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AGENDA REPORT
Meeting Date: June 17, 2008
Item Number: F-15
To: Honorable Mayor & City Council
From: Chad Lynn, Director of Parking Operations
Subject: APPROVAL OF AN AGREEMENT BETWEEN THE CITY OF

BEVERLY HILLS AND DIGITAL PAYMENT TECHNOLOGIES CORP.
FOR EQUIPMENT AND SERVICES RELATED TO MULTI-SPACE
PARKING PAY STATIONS; AND

APPROVAL OF A PURCHASE ORDER WITH DIGITAL PAYMENT
TECHNOLOGIES CORP. IN THE AMOUNT OF $225,000 FOR THIS
PURCHASE

Attachments: 1. Agreement
2. Exhibit "A” — Redwood City Agreement
3. Exhibit “B” — VISA CISP Compliance List as of May 1, 2008

RECOMMENDATION

Staff recommends that the City Council move to approve an agreement between the City
of Beverly Hills and Digital Payment Technologies Corp. for the purchase of multi-space
parking pay stations for use in the City’s off-street metered parking decks, and approve a
purchase order in the amount of $225,000, which includes a contingency of $19,567 for
this purchase.

INTRODUCTION

Staff worked with the Ad Hoc Parking Committee to propose methods for mitigating the
current and projected on-going structural deficit created within the Parking Enterprise
Fund. The equipment proposed herein has received the recommendation of the Ad Hoc
Parking Committee and was discussed by the entire City Council during the Regular
meeting of November 13, 2007. The City Council reached consensus during the study
session on January 8, 2008, and again acknowledged the need for this equipment
during the parking rate hearings held on April 15, 2008.

The Parking Enterprise Fund was established to finance the construction, operations,
maintenance, repair, and improvement of the City’'s 15 off-street parking facilities.
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Funding sources for parking operations include the lease of tenant spaces within the City
owned parking facilities, interest earned from available fund balances, and parking fees
charged to facility customers. Almost two-thirds of the revenues generated by the
Parking Enterprise Fund are related to the lease of the tenant spaces, and the City has
retained a Real Estate and Property Manager to maximize revenues from this source.

In January of 2006, in an effort to increase revenues with the purpose of improving the
condition of the parking facilities and creating stability within the Parking Enterprise
Fund, the City adjusted the free parking period in five of the off-street parking facilities
from two-hours free to one-hour free. In November of 2007, based on several
community meetings, and with the support of the residential and business communities,
the City Council directed staff to re-implement two-hours free parking in four of the five
facilities previously converted. Based on usage statistics from January and February of
2008, approximately 64% of all City off-street parking customers park for free system
wide and over 72% of customers park without charge in the two-hour free parking
facilities.

Just over 6% of the expenses within the Parking Operations operating budget is under
the direct authority of the Parking Operations Division. The remaining expenses are
associated with labor agreements, internal services, and payment of debt service related
to the construction of these facilities.

DISCUSSION

Staff has proposed the replacement of the single-space parking meters located in the
Santa Monica Five parking facilities, located adjacent to North Santa Monica Boulevard
between Beverly and Roxbury Drives, for the following reasons:

High rates of parking meter vandalism in this area
Pay Stations are less vulnerable to vandalism
Equipment is capable of accepting multiple methods of payment, including coin,
currency and credit card

¢ Expanded customer payment methods will allow the City Council to consider
parking rates that are market driven and/or greater than $1 per hour

» Additional revenues generated and captured from these improvements will help
stabilize the budget deficit in the Parking Enterprise Fund

Pursuant to Section 3-3-205 of the Beverly Hills Municipal Code, the City may purchase
goods and services based on the agreement of other government agencies at the same
or better prices without the need for competitive bidding. Additionally, pursuant to
section 3-3-108, the City may waive bidding requirements when there is only one source
for the required equipment. Staff is proposing purchasing this equipment under these
sections of the municipal code for the following reasons:

¢ Purchasing is based on the award of an agreement in 2006 to Digital Payment
Technologies Corp. by Redwood City (Exhibit “A”) for similar equipment and
scope of work at a lower price;

¢ Digital Payment Technologies Corp. is currently the only equipment and service

provider recognized by VISA/MasterCard as CISP compliant (Exhibit “B”), a
requirement necessary to legitimately process credit card transactions.
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The installation of this specific technology has customer recognition benefits in addition
to the legal and contractual benefits outlined above. This is the same technology
installed on Sunset Boulevard by the City of West Hollywood and a sister model to pay
stations recently installed by the City of Los Angeles in the public parking lots
surrounding Cedars Sinai Medical Center. Regional visitors will benefit from
experiencing the same parking equipment across jurisdictions when visiting Beverly
Hills, West Hollywood and neighboring areas of Los Angeles, reducing confusion and
creating greater compliance and understanding of the parking and payment
requirements. '

The current layout of the Santa Monica Five parking facilities is a single-space parking
meter located at each parking space and a single change machine, for obtaining
quarters, located at the east and west pedestrian entry/exit of each facility, totaling 397
parking meters and ten (10) change machines. Staff is proposing two (2) pay stations
be located at the east and west side of each facility, adjacent to the pedestrian entry/exit,
for a total of twenty (20) pay stations services the 397 spaces in the facilities. Each
parking space will be marked with a three or four digit number, both on the ground and
at the current single-space parking meter location. Additional signage will be placed
throughout the facility informing customers to remember their stall number and to pay at
the established pay station locations. Customers will not be required to return to their
vehicles after paying the machine. Customers that wish to add time to their parking
space may do so from any of the twenty machines, regardless of the location of their
vehicle in relationship to the location of the pay station.

Installation will be scheduled for one facility at a time, with additional staff on site to
assist customers during the transition period. Staff expects the first facility to require
approximately one month of assistance, with two weeks of hands on assistance and two
weeks of stand-by assistance. As additional facilities are converted staff estimates the
transition period to be reduced from one month to two weeks.

FISCAL IMPACT

Initial cost of the equipment will be $177,833 for the purchase of twenty (20) pay
stations.

After the one year warranty, then City may elect to continue the warranty and
preventative maintenance agreement at a cost of $750 per machine, per year for an
annual cost of $15,000 per year.

Staff has negotiated a rate of $30 per roll for receipt paper, and estimates one roll of
paper per machine, per month for a total cost of $7,200 annually.

Ongoing monthly fees for cellular connectively, real-time reporting/monitoring services is
estimated at $85 per pay station, per month for a total cost of $20,400 per year.

Credit card transaction fees will apply at the City’s negotiated bank rate. Since parking
pay stations constitute and unattended credit card venue, the City is permitted to charge
a convenience fee for all credit card fransactions. Staff does not recommend adding this
fee as we wish to encourage credit card transactions. While the City does pay credit
card fees for each transaction, the City has an aggregated cost for collecting,
transporting, and depositing coins and currency which is less measurable on a per
transaction basis, but just as real. Additionally, each credit card transaction reduces the
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City’s exposure to shrinkage of the physical inventory, providing multiple reasons for the
City to encourage credit card use.

Installation is estimated at $300 per unit for a total estimated cost of $6,000, and will be
performed by Sentry Control Systems, which the City has under agreement for the
purchase and installation of the Parking Access and Revenue Control System.

Staff estimates additional revenues of $265,000 per year based on reduced vandalism,
more efficient response to out of service equipment, and parking rates adjustments
which have received City Council consensus. These additional revenues do not account
for improved parking enforcement capabilities.

Capital costs and first year operating expenses for this program have been budgeted as
part of parking of the Parking Access and Revenue Qontrol System CIP Project #0785.

Staff is requesting approval of a purchase order in the amount of $225,000 to cover the
initial capital cost of $177,833, consumables in the amount of $7,200, reai-time
communications and monitoring in the amount of $20,400 and $19,567 as a contingency
for additional consumable, communication, one-time and ongoing expenses.

Staff estimates a total cost of $360,000 for all goods and services over the term of the
five (5) year agreement.

Jan
/’]ﬂ | Sc t%ll'lmi{iler .%/ David Gustavson .:’}/f

s l' IFinance Approval Approved By
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
DIGITAL PAYMENT TECHNOLOGIES CORP. FOR
EQUIPMENT AND SERVICES RELATED TO MULTI-SPACE

PARKING PAY STATIONS
NAME OF VENDOR: Digital Payment Technologies Corp.
RESPONSIBLE PRINCIPAL
OF VENDOR: Kel Parry, Account Manager
VENDOR'S ADDRESS: 4105 Grandview Highway
Burnaby, BC, Canada, V5C 6B4
CITY'S ADDRESS: City of Beverly Hills
455 N. Rexford Drive
Beverly Hills, CA 90210
Attention: Chad Lynn, Director of Parking
Operations
COMMENCEMENT DATE: July 1, 2008
TERMINATION DATE: Six years from the date of City Council
approval of the Agreement
CONSIDERATION: Not to exceed $360,000, as more fully

described in Exhibit B-1
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND
DIGITAL PAYMENT TECHNOLOGIES CORP. FOR
EQUIPMENT AND SERVICES RELATED TO MULTI-SPACE
PARKING PAY STATIONS

THIS AGREEMENT is made as by and between the City of Beverly Hills, a
municipal corporation (hereinafier called "CITY"), and Digital Payment Technologies Corp., a
Canadian corporation (hereinafter called "VENDQOR").

RECITALS

A, CITY desires to have certain services provided (the "services") as set forth in
Exhibit A, attached hereto and incorporated herein.

B. VENDOR represents that it is qualified and able to perform the services.

NOW, THEREFORE, the parties agree as follows:

Section 1. VENDOR's Services. VENDOR shall perform the services described in
Exhibit A in a manner satisfactory to City and consistent with that level of care and skill ordinarily

exercised by members of the profession currently practicing in the same locality under similar
conditions.

Section 2. Time of Performance. VENDOR shall perform the services on or by the
Termination Date set forth above.

Section 3. Compensation. CITY agrees to compensate VENDOR, and VENDOR
agrees to accept in full satisfaction for the services required by this Agreement the Consideration set
forth above and more particularly described in Exhibit B-1, attached hereto and incorporated herein.
Said Consideration shall constitute reimbursement of VENDOR's fee for the services as well as the
actual cost of any equipment, materials, and supplies necessary to provide the services (including
all labor, materials, delivery, tax, assembly, and installation, as applicable). CITY shall pay
VENDOR said Consideration in accordance with the schedule of payment set forth in Exhibit B-2,
attached hereto and incorporated herein.

Section 4. Independent Contractor. VENDOR is and shall at all times remain, as to
CITY, a wholly independent contractor. Neither CITY nor any of its agents shall have control over
the conduct of VENDOR or any of VENDOR's employees, except as herein set forth. VENDOR
shall not, at any time, or in any manner, represent that it or any of its agents or employees are in any
manner agents or employees of CITY.
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Section 5. Assignment. VENDOR shall not assign or attempt to assign any portion
of this Agreement without the prior written approval of CITY.

Section 6. Responsible Principal(s).

(a) VENDOR’s Responsible Principal set forth above shall be principally
responsible for VENDOR's obligations under this Agreement and shall serve as principal liaison
between CITY and VENDOR. Designation of another Responsible Principal by VENDOR shall not
be made without the prior written consent of CITY.

(b)  CITY’s Responsible Principal shall be the City Manager or his designee set
forth above who shall administer the terms of the Agreement on behalf of CITY.

Section 7. Personnel. VENDOR represents that it has, or shall secure at its own
expense, all personnel required to perform VENDOR's services under this Agreement. All personnel
engaged in the work shall be qualified to perform such services.

Section 8. Interests of VENDOR. VENDOR affirms that it presently has no interest
and shall not have any interest, direct or indirect, which would conflict in any manner with the
performance of the services contemplated by this Agreement. No person having any such interest
shall be employed by or be associated with VENDOR.

Section 9. Insurance.

(a) VENDOR shall at all times during the term of this Agreement carry, maintain,
and keep in full force and effect, a policy or policies of Comprehensive General Liability Insurance,
with minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single
limit, against any personal injury, death, loss or damage resulting from the wrongful or negligent acts
by VENDOR.

