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CITY OF FRESND
City Charke's Otfice {Oviginal)

AGENCY AGREEMENT

This LeadsOnline. Inc. AGENCY AGREEMENT ("Agreement’), dated. January 1, 2009. is made
between City of Fresno, CA ("Principal™) ond LeadsOnline, LLC. ("Provider'),

SCOPE MENT

Frovider operates and maintains at its web site a confldential dotabase accessible electronically
axclusively by Low Enforcement Agencles for the sole purpose of identifying merchandise and/or
parsons suspectad In crimes agalnst property or in crimes against persons In which property is
involved.,

Princlpal desires to utlize the electronic database ot Provider's web site,

subject to the temmns of this Agreement and in consideration of the mutual covenants stated below,
the parties agree as follows:

l
DERNMONS

11 “Authorized Officials® means duly authorzed law enforcement personnel of Princlpal.

1.2 "Data” includes the ticket number, tem number, make. model, property description and
safal number of merchandise sold to o Pariclpant or wed as loon collateral by a
Participant, as well os the nome ond address of any customers) involved In the
atorementloned transactions as required by low in Pardiclipant's jurisdiction.

1.3 ‘Law Enforcement Agency” means any municipal. county, state or federal government
staffed and operated ogency whose primary purpose s criminal investigation and/or law
enforcement, as contemplated by the Gramm-Leach-Bliley Act of 1999 (15 U.S.C. § 6801, et
seq., and 15 US.C. § 6821, et seq.) (the "GLBA"). "Law Enforcement Agencies" means two or
maore of such agencies,

1.4 *Participant” means any person or enfity thot purchases pre-owned personal property
ond/or uses personal property os loan colloteral and fumishes Data relative thereto to
Provider for Incluslon at Pravider's web site.

Il.
APPOINTMENT

2.1 subject to the terms of this Agreement, Principal hereby appoints Provider as Its agent, as
such term s utiized In the GLBA. for the sole purpose of collecting, maintaining and
disseminating Data from Porticipants. This agency oppointment s effective as of the
rergistration date of Principal’s Initial user.
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31 Principal agrees that Principal's use of the Data displayved ot Provider's web slite will be for
the sole purpose of Idenfifying merchandise and/or persons suspected in crimes against
property or In crimes against persons in which property is involved,

3.2 Principal agress not to divulge Data or information obtained through Principal's access to
Provider's web site to anyone other than Authorized Officials and persons with Principal's
agency entifled to receive the Data or Information pursuant to statute, rule or regulation,
including specifically the GLBA. Principal agrees not to accass information from outside of
Princlpal’s jursdiction from Provider's web site for purpases of gathering information for any
third party. Including private parties and other low enforcement agencies,

33 PFrinclpal agrees that passwords provided by Provider to Principal enabling Principal to utilize
Provider's web site will be made known only to Authorized Officials of Principal and that only
those Authorzed Officials will be pemitted to use the passwords or otherwise access the
electronic database at Provider's web site. Principal’s failure to stictly adhere to the temms
of this Paragraph will result in the immediate termination of Princlpal’s occess to Provider's
weabsite,

34 Principal agrees not to use the Data or information displayed at Provider's web site for any
unlawtul purpose, or In any manner, which may create liability for Provider or Participants.
Princlpal agrees its use of the Data or information contained at Provider's weab site will not
be other than as permitted by low or the rights duly granted to Principal in camying out
Principal’s official duties.

a5 Frincipal ogrees to act in accordance with laws and procedures within Participant's
jurisdiction, and agrees fo notify the designated Law Enforcement Agency for Principal’s
jurisdiction prior ta requesting additional information about Data. to place an item on hold
status, of to confiscate an ftem found in a business outside of Principal’s jursdiction.

kY. Principal ogrees to submit accurate information, including but not limited to valid Principal
case numbers for specific tems and/or suspects as well as the identity of the Authorized
Offickal. in conducting any search or use of Provider's web site.

a7 Principal agrees It hos no ownership rights to any password or user name that may be
utiized by Principal pursuant to this Agreement. For security purposes, Principal agrees to
change its password(s) every 90 days.

k] Principal is responsible for insuring that Principal’s hardware can connect fo Provider's
websita via the Intemet.

