
FORM OF ACKNOWLEDGMENT AND CONSENT

This Acknowledgement and Consent dated as of February 24th 2005 is entered

into by and between the City of Vista the City and Redflex Traffic Systems Inc a Delaware

corporation Redflex with reference to the Agreement for Automated Red Light Photo

Enforcement Cameras dated as of December 9th 2003 by and between the Town and Redflex

the Agreement

1 Redflex has entered into a Credit Agreement dated as of August 3 2003 the
HarrisRedflex Credit Agreement with Harris Trust and Savings Bank the Bank pursuant to

which the Bank has provided certain working capital credit facilities to Redflex Such credit

facilities will provide Redflex the working capital that it needs to perform its obligations to the

City under the Agreement

2 Pursuant to the HarrisRedflex Credit Agreement Redflex has granted Harris a

security interest in all of Redflexs personal property as collateral for the payment and performance
of Redflexs obligations to the Bank under the HarrisRedflex Credit Agreement Such security
interest applies to and covers all of Redflexs contract rights including without limitation all of

Redflexs rights and interests under the Agreement

3 Redflex will not by virtue of the HarrisRedflex Credit Agreement be relieved of

any liability or obligation under the Agreement and the Bank has not assumed any liability or

obligation of Redflex under the Agreement

4 The City hereby acknowledges notice of and consents to Redflexs grant of such

security interest in favor of the Bank in all of Redflexs rights and interests under the Agreement
pursuant to the HarrisRedflex Credit Agreement

5 The City further acknowledges and agrees that this Acknowledgement and Consent

shall be binding upon the City and shall inure to the benefit of the successors and assigns of the

Bank and to any replacement lender which refinances Redflexs obligations to the Bank under the

HarrisRedflex Credit Agreement

IN WITNESS WHEREOF the City and Redflex have caused this

Acknowledgement and Consent to be executed by their respective duly authorized and elected

officers as ofthe date first above written

The City Redflex

City of Vista

By
Name

Title

REDFLE

a Delaw
SYSTEMS INC

Arizona

15020 North 74 Street

Scottsdale AZ 85260

Tel 480 6070705

Fax 4806070752

California

6047 Bristol Pkwy
Suite 100
Culver City CA 90230

Tel 310 6420470
Fax 3106420142



AGREEMENT BETWEEN THE CITY OF VISTA

AND REDFLEX TRAFFIC SYSTEMS INC FOR

AUTOMATED RED LIGHT PHOTO ENFORCEMENT CAMERAS

This Agreement Agreement is made as of this 9 day of December 2003 by
and between Redflex Traffic Systems Inc a California corporation with offices
at 5813A Uplander Way Culver City Califomia 90230 Redflex and the city
of VISTA a municipal corporation with offices at 600 Eucalyptus Avenue Vista
California 92084 Customer

RECITALS

WHEREAS Redflex has exclusive knowledge possession and ownership of certain

equipment licenses applications and citation processes related to digital red light photo
enforcement cameras and

WHEREAS the Customer desires to engage the services of Redflex to provide certain

equipment processes and back office services so that sworn police officers of the Customer are

able to monitor identify and enforce red light running violations and

WHEREAS it is a mutual objective of both Redflex and the Customer to reduce the
incidence of vehicle collisions at the traffic intersections that will be monitored pursuant to the
terms of this Agreement

NOW THEREFORE in consideration of the mutual covenants contained herein and for

other valuable consideration received the receipt and sufficiency of which are hereby
acknowledged the parties agree as follows

AGREEMENT

1 DEFINITIONS In this Agreement the words and phrases below shall have the

following meanings

11 Authorized Officer means the Sheriff Project Manager or such other

individuals as the Customer shall designate to review Potential Violations and to authorize the

Issuance of Citations in respect thereto and in any event a sworn peace officer as defined in

California Penal Code 830

12 Authorized Violation means each Potential Violation in the Violation Data for

which authorization to issue a citation in the form of an Electronic Signature is given by the

Authorized Officer by using the Redflex System

13 Citation means the notice of a Violation that is mailed or otherwise delivered by
Redflex to the violator on the appropriate Enforcement Documentation in respect of each

