possession or control. After return or destruction of the Confidential Information,
Recipient shall certify in writing as to its compliance with this paragraph.

If applicable, Contractor agrees to comply with all City information technology
policies and security standards, as may be updated from time to time, when
accessing City networks and computerized systems whether onsite or remotely.

In addition to, and not in lieu of, all other rights and remedies available to the City,
Contractor will defend, indemnify, and hold the City harmless against all losses,
claims, costs, attorneys’ fees, damages or proceedings arising out of Contractor’s
breach of this Section (Confidentiality). Contractor’s obligations pursuant to this
Section (Confidentiality) shall not be subject to any limits of liability or exclusions
as may be stated elsewhere in the Agreement.

A violation of this Section shall be deemed to cause irreparable harm that justifies
injunctive relief in court. A violation of this Section may at the City’s discretion result
in immediate termination of this Agreement without notice. The obligations of
Contractor under this Section shall survive the termination of this Agreement.

11.DATA PROTECTION: The parties agree this Section shall apply to the City’s
Confidential Information and all categories of legally protected personally identifiable
information (collectively “PII”) that Contractor processes pursuant to the Agreement.
“Personally identifiable information” is defined as in the Federal Privacy Council’s
Glossary available at: https://www.fpc.gov/resources/glossary/.

As between the parties, the City is the data controller and owner of PIl and
Contractor is a data processor. In this Section, the term “process,” “processing,” or
its other variants shall mean: an operation or set of operations which is performed
on PII, whether or not by automated means, including without limitation: collection,
recording, copying, analyzing, caching, organizing, structuring, storage, adaptation,
alteration, retrieval, transmission, dissemination, alignment, combination, restriction,
erasure, or destruction.

A. When Contractor processes Pll pursuant to the Agreement, Contractor shall,

at no additional cost to the City:

1. Process PIl only within the United States and only in accordance with the
Agreement and not for Contractor's own purposes, including product
research, product development, marketing, or commercial data mining,
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even if the City’s data has been aggregated, anonymized, or
pseudonymized;

. Implement and maintain appropriate technical and organizational measures
to protect PIl against unauthorized or unlawful processing and against
accidental loss, destruction, damage, theft, alteration or disclosure,
including at a minimum, and as applicable, those measures specified by the
National Institute of Standards and Technology (NIST) SP800-53; A.R.S. §
18-552 (Notification of Security System Breaches); A.R.S. § 44-7601
(Discard and Disposal of Personal Identifying Information Records); Health
Information Technology for Economic and Clinical Health (HITECH) Act;
Payment Card Industry Data Security Standards; and good industry
practice; (When considering what measures are appropriate and in line with
good industry practice, Contractor shall keep abreast of current regulatory
trends in data security and the state of technological development to ensure
a level of security appropriate to the nature of the data to be protected and
the harm that might result from such unauthorized or unlawful processing
or accidental loss, destruction, damage, theft, alteration or disclosure. At
minimum, Contractor will timely remediate any vulnerabilities found within
its network that are rated medium or more critical by the Common
Vulnerability Scoring System (CVSS); however, Contractor must remediate
vulnerabilities that are rated critical within 14 days and vulnerabilities that
are rated high within 30 days. If requested by the City, Contractor shall
promptly provide a written description of the technical and organizational
methods it employs for processing PII.)

. Not subcontract any processing of Pll to any third party (including affiliates,
group companies or sub-contractors) without the prior written consent of the
City; and Contractor shall remain fully liable to the City for any processing
of PII conducted by a sub-processor appointed by Contractor;

. As applicable, implement and maintain appropriate policies and procedures
to manage payment card service providers with whom Contractor shares
sensitive financial information or cardholder data; and provide the City with
a Qualified Security Assessor Attestation of Compliance for Payment Card
Industry Data Security Standards on an annual basis, but no later than
within 30 days of attestation report completion;

. Take reasonable steps to ensure the competence and reliability of
Contractor’'s personnel or sub-processor who have access to the PII,
including verifications and background checks appropriate to the security
level required for such data access;
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6. Maintain written records of all information reasonably necessary to
demonstrate Contractor’'s compliance with this Agreement and applicable
laws;

7. Allow the City or its authorized agents to conduct audit inspection during the
term of the Agreement, but no more than once per year, which may include
providing access to the premises, documents, resources, personnel
Contractor or Contractor's sub-contractors use in connection with the
Services; provided however, the City may at its sole discretion accept a
qualified and industry recognized independent third-party assessment
report or certification (such as SSAE 18 SOC 2 or ISO/IEC 27001) provided
by Contractor at no cost to the City in lieu of the audit inspection rights of
this Section;

B. If the Contractor becomes aware of any actual or potential data breach (each
an “Incident”) arising from Contractor’s processing obligations pursuant to the
Agreement, Contractor shall notify the City at SOC@phoenix.gov without
undue delay within 48 hours; and:

1. provide the City with a detailed description of the Incident, the type of data
that was the subject of the Incident, and the identity of each affected person
as soon as such information can be collected or otherwise becomes
available;

2. take action immediately, at Contractor’'s own expense, to investigate the
Incident and to identify, prevent, and mitigate the effects of the Incident and
to carry out any recovery or other action necessary to remedy the Incident;

3. cooperate with the City in investigating the occurrence, including making
available all relevant records, logs, files, data reporting, and other materials
required to comply with applicable laws or as otherwise required by the City;
and

4. not directly contact any individuals who may be impacted by the Incident or
release or publish any filing, communication, notice, press release, or report
concerning the Incident without the City’s prior written approval (except
where required to do so by applicable laws).