39 Frincipal Is responsible for insuring complionce among businesses in Principal’s jurisdiction.
Frincipal agrees to not discourage entities that purchase pre-owned personal property
and/for use personal property as loan collateral from becoming Participants, and to not
discourage Participants from fumishing Data to Provider.
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V.
AGREEMENTS AND RESPONSIBILITIES OF PROVIDER

4.1 Provider agrees to operafe and maintain an electronic databaose at its web site for the
purpose of recelving ond disseminating Data from Participants for the sole use of Law
Enforcement Agencles.

4.2 Provider ogrees to provide daotabase featuras in cccordance with Attochment A"
aftached to this Agreement.

4.3 Provider agrees to implement commercially reasonable efforts to malntain Princlpals
access to Providers web site through Provider's server, However, from time to time,
maintenance will be required to be performed, as well as developments and modifications
to Provider's web site and on Provider's server. Principal acknowledges that Provider has no
responsibllity for the service or operation of the Intemet, and that Provider makes no
representations In this regard.  Intermet service Is subject to limitatlons caused by local
landlines, atmaospheric or technical conditions and may be temporarily unavallobls, limited,
Interrupted or curtalled,

4.4 Provider ogrees fo focilltate Principal's access to the Data by posswords ond user names
selected by Principal (within reasonable parameters established by Provider), allowing
Princlpal to search and refrieve Data for the sole pumpose of |dentifying stolen merchandise
and persons suspected of crimes Involving property.

4.5 Provider agrees to provide Principal's designated Department Head with o monthly report
detalling the usage of Providers web site by Principal's Authorzed Officials, which includes
the number of searches by each Authorized Official, property searched. names of suspects
searched, along with Principal’s case numbers associated with those searches.

l 5.1 By entering into this Agreement, Principal represents it is a Law Enforcement Agency as that

| tarm is defined in Section |, Principal’s appointrment of Provider as agent is made in order to
obtain Infarmation of a financlal Institution In connection with the performance of the
officlal duties of Principal, as s conternplated by the GLBA,

notice to Principal.

53 Al Data Is provided solely by Participonts using Participant's proprietary  operational
software. Therefore, Provider cannot and does not represent or endorse the accuracy or
reliablity of the Dato displayed through Provider's web site, nor the functionality of
Participant’s operational scftware. Principol acknowledges that any rellancea by Principal or
any Law Enforcement Agency upon any Data or other information displayed or distributed
through Provider's web site shall be at Principal's sole risk. Upon notfice by Paricipants or
Low Enforcement Agencies, Provider reserves the right, in its sole discretion. to comect any

| errors or omissions in the Data contained In any portion of Provider's web site.

|
52 Provider may modify or upgrade any aspect(s) of Providers web site at any time without

54 Frovider reserves the right ot all times fo disclose any Information as necessary to satisfy any
law, regulation, or govemment request, or to edit, refuse to post or to rermove any Data or
Iinformation, in whole or in part, that in Provider's sole discretion Is deemed to be in viclation
of local, state and/for federal low.
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Vi
TerMm

&1 The Inifial term of the contract will be twelve (12} months.

6.2 This Agreement wlll become effective as of the date fist set forth above and remaln In
effect for one year or untll canceliation or termination by Provider or Principal as described
below.

6.3 This Agreament will be automatically renewed for successive addifional one-vear terms
unlkass Principal provides Provider written notice of canceliation at least (30) days prior to the
expiration of the Initial term or any renewal term fthereaffer. In the event of renewal,
Principal agrees to pay Provider an annual subscription fee for the renewal period within 30
days of invoice.

6.4 Provider may terminate this Agreement for convenience by providing (30 days written
notice. In the event of termination, Provider must remit ta Principal on o pro-rated basls thet
portion of the annual subscription fee paid by Principal from the date Provider terminates
this Agreemant for convenience until the end of the applicable one-year term. Principal
may terminote this Agreement for convenience by providing (30) days writen notice,
provided such termination shall not relieve Principal of its payment obligations to Provider
hereunder or entitle Principal to any refund of a prepaid annual subscription fee

4.5 Provider may Immediately and without notice, teminate this Agreement for couse. at
Provider's sole option, If Principal: () fails to pay any annual subscription fee owed to
Provider under this Agreement; (b) faolls to perform in occordance with Its responsibilities
contained in Section il of this Agreement,; (c) falls to perform any other obligation required
of Principal under this Agreement: or (d) violates any laws, rules or regulations. If termination
occurs, Provider shall be entitled to recelve from Principal all omounts and charges owed
under this Agreament, in addifion to all other legal and equitable remedies then and there
avallable under California law.