Authorized Violation

14 Confidential Information means with respect to any Person any information
matter or thing of a secret confidential or private nature whether or not so labeled which is
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connected with such Persons business or methods of operation or concerning any of such

Persons suppliers licensors licensees customers or others with whom such Person has a

business relationship and which has current or potential value to such Person or the

unauthorized disclosure of which could be detrimental to such Person including but not limited

to

a Matters of a business nature including but not limited to information

relating to development plans costs finances marketing plans data procedures business

opportunities marketing methods plans and strategies the costs of construction installation
materials or components the prices such Person obtains or has obtained from its clients or

customers or at which such Person sells or has sold its services and

b Matters of a technical nature including but not limited to product
information trade secrets knowhow formulae innovations inventions devices discoveries
techniques formats processes methods specifications designs patterns schematics data
access or security codes compilations of information test results and research and development
projects For purposes of this Agreement the term trade secrets shall mean the broadest and

most inclusive interpretation of trade secrets as defined by 3426ld of the California Civil

Code the Uniform Trade Secrets Act and cases interpreting the scope of the Uniform Trade

Secrets Act

c Personal information as described in California Civil Code 17983a

Notwithstanding the foregoing Confidential Information will not include information
that i was generally available to the public or otherwise part of the public domain at the time of

its disclosure ii became generally available to the public or otherwise part of the public domain
after its disclosure and other than through any act or omission by any party hereto in breach of

this Agreement iiiwas subsequently lawfully disclosed to the disclosing party by a person
other than a party hereto iv was required by a court of competent jurisdiction to be described
or v was required by applicable state law to be disclosed

15 Designated Intersection Approaches means the Intersection Approaches set

forth on Exhibit A attached hereto and such additional Intersection Approaches as Redflex and

the Customer shall mutually agree from time to time

16 Electronic Signature means the method through which the Authorized Officer

indicates his or her approval of the issuance of a Citation in respect of a Potential Violation using
the Redflex System

17 Enforcement Documentation means the necessary and appropriate
documentation related to the Redlight Photo Enforcement Program including but not limited to

warning letters citation notices using the specifications of the California Judicial Council and

the Office of the San Diego County Sheriff Vista Station a numbering sequence for use on all

citation notices in accordance with applicable court rules instructions to accompany each

issued Citation including in such instructions a description of basic court procedures payment

options and information regarding the viewing of images and data collected by the Redflex

System chain of custody records criteria regarding operational policies for processing Citations
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including with respect to coordinating with the California Department of Motor Vehicles and

technical support documentation for applicable court and judicial officers

18 Equipment means any and all cameras sensors equipment components

products software and other tangible and intangible property relating to the Redflex System
including but not limited to all camera systems housings and poles

19 Fine means a monetary sum assessed for Citation including but not limited to

bail forfeitures but excluding suspended fines

110 Governmental Authority means any domestic or foreign government
governmental authority court tribunal agency or other regulatory administrative or judicial
agency commission or organization and any subdivision branch or department of any of the

foregoing

111 Installation Date means the date on which Redflex completes the construction

and installation of at least one 1 Intersection Approach in accordance with the terms of this

Agreement so that such Intersection Approach is operational for the purposes of functioning with

the Redlight Photo Enforcement Program

112 Intellectual Property means with respect to any Person any and all now known

or hereafter known tangible and intangible a rights associated with works of authorship
throughout the world including but not limited to copyrights moral rights and maskworks b
trademark and trade name rights and similar rights c trade secrets rights d patents designs
algorithms and other industrial property rights e all other intellectual and industrial property
rights of every kind and nature throughout the universe and however designated whether

arising by operation of law contract license or otherwise and f all registrations initial

applications renewals extensions continuations divisions or reissues hereof now or hereafter in

force including any rights in any of the foregoing of such Person

113 Intersection Approach means a conduit of travel with up to four 4 contiguous
lanes from the curb eg northbound southbound eastbound or westbound on which at least

one 1 digital rear shot multiple image color camera and at least one 1 digital face camera has

been installed by Redflex for the purposes of facilitating Redlight Photo Enforcement by the