(b) VENDOR shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, a policy or policies of Comprehensive Vehicle Liability
Insurance covering personal injury and property damage, with minimum limits of One Million
Dotllars ($1,000,000) per occurrence combined single limit, covering any vehicle utilized by
VENDOR in performing the services required by this Agreement.

(c) VENDOR agrees to maintain in force at all times during the performance of
work under this Agreement workers' compensation insurance as required by law.

(d) VENDOR shall require each of its sub-consultants or sub-contractors to
maintain insurance coverage which meets all of the requirements of this Agreement.
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(e) The policy or policies required by this Agreement shall be issued by an insurer
admitted in the State of California and with a rating of at least a B+;VII in the latest edition of Best's
Insurance Guide.

43 VENDOR agrees that if it does not keep the aforesaid insurance in full force
and effect CITY may either immediately terminate this Agreement or, if insurance is available at a
reasonable cost, CITY may take out the necessary insurance and pay, at VENDOR's expense, the
premium thereon.

(g) At all times during the term of this Agreement, VENDOR shall maintain on
file with the City Clerk a certificate or certificates of insurance on the form set forth in Exhibit C,
attached hereto and incorporated herein, showing that the aforesaid policies are in effect in the
required amounts. VENDOR shall, prior to commencement of work under this Agreement, file with
the City Clerk such certificate or certificates. The policies of insurance required by this Agreement
shall contain an endorsement naming the CITY as an additional insured. All of the policies required
under this Agreement shall contain an endorsement providing that the policies cannot be canceled
or reduced except on thirty (30) days prior written notice to CITY, and specifically stating that the
coverage contained in the policies affords insurance pursuant to the terms and conditions as set forth
in this Agreement.

(h)  The insurance provided by VENDOR shall be primary to any coverage
available to CITY. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

(i) Any deductibles or self-insured retentions must be declared to and approved
by CITY. At the option of CITY, VENDOR shall sither reduce or eliminate the deductibles or self-
insured retentions with respect to CITY, or VENDOR shall procure a bond guaranieeing payment
of losses and expenses.

Section 10. Indemnification.

(a) VENDOR agrees to indemnify; hold harmless and defend CITY, City Council
and each member thereof, and every officer, employee and agent of CITY, from any claim, liability
or financial loss (including, without limitation, attorneys fees and costs) arising from any intentional,
reckless, negligent, or otherwise wrongful acts, errors or omissions of VENDOR or any person
employed by VENDOR in the performance of this Agreement.

(b) If a third party claims that the System or CITY s use of the System pursuant
to this Agreement infringes any U.S. patent, copyright, or trade secret, VENDOR will defend CITY
and all access holders against such claim at VENDOR’s expense and pay all damages that a court
finally awards, provided that CITY promptly notifies VENDOR in writing of the claim, and allows
VENDOR to conirol, and cooperates with VENDOR in the defense or any related settlement
negotiations. If such a claim is made or appears possible, VENDOR may, at its option, secure for
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CITY the right to continue to use the System, modify or replace the System with equivalent
information so they are noninfringing, or, if neither of the foregoing options is available in
VENDOR s sole judgment, terminate this Agreement by paying CITY a credit equal to the portion
of previously paid fees and charges allocable to the remaining term of this Agreement.

Section 11. Non-Disclosure.

(a) Pursuant to the terms of this Agreement, CITY has provided, or will provide

VENDOR with certain information, and/or access to certain information including public safety

information (the “Information”), which was or will be obtained by the CITY pursuant to a License

Agreement with a third party, or which is the proprietary information of the CITY, or which is not

publicly known. VENDOR, its employees, agents, representatives, contractors and subcontractors
shall hold the Information private and confidential, and shall not:

1. Use the Information, nor cause the Information to be used for any

purpose other than in performance of its duties to the CITY,

1l Participate in the wrongful use, illegal use, or unauthorized disclosure
of the Information, or

1ii. Sell, release, free trade, assign, or provide access to the Information,
directly or indirectly, to third parties. This provision survives
termination of VENDOR’s duties to CITY.

Section 12. Termination.

(a) CITY may cancel this Agreement at any time with or without cause upon five
(5) days written notice to VENDOR. VENDOR agrees to cease all work under this Agreement on
or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by CITY, due
to no fault or failure of performance by VENDOR, VENDOR shall be paid full compensation for
all services performed by VENDOR, in an amount to be determined as follows: For work done in
accordance with all of the terms and provisions of this Agreement, VENDOR shall be paid an
amount equal to the amount of services performed prior to the effective date of termination or
cancellation; provided, in no event shall the amount of money paid under the foregoing provisions
of this paragraph exceed the amount which would be paid VENDOR for the full performance of the
services required by this Agreement.

(©) In the event of expiration, termination or cancellation of the Agreement,
VENDOR shall promptly return to CITY all computer programs, files, files in storage,
documentation, data, media, related materials and another other material and equipment that is
owned by CITY and allow CITY or a new vendor access to the materials necessary to complete the
transition of services. The return of files and documents in storage shall be at no cost to CITY. The
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expiration, termination or cancellation of this Agreement shall not rclieve either party of its
obligations with respect to confidential obligations as set forth in Section 11 of the Agreement.

Section 13. CITY’s Responsibility. CITY shall provide VENDOR with all pertinent
data, documents, and other requested information as is available for the proper performance of
VENDOR's services.

Section 14. Information and Documents. All data, information, documents and
drawings prepared for CITY and required to be furnished to CITY in connection with this Agreement
shall become the property of CITY, and CITY may use all or any portion of the work submitted by
VENDOR and compensated by CITY pursuant to this Agreement as CITY deems appropriate.

Section 15. Changes in the Scope of Work. The CITY shall have the right to order,
in writing, changes in the scope of work or the services to be performed. Any changes in the scope
of work requested by VENDOR must be made in writing and approved by both parties.

Section 16. Notice. Any notice required to be given to VENDOR shall be deemed
duly and properly given upon delivery, if sent to VENDOR postage prepaid to the VENDOR's
address set forth above or personally delivered to VENDOR at such address or other address
specified to CITY in writing by VENDOR.

Any notice required to be given to CITY shall be deemed duly and properly given
upon delivery, if sent to CITY postage prepaid to CITY's address set forth above or personally
delivered to CITY at such address or other address specified to VENDOR in writing by CITY.

Section 17. Attorney’s Fees. In the event of litigation between the parties arising out
of or connected with this Agreement, the prevailing party in such litigation shall be entitled to
recover, in addition to any other amounts, reasonable attorney’s fees and costs of such litigation.

Section 18. Entire Agreement. This Agreement represents the entire integrated
agreement between CITY and VENDOR, and supersedes all prior negotiations, representations or
agreements, either written or oral. This Agreement may be amended only by a written instrument
signed by both CITY and VENDOR.

Section 19. Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 20.  Scverability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any of
the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to any
other person or entity, and the same shall remain in full force and effect.
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IN WTITNESS WHEREQF, the narties have executed this Agreement as of the

day of

ATTEST:

BYRON POPE
City Clerk

APPROVED AS TO FORM:

dillae) ¢, e

LAURENCE S. WIENER
City Attorney

[Signatures continue]
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CITY OF BEVERLY HILLS
A Municipal Corporation

BARRY BRUCKER
Mayor of the City of Beverly Hills, California

VENDOR: ; DIGITAL PAYMENT
TECHNO IES/CORP.

)

BRADIEY MAG;-‘EB'
Vice President of Sales

JOSEPH LEE /
Chief Financial Officer

APPROVED AS TO CONTENT:

RODERICK J. WOOD
City Manager

5/28/08




DAVID GUSTAVSON
Director of Public Works & Transportation

e 2 = -
KARL KJRKMAN
Risk M{nager
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EXHIBIT A
SCOPE OF WORK
1. GENERAL DESCRIPTION OF COMPANY RESPONSIBILITIES

VENDOR shall supply, configure, test and commission Parking Pay Stations
equipment that fully comply with the Specifications and Requirements set forth in Exhibit A-1,
attached hereto and incorporated herein by this reference. VENDOR shall furnish all equipment,
services and supplies necessary to achieve full compliance with the Specifications and Requirements.
The fact that a particular service, item of equipment or material is not listed does not release
VENDOR of its obligation to provide it, if such service, equipment or material is necessary to
design, supply, configure, test and commission the System so that it fully complies with the
Specifications and Requirements. Without limiting or shifting to CITY the obligations of VENDOR
which are acknowledged in the preceding, VENDOR shall provide to CITY the specific System
components or services which are itemized in Exhibit A-1 to this Agreement, or any newer versions
that VENDOR is required to provide under this Agreement. In the event any of the System
components or services listed on Exhibit A-1 (or any newer version that VENDOR is required to
provide) are insufficient for VENDOR to deliver to CITY a System which fully complies with the
Specifications and Requirements, VENDOR shall immediately provide CITY with written notice
(a “Deficiency Notice™): (i) describing the deficient components and/or services and the probable
impact on the System; and (ii) proposing such other or additional components or services as are
necessary for the System to meet all Specifications and Requirements (the “Substitute
Components/Services™) Substitute Components/Services must be equal or better in all respects to
the deficient components/Services. CITY shall within fifteen (15) days after receipt of a Deficiency
Notice, give VENDOR written notice to either proceed with the current components and/or services,
or to proceed with the Substitute Components and Services. VENDOR shall provide the Substitute
Components and Services at no additional charge to CITY. Inthe event CITY elects to proceed with
the current components and/or Services, VENDOR shall not be responsible for Defects which are
solely attributable to the deficiency identified by VENDOR in the Deficiency Notice with respect
to such components and services.

2. TRAINING

VENDOR shall provide full training on the new system at the time of installation or
as mutually agreed upon between VENDOR and CITY.

3. REPORTING AND COMMUNICATION
CITY will communicate with the designated VENDOR Project Manager on a daily

basis during and implementation of the new system. CITY will provide updated status reports that
include any and all problems, delays, substitutions or concerns to VENDOR Project Manager.
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ADDITIONAL REPRESENTATIONS AND WARRANTIES

VENDOR represents warrants and covenants that:

. The Services shall satisfy all requircments set forth in this Agreement, including but not
limited to the attached exhibits;

. Equipment warranties shall commence after acceptance of equipment has been completed
by CITY.

. All work performed by VENDOR and/or its subcontractors pursuant to this Agreement shall

meet industry accepted standards, and shall be performed in a professional and workmanlike
manner by staff with necessary skills, experience and knowledge customarily exercised by
reputable members of VENDOR’s profession practicing in the same locality and similar
conditions. VENDOR shall use reasonable diligence and best judgment while exercising its
professional skill and expertise;

. Neither the Services, nor any Deliverable s provided by VENDOR under this Agreement will
infringe or misappropriate any patent, copyright, trademark or trade secret rights of any third
party as specified in Section 10 (b) of the Agreement; and

. VENDOR has taken and shall continue to take precautions sufficient to ensure that it will not
be prevented from performing all or part of its obligations under this Agreement by virtue
of interruptions in the computer systems used by VENDOR
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Digital Payrment Technologies ci '._fe-zi_r._.--._l LUKE to improve

on-streel parking for both n '.|F]|f 1{ alities and parkers

LUKE Is an effective salution to the growing challenges
) municipal |;-.':;.:|-i|;a__§

Our technology gives LUKE significant aﬂia-’mtaﬁaﬁg additioral payment

options, real-time credit card authorization &

LUKE has ala

Wi remote mate configuration,

rae full-color screan that's easy to read and can be

programmed with prompts in multiple languages. And LUKE is availeble

in aimost any color,

[he LUKE Payv St

LUKE offers benems to pe-;:-pla who pay
for parking. inciuding:
« adesign thal’s easy to recognize as
& pay station
large, fufl-color screen thaf’s easy to read
« prompts in muftiple languages
« standard payment options including coins,
bills and credit cands
« advanced payment options such as
simian cards or campus cards
= a belter user experience

Municipalities and Institutions choose

LUKE because it provides:

& theft-proof design o protect eoins and bills

= high levels of encryption for data sacurity

= reduced street clutier

= improved aesthelics, including custom
color oplions

« better user compliance

Parking operators appreciale the advanced
leatures thal LUKE offers, Including:
« ability to configure rates — by date, time
and payment type
* Pay-and-Display andfr Pay-by-Space modes
« renxte rale and pay slation configuration
viathe inlernel or USB key
reaHime credil card processing
« Payment Card Industry {PCI) compliance
= reduced maintenance and collection costs
+ complete audit control
« reaHime reparting and alarming

Conneact with LUK
The LUKE pay station can work in different
modes.