6.6 Pravider's client support and fraining Is avallable to Princlpal at no additional cost when
performed by telephone or emaill. Principal may request Provider to travel to Princlipal’s
location for specialized training and support. These special services will be provided ot
agreed upon rates for fime, materdals, travel, lodging, and miscellaneous expenses.

&6.7 Principal may iImmed|ately and without notice, terminate this Agreement, at Principal's sole
option, if Provider: (o) falls fo perform in accordance with it responsicliities to Principal
confained In Section IV of this Agreement; (b) falls to perform any other obligation reguired
of Provider under this Agreement; or (c) violates any laws, rules or regulations. If termination
ocours, as Principal’s sole and exclusive remedy, Provider shall remit to Princlpal on a pro-
rated basis thot portion of the annual subscription fee paid by Principal from the date
Provider commits any breach described above until the end of the applicable one year
term,

VI
THIS SECTION DELETED

T ErE—— LR e
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VIIL.
INDEMNIFICATION AND INSURANCE

8.1 Provider shall not be liable for any claims, damages and ottormey fees arising from the
rnegligent or intentional acts. omissions or willful misconduct of Principal's employees arlsing
out of or related to Principal's use of Provider's web site.

Provider shall Indemnify, hold harmiless and defend Principal ond each of its officers,
officlals, employees. agents and authorized volunteers from any and oll loss, liability, fines,
penalties, forfeitures, costs and damages (whether In contract. fort or strict llability, Including
but not limited to pessonal injury, death at any time and property damage) incurred by the
Principal, Provider or any other person, and from any and all claims. demands and actions
in low or equity (including atfomey's fees and litigation expenses), arsing or alleged to have
arisen from the negligent or Intentional acts. omissions or williul misconduct of Provider or
any of its principals, officers, agents, employees, persons under the supervision of Provider,
vendors, suppliers, Invitees, consulftants, sub-consultants, subcontractors, or anyone
employed directly or indirectly by any of them In the perfarmance of this Agreement,

If Provider should subcontract all or any portion of the work 1o be performed under this
Agreement, Provider shall require each subcontractor to indemnify, hold harmiess and
defend Principal and each of its officers, officlals, employees, agents and voluntesers in
accordance with the terms of the preceding paragraphs.

This section shall survive termination or expiration of this Agreement

Threughout the life of this Agreement, Provider shall pay for and maintain in full force and
affect all policies of insurance required hereunder with an Insurance company(es) elther ()
admitted by the Califomia Insurance Commissioner to do business in the State of Califomio
and rated not less than "A- VII" In Best's Insurance Rating Gulde. or (i) authorzed by
Principal’s Risk Manager. The following policies of insurance are required:

(c) COMMERCIAL GENERAL UABILITY insurance which shall be ot
least as broad as the most curent version of Insurance Services
Office "occurence” form C& 0001 and shall Include insurance
for "bodily injury.” “property damage® and “personal and
advertising Injury” with coveroge for coverage for premises and
oparations, products and completed operations, and
contractual liabllity with combined limits of llabliity of not less
than 51.000,000 per occurence for bodlly injury and property
daomoge, S$1.000000 per occurence for pemsonal ond
adwvertising Injury, $2,000,000 general aggregate and 52.000.000
aggregate for products and complated operations.

(o) WORKERS COMPENSATION insurance as requlred under the
Califomig Lobor Code.

() EMPLOYERS LIABILITY insurcnce with limits of Hability of not less
than 51000000 eocch accident, 51.,000000 dissose policy limit
and 51,000,000 disease each employee.
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Provider shall be responsible for payment of any deductibles contained In any Insurance
policles required hereunder and Provider shall also be responsible for payment of any self-
Insured retentions.