Customer

114 Operational Period means the period of time during the Term commencing on

the Installation Date during which the Redlight Photo Enforcement Program is functional in

order to permit the identification and prosecution of Violations at the Designated Intersection

Approaches by a sworn police officer of the Customer and the issuance of Citations for such

approved Violations using the Redflex System

115 Person means a natural individual company Governmental Authority
parmership firm corporation legal entity or other business association

116 Sheriff Proiect Manager means the project manager appointed by the Customer

in accordance with this Agreement which manager shall initially be a special purpose deputy or

such person as the Customer shall designate by providing written notice thereof to Redflex from
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time to time which manager shall be a sworn peace officer and shall be responsible for

overseeing the installation of the Intersection Approaches and the implementation of the Redlight
Photo Enforcement Program and which manager shall have the power and authority to make

management decisions relating to the Customers obligations pursuant to this Agreement
including but not limited to change order authorizations subject to any limitations set forth in the

Customerscharter or other organizational documents of the Customer or by the city council or

other governing body of the Customer

117 Potential Violation means with respect to any motor vehicle passing through a

Designated Intersection Approach the data collected by the Redflex System with respect to such
motor vehicle which data shall be processed by the Redflex System for the purposes of allowing
the Authorized Officer to review such data and determine whether a Violation has occurred

118 Proprietary Property means with respect to any Person any written or tangible
property owned or used by such Person in connection with such Persons business whether or

not such property is copyrightable or also qualifies as Confidential Information including
without limitation products samples equipment files lists books notebooks records
documents memoranda reports patterns schematics compilations designs drawings data test

results contracts agreements literature correspondence spread sheets computer programs and

soflware computer print outs other written and graphic records and the like whether originals
copies duplicates or summaries thereof affecting or relating to the business of such Person
financial statements budgets projections and invoices

119 Redflex Marks means all trademarks registered in the name of Redflex or any
of its affiliates such other trademarks as are used by Redflex or any of its affiliates on or in

relation to Redlight Photo Enforcement at any time during the Term this Agreement service

marks trade names logos brands and other marks owned by Redflex and all modifications or

adaptations of any of the foregoing

120 Redflex Project Manager means the project manager appointed by Redflex in

accordance with this Agreement which project manager shall initially be Karen Finley or such

person as Redflex shall designate by providing written notice thereof to the Customer from time

to time who shall be responsible for overseeing the construction and installation of the

Designated Intersection Approaches and the implementation the Redlight Photo Enforcement

Program and who shall have the power and authority to make management decisions relating to

Redflexs obligations pursuant to this Agreement including but not limited to changeorder
authorizations

121 Redflex System means collectively the SmartCamTM System the SmartOpsTM
System the Redlight Photo Enforcement Program and all of the other equipment applications
back office processes and digital red light traffic enforcement cameras sensors components
products software and other tangible and intangible property relating thereto

122 Redlight Photo Enforcement Program means the process by which the

monitoring identification and enforcement of Violations is facilitated by the use of certain

equipment applications and back office processes of Redflex including but not limited to

cameras flashes central processing anits signal controller interfaces and detectors whether
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loop radar or video loop which collectively are capable of measuring Violations and recording
such Violation data in the form of photographic images of motor vehicles andor their drivers

123 Redlight Violation Criteria means the standards and criteria by which Potential
Violations will be evaluated by sworn police officers of the Customer which standards and
criteria shall include but are not limited to the duration of time that a traffic light must remain
red prior to a Violation being deemed to have occurred and the locations in an intersection
which a motor vehicle must pass during a red light signal prior to being deemed to have

committed a Violation all of which shall be in compliance with all applicable laws rules and

regulations of Governmental Authorities

124 SmartCamTM System means the proprietary digital speed and redlight photo
enforcement system of Redflex relating to the Redlight Photo Enforcement Program

125 SmartOpsTM System means the proprietary backoffice processes of Redflex

relating to the Redlight Photo Enforcement Program

126 Traffic Signal Controller Boxes means the signal controller interface and

detector including but not limited to the radar or video loop as the case may be

127 Violation means any traffic violation contrary to the terms of the California
Vehicle Code or any applicable rule regulation or law of any other Governmental Authority
including but not limited to operating a motor vehicle contrary to traffic signals and operating a

motor vehicle without displaying a valid license plate or registration

128 Violations Data means the images and other Violations data gathered by the
Redflex System at the Designated Intersection Approaches