Sand-Alone

Data is collected manually in an easy and
efficient process. Our customers are pravided
with comprehensive management, reporling,
and configuration control. Credit card transac-
tions are processed in batches. Rates arne
messages are created off line and transferred
via sneaker-net. Stand-alone systerns can be
easily upgraded to online systems when
required.

Online

We developed our Enterpriss Managemenl
System (EMS) to give LUKE online capabiities.
With EMS, you can use the Internet to manage
your parking systems. EMS can cannect yau
directly to your pay stations — each station can
advise you when repairs are required and when
they should be ermptied. Mo additional hardware
is required — LUKE is EMS Ready and just
neads & simple Ethemet connection tothe
intemet.

Server Option

The Enterprise Server option of our EMS senvice
gives our custormers the option to own their own
server and online software. This oplion provides
customers with complete controf over all data
and can ba very cost elfeclive in municipal or
campus deployments.
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Cabinegt - 12 gauge cold rolled or stainless steel with no pry points
o Fayman! Options — Coins, Bills, Credit Cards, Smart Cards, Value Cards
ety Haatley — Cards are not ingesled — no moving parts
Reads track 1,2 and 3 of all mag-slripe cards conforming to 1SO 7810 and 78114
Reads and writes 1o chip based smeart cards conlorming to IS0 7810 and 7816

lede Slacker — 800 o 1000 bill capacity
¢ Gon Changes — Selfreplentshing
Friiar— 2” or & receipt widths
¢ Display - 320 x 240 resolution — color or monochrome LCD screen
¢ evpad - Tactile butions or piezo-electric non-moving buttons
focks — Can be re-keyed twice without remawving iock cylinder
Communcalions - GSWGPRS, CDMA, 802 11b/g Wi-Fi, metro-scale Wi-Fi Networks, Ethemet
+ Envcnirieisl Shecications — Amblent Range of -40°C to +65°C {-40°F to +131°Fy*
and up to 95% Relative Humidity
Femver — AG 120V, 60 Hz for charging battery or integrated solar panel (20 W)
n tiperation Modes — Pay-and-Display and/or Pay-by-Space
o Fduli- ool Option - Up to 4 languages using roman or non-roman characters
Ariclitsle Abarm — Senses shock and vibration
« Enline Opticn — Real-time credit card processing, realime reporting, maintenance and security
alamns, remate rate configuration, integration with third party technologies, and more
o Ciedor — Custom colors available
« instruclion Pangl — Customizable
« Starclards - PCICompliant, UL/CSA Approved, ADA Compliant

© -40°C {-40°F} based on separately purchased heaterfinsulator option. Low end of range is -20°C
(-4°F) ambient without heater/insulator option.

Digital Payment Technologies Corp.

We are a Narth Amarican company that designs and manufactures solutions for the parking industry, with an expanded range of web based
applications and integration with third party technologies in such areas as smart cards, communications protocots, and enfarcament systens.

Wa're always explaring new ways to add value 10 our products:

first North American on-streel parking pay station integrated with a metro-scale Wi-Fi network
first to enable customers to host their own server for online services

first o integrate a color screen into a mulli-space on-street parking pay station

first 1o develop integration betweesn pay stations and Pay-by-Cell parking so enforcement data
can be automatically consofidated for both systems .

Our products are supported by outsianding customer service. We're available to help you around the clock with 24/7 telephone support.
Our Cliert Services Suppaort Poral allows you to email support questions, check the status of your helpdesk ticket, downioad product
documentation, browse knowledgebase articles, and access live remote suppor. We also have a growing network of reseflers to provide
lacal sales and on-site support.

n GITAL‘ _ To learn more about LUKE or find a local reseller,
- 7 please call 1-888-687-6822 or visit our websile al www.digitalpaytech com.

FAYMENT TECHNOLOD =%
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Parking systems hat
requice everything to be
tlone manually are bme-
consumng and expensive
The cost ol statfand
maintenance can haved
real effect on profil marging

Fhe Enterpise Management
aystem (EMS) makes youl
parking operations interactive:
when here's-aproblem:
e machires will call you
And you can check on
VOur machines remotely.

, Yo'l saye: fime and mongy
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Reduce your costs
ncrease your revenues
mprove. your control

‘ Wlth EIVIS
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At the core of the |

l_‘ M C =

I Basic
Lizing EMS Basic you can:

= securely log inta the syrstem from anywhere,

using Internet Explorer 5x or higher,

with 128 bil SSL encrypticn

crede, delete and maintain user accounts

« configure rales, messages, and other parking
station information then remolely distribute it
to your pay stations

» compile and retrieve valid/expired stail
information for all pay stations using any
pay station on the network

« allow parkers o add time to their perrmil
fromany pay station on the network

=

TR T = PR GO 7
|';E-£r'.: I TN reclil

Card Processing
irtually eliminate loat revenue due 1o
lost, stolen or expired credit cards. With
real-time credit card processing, you have
the ability to;
« approve of dectine credil card payments
at the pay station 1o increase the speed of
accounts receivable, collections, and reduce
bad debt
= pay the lower ransaction fees associated
with realtime transactions
« provide an authorization number prirted
on the permit at time of purchase
= refund credit card fransactions via the
EMS web application

Supports numerous processors/galeways
such as:

= Concord/First Data

= Moneris {(Canada)

= Paymentech (LS and Canada)

= Allied Data Systerns (ADS)

= Firsl Horizon

« Payment Processing Inc.

= Authorize.net

Contact Digital Payment Technologies ta obtain
a complele ligt of processors and gateways
currently supported.

15 as they

ipabilities of the LUKE and
safle, secure system thal

T VOUN Oper :_'_[i'uj‘_-r'.r-; ;1['I-.'_i feact
 arise

WS system is EMS Basic. Once you have EMS Basic,
you can choose to add addinonal leatures for increased functionality.

Monitoring and Alarming

Proactivedy send information 1o your stalt

i the fisld regarding the status of sach

pay siation. Monitoring and alarming atso

enalies yau o

* use aweb browser 1o retrieve the status
of pay slation resoutrces such as the door,
printer, batteries, paper, cash receptacles,
bilk validator, and shock alarms

« allows reaklime alarm notification to
distribution lists based on email addresses
or telephone numbers, for mmmediate
rasponse by parking personnel

R ring

Generaia real- Iima reports based on

Iransactions and stall information from

pay stations. This teature also gives you

the ability to:

« use aweb browser to view, print of export
current tolals of permit sales in real-time

o view, print or exporl a copy of any audit
report as soon as it is generated

o query, view, print, or export transaction delafls

with lot selting, machine number, transaction

datedime and permit expiry datedime

view, print, or export credit card processing

inforrnation and simplify monthly merchant

account deposit reconcitiation

& OLponNs

Prmrlde authorized parlnars with 8-dight

coupon numbers 1o recelve fres or

discounted permits. Coupons also

allow you to:

= specify the effective start and end dates
of coupon availability

= specify the number of times a coupon

can be used during an allotted time period

(including urnlimited)

restrict access to rates based upon a

coupon number

specify a perceritage discount based upon

A coupon number

specify a region, pay station, or stall range

for which the coupan number is valid

n

“arking system's that
require-everything o be
done manually-are lime-
CONSLIMING A expensive
The costol staff and
maintenance can have a
real effect on profit marging

TheEnterprise Management
System (EMS) makes your
paking operations interachive:;
when there's:a problem,

the machimes will call you
And youcan checkon

your machines remotely
Youlll save time and money

Attachment 1
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Heocepd and authorize speitio 'i:fatiuwé cards
and campus cards in neal-firme, ncluding:
BlackBoard
TotaCard
NuVision

Consclidate enforcement space and transaction

data when using the Verrus Pay-ty-Cell phome eystem,

Fhks feature atlows you to:

« énable parkers to add more time using a cell phoneloca
permit purchased at the pay stalion
send pay station and Pay-by-Cell transaction results to the
EMS server so all data can be available tor enforcement
send pay slation and Pay-by-Cell transaction results to
the EMS server to be integrated for consolidated reporting

Digitat Payment Technologies offers EMS in two flavors.
Hosled Server

BMS hardware and software is owned and operaled by
Digital Payment Technologies from a secure computer cenler,
which you access via the Internel. You then pay a monthly
subscription fee, based on the teatures selected. This gives
you the advariages of EMS without having to pay high capital
oF opoerating expenses.

Ernterprise Sener

You purchase and operate yolar cwn server for running the
EMS application so you can maintain alf data at your ocation.
In operations running over 50 pay stations, an Enterprise Server
can potentially reduce your overall operating costs as maonthly
subscription fees are repfaced wilh an annual software license
and maintenance fee.

purposes

Connect EMS with complementary prodacts within
your parking operations to defiver addiffional funciionality, :
improve business practices, and simplify opetations. -
Additional tunctlons can iholude:

Wirelessly deliver pay slalion space data to enforcement

handheids

Ceontralize revenue data from various parking technologies

Integrate with web applications and corpotate intranets EMIS
Comerunicate with physical space sensors o acquire o A B Servor

valuable dala and improve enforcement.

Digital Payment Technologies Corp,

We are a North Aimerican company that designs and manufactures solutions for the parking indusiry, with an expanded range of web based
applications and integration with third party technologies in such areas as smart cards, communications prolocols, and enforcemant systems.

We're always exploring new ways o add value to our products:

first Noith American on-slreet parking pay stalion integrated with a metro-scale Wi-Fi netwark
first to enable custormers 1o hast their cwn server for online services

« first iointegrate a color screen into a multi-space on-street parking pay slation
first to develop integration batween pay stations and Pay-by-Cell parking so enforcement data
can be automatically consolidated for both systemns

Our products are supported by outstanding customer service. We're availabte to help you around the clock with 24/7 telephone suppoit.
Our Client Services Suppart Porlal allows you to emait support questions, check the status of your helpdesk lickel, download product
documentation, browse knowledgebase articles, and access live remole supporl. We also have a growing network of resellors to provide
local sales and on-site support.

To leam more abowt EMS or find a local reseller,
please call 1-888-G87-6822 or visit our website at wwnw dighalpaytech.com,

CiIGITAL

FAYMENT TECHMNOLOGIES
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EXHIBIT A-1

TECHNICAL SPECIFICATIONS

VENDOR shall comply with the following technical specifications which are mandatory.

A. Hardware

1. Coin Acceptor

(2)
(b)
(c)
(d)

(e)
®

Must accept up to 12 different coins/tokens

Must return rejected coins, token or slugs immediately

Must have a coin acceptor release button for clearing of acceptor path
Must be specifically designed to accept or distinguish between all types of
denominations and currencies

Must be vandal resistant, weather proof and corrosion resistant

Ungradable for new coins via simple software patch. No new hardware shall
be required.

2. Bill Acceptor

(2)
(b)
(c)
(d)

Must accept bills in four directions

Must accept any combination of $1, $2, $5, $10, and $20 bills

Must return all rejected bills

Ungradable for new coins via simple software patch. No new hardware shall
be required.

3. Credit/Smart Card Reader

(a)
(b)
(c)
(d)
(e)
()

(2)
(h)

(@
)

BO785\0001\1055457.1

Must read track 1, 2, and 3 of all mag-stripe cards conforming to ISO 7810
and 7811.

Must not ingest card — user must maintain control of the card at all times.
Must be modular, unplug easily and be replaced in less than 2 minutes.
The payment station memory must be able to store a minimum 10,000 bad
card numbers.

The credit card reader must properly operate in real time, online processing
mode.

The credit card reader must properly operate off-line if online processing is
unavailable.

The credit card reader must not have motor or moving parts.

Must read and write to chip-based smart cards conformmg to ISO 7810 and
7816.

Must be flush mounted with no part of the reader protruding outside the
cabinet.

Ungradable for new cards via simple software patch. No new hardware shall
be required.