In addition to, and not in lieu of, all other rights and remedies available to the City,
Contractor will defend, indemnify, and hold the City harmless against all losses,
claims, costs, attorneys’ fees, damages or proceedings arising out of Contractor’s
breach of this Section (Data Protection). Contractor’s obligations pursuant to this
Section (Data Protection) shall not be subject to any limits of liability or exclusions
as may be stated elsewhere in the Agreement.

A violation of this Section shall be deemed to cause irreparable harm that justifies
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injunctive relief in court. A violation of this Section may at the City’s discretion result
in immediate termination of this Agreement without notice. The obligations of
Contractor under this Section shall survive the termination of this Agreement.
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Payment Terms & Options: Choose an option, if a box is not checked, the City will

default to 0% - net 45 days:

| ] Contractor offers a prompt payment discount of either % - 30 days or 0% —
45 days - to apply after receipt of invoice or final acceptance of the products (invoice
approval), whichever date is later, starts the 30 days. If no prompt payment discount
is offered, the default is 0%, net 45 days; effective after receipt of invoice or final
acceptance of the products, whichever is later. Payment terms offering a discount
will not be considered in the price evaluation of your offer.

Contractor may be paid immediately upon invoice approval, if enroliment is made to
the Single Use Account (SUA) Program, administered by the City’s servicing bank
(“Bank”). By checking this box, the vendor accepts transaction costs charged by their
merchant bank and agrees not to transfer to the City those extra charges. The City
will not pay an increase in our services for the SUA charges; if an audit uncovers an
upcharge for the SUA charges the vendor will owe the City all costs. The vendor may
opt-out of the SUA program once, but then may not rejoin during the same contract
term. For more information about the SUA program or to enroll, send email to

mailbox.sua@phoenix.gov.

Contractor Information: Complete the following:

Company Name

American Traffic Solutions Inc

Mailing Address

1150 N Alma School Road

City, State, Zip Code

Mesa, Arizona 85201

Contact Person

Haley Smith

Telephone No.

623-707-7972

E-Mail Address

AccountsReceivableGS@verramobility.com

Arizona Sales Tax No. | 20003354
City of Phoenix Sales

Tax No.

Arizona Corporation

Commission File No. F11167755

City’s Vendor
Registration ID No.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year set forth above.

“City” “Contractor”
American Traffic Solutions, Inc. dba

City of Phoenix,
an Arizona Municipal corporation Verra Mobility

Jeffrey Barton, City Manager

ol o

Name: Jon Baldwin

Adriana Phillips
Assistant Finance Director
Title: EVP Government Solutions

Attest:

Newie lagt:ul

City Clerk

08/29/2025

Effective Date

APPROVED AS TO FORM,
Julie M. Kriegh, City Attorney

Raren StzlveV

Karen L. Stillwell
Assistant Chief Counsel 08/25/2025

AW

By:




Exhibit A — Master Agreement
Solicitation No. RFP-032023-075 CITY OF PHOENIX

The following pages are the Master Contract between City of Scottsdale and American

Traffic Solutions, Inc. dba Verra Mobility

(Remainder of page left blank)




CITY OF SCOTTSDALE
CITY SERVICES CONTRACT

THIS CONTRACT entered into this 1St day of _April , 2024, by and between the City of
Scottsdale, an Arizona Municipal Corporation, the “City”, and American Traffic Solutions dba Verra
Mobility, the “Contractor”.

WITNESSETH
The City desires to contract for a traffic safety Photo Enforcement Program; and
The Contractor is duly qualified to perform the requested non-professional services;
In consideration of the mutual promises and obligations, the parties agree as follows:
1.0 DESCRIPTION, ACCEPTANCE, DOCUMENTATION

Contractor will act under the authority and approval of the Contract Administrator for the City,
named below, to provide the services required by this Contract.

1.1 SERVICE DESCRIPTION

The entire Request for Proposal No. RFP-032023-075 identified as Photo Enforcement is
incorporated herein by this reference as fully as if written out below. Contractor's proposal
submitted in response to Request for Proposal Number RFP-032023-075 and dated May 24,
2023 is incorporated herein by this reference as fully as if written out below. If any provision
incorporated by reference from the Request for Proposal conflicts with any provision of the
Contractor’s proposal, the provision of the Request for Proposal will control. If any provision of
the Contractor’s proposal, including but not limited to any limitation of liability or disclaimer of
warranty language, conflicts or is in any way inconsistent with any provision of this Contract, this
Contract will control.