129 Warning Period means the period of thirty 30 days after the Installation Date

2 TERM The term of this Agreement shall commence as of the date hereof and shall
continue for a period of five 5 years after the Installation Date the Initial Term The
Customer shall have the right but not the obligation to extend the term of this Agreement for up
to two 2 additional consecutive one 1 year periods following the expiration of the Initial Term

each a Renewal Term and collectively with the Initial Term the Term The Customer

may exemise the right to extend the term of this Agreement for a Renewal Term by providing
written notice to Redflex not less than thirty 30 days prior to the last day of the Initial Term or

the Renewal Term as the case may be

3 SERVICES Redflex shall provide the Redlight Photo Enforcement Program to the

Customer with respect to the Designated Intersection Approaches in each case in accordance

with the terms and provisions set forth in this Agreement

31 INSTALLATION With respect to the construction of the Designated
Intersection Approaches and the installation of the Redflex System at such Designated
Intersection Approaches the Customer and Redflex shall have the respective rights and

obligations set forth on Exhibit B attached hereto
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32 MAINTENANCE With respect to the maintenance of the Redflex System at the

Designated Intersection Approaches the Customer and Redflex shall have the respective rights
and obligations set forth on Exhibit C attached hereto

33 VIOLATION PROCESSING During the Operational Period Violations shall

be processed as follows

a All Violations Data shall be stored on the Redflex System

b The Redflex System shall process Violations Data gathered from the

Designated Intersection Approaches into a format capable of review by the Authorized Officer

via the Redflex System

c The Redflex System shall be accessible by the Authorized Officer through
a virtual private network in encrypted format by use of a confidential password on any computer
equipped with a highspeed internet connection and a web browser

d Redflex shall provide the Authorized Officer with access to the Redflex

System for the purposes of reviewing thepreprocessed Violations Data within seven 7 days of

the gathering of the Violation Data from the applicable Designated Intersection Approach

e The Customer shall cause the Authorized Officer to review the Violations

Data and to determine whether a citation shall be issued with respect to each Potential Violation

captured within such Violation Data and transmit each such determination in the form of an

Electronic Signature to Redflex using the software or other applications or procedures provided
by Redflex on the Redflex System for such purpose and REDFLEX HEREBY
ACKNOWLEDGES AND AGREES THAT THE DECISION TO ISSUE A CITATION SHALL

BE THE SOLE UNILATERAL AND EXCLUSIVE DECISION OF THE AUTHORIZED

OFFICER AND SHALL BE MADE 1N SUCH AUTHORIZED OFFICERS SOLE

DISCRETION A CITATION DECISION AND IN NO EVENT SHALL REDFLEX HAVE

THE ABILITY OR AUTHORIZATION TO MAKE A CITATION DECISION

f With respect to each Authorized Violation Redflex shall print and mail a

Citation within five 5 days after Redflexs receipt of such authorization and shall generate a

certificate or other evidence of mailing with respect thereto provided however during the

Warning Period warning violation notices shall be issued in respect of all Authorized Violations

g The Customer shall track the collection of Fines assessed on each Citation

and complete and accurate records shall be maintained by the Customer with respect each such

Citation

h Redflex shall provide a tollfree telephone number during the business

hours of900am to400pm PST Monday through Friday excluding national holidays for the

purposes of answering citizen inquiries responding to complaints and scheduling appointments
during which recipients of Citations may view the applicable Violations Data and Redflex shall

provide necessary personnel for such purpose
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i Redflex shall generate or permit the Authorized Officer to generate
monthly reports using the Redflex System in a format and containing such data as Redflex and
the Customer shall mutually agree and in no event less often than once every calendar month

and in respect of any given month no later than the fifteenth 15th day of the month following
such month the Standard Reports

j Upon Redflexs receipt of a written request from the Customer and in
addition to the Standard Reports Redflex shall provide without cost to the Customer reports
regarding the processing and issuance of Citations the maintenance and downtime records of the