EXHIBIT A -1-1 5/28/08



4, Receipt Printer/Paper
(a) Paper must be 100% recyclable.
(b) Must be resistant to heat, fading, curling and must be able to be left on a
vehicle dashboard for extended periods of time.
(c) Must have capability to be pre-printed with customized messages on back of
receipt
5. Alarm -
(a) Must sense shock, vibration, door open and tilt.
(b) Must send alarm notification in real time.
B. Software
1. Pay Mode
(a) Must be capable of operating in pay-by-space mode.
(b) Must be capable of operating in pay-and-display mode without removing or
adding any hardware. It is a software configuration only.
() Must be capable of operating in both pay-by-space mode and pay-and- display
mode simultaneously.
2. Networking of Pay Stations
(a) Parkers must have the ability to pay for any space from any machine.
(b) When in pay-by-space mode, each pay station must be capable of controlling
a minimum of 9,999 parking spaces.
3. Pricing Capabilities
(a) Must be capable of assigning specific rates to each stall or any combination
of stalls.
(b) Must have the ability to charge rates by the minute, hour, day, week, and
month.
(c) Must be capable of varying rates by time of day (ie: 9am to noon = $0.25 per
hour, noon to 4pm=3%0.50 per hour, 4pm to 8pm=31 per hour).
(s)) Must be capable of varying rate based on duration of stay (ie: 1st hour=$1.00,
2nd hour=$2.00, 3rd hour=$3.00).
(e) Must be capable of special even pricing.
(H Must allow programming of minimum and maximum time periods.
(g) Eligible pay station model and software package must be capable of on-street,
parking lot, or garage applications.
4. Payment Options

(a) Parkers must be able to pay with any major credit card
(Visa/MasterCard./American Express/Discover Card). Vendor shall

B0785\000111055457.1 EXHIBIT A -1-2 5/28/08



provide access and configuration for any and all third party services
needed to integrate with CITY s merchant services provider.

(b) Parker must be able to pay with any valid US coins.

(c) Pay station must be capable of providing an integrated cell phone payment
system which allows parkers to pay for any space by cell phone and add

time by cell phone.
5. Customer Convenience Features
(a) Must be capable of programming in a grace period before enforcement

personnel is notified of violation.

(b Must have multi-lingual capability in Roman letter languages (English,
Spanish, French, etc) with upgrade capability to non-Roman letter
languages (Cantonese, Arabic, Russian, etc.).

{c) If cell phone feature are added, the system must be capable of sending
reminder calls to cell phones of cell phone payment customers alerting
them to pending expiration of parking time.

(d) Future application must be capable of accepting payment for parking
citations from pay stations.

(e) Average total transaction time must be less than 15 seconds.

(9 City shall determine if receipt is printed automatically, on demand or not at
all. Inability to print receipt shall not disable equipment.

Spares list

. Confirm NOVA and change ramifications
. Confirm fiber
. Confirm communications monthly (T-mobile $40)

VENDOR Specifications for the Luke Packaging Station and the Enterprise
Management System are attached hereto and incorporated herein as Attachment I to Exhibit A-1.
In the event of a conflict between the Technical Specifications set forth in Exhibit A-1, and the
VENDOR Specifications described in Attachment I, the terms of Exhibit A-1 shall prevail.

BO785\00011\1055457.1 EXHIBIT A -1- 3 5/28/08



EXHIBIT B-1
SCHEDULE OF UNIT COSTS

Unit Costs

CITY shall pay VENDOR at the unit costs set forth in the quote attached hereto as Attachment 1
to Exhibit B-1.

Extended Warranty Service

Year 1 — Included in unit cost
Year 2 - 6 — ($750 per machine x 20) $15,000 per year / $75,000 total

Paper Products
First 3 years - price guarantee at $29.99 per roll for each roll that shall supply approximately
2000 receipts per roll.

Enterprise Management System (Any three services on the price list as of May 2008. Initially
CITY will exercise the following:

- Credit Card Processing

- Alarm/Monitoring

- Reporting

First 3 years of service - $50 per month, per machine (Based Price)

Year 4 and beyond — Base Price multiplied by the rate of inflation, as determined by the Bank of
Canada for the preceding 12 month period, compounded on an annual basis.

Future Purchases
All equipment and parts ordered hereafter shall be guaranteed at 25% below the lowest price in

the current year’s publication of the manufactures list price.

CITY shall place orders in increments of 3 or 4 units for each of the Santa Monica 5 Parking
Decks.

B0O785\0001\1055457.1 5/28/08



Digital Payment Technologies Corp.

4105 Grandview Hwy
Burnaby, BC V5C 6B4
Canada

Phone: 1-888-687-6822
Fax:  604-887-4329

Sell To: City of Beverly Hills

Customer ID:

Sell-to EIN No.:

Cust. E-mail:

Terms: Net 30

Sales Quote No.: 4694
Sales Quote Date: 04/30/08

Ship To: City of Beverly Hills

Ship Advice: P
Ship-to EIN No.:

artial

Est. Ship Date: 07/09/08
Ship Via: Ground
Order Date: 04/30/08

el Parry

Quantity
20

20
20
20
20
20
20

1
20
20
10

10

Unit Price
6,700.00

760.00
1,160.00
290.00
1,079.00
550.00
1,000.00
85.00
1,220.00
10.00

10.00

SALES QUOTE DIG IT AL; N

PAYMENT TECHNOLOGIES

Page: 1

Total Price
134,000.00

15,200.00
23,200.00
5,800.00
21,580.00
11,000.00
1,000.00
1,700.00
24,400.00
100.00

100.00

P.C. Number:

Account Manager: /KP Sales Code: K

Sales Phone:

Sales E-mail: Ref. No
“e m Nopesc" ptlon ....................................................................................... Umt .........................................................
800.1002 LUKE Base Configuration-C2 Cold Rolled Steel Each
100.0001 Standard LUKE Colors-L Each
880.1131 Color LCD Screen-L Complete Assembly Each
880.1124 2in Thermal Printer-L Complete Assembly Each
880.1127 Tactile Keypad-L/S Complete Assembly Each
880.1007 Coin Acceptor US/CA-L Each
880.1006 Dual Card Reader-L Mag Stripe/Embedded Chip Each
100.1108 EMS CC Processing Setup-L/S , Each
880.1114 Payment Plate Coin/Bill/GC-L Each
880.1004 Bill Validator US 600 Note-L Complete Assembly Each
450.0016 Key- Bill Stacker Access-L/S Each Each
450.0015 Key-Bill Stacker Removal-L/S Each Each

Transferred to page 2........

Attachment 1 to Exhibit B-1, Page 1 of 4
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Digital Payment Technologies Corp.

4105 Grandview Hwy

Burnaby, BC V5C 6B4

Canada
Phone:

Fax:

1-888-687-6822

SALES QUOTE

Sales Quote No.: 4694

604-687-4329 Sales Quote Date: 04/30/08

Sell To: City of Beverly Hills

Customer ID:
Seil-to EIN No.:
Cust. E-mail:

Terms:

Net 30

Account Manager: /KP
Sales Phone:
Sales E-mail:

Item No.
880.2122
880.1031
100.1098
1100.1099
880.1028
880.1010
880.1094
.~ 100.0044
450.0018
450.0019
450.0002

450.0003

Description

Transferred from page 1.

USB External Port-L/S Select color to match cabinet
P Labels-IP/L/S Set of 2

New Install BOSS Software Lic.-L/S

Pay Station BOSS License-L/S

USB Data Key-L/S

120Vac AC Power Kit-L/S Internal.

GSM Kit - Non-Solar-L per pay station

Credte New Service Key Set Up

Key-Green Ext. Access-L/S Each

Key-Yellow Ext. Access-L/S Each
Key-Coinbag Removal-IP/L/S Route Key-Each

Key-Coinbag Access-IP/L/S Money Room-Each

Transferred to PAGe 3.

DIGITAL,;,

PAYMENT TECHNOLOGIES

Ship To: City of Beverly Hills

Ship Advice:

Ship-to EIN No.:

Est. Ship Date:

Ship Via:

Order Date:
P.O. Number:
Sales Code:

Unit
Each
Each
Each
Each
Each
Each
Each
Each
Each
Each
Each

Each

Partial

07/09/08
Ground
04/30/08

Ketl Parry

Quantity
20

20

1

20

2

20

20

Attachment 1 to Exhibit B-1, Page 2 of 4

Unit Price
209.00
43.00
1,000.00
300.00
250.00
260.00

760.00

25.00
25.00
25.00

25.00

Page: 2

Total Price

238,080.00
4,180.00

860.00
1,0600.00
6,000.00

500.00
5,200.00

15,200.00

50.00
50.00
50.00
50.00

271,220.00



Digital Payment Technologies Corp.

4105 Grandview Hwy SALES QUOTE
Burnaby, BC V5C 6B4

Canada

Phone: 1-888-687-6822 Sales Quote No.: 4694
Fax: 604-687-4329 Sales Quote Date: 04/30/08

Sell To: City of Beverly Hills

Customer ID:
Sell-to EIN No.:
Cust. E-mail:

Terms:

Net 30

Account Manager: /KP
Sales Phone:
Sales E-mail:

450.0014

663.0013

610.0003

520.0008

100.1020

100.0055

100.0056

Description

Ship To: City of Beverly Hills

Ship Advice:
Ship-to EIN No.:
Est. Ship Date:
Ship Via:

Order Date:
P.O. Number:
Sales Code:

Unit

Transferred from Page 2 . e

Key-USB Entry-L/S Each
Paper Thermal 2in-L/S Version 2 (1-53)

Coin Bag Regular-IP/L/S Fermetly 885.0016

600 Note US Stacker-L/S Formerly 885.1014. Spare.

Sales Discount-37%

New Master EMS Agreement

One Day Training with Travel

One Day Training w/o Travel

Please note EMS will be for three serivces:

CC Processing, Reparting and Alarming/Monitoring

at $50 per unit per month

Each
Each
Each
Each
Each
Each
Each

Each

Transferred 0 PAge 4.

Partial
07/09/08
Ground
04/30/08

Kel Parry

Quantity Unit Price

2 33.00
30 43.00
10 145.00
10 190.00

1 -102,092.62

1

1 2,500.00

2 750.00

Attachment 1 to Exhibit B-1, Page 3 of 4
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Page: 3

Total Price

271,220.00
66.00

1,280.00
1,450.00
1,900.00

-102,092.62

2,500.00

1,500.00

177,833.38



Digital Payment Technologies Corp.

DIGITAL,

4105 Grandview Hwy SALES QUOTE
Burnaby, BC V5C 6B4
Canada
Phone: 1-888-687-6822 Sales Quote No.: 4694 PAYMENT TECHNOLOGIES
Fax:  604-687-4329 Sales Quote Date: 04/30/08
Sell To: City of Beverly Hills Ship To: City of Beverly Hills
Customer ID: Ship Advice: Partial
Sell-to EIN No.: Ship-to EIN No.:
Cust. E-mail: Est. Ship Date: 07/09/08
Terms: Net 30 Ship Via: Ground
Order Date: 04/30/08
P.O. Number:
Account Manager: /KP Sales Code: Kel Parry
Sales Phone:
Sales E-mail: Ref. No.:

Page: 4

Iltem No. Description

Transferred from Page ... veinvnsrrrnre s e s

Amount Subject to Amount Exempt
Sales Tax from Sales Tax
0.00 177,833.38

Quote is valid for 90 days from Quote date.
PAST DUE AMOLINTS SUBJECT TO INTEREST AT 18% PER ANNUM.

Unit Guantity Unit Price

Subtotal:
Invoice Discount:
Total Sales Tax:

Total:

Total Price
177,833.38

177,833.38
0.00
0.00

177,833.38

Attachment 1 to Exhibit B-1, Page 4 of 4
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EXHIBIT B-2

SCHEDULE OF PAYMENT

VENDOR shall submit an itemized statement to CITY for its services performed in a form
approved by CITY, which shall include documentation setting forth in detail a description of the
services rendered, and products purchased. CITY shall pay VENDOR the amount of such billing
in accordance with the following schedule within thirty (30) days of receipt of same.

Payment for the initial equipment order shall be made by CITY in the following manner:
25% at the time of order

50% upon delivery and installation

25% upon testing and acceptance

Future purchases of whole units shall be made in the same manner as the initial equipment order.