The above described policies of Insurance shall be endorsed to provide an unrestricted 30
calendar day written notice In favor of Principal of policy cancellation of coverage, except
for the Workers' Compensation policy which shall provide a 10 calendar day written notice
of such concellation of coverage. In the event any policies are due to expire during the
term of this Agreement, Provider shall provide a new certificate evidencing renewal of such
policy not less than 15 calendar days prior to the expiration date of the expiring policy(ies).
Upcn Issuonce by the Insurer, broker, or agent of a notice of canceliation in coverage.
Provider shall file with Principal a new certificate and oll applicable endosements for such
policy(es).

The General Liability insurance policy shall be written on on occurence form and shall
name Principal, its officers. officials, employees. agents and authorzed volunteers as an
additional Insured. Such policylies) of insurance shall be endorsed so Provider's insurance
shall be primaory ond no confribution shall be required of Principal. Any Workers'
Compensation Insurance paolicy shall confain o walver of subrogation as fo Principal, Its
officers, officials, employees. ogenfs and authorzed volunteers, Provider shall have
furnished Principal with the cerlificate(s) and applicable endorsements for ALL required
insurance prior to Principal’s execution of the Agreement. Provider shall fumish Principal with
copies of the actual policles upon the request of Principal's Risk Manager at any Hime during
the life of the Agreement or any extenslon, and this reguirement shall survive termination or
expirction of this Agreement.

If at any time during the life of the Agreement or any extension, Provider falls fo maintain the
required Insurance in full force and effect, all work under this Agreement shall be
discontinued Immediately. and all payments due or that become due to Provider shall be
withheld until nofice is received by Principal that the required insurance has been restored
to full force and effect and that the premiums therefore have been paid for o period
satisfoctory to Princlpal. Any failure to maintain the required Insurance shall be sufficiant
cause for Principal to terminate this Agreemeant,

The fact that insurance is cbtained by Provider shall not be deemed to release or diminish
the llability of Provider. Including. without limitation, llability under the indemnity provisions of
this Agreement. The duty to indemnify Principal shall apply to all cloims and liability
regardiess of whether any insuronce policies are applicable. The policy limits do not act as
a limitation upon the amount of Indemnificotion to be provided by Provider. Approval or
purchase of any insurance cantracts or policies shall in no way relieve from liability nor limit
the llabilty of Provider, its principals. officers. agents. employess, persons under the
supervision of Provider, vendors. suppllers. [nvitees. consultants, sub-consultants,
subconfractors, or anyone employed directly or indlrectly by any of them,

It Pravider should subcontract all or any porfion of the services to be perfaormed under this
Agreement, Provider shall require each subcontractor to provide Insurance protection in
favor of Principal. s officers, officlals. employees. agents and authorzed volunteers in
accordance with the terms of each of the preceding paragraphs. except that the
subcontroctors’ cerfificates and endorsements shall be on file with Provider and Princlpal
prior to the commencement of any work by the subcontractor.
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IX.
COPYRIGHT

21 Providers web site |5 protected by copyright as o collective work andjor compilation,
pursuant to U5 copyright laws. The contents of Provider's web site are only for the purpose
described herein, Al materials contained on Provider's web site are protected by copyright,
and are owned or controlled by Provider or the party credifed as the provider of the
content, Principal will obide by any additional copyright notices, information, or restrictions
contained in any content on Provider's web site.

X,
MISCEULANEQUS

10.1  Provider shall indemnify, hold hormiass. protect ond defend the Principal and its officlals.
officers, employesas. agents and authorized volunteers (the “Indemnified Paries™) from and
against all losses, lioblities, judgments, costs, expenses, damages (Including damages fo the
Systemn), oftomey’s fees. and other costs, including oll costs of defense, ansing from all suits
of law or actions of every nature for or on account of the Infingement of any trade secrets,
patents, frademarks. copyrights or other proprietary right of any other party by reason of the
use or infegration of any proprietary materials, equipment. devices or processes, orgnally
Incorporated, or provided and used, by Provider In the performance of the services
provided under this Agreement. This section sholl survive termination or expiration of this
Agraament.