Designated Intersection Approaches and the functionality of the Redflex System with respect
thereto to the Customer in such format and for such periods as the Customer may reasonably
request provided however Redflex shall not be obligated to provide in excess of six 6 such

reports in any given twelve 12 month period without cost to the Customer

k Upon the Customers receipt of a written request from Redflex the
Customer shall provide without cost to Redflex reports regarding the prosecution of Citations
and the collection of fines fees and other monies in respect thereof in such format and for such

periods as Redflex may reasonably request provided however the Customer shall not be

obligated to provide in excess of six 6 such reports in any given twelve 12 month period
without cost to Redflex

1 During the entire term of this Agreement and upon Redflexs receipt of a

written request from the Customer at least fourteen 14 calendar days in advance Redflex shall

provide expert witnesses for use by the Customer in prosecuting Violations provided however
the Customer shall use reasonable best efforts to seek judicial notice in lieu of requiring Redflex

to provide such expert witnesses and

34 PROSECUTION AND COLLECTIONI COMPENSATION Except where

otherwise required in the interests of justice as determined by Customer Customer shall

diligently prosecute Citations and the collection of all Fines in respect thereof and Redflex shall

have the right to receive and the Customer shall be obligated to pay the compensation set forth
in Exhibit D attached hereto unless modified as provided by Section 62 below

Notwithstanding the amount set forth in Exhibit D that amount shall be deemed reduced or

increased in proportion to any percentage of reduction or increase in the total fine amount

collected by the City for a redlight violation resulting from any court decision or adoption of any
federal or state statute occurring after the effective date hereof

35 OTHER RIGHTS AND OBLIGATIONS During the Term in addition to all
of the other rights and obligations set forth in this Agreement Redflex and the Customer shall

have the respective rights and obligations set forth on Exhibit E attached hereto

36 CHANGE ORDERS The Customer may from time to time request changes to

the work required to be performed or the addition of products or services to those required
pursuant to the terms of this Agreement by providing written notice thereof to Redflex setting
forth in reasonable detail the proposed changes a Change Order Notice Upon Redflexs

receipt of a Change Order Notice Redflex shall deliver a written statement describing the effect
if any the proposed changes would have on the pricing terms set forth in Exhibit D the Change
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Order Proposal which Change Order Proposal shall include i a detailed breakdown of the

charge and schedule effects ii a description of any resulting changes to the specifications and

obligations of the parties iii a schedule for the delivery and other performance obligations and

iv any other information relating to the proposed changes reasonably requested by the
Customer Following the Customers receipt of the Change Order Proposal the parties shall

negotiate in good faith and agree to a plan and schedule for implementation of the proposed
changes the time manner and amount of payment or price increases or decreases as the case

may be and any other matters relating to the proposed changes provided however in the event

that any proposed change involves only the addition of equipment or services to the existing
Designated Intersection Approaches or the addition of Intersection Approaches to be covered by
the terms of this Agreement to the maximum extent applicable the pricing terms set forth in
Exhibit D shall govern Any failure of the parties to reach agreement with respect to any of the

foregoing as a result of any proposed changes shall not be deemed to be a breach of this

Agreement and any disagreement shall be resolved in accordance with Section 10

4 LICENSE RESERVATION OFRIGHTS

41 LICENSE Subject to the terms and conditions of this Agreement Redflex

hereby grants the Customer and the Customer hereby accepts from Redflex upon the terms and
conditions herein specified a nonexclusive nontransferable license during the Term of this

Agreement to a solely within the city of VISTA access and use the Redflex System for the
sole purpose of reviewing Potential Violations and authorizing the issuance of Citations pursuant
to the terms of this Agreement and to print copies of any content posted on the Redflex System
in connection therewith b disclose to the public including outside of the city of VISTA that
Redflex is providing services to the Customer in connection with Redlight Photo Enforcement

Program pursuant to the terms of this Agreement and c use and display the Redflex Marks on

or in marketing public awareness or education or other publications or materials relating to the

Redlight Photo Enforcement Program so long as any and all such publications or materials are

approved in advance by Redflex

42 RESERVATION OF RIGHTS The Customer hereby acknowledges and agrees
that a Redflex is the sole and exclusive owner of the Redflex System the Redflex Marks all
Intellectual Property arising from or relating to the Redflex System and any and all related