Extended Warranty Service shall be paid on an annual/quarterly/monthly basis, as determined by
CITY for the up and coming dates of service

Enterprise Management System service shall be paid on an annual/quarterly/monthly basis, as
determined by CITY for the up and coming dates of service

Not to exceed totals for the satisfactory performance of the Services:
First Year a sum not to exceed $200,000

Year 2 and Beyond - not to exceed $40,000 per year

Total value over the five year Agreement term not to exceed $360,000

BO785\000111055457.1 5/28/08
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EXHIBIT C

CERTIFICATE OF INSURANCE

This is to certify that the following endorsement is part of the policy(ies) described below:

NAMED INSURED : COMPANIES AFFORDING COVERAGE

owp

ADDRESS

LIMITS
COMPANY POLICY EXPIRATION
(A. B. C) COVERAGE NUMBER DATE B.1. P.D. AGGREGATE

O  AUTOMOBILE LIABILITY

GENERAL LIABILITY

PRCDUCTS/COMPLETED
OPERATIONS

BLANKET CONTRACTUAL

CONTRACTOR'S PROTECTIVE

PERSONAL INJURY

EXCESS LIABILITY

WORKERS’ COMPENSATION

o o

oo ocoaoao

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer
and employee of the City shall be named as joint and several assureds with respect to claims arising out of the following project
or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered
under the policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each member thereof
and every officer and employee of City from any and alf liability or financial loss resulting from any suits, claims, losses or
actions brought against and from all costs and expenses of litigation brought against City, its City Council and each member
thereof and any officer or employee of City which results directly or indirectly from the wrongful or negligent actions of
contractor's officers, employees, agents or others employed by Contractor while engaged by Contractor in the (performance
of this agreement) construction of this project.

Itis further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company’s liability
and that insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days written notice of
cancellation or material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of
insurance is not an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein.
Notwithstanding any requirement, term, or condition of any contract or other document with respect to which this certificate
or verification of insurance may be issued or may pertain, the insurance afforded by the policies described herein is subject
to all the terms, exclusions and conditions of such policies.

DATE: BY:
Authorized Insurance Representative
TITLE:
AGENCY: ADDRESS:

RM02.DOC REVISED 10/14/96.

BO785\0001V1055457.1 5/28/08



1017 MiDDLEFIELD ROAD

Community Development Department
PO Box 391

Radevelopment, Housing & Economic

Development Reowoob CiTy, CA 84063
WWW.REOWOODCITY.ORG
(650)<780-7290
September 22, 2006
Bradley Mages
Digital Payment Technologies
4105 Grandview Highway

Burnaby, BC, V5C 684, Canada
RE: Agreement o Provide Parking Pay Stations

Dear Mr. Magee:

Please find enclosed your fully executed copy of the above referenced agreement.

If you have any questions, please feel free to contact Dan Zack or myself. Thank you.
Very truly yours,

(" —

Cheryl Easterbrook
Redevelopment Secratary

enc.

EXHIBIT "A"




STATE OF CALIFORNIA
CITY OF REDWOOD CITY

AGREEMENT TO PROVIDE
PARKING PAY STATIONS

This Agreement (the “Agreement”) is entered into as of this 7 day of Septembet, 2006 (the “Effective
Date"), by and between Digital Payment Technologtes Corp, a corporation doing business in Canada {the
“Company”}), and the City of Redwood City, = political subdivision of the State of California (the "City"),

Statement of Background and Intent

A,

The City researched companies with products that contained all the mandatory features that were
required by the City to provide and commission Parking Pay Stations {the “system”) for the City of
Redwood City.

In response the Company submitted to the City information dated August 21, 2006 pertaining to the
Company’s features. This proposal, together with all attechments, is referred to herein as the

“Proposal.”

The City and the Company have negotiated and now desire to enter into an Agreement for the
Company to proyide and commission Parking Pay Stations for the City, all in accordance with the
terms and conditions set forth herein,

.The Company shall be ultimately responsible for all Services described in this Agreement and each of the

Exhibits attached hereto,

NOW, 'iTIEREFORE, for good and valuable consideration, the receipt and sufficlency of which are
hereby acknowledged, and in further consideration of the covenants and conditions contained in this
Agreement, the parties agree as follows:

AGREEMENT

i

INCORPORATION OF EXHIBITS. -
The parties acknowledge and agree that the following Exhibits are attached to this Agreement
and are incorporated into and made a part of this Agreement by reference:

Exhibit A: Scope of Work

Exhibit B: Technical Specifications

Exhibit C: Pricing Agreement dated July 26th, 2006
ExhibitD: Spare Parts List

Exhibit E:  Spare Parts Quotation dated July 26th, 2006

Any conflict between language in an Exhibit to this Agreement and the main body of this
Agreement shall be resolved in favor of the main body of this Agreement,
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COMPENSATICN.
The City agrees to pay the Company for the Products and Services in an amount not to exceed

$402,956,25 (US) for the Parking Pay Stations including all materials and training provided,
pursuant to the pricing itemization detailed in Exhibit C. No other compensation for the Services
will be allowed except for items covered by subsequent amendments to this Agreement. The
City agrees to purchase from the Company the Extended Warranty and Spare Parts and Paper
itemized in Exhibit E,

BILLING.

Each invoice sent by the Company shall detail all Services and Deliverables performed and
delivered, and shall include hours performed, hourly rates, and related activities and costs that
are necessary to entitle the Company to the requested payment under the terms of this

Agreement. The Company shall mail all invoices to:

City of Redwood City
Attt Paniel Zack

1017 Middlefield Road
Redwood City, CA 94063

‘The City will pay all accurate, properly submitted, uncontested involces within thirty (30) days of
receipt, Proposals may include an incentive discount for early payment. The City will self-assess
any state or local sales taxes and confixrm same to the Company.

LICENSING.

The Company shall provide certifled coples of all valid licenses and certificates required for
performance of the Services on an annual basis. The certified copies, if any, shall be delivered to
the City no Iater than thiréy (30) days after the Effective Date. Current certified copies of licenses
and certificates shall be provided promptly to the City at any time during the term of the

Agreement.

DELIVERY OF SERVICES.

The Company will generally adhere to the schedule set forth in Exhibit “A”; provided that, City
will grant reasonable extensions of time for the performance of such services occasioned by
unusually lengthy governmental reviews of Company’s work product or other unavoidable
delays cccasioned by clrcumstances; provided, further, that such unavoidable delay will not
include strikes, lockouts, work stoppages, or other Iabor disturbances conducted by ot on behalf
of, Company’s officers or employees, Additional Services may be added by amendment during

the term of the Agreement.

The Company will provide the Services described in Exhibit A, and products meeting the
Technical Specifications as set forth in Exhibit B at prices outlined in Exhibit C, along with spare
parts and extended warranty services as set out in Exhibit E. Time is of the essence for each and
every provision of this Agreement,
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1.

GENERAL WARRANTIES,
Company represents and warrants that:

111

112

113

11.4

11.5

11.6

it is a corporation duly Incorporated, validly existing and in good standing under the
laws of Canada;

It has all the requisite corporate power and authority to execute, deliver and perform its
obligations under this Agreement;

The ekeéution, delivery, and performance of this Agreement have been duly authorized
by Company;

No approval, authorization or consent of any governmental or regulatory authority is
required to be obtalned or made by it in order for it to enter into and perform its
obligations under this Agreement;

In connection with its obligations under this Agreement, it shall comply with ali
applicable federal, state and local laws and regulations and sheli obtain all applicable
permits and licenses; and

The Company shall not violate any agreement with any third party by éﬁiﬁering into or
perfouming this Agreement, e e

ADDITIONAL REPRESENTATIONS AND WARRANTIES.
Company represents warrants and covenants that:

121

122

123

124

125

The Services shall satisfy all requirements set forth in this Agreement, including but not
limited to the attached Exhibits;

Equipment warranties shall commence after acceptance of equipment has been
completed by the City.

All work performed by the Company and/or its subcontractors pursuant to this
Agreement shall meet industry accepted standards, and shall be petformed in a
professional and workmanlike manner by staff with the necessary skills, experience and
knowledge customarily exercised by reputable members of Company’s profession
practicing in the Metropolitan Northern California Area, Company will use reasonable
diligence and best judgment while exercising its professional skill and expertise;

Neither the Services, nor any Deliverables provided by the Company under this
Agreement will infringe or misappropriate any patent, copyright, trademark or trade
secret rights of any third party; and

‘The Company has taken and will continue to take precautions sufficient to ensure that it

will not be prevented from performing all or part of its obligations under this Agreement by
virtue of interruptions in the computer systems used by the Company.




By giving written notice to the Company, the City may also terminate this Agreement
upon ihe gccurrence of one or more of the following events (which shall each constitute
grounds for termination without a cure period and without the occurrence of any of the
other events of default previously listed):

() The Company makes or allows to be made any material written
mistepresentation or provides any materially misleading written information
in cormection with this Agreement, Company’s proposal, or any covenant,
agreement, cbligation, term or condition contained in this Agreement; or

(i) The Company takes or fails to take any action which constitutes grounds
for immediate termination under the texms of this Agreement, including but
not limited to fallure fo obtain or maintain the insurance policies and
endorsements as required by this Agreement, or failure to provide the proof of
insurance as required by this Agreement,

Obligations Upon Expiration or Termination.

Upon expiration or terminationn of this Agreement, the Company shall promptly
{a) return to the City all computer programs, files, files in storage, documentation, data,
media, related material and any other material and equipment that is owned by the City;
and (b} allow the City or a new Company access te the materials necessary to complete
the transition of aervices, The return of files in storage will be at no cost to the City for the
return of any and all files and documents in storage by the Company. The expiration ox
termination of this Agreement shall not relieve either party of its obligations regarding
“Confidential Information”, as defined in the Confidentiality and Non-Disclosure
Agreement,

No Suspension,

In the event that the City disputes in good faith an allegation of default by the Company,
notwithstanding anything to the contrary In this Agreement, the Company agrees that it
will not terminate this Agreement or suspend or limit the Services unless (i) the parties
agree in wrltlng, or (if) an order of a court of competent jurisdiction determines

otherwise.

Cancelation of Orders and Subcontracts.

In the event this Agreement is terminated by the City for any reason prior to the end of
the term, the Company shall upon termination immediately discontinue all service in
conniection with this Agreement and promptly cancel all existing orders and
subcontracts, which are chargeable to this Agreement, As soon as practicable after receipt
of notice of termination, the Company shall submit a statement to the City showing In
detail the services performed under this Agreement to the date of termination.

Company will be paid for work performed to the termination date; however, the total
will not exceed the “not to exceed” amount stated in this Agreement. City will makea
determination of fact based upon the work product delivered to City and of the
percentage of work that Company has performed which is tisable and of worth to City in
having the Agreement completed, Based upon that finding City will determine the final
payment of the Agreement.
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COMPANY WILL NOT SELL OR DISCLOSE DATA.

The Cornpany will treat as Confidential Information all data provided by the City in connection
with this Agreement. City data processed by the Company shall remain the exclualve property of
the City, The Company will not reproduce, copy, duplicate, disclose, or in any way treat the data
supplied by the City in any manner except that contemplated by this Agreement,

COMPLIANCE WITH LAWS AND CODES.

The Company shall ensure that all equipment and Services are in compliance with all local, state
and federal Jaws and regulations. In performing the Services, the Company shall comply with all
focal, state and federal laws and regulations.

WORK ON CITY'S PREMISES.,

The Company will ensure that its employees and agents shall, whenever on the City's premises,
obey all instructions and direcilons issued by the City’s Project Manager with respact to work on
the City’s premises. The Company agrees that its personnel and the personnel of its
subcontractors will-comply with all rules; regulations and secutity procedures-of the City when

on the City’s premises.

RELATIONSHIP OF THE PARTIES.