1.2 ACCEPTANCE AND DOCUMENTATION

A. Each task will be reviewed and approved by the Contract Administrator to determine
acceptable completion.

B. The City will provide all necessary information to the Contractor for timely completion of
the tasks specified in Section 1.1 above.

C. All documents, including but not limited to, data compilations, studies, and reports which

are prepared in the performance of this Contract are to be and will remain the property of
the City and must be delivered to the Contract Administrator before final payment is
made to the Contractor.
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2.0

2.1

2.2

2.3

2.3.1

24

BILLING RECORDS, AUDIT, FEES
BILLING RECORDS, AUDIT

The time spent for each task must be recorded and submitted to the Contract Administrator.
Contractor must maintain all books, papers, documents, accounting records and other evidence
pertaining to time billed and to costs incurred and make these materials available for audit by
the City in accordance with Section 4.7 of this Contract.

FEE SCHEDULE

Contractor will be paid according to the Pricing Proposal forms submitted in the Contractor’'s
proposal, attached as “Exhibit A” for reference.

As agreed by the City and Vendor, the attached pricing includes relocations of two fixed
intersection enforcement camera systems at no cost to the City. The City will work with
Contractor to determine what sites are in need of relocation.

PAYMENT APPROVAL
All charges must be approved by the Contract Administrator before payment.
PAYMENT TERMS

The City of Scottsdale’'s payment terms are payment within thirty (30) days after approval by
Contract Administrator. In no event will payment be made prior to receipt of an original invoice
containing invoice and proper reference numbers. The City is not liable for delays in payment
caused by failure of the vendor or contractor to send invoice to the address specified below:

City of Scottsdale
Accounts Payable
7447 E. Indian School Road, Ste 210
Scottsdale, Arizona 85251-4468

PRICE ADJUSTMENT

Price increases may only be requested by the Contractor, thirty (30) days prior to the
anniversary date of the Agreement. Failure to do so may result in the denial of any increase
requested.

A requested price increase will become effective only after approval by the Contract
Administrator and the Purchasing Director. Once approved the price increase will be adjusted
into a new base price for the remainder of the contract period. Any future requested price
increases to the base price will only be reviewed at annual renewal time and require the
approval of the Contract Administrator and Purchasing Director.

The proposed increased rate shall be based upon presentation by the Contractor and review by
the Contract Administrator; however, the Contract Administrator shall evaluate the Contractor's
performance, services and records documentation to determine the appropriateness of the
increase requested.

The percentage increase in the unit pricing may not exceed the percent in the U.S. City Average
“Consumer Price Index” (C.P.l1.) All Items, 1982-84=100 for All Urban Consumers for the
Percentage Change from the previous twelve (12) months, as published by the U. S.
Department of Labor Bureau of Labor Statistics.
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3.0
3.1

3.2

3.3

4.0

4.1

4.2

4.3

4.4

4.5

TERM, EXTENSION, TERMINATION
TERM AND EXTENSION

The term of this Contract shall be for an initial two (2) year period. The City and Contractor may
mutually agree to extend this Contract for three (3) additional one (1) year periods, upon the
recommendation of the Contract Administrator, and concurrence of the Purchasing Director.

TERMINATION

Cancellation for Cause: City may also cancel this contract or any part of this contract with 7
days' notice for cause in the event of any default by the Contractor, or if the Contractor fails to
comply with any of the terms and conditions of this contract. Unsatisfactory performance as
judged by the Contract Administrator or failure to provide City, upon request, with adequate
assurances of future performance are all causes allowing City to cancel this contract for cause.
In the event of cancellation for cause, City will not be liable to Contractor for any amount, and
Contractor will be liable to City for any and all damages sustained by reason of the default which
gave rise to the cancellation.

In the event Contractor is in violation of any Federal, State, County or City law, regulation or
ordinance, the City may terminate this contract immediately upon giving notice to the
Contractor.

FUNDS APPROPRIATION

If the City Council does not appropriate funds to continue this Contract and pay for charges
under this contract, the City may terminate this Contract at the end of the current fiscal period.
The City agrees to give written notice of termination to the Contractor at least 30 days prior to
the end of its current fiscal period and will pay to the Contractor all approved charges incurred
through the end of this period.

GENERAL TERMS
ENTIRE AGREEMENT

This Contract constitutes the entire understanding of the parties and supersedes all previous
representations, written or oral, with respect to the services specified. This Contract may not be
modified or amended except by a written document, signed by authorized representatives of
each party.

ARIZONA LAW
This Contract is governed and interpreted according to the laws of the State of Arizona.

MODIFICATIONS

Any amendment, modification or variation from the terms of this Contract must be in writing and
will be effective only after approval of all parties signing the original Contract.

ASSIGNMENT

Services covered by this Contract may not be assigned or sublet in whole or in part without first
obtaining the written consent of the Purchasing Director and Contract Administrator.

SUCCESSORS AND ASSIGNS

This Contract extends to and is binding upon Contractor, its successors and assigns, including
any individual, company, partnership or other entity with or into which Contractor merges,
consolidates or is liquidated, or any person, corporation, partnership or other entity to which
Contractor sells its assets.
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