Equipment b the Customer neither has nor makes any claim to any right title or interest in any
of the foregoing except as specifically granted or authorized under this Agreement and c by
reason of the exercise of any such rights or interests of Customer pursuant to this Agreement the
Customer shall gain no additional fight title or interest therein Redflex acknowledges and

agrees that Customer is the sole and exclusive owner of all logos and other symbols of the city of
Vista Redflex shall not use any logo or symbol of the city of Vista in sales literature or other

physical media in connection with any commercial activities of Redflex without first obtaining
Customerswritten consent

42 RESTRICTED USE The Customer hereby covenants and agrees that it shall
not a make any modifications to the Redflex System including but not limited to any
Equipment b alter remove or tamper with any Redflex Marks c use any of the Redflex
Marks in any way which might prejudice their distinctiveness validity or the goodwill of
Redflex therein d use any trademarks or other marks other than the Redflex Marks in
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connection with the Customers use of the Redflex System pursuant to the terms of this

Agreement without first obtaining the prior consent of Redflex or e disassemble decompile or

otherwise perform any type of reverse engineering to the Redflex System the Redflex System
including but not limited to any Equipment or to any Intellectual Property or Proprietary
Property of Redflex or cause any other Person to do any of the foregoing

43 PROTECTION OF RIGHTS Redflex shall have the right to take whatever
action it deems necessary or desirable to remedy or prevent the infringement of any Intellectual

Property of Redflex including without limitation the filing of applications to register as

trademarks in any jurisdiction any of the Redflex Marks the filing of patent application for any
of the Intellectual Property of Redflex and making any other applications or filings with

appropriate Governmental Authorities The Customer shall not take any action to remedy or

prevent such infringing activities and shall not in its own name make any registrations or filings
with respect to any of the Redflex Marks or the Intellectual Property of Redflex without the prior
written consent of Redflex

44 INFRINGEMENT The Customer shall use its reasonable best efforts to give
Redflex prompt notice of any activities or threatened activities of any Person of which it
becomes aware that infringes or violates the Redflex Marks or any of Redflexs Intellectual

Property or that constitute a misappropriation of trade secrets or act of unfair competition that

might dilute damage or destroy any of the Redflex Marks or any other Intellectual Property of
Redflex Redflex shall have the exclusive right but not the obligation to take action to enforce
such rights and to make settlements with respect thereto In the event that Redflex commences

any enforcement action under this Section 45 then the Customer shall render to Redflex such
reasonable cooperation and assistance as is reasonably requested by Redflex and Redflex shall
be entitled to any damages or other monetary amount that might be awarded after deduction of
actual costs provided that Redflex shall reimburse the Customer for any reasonable costs

incurred in providing such cooperation and assistance

45 INFRINGING USE The Customer shall give Redflex prompt written notice of

any action or claim action or claim whether threatened or pending against the Customer

alleging that the Redflex Marks or any other Intellectual Property of Redflex infringes or

violates any patent trademark copyright trade secret or other Intellectual Property of any other

Person and the Customer shall render to Redflex such reasonable cooperation and assistance as

is reasonably requested by Redflex in the defense thereof provided that Redflex shall reimburse
the Customer for any reasonable costs incurred in providing such cooperation and assistance If
such a claim is made and Redflex determines in the exercise of its sole discretion that an

infringement may exist Redflex shall have the right but not the obligation to procure for the
Customer the right to keep using the allegedly infringing items modify them to avoid the alleged
infringement or replace them withnoninfringing items

5 REPRESENTATIONS AND WARRANTIES

51 REDFLEX REPRESENTATIONS AND WARRANTIES

a Authority Redflex hereby warrants and represents that it has all right
power and authority to license the Redflex System and software comprising any portion thereof

732031 9



for Customers use and to execute and deliver this Agreement and perform its obligations
hereunder

b Professional Services Redflex hereby warrants and represents that any
and all services provided by Redflex pursuant to this Agreement shall be performed in a

professional and workmanlike manner and with respect to the installation of the Redflex