The relationship of the parties established by this Agreement is solely that of independent
contractors, and nothing contained in this Agreement shall be construed to: (i) give any party the
power to direct or control the day-to-day activities of the other; or (ii) constitute such parties as
partners, joint ventures, co-owmers or otherwise as participants in a joint or common
undertaking; or (iii) make either party an agent of the other for any purpose whatsoever, Neither
party nor its agents or employees is the representative of the other for any purpose, and neither
has power or authority to act as agent or employee fo represent, to act for, bind, or otherwise
créate or assume any obligation on behalf of the other. The Company shall be fully and solely
responsible for its own acts and omissions and those of its employees, officers, agents and
subcontractors, All personnel supplied by Company subcontractors shall be considered
employees or agents of the Subcontractors. The Company and the Subcontractors shall be
tesponsible for the payment of all salaries, withholding taxes, worker's compensation, disability
benefits, unemployment coniributions, and other compensation and related taxes for such

PEersons.

The persons used by Company to provide services under this Agreement will not be considered
employees of City for any purposes. The payment made to Company pursuant to this
Agreement will be the full and complete compensation to which Company is entitled. City will
not make any federal or state tax withholdings on behalf of Company or its agents, employees, ar
subcontractors, City will not be required to pay any workers’ compensation insurance or
unemployment contributions on behalf of Company or its employees or subcontractors,

Company agrees to indeinnify City within thirty (30) days for any tax, retfrement contribution,
soclal security, overtime payment, unemployment payments or workers’ compensation payment
which City may be required to make on behalf of Company or any agent, employes, or
subcontractor of Company for work done under this Agreement. At the City’s election, City may
deduct the indemnification amount from any balance owing to Company.
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{c) The Company understands and sgrees that violation of this clause shall be considered a
material breach of this agreement and may result in contract termination, disqualification of the
Company from participating in City contracts and other sanctions.

{d) The City reserves the right to employ other consultants in connection with the Services,

INSURANCE.

a.

Types of [nsurance

The Company shall obtain and maintain during the life of the Agrezment, with an
insurance company rated not less than A by A.M. Best, authorized to do business in the
State of California for the following insurance:

Automobile Linbility.

The Company shalt provide endorsements for all owned, non-owned, botrowed, leased,
and hired vehicles with a combined single limit of at least One Million Dollars
($1,000,000) each accident, If the Company’s employees use personal vehicles in the
performance of work under this subcontract, an “Employees as Insured” endorsement
shall be required as part of the Company’s Business Auto Policy. This coverage will also
include a waiver of subrogation clause in favor of the City.

Commercial General Liability.

The Company shall be tequired to provide proof of bodily injury and property damage
liability as shall protect the Company and any sub-coniractor performing work under
this contract from claims of bodily injury or property damage which arise from operation
of services described in this agresment whether such operations are performed by the
Company, any sub-contractor or any one directly or indirectly employed by either. The
amounts of such insurance shall not be less than $1,000,000 bodily injury each
occurrencefaggregate and $1,000,000 property damage each occurrence/aggregate or
$1,000,000 bodily injury and property <amage combined single lUmits each
occurrence/aggregate, This insurance shall include coverage for products/completed
operations, personal Injury liability and contractual liability assumed under the
indemnity provision in the Paragraph 21 of this contract,

The City shal! be named as an additional insured under the commercial general liability
insurance for operations or services rendered and products provided under this contract.

Waorker's Compensation and Entployers Liability.
The Company, through the BC Workers Compensation Board shall maintain a program
of workers' compensation insurance in an amount and form to meet all applicable
requirements, covering all persons performing work on behalf of the Company and all
risks to such persons under this Agreement.

The Company shall not commence any work in connection with this Agreement until it
has obtained zli of the foregoing types of insurance and the City has approved proof of
such insurance, The Company shall not allow any subcontractor to commence wotk on
its subcontract until all similar insurance required of the sitbcontractor has been obtained

and approved.
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Notice shall be effective upon the date of receipt by the intended recipient, provided that any
natice that is sent by telefax or electronic mail shall also be simultaneously sent by mail deposited
with the U.S. Postal Service or by overnight cowrier, Each party may change its address for
notification purposes by giving the other party written notice of the new address and the date
upon which it shall become effective.

NON-DISCRIMINATION,

a. The Company agrees that it has adopted and will maintain and enforce a policy of
nondlscrimination on the basis of race, color, religlon, sex, age, national origin, o
disability.

b, The Company agrees that it will inform the City of any alleged violation{s) of

employment practices involving any employees who work on the Project which are
asserted in any claims filed with the Bqual Enyployment Opportunity Commission, Labor
Depattment or any other federal or state compliance agency. The Company will also
inform the City of the final disposition of such cases.

DRUG-FREE WORKFLACE,
The City is a drug-free workplace employer. The Company hereby certifies that it has or it will

within thirty (30) days after execution of this Agreement:

a. Natify employees that the unlawful manafactare, distribution, dispensation, possession,
or use of a controlled substance is prohibited in the workplace and specifying actions that
will be taken for violations of such prohibltion;

b. _Establish a drug-free awareness program to inform employees about (i) the dangers of
drug abuse in the workplace, {if) the Company’s policy of maintaining a dmg-free
workplace, (iii) any avatlable drug counseling, rehabilitation, and employee assistance
programs, and {iv) the penalties that may be imposed upon employees for drug abuse
violations;

e Notify each employee that as a condition of employment, the employee will () abide by
the terms of the prohibition outlined above, and (ii) notlfy the Company of any criminal
drug statute conviction for a violation occurring in the workplace not later than five (5)
days after such conviction;

d. Impose a sanction on, or requiting the satisfactory participation in a drug counseling,
rehabilitation or abuse program by, an employes convicted of a drug crime;

e. Make a good falth effort to confinue to maintain a drug-free workplace for employees;
and
£, Require any party to which it subcontracts any portion of the work under the contract to

comply with the above provisions.

A false certificaticn or the failure to comply with the above drug-free workplace requirements
during the performance of this Agreement shall be grounds for suspension, termination or

debarment.



The parties further agree that any and all legal actions or proceedings relating to this
Agreement shall be brought in a state or federal court sitting in San Matea Covmty,
California. By execution of this Agreement, the parties submit to the jurisdiction of said
courts and hereby irrevocably waive any and all objections, which they may have with
respect to vente in any court sitting in San Mateo County, California,

Binding Nature and Assigniment.

This Agreement shail bind the parties and their successors and permitted assigns.
Neither party may assign this Agreement without the prior wriiten consent of the other.
Any assignment attemnpted without the written consent of the other party shall be void.

City Not Liable for Delays. .
It Is agreed that the City shall rot be liable to the Company, its agents or representatives
or any subcontractor for or on account of any stoppages or delay in the performance of
any obligations of the City or any other party hereunder.

Force Majeure.

Neither party shall be liable for any falluwe or delay in the performance of its obligations
pursuant to this Agreement and such failure or delay shall not be-deemed a default of
fhis Agreement or grounds for termination hereunder if all of the following conditions

are satisfied:

(a) If such failure or delay:

L. could not have been prevented by reasonable precaution;

i, cannhot reasonably be clrcumvented by the non-performing patty
through the use of alternate sources, work-around plans, or other means;
and

it if, and to the extent, such failure or delay is caused, directly ot indirectly,
by fire, flood, earthiquake, hurricane, elements of nature or acts of God,
acts of war, terrorism, riots, civil disorders, rebellions or revolutions or

court order.

(b) An event which satisfies all of the conditions set forth above shall be referred to
as a “Force Majeure Event." Upon the occurrence of a Force Majeure Event, the
Company shall be excused from any further performance of those of its
obligations which are affected by the Force Majeure Bvent for as long as (2) such
Force Majeure Event continues and (b) the Company continues to use
commetcially reasonable efforts to recommence performance whenever and fo
whatever extent possible without delay.

© Upon the occurrence of a Force Majeure Event, the Company shal} immediately
notify the City by telephone {to be confirmed by written notice within two (2)
days of the inception of the failure or delay) of the occurrence of a Force Majeute
Event and shall describe In reasonable detail the nature of the Force Majeure
Event,

Strikes, slowdowns, lockouts, walkouts, industrial disturbances and other labor
disputes shall not constitute Force Majeure Events and shall not excuse the
Company from the performance of its obligations under this Agreement, The
parties also expressly acknowledge that interruptions in operations or in the
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Harassment.

The Company agrees to make itself aware of and comply with the City's Harassment
Policy, The City will not tolerate or condone acts of discrimination or harassment based
upon race, sex, religion, national origin, color, age, sexual orientation or disability.
Violators of this policy will be subject to termination.

Business License.
Company will obtain and maintain a City of Redwood City business license for the term

of the Agreement, as may be amended from time to time.

Paragraph Headings.
Paragraph headings as used herein are for convenience only and will not be deemed to
be a part of such paragraphs and will not be construed to change the meaning thereof.

Claims And Lawsuits,
By signing this Agreement, Company agrees that any Agreement claim submitted fo City

must be asserted as part of the Agreement process as set forth in this Agreement and not
in anticipation of litigation or in conjunction with litigation. Company acknowledges
that if a false clalm is submitted to City by Company, it may be considered frand and
Company may be subject to criminal prosecution. - Company acknowledges -that
California Government Code-sections 12650 et seq., the False Claims Act applies to this
Agreement and, provides for civil penalties whete a person knowingly submits a false
elaim to a public entity. These provisions include false claims made with deliberate
ignorance of the false informatton or in reckless disregard of the truth or falsity of
information, If City seeks to recover penalties pursuant to the False Claims Act, it is
entitled to recover its litigation costs, including attorney's fees. Company acknowledges
that the filing of a false claim may subject Company to an administrative debarment
proceeding as the result of which Company may be prevented to act as a Company on
any public work or improvement for a period of up to five (5) years. Company
acknowledges debarment by another jurisdiction fs grounds for City to terminate this

Agreement,




EXHIBIT A
SCOPE OF WORK

This Scope of Work is incorporated into and made a part of the Agreement between the City of Redwood
City (the “City”), California and Digital Payment Technologies (the “Company”). Unless otherwise
defined herein, capitalized terms in this Scope of Work shall have the same meanings as are assigned to
such terms in the main body of the Agreement. Each reference to the Agreement includes this Statement
of Work and all other Exhibits to the Agreement,

T

GENERAL DESCRIPTION OF COMPANY RESPONSIBILITIES.

The Company shall supply, configutre, test and commission Parking Pay Stations equipment that
fully comply with the Specifications and Requirements. The Company shall furnish all equiprent,
services and supplies necessary to achieve full compliance with the Specifications and Requirements.
The fact that a particular service, item of equipment or material is not listed does not release the
Company of its obligation to provide it, if such service, equipment or material Is necessary to design,
supply, configure, test and commission the System so that it fully complies with the Specifications
and Requirements. Without limiting or shifting to the City the obligations of the Company which are
acknowledged In the preceding two sentences, the Company shall provide to the City the specific
system components and services which are itemized in Exhibit C to this Agreement, or any newer
versions that the Company Is required to provide under this Agreement. In the event any of the
System components or services listed on Exhibit C (or any newer version that the Company s
required to provide) are msufficlent for the Company te deliver to the City a System which fully
complies with the Specifications and Requirements, the Company shall immediately provide the City
with written notice {a “Deficiency Notice”): (i) describing the deficient components and/or services
and the probable impact on the System; and (fi) proposing such other or additional components ox
services as are necegsary for the System to meet all Specifications and Requirements (the “Substitute
Components/Services”), Substitute Components/Services must be equal or better in all respects to the
deficient components/Services. The City shall within fifteen (15) days after receipt of a Deficiency
Notice, glve the Company written notice to either proceed with the curxrent components and/or
services, or to proceed with the Substitute Components and Services, In the event the Clty elects to
proceed with the Substitute Components and Services, the Company shall provide the Substitute
Components and Services at no additional charge to the City, In the event the Cily elects to proceed
with the current components andfor Services, the Company shall not be responsible for Defects
which are solely attvibutable to the deficiency identified by the Company in the Deficiency Notice
with respect o such components and services.

Training,
‘The Company will provide full training on the new system at the time of instailation or as mutually

agreed upon between the Company and the City.

Reparting and Communication,

The City must communicate with the designated Company Project Managet on a daily basis during
and implementation of the new system. The City must provide updated status reports that include
any and all problems, delays, substifutions or concerns to the Company Project Manager,




BXHIBIT B
TECHNICAL SPECIFICATION

' l The following technical specifications are mandatory.