10.2 |f either party is required to commence any proceeding or legal action fo enforce or
Interpret any term, covenant or condifion of this Agreement, the prevailing party In such
proceeding or action shall be entited to recover from tha other party its reasonable
attomey's fees and legal expenses,

10.3  Provider may assign or delegate all or part of Provider's rights or duties under this Agreernent
without notice to Principal.  Principal may not make any ossignment of this Agreement
without Providar's prion written consent, which will not be unrecsonably withheld

104 It any provision of this Agreement is held to be unenforceable. in whole or in part, such
holding will not affect the valldity of the other provisions of this Agreement, unlass Provider
deems the unenforceable provision to be essentiol fo this Agreement. in which case
Provider may terminate this Agreemeant, effective immediotely upon notice to Princlpal,

105 Neither party will be licble for any fallure or delay in performing an obligation under this
Agreament that s due to couses beyond its reagsonable control, such as natural
catastrophes, governmental acts or omissions, laws or regulations. labor stiikes or difficulties,
transportation stoppages or skow-downs,

106 This Agreement shall be govemned by and construed In accordance with the lows of the
State of Californla, without regard to confiicts of lows provisions. Scle and exclusive
|urisdiction for any action or proceeding arlsing out of or related to this Agreement shall be
in an appropriate state or federal court located In the State of California,

10.7  This Agreement constitutas the entire agreemant betweean the parties, and shall superseds
all pricr cgreementz and understandings. if any, between the parties respecting the subject
matter hereof
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ROVIDER PRINCIPAL
Chty of Fresno
E ¥ o
> Rl o :

Print Name: David K. Finley Print N-:;ma: JER@T P DTEE_

Title: President & CEO me: (HIEF OF POUCE

Date: %ﬁ'ﬁr/‘? Date: 2 /I! /C'.J“?

Address: 1560 N. Dallas Pkwy., Suite 800 Address: 2323 Mariposa Mall

Dallas, Texas 75248 Fresno, CA 93721
Federal Tax 1.D. # 42-1720332 redsiciioxin.e. 74 - OO0 338

AS TO FORM
MEY'S OFFICE

™ [T ASSTETANT
vid P. Hale 1]29|09
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AGENCY AGREEMENT - Aftachment ‘A’

TOTALTRACK SERVICE PACKAGE INCLUDES:

» National Search Capability
Transaction records from all Participants located in the Continental United States
are avallable for investigative search

» 3 Years of Searchable Data
36 months of fransaction records are available for investigative search.

# NCIC Extract
NCIC Extract feature produces an electronic report of merchandlse from
transactions by Paricipants within Principal’s jurisdiction 1o be sent via Princlpal’s
Internal processes to the National Crime Information Center (NCIC) for comparison
to its database.

CLETS Interfoce feature produces an electronic report of articles from fransactions
by Participants within Principal’s jursdiction to be sent via Principal’s intemal
processes through the CLETS (Califormnia Law Enforcement Telecommunications
Service) switch directly to DOJ (Department of Justice) for comparison to ifs
database.

~» 350 Saved Searches
Saved Searches feature automatically runs searches continuously at the discretion
of Authorized Officials.

= Upto 35 ID's for Authorized Officials
Maximum number of Authorized Officers for whom individual accounts are
established and access is granted upon registration by Authorized Officials and
verfication by Provider.

> eBay First Responder System — 240 Search Units ebhY
eBay First Responder System provides investigative search access to more than 500
million eBay listings. including seller and buyer contact information and history.

» Hit Alerts to Email /Cell
Hit Alerts provide notification to Authorized Officials via emall and/or via an emall-
enabled cell phone when a new match (Chit’) for a saved search is detected In the
systermn,

= Ticket Assistant
Ticket Assistant provides for entry of Data from non-computerized pawn and
sacondhand stares into the LeadsOnline database,

~ DCS - Deconfliction Communication System
DCS facllitates inter-agency communication, enabling Authorized Officials to notify
other agencies of suspect activity for soke of collaboration and avoidance of
duplication of effort.
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AGENCY AGREEMENT - Attachment ‘B’

PRICING
First twelve (12) month period

TOTALTRACK SERVICE PACKAGE: $41,988

PAYMENT TERMS
Payment Is due upon execution of this Agreement.
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