!
i

A,

Hardware
1. Coin Acceptor
a. Must accept up to 12 different colnsftokens
b, Must returns rejected coins, tokens or slugs immediately
c. Must have a coin acceptor release bulfon for clearing of acceptor path
d. Must be speclfically designed fo accept or distinguish bstween all types of
denominations and currencies
e. Must be vandal resistant,-weather proof and corrosion resistant
2. Coin Changer — Replenishing ,
a. Must be completely mechanically secured
b Must have a minimum capacity of 380 coins
c. Must ba water and jam resistant
d. Must be easy to clear without fools
3. Bill Acceptor
a. Musi accept bills in 4 directions
b. Must accept any combination of $1, $2, $5, $10, and $20 biiis
c. Must return all rejected bills
4, Credit/Smart Card Reader
a, Must read track 1, 2 and 3 of all mag-stripe cards conforming to 150 7810 and 7811.
b. Must not ingest card - user must maintain controf of the card at all times.
c. Must be modular, unplug easlly and be replaced in less than 2 minutes.
d. The payment station memory must be able to store a minimum 10,000 bad card
numbers.
a. The credit card reader must properly operate in real tims, online processing mode.
f. The cradit card readsr must propetly operate offdine If online processing is unavailable.
g. The credit card reader must not have a motor or moving paris.
h. Must read and write to chip-based smart cards conforming to 1ISQ 7810 and 7816,
i Must be flush mounted with no part of the reader profruding outside the cabinet.
8. Receipt Printer / Paper
a. Paper must be 100% recyslable,
h. Must be rasistant to heat, fading, and curling and must be abie to be left on a vehicle
dashhoard for extended periods of time.
c. Must have capability to be pre-printed with customized messages on back of receipt.
a. Alarm
a. Must sense shock, vibration, door open and tilf.

b, Must send alarm notifications in reat time.

21
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Reacord of Performance
a, The madel which is proposed by the Bidder shall have been In use in at least 1 other

California city for no less than 12 months.

B. Software

1.

Pay Mode
a. Must be capabls of operating in pay-by-space mode.
b. Must be capabls of operating in pay-and-display mode without removing or adding any

hardware. [tIs a software configuration only.

¢. Must be capable of operating in both pay-by-space mode and pay-and-display mode
simultanaously.

Networking of Pay Statlons

a. Parkers must have the abllity fo pay for any space from any machine.

b. When in pay-by-space mode, each pay station must be capable of controlling a

minimum of 9,999 parking spaces.

Pricing Capabilities

a. Must bé capable of assigning specific rates fo each stall or any combination of stalls.
b. Must have the abllity to charge rates by the minute, hour, day, week, and month.
c. Must bs capable of varying rates by time of day {le: am to noon= $0.25 per hour, noon

to 4pm=%$0.50 per hour, 4pm to 8pm=3$1 per hour} .

d. Must be capable of varying rate based on duration of stay (fe: 1st hour=$1.00, Znd
hour=$2.00, 3rd hour=$3.00).

o, Must be capable of special event pricing.

f. Must allow programming of minimum and maximum time periods.

g Eligihle pay station model and software package must be capable of an-street, parking
fot, or garage applications. C

Payment Options

a. Parkers must be able lo pay with any major credit card (Visa/MasterCard/American
Express). )

b. Parkers must be able to pay with any valid US coins.

c. Pay station must have an integrated cell phone payment system which allows parkets to
pay for any space by cell phone and add time by cell phone.

d. Must be capable of payment by mag stripe "smart cards” .

Customer Convenience Features

a. Must be capable of programming in a grace perlod before enforcement personnel is
notifled of a violation.

b. Must have multi-ingual capability in Roman [etter languages (English, Spanish,

French, otc.) with upgrade capability to non-Roman leiter languages (Cantonese,

Arable, Russian, etc.). :
. When parkers pay using their cell phones, the system must be capable of sending
raminder calls to cell phones of cell phone payment customers alerting them to pending
explration of parking time.
d. Future application must be capable of accepting payment for parking citations from pay

stalions.
e. Average total transaction time must be less than 15 seconds.
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28 HA Shipging {Only a qrala andis wtwd fo changa)
: 454028 E&.?.ﬁ
Shipping Nethod [ T2 o= Ilkwlrma
Thermat Paper Saleatlond: o =2

“ QuoTeAtCEPTANGE:

Sigrature

Print Nawie
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EXHEBIT E - Bigifal Payment Techn o!og ies Corp, SPARE PARTS AND WARRANTY PRICING Pt dale:  7-Sap-08
Qijotalion Date: July 28, 2088
Valid for; 2 Weaunks .
On Site Detivary Tima: 8 to B weoks
Sald To: Shin Yo: End User
Companyt City of Recvwngd Oty TeL SAME AS 50LD TO
Address : Cily of Redwouod Clty,
- Redevalopment Bivision
Address @ 1017 ddlefeld Road
Llbv: Radwood Cily
Stater CA
ZIP; 94063
Contact Dan Zack
Phione: {650) 780-7343
Faxs TB8D
-l
[Elf £ 180
Lina ltem # Part ptriber Deaeriptton List Price Qly Extendad List Price
a1 Prig of Bal
1 GL #43320 Extended Slandard Werranty -Tor 1 year [End User Only} $ £.100.00 40 $ 44,604.00
2 6L 43340 Extended Softvare ard Telephona - for 1 year (End User Only) H 08 0 1 .
Soared
3 8851042 Spare Controller- & $ 3,250.00 2 H 6,500.00
4 8a5.1001 Spare Coln Accaplor-L $ 480.00 2 3 980.00
[} $85,1000 Spure Keypad Tacila- L $ 70.00 3 3 440.00
§ $85.1042 Spara Colos LCD dispiay. s 760.00 2 5 1,620.00
7 8551013 Spara LCD displey lexan-l. $ 19.00 2 $ 3500
3 8as.1021 Spara Racelpl Lexand, s 28.00 2 H 5800
9 3859008 Sparo Ballery - L 3 170.00 & $ 850.00
i0 885.022 Spara Sotar 20w elament.L $ 580.00 [ § .
11 8841023 Spare 3olar regulatar-L 3 160.00 ¢ 5 .
12 BBG, 024 Spara Anlenna GEML $ BA.LG ] $ .
13 8ga.ioes Spara Antenna WIFI-L ] 180,00 o 5 B
14 885,1026 Spare Antenna GOMA-L ¥ 149,00 o s .
15 as5.t027 Spere Modem GEM-L $ £89.00 2 $ 1,138.00
183 BA5.1028 Spare Modem WIFI- L 5 260,00 4] $ -
17 205.1030 Bpaca Modem COMA « L, $ 1,200.00 4] $ v
18 885.1031 Bparo 2~ thermaf printor L $ 1,160.50 3 % 3,480.00
13 £85.1033 Spore Coin replealsher US 144 $ 880.00 & § -
26 £885.1024 Spara Coin repianisher US2 L 1 48000 [ 3 -
21 8861035 Spare Coln raglanishes US3 L s 1,01000 ¢ $ -
2 2051005 Spare US Bl Valkdalee - L 3 1,070.00 3 $ 3,210.00
23 4851014 Spare 630 Noto US Stecker-L s 160.00 0 $ -
24 885.1018 Spade 1000 Nuto 113 Stacker -L s 300.00 0 F .
26 885011 Spare Card Reader- L [ 54800 3 $ §,847.00
28 480.0002 Card- CC Claanes -L - 2300 o 3 .
2 460.0003 Gard - Bl Cleaner-L 3 28,00 ] 3 -
28 460.0012 Card-2°Prnter Cleaning -iPALIS & 82,00 0 3 -
8 450.0013 2" Prisitar Polishing Glalh -{PAJS § 62,00 [} 3 -
30 5500028 Spara Leck progrommable -L 5 169,00 ] 3 -
- - r o]
1] 4830001 Paper Thermal ~2° Racelpt - LIS 5 43.00 180 $ 845000
Training Opilon
32 GL #43100 Ona Day Onshe Tralriag and Suppor wilh Travel $ 2,500.00 0 $ -
33 GL #43200 One Day Tralring snd Suppart without Travel $ 750.C0 i+ 3 -
3 GL #3220 Ramata Tralntng - 4 hours $ £00.00 0 5 -
38 GL #43100 Ons Day Onsite Commissioning with Travel [ 1 ,600.00 o $ .
38 GL 43200 Dne Day Onsfte Commisstonfng withouf Travel $ 15000 0 s -
e ————
Sub Tofal Less Taxes $ 70,288.00
3 NA Shipping {To Be Delenminud at Placament of Orler) YBD 1} TBD
Total Cost Less Taxes $  70,280.00
Shipatng Method:| Brovad ] Salospevsoni{ Brad Magie |
Thutmal Papar Seectlan] Pay By Spaca
QUATE ACCEPTANCE!
Slandard Tens and Condltionst
FQB Buraaby, BG, Ganada,
Sparg Parts Lead Time -6 1o 3 woeke, Slgnature
Gustam O¢dera add approximately 4wunki to dolhrm‘ fimg.
Print Hame
Hotass I
Ipping to be delarminat af ent of erdaer,
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SALES ORDER
Salss Order
Number: 4618
Sales Order
Date: 10/02/06
Page: 1
Sold Ship
To: City of Redwood City _ To: Chty of Redwood Clty
Redevelopment Divison Radevelopmant Divison
1070 Middlefleld Road 1070 Middiefisld Road
Redwood City, CA 94083 Redwood Clty, CA 84063
LISA USA
Dan Zack 650-780-7363 Dan Zack 650-780-7363
EIN
Number Customer ID  C01820
Ship Via Ground P.O. Number CONTRACT 08/07/08
ShipDate  11/30/086 P.O. Date 10/02/06
Shipplng
Advice Partial
Terms 1% Net 10/Net 30 SalesParson Mages, Brad
Cust. Emall  dzack@redwoodclty.org
e No. ‘Pescription Unit Quantity  Unit Price Total Price
800.1000 LUKE Base Configuratlon Each 40 899500 369,800.00
Custom Cabinet Color (RAL 6003) Each 10 780.00 7.500.00
§80.1004 LUKE US Bilt Option 600 Note Each 10 1,220.00 12,200.00
880.1007 LUKE Coin Acceptor Option Non  Each 40 1,078.00 43,160.00
Changer
880.1006 LUKE Card Reader Qption Each . 40 550.00 22,000.00
860.1089 LUKE Solar Pangl - 20W Each 40 ' 1,580.00 63,200.00
New Installation Software License Each 1 1,000.00 4,000.00
-Luke Per PC Instalt (880.1020)
880.1056 Payment Station Software Lic. Each 40 300.00 12,000.00
880.1028 USB DataKey with Soflware LUKE Each 2 250.00 500.00
8800105 Enable Multi Language Cap Each 40 100.00 4,000,00
Roman Charagcters Only
880.1011 LUKE Internet Based CC Process Each 1 1.000.00 1,000.00
Per PC Install
880.1054 EMS CC Processing Setup -L/S Each 1 1,000.00 1,000.00
880.1093 LUKE GSM KIt, Solar Opfion Each 40 770.00 30,800.00
Transferred to pagse 2 558,160.00

file://C\Documents and Settings\bradm\Local Settings\Temporary Internet Files\CLKIN0... 10/11/2006



Sales Order Page 2 of 4

"

"

SALES ORDER
Sales Order
Numbar: 4918
Sales Order
Date: 10/02/08
Page: 2
Sold Ship
To: Ciiy of Redwood City To: Gily of Redwood City
Redevalopment Divison Redevelopment Divison
1070 Middiefield Road 1070 Middlefield Road
Redwood Clty, CA 84063 Redwood Cily, CA 94063
USA USA
Dan Zack 650-780-7363 Dan Zack 650-780-7363
EIN
Number Customer ID C01820
Ship Via Ground P.O. Number CONTRACT 09/07/06
Ship Dale  11/30/06 P.O. Date 10/02/06
Shipping ,
Terms 1% Net 10/Met 30 SalesPerson Magee, Brad
Cust, Emaill  dzack@redwoodcity.org
ftem No. Description Unit Quantity  Unit Prlce Total Price
Transferred from page 1 $58,160.00
460.0002 Key - Coinbag Removal Routs Key Each 2 25.00 50.00
450.0003 Key - Colnbag Access Monay Each 2 25.00 50.00
Room
450.0016 BIll Stacker Access Key PS2/3 Each 2 10.00 20.00
450.1005 Key Bl Stacker Removal PS2/3  Each ' 2 10.00 20.00
LUKE
4500018 Green External Access Key Each 2 25.00 50,00
450.0019 Yellow External Access Key Each 1 25.00 25.00
One Day Training & Support With  Each 1 2,500.00 2,500.00
Travel
One Day Training & Support Each 1 750.00 760.00
without Travel
-One day engite Comnilssioning Each 1 2,600.00 2,500,00
with Travel
-Cne day onsite Commissioning Each 1 750.00 750,00
without Travel
885.1014 Spara 800 Note US Stacker LUKE Each 10 190.00 1,800.00
8856.0016 Spare Coln Bag Regular Size Each 10 140.60 1,400.00

file://C:\Documents and Settings\bradm\Local Settings\Temporary Infernet Files\OLKI\)... 10/11/2006




sales Order

rage 3 014

LUKE
Transferred (o page 3 668,176.00
SALES ORDER
Bales Order
Number: 4918
Sales Order
Date: 10/02/06
Page: 8
Sold Ship
To: City of Redwood City To: Clty of Redwood Cliy
Redevelopment Divison Redevelopmeant Divison

1070 Middlefistd Road
Redwood Cily, CA 94063
UsA

Dan Zack 650-780-7363

EIN
Number
Ship Via Ground
Ship Date  11/30/06
Tarms 1% Net 10/Net 30
ftem No, Description
Transferred from page 2
Sales Discount 30%
663.0001 Receipt Paper 2" LUKE/Shelby

wilNo Perf wiVarnish {included

Bhipping via ground cotirier TBD at Each '

time of shipment
{$3168.75 estimate cost on quote,
subject to change)

Cuslom ordes are NON-
CANCELABLE, NON-
RETURNABLE & require a 50%
prepayment

k%

belivery Date Nov-Dec

file://C:\Documents and Settings\bradm\Local Settings\Temporary Internet Files\OLKI\Q...

1070 Middlefield Road
Redwood City, CA 94083
USA

Dan Zack 650-780-7363

Customer 1D C01820
P.O. Number CONTRACT 09/07/06
P.0. Date 10/02/06
Shipplng
Advice Partial
SalesPerson Magse, Brad
Cust. Email  dzack@redwoodciy.org
Unit Quantity Unlt Price Total Price
£68,175.00
Each T -171,387.50 -171,337.50
Each 40
1
10/11/2006




rage 4 ot 4

. Sales Order

! Subtotal; 396,837.50
Amount Subject Amount Exempt invoice 0.C0
to Sales Tax from Sales Tax Discount:
Total Sales
0.00 396,837.50 Tax: 0.00
Total: 3P6,837.50

file://C:\Documents and Settings\bradm\Local Settings\Temporary Internet Files\OLKI\0... 10/11/2006




Sales Order rage 101z

SALES ORDER
Sales Order
Number: 4920
Sales Order
Date: 10/02/06
Page: 1
Sold Ship
To: City of Redwood Clty To: Cily of Redwood City
Redevelopment Divison Redsvelopment Divison
1070 Middlefield Road 1070 Middlefield Road
Redwood Clty, CA 94063 Radwood Cily, CA 94083
USA UsA
Dan Zack 850-780-7363 Dan Zack §50-780-7363
EN
Number Customsr ID  G01820
Ship Vita Ground P.0. Numbar CONTRACT 02/07/08
Ship Date  10/02/06 P.O. Date 10/02/06
Shipping
Advice Pariial
Terms 1% Net 10/Met 30 SalesPerson Mages, Brad
Cust. Emall  dzack@redwoodclty.org
tem No. Description " Unlt Quantity  Unit Price Total Price
Extended Warranty for 1 Year Each 40 1,100.00 44,000.00
{End User Only)
885.1042 Spare Controfler - L/S LUKE Each 2 3.260.00 6,5600.00
885.1001 Spara US Coin Acceplor LUKE Each 2 480.00 980.00
885.1009 Spare Keypad Tactile - L/S Each 2 220.00 440.00
8851012 Spars Colour LCD Display - L/S Each 2 760.00 1,520.00
885.1013 Spare LCD Lexan~L Each 2 18.00 38.00
885.1021 Spara Recelpt Lexan -1 Each 2 28,00 £6.00
885.1008 Spare Battery - Large Each 5 170.00 850.00
LUKE/Shelby
885.1027 Spare Modem-GSM - IP/L/S Each 2 §69.00 1,138.00
$85.1031 Spare 2" Thermal Printer - LIS Each 3 1,160.00 3,480.00
Future Logic 2" printer
885.1006 Spare US Bill Velidator Each 3 1,070.00 3,210.0G6
LUKE/Shelby
885.1011 Spare Card Reader LUKE/Shefby Each 3 549.00 1,847.00
663.0001 Recalpt Paper 2* LUKE/Shelby Each 160 43.00 6,460.00
w/No Perf wivarnish
Transferred to page 2 70,289.00

file://CADocuments and Settings\bradm\Local Seitings\Temporary Internet Files\OLK1Y0... 10/11/2006
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Dan Zack 650-780-7363

EIN

Number

Ship Via Ground
ShipDate  10/02/06

Terms 1% Net 10/Net 30

Iltem No. Description Uit

Transferred from page 1
Shipping via Ground Courier TBD  Each

at time of shipment
Amount Subject Amount Exempt
to Sates Tax from Salas Tax
0.00 70,289.00

Sales Order rage 2 orZ
SALES ORDER
Sales Order
Number: 4920
Sales Order
Date: 10/02/06
Page: 2
Sold Ship
To: City of Redwood Cliy To: Clty of Redwood Clity
Redevelopment Divison Redavelopment Divison
1070 Middlefleld Road 1070 Middlsfield Road
Redwood City, CA 94063 Redwood City, CA 94063
USA USA

Dan Zack 650-780-7363

Customer D C01820

P.O, Number CONTRACT 00/07/06
P.O.Date 10/02/06

Shipping
Advice
SalesPerson Magee, Brad

Cust, Emait  dzack@redwoodcity.org

Partial

Quantity  Unit Price Total Price
70,285,00
1

Subtotal 70,289.00
[nvoice 0.00

Discount: ’

Total Sates

Tax; 0.00
Totat: 70,289.00

file://C:\Documents and Settings\bradm\Local Settings\Temporary Internet Files\OLK1\0... 10/11/2006




Visa U.S.A. Cardholdar information Security Program (CISP)

List of Compliant Service Providers - All

VISA

TR ~VALIDATION ~. SERVICES. — |
SERVICE PROVIDER LBATE T (COVEREDIBYREVIEW(1) ASBESSCR |
Convergys Encore March 21, 2008 Account Billing Services Fortrex Technologies
Co-Op Financial Services Aprit 30, 2008 ATM Progessing Tevora Business Salutions Inc
Disptite Resolution
Credit Discovery . Dacamber 31, 2007 Report Processing K3DES
Credit Management Group November 30, 2007 Rowards 660 Seli-Assessment
Credit Union Card Center {CUL  November 30, 2007  Credit Card Services Self-Assessment
Services Corporation} )
CraditCall Communications Lid.  January 31, 2008 Intarnet Payment Procassing Trustwave
CROEM Merchant Payment Processing Trustwave
C3G Systems March 31, 2008 Agcount Billing Services Solutionary
CS5! Software October 31, 2007 Account Billing Services Trustwave
6yber Clty Teleservloes__ February 28, 2008 Y Gall CnterSerwoes ¥7ﬁﬁ6ﬁmson89;1ﬁly_- B
Cybera April 30, 2008 Data Transmission {BM Internet Security Systams
CyberSourca Corporation July 31, 2007 Internet Payment Processing CyberTrust ’
Verified by Visa Hosted Payer
Authentication
Cygnus February 28, 2008  Payment Gateway Trustwave
Cynergy Dada Septamber 30, 2007 Merchant Payment Servicas Information Exchange
Data Genter of Arizona Decomber 31, 2007  Call Center Services Self-Assessment
Data Delivery Senvices June 30, 2007 Web-based Reporting Trustwave
Data Stream Fabruary 28, 2008  ATM Processing Information Exchange
Dataline Systems December 31, 2007  Affinity Card Services Trustwave
DataPipe September 30, 2007 Co-Location Hosting Trustwave
Managed Hosting
Physical Security
Dataprose January 3t, 2008 Bili Payment Processing Backbone Security.cam, Inc
Datawire Communication December 31, 2007 Payment Transmission Services Trustwave
Network, a First Data Company
Delphis Software November 30, 2007 Managed Hosting Payment Software company (PSC)
Demandware June 30, 2007 Managed Hasting SecurityMatrics
DHD Media May 31, 2007 Internet Paymeant Processing Trustwave
a?:lega ;’aymant Technologies May 31, 2007 Internet Payment Processing Vectra Corporation (AP Assessot)

Digita! Payment Technologies

Paymaeant Processing

Payment Software company (PSC})

{1) CISP reviews represent only a "snapshot” of security in place at the time of the review, and do not guarantea that those security controis
remaln in place after the review is complete. These reviews did not cover proprietary software solutions that may be used or sold by these

service providers.

Inclusion on this list indicates only that the service provider successfully completed a CISP assessment following requirements
prescribed for their CISP Level, based on the report ol an indepandent sacurity asseagsor. Visa does not endorse the service
providers or their business processes or practices.
Visa has no duty to Members, merchants, processors or other third parties to obtain or review reports from any party required to
submit a report, and Visa is not responsible to any party for the timeliness, accuracy or completeness of any report.

® 2008 Visa U.S.A. Inc.

EXHIBIT "B"
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PAYMENT APPLICATION.
A

|PAYHIENT,
APALIGATION

APPLICATION
VERSION

VAUDATONOATE |

DESCRIPTION

Xpay

1.01.50

March 31, 2007

" VeriSign

Xpay is an authorization
software system that
can be integrated with
any POS system, web
site or call center

Xseitlement

20

March 31, 2007

VeriSign

Xsettlement is a back
office application used
to centralize setifing,
reversing, editing, and
reconciiing transactions

Xstors

3.00.00.18

March 31, 2007

VeriSign

1.00.63.04

January 19, 2006
{no change)

VeriSign

Xstore™ Java POS Is
an operating system—

| independent, database-

Independent store
management system
written in J2EE

Digital Payment

LUKE Parking Pay
Technologies

Statlon

6.2

December 31, 2007

PSC

SHELBY Parking
Pay Stailgn

6.2

December 31, 2007

PSC

Hardened kiosks that
collects parking faes
from consumers,
Stations are installed in
an on-streat parking
conirol area or fo
callects fees In a paid
parking lot or garage

Enterprise
Managament
Systam (EMS)
with Crypto Card

6.2 with
Hardware
Security Module
Installed

December 31, 2007

PSC

Manages pay station
configuration files and
processes credit card
paymants

Back Office
Support System
(BOSS)

6.2

December 31, 2007

PSC

Manages and maintaing
distributed pay stations

Dlscovery Productions AspDotNetSiore-
Ing. = | Front

7.0

February 28, 2007

Coalfire Systems

E-commaerce solution
includes fiexible
presentation settings,
product/inventory
management, and
elacironic payment
ehablement

"Domain Entertainment

g Domain Paint of
gl comt

Sale (DPOS)

2.2.x

March 17, 2006
{no change)

403 Labs

CPOS is a stand alone
point of sale credit card
procassing application
that offers multiple
forms of input s for
processing and multipie
processors to choose
from

Easy Pay Solutions, Inc.

-asy owition Easy Pay
O SRR SRS S,

310

January 15, 2008

P3C

PC based credit card
processing software to
run as efther a stand-
alone product at the
merchant focation, or be
integrated with a VAR
software accounting

package

(1) Anannual valldation is required for those payment applications with major upgrade or product version changes. [f there are
no changes to the product, Visa will require a letter signed by an Officer of the software company indicating no changes to the
payment application and continued adherence to the Payment Application Best Practices. Visa will note that there were no

changes to the product

VISA

© 2007 Visa Inc.

Visa U.5.A Lisl of Valldated Payment Applicafions