System subject to applicable law in compliance with all specifications provided to Redflex by
the Customer

52 CUSTOMER REPRESENTATIONS AND WARRANTIES

a Authority The Customer hereby warrants and represents that it has all

right power and authority to execute and deliver this Agreement and perform its obligations
hereunder

b Professional Services The Customer hereby warrants and represents that

any and all services provided by the Customer pursuant to this Agreement shall be performed in
a professional and workmanlike manner

53 LIMITED WARRANTIES EXCEPT AS OTHERWISE PROVIDED IN THIS

AGREEMENT REDFLEX MAKES NO WARRANTIES OF ANY K1ND EXPRESS OR

IMPLIED INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT
TO THE REDFLEX SYSTEM OR ANY RELATED EQUIPMENT OR WITH RESPECT TO
THE RESULTS OF THE CUSTOMERS USE OF ANY OF THE FOREGOING

NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH HEREIN REDFLEX
DOES NOT WARRANT THAT ANY OF THE DESIGNATED INTERSECTION
APPROACHES OR THE REDFLEX SYSTEM WILL OPERATE IN THE WAY THE

CUSTOMER SELECTS FOR USE OR THAT THE OPERATION OR USE THEREOF WILL
BE UNINTERRUPTED THE CUSTOMER HEREBYACKNOWLEDGES THAT THE

REDFLEX SYSTEM MAY MALFUNCTION FROM TIME TO TIME AND SUBJECT TO
THE TERMS OF THIS AGREEMENT REDFLEX SHALL DILIGENTLY ENDEAVOR TO
CORRECT ANY SUCH MALFUNCTION IN A TIMELY MANNER

6 TERMINATION

61 TERMINATION Either party shall have the right to terminate this Agreement
immediately by written notice to the other ifi Redflex or Customer are unable to recover the
costs it incurred in cormection with the installation of the intersection monitoring equipment or
in the case of the Customer its operational costs or ii state statutes are amended to prohibit or

substantially change the operation of red light photo enforcement systems iii any court having
jurisdiction over City rules or California or federal statute declares that results from the Redflex

System of red light photo enforcement are inadmissible in evidence or iv the other party
commits any material breach of any of the provisions of this Agreement which breach is not

remedied within fortyfive 45 calendar days or within such other time period as the Customer
and Redflex shall mutually agree which agreement shall not be unreasonably withheld or

delayed after written notice from the nonbreaching party setting forth in reasonable detail the
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events which caused the breach The rights to terminate this Agreement given in this Section 61
shall be without prejudice to any other fight or remedy of either party in respect of the breach
concerned if any or any other breach of this Agreement

62 CHANGES IN COMPENSATION FORMULA In the event any court
decision or subsequent legislation declares the current means of compensation of Redflex to be

illegal or if following an audit of the previous six 6 months of revenue generated and costs

incurred by Customer utilizing standard accounting procedures the results thereof establish that
Customers net recovery after deducting all of system lease payments paid to Redflex during the
said twelve month period is less than 100 of the amount of revenue collected during said

period then both parties shall meet and confer in good faith within thirty 30 days and shalI
make reasonable efforts to agree upon a new compensation formula The formula to be
established shall i comply with then current laws regarding compensation to Redflex ii
provide Redflex with a reasonable return iii provide Customer with a monthly net rate of
return that is no less than the amount set forth above in this section based upon the previous
twelve 12 months revenues After using the new formula for a minimum of no less than
ninety 90 days the parties shall again assess each partys return for that period If it appears
that the new formula is providing each party with the agreed upon return or both parities are

otherwise satisfied with the return then this Agreement shall continue in full force and effect
subject to all of its terms If the new formula is not providing the agreed upon rate of return for
each party then at either partys option the formula may be finnher revised or this Agreement
may be terminated upon sixty 60 days prior written notice

63 PROCEDURES UPON TERMINATION The termination of this Agreement
shall not relive either party of any liability that accrued prior to such termination Except as set

forth in Section 63 upon the termination of this Agreement all of the provisions of this

Agreement shall terminate and

a Redflex shall i immediately cease to provide services including but not

limited to work in connection with the construction or installation of Intersection Approaches
and services in connection with the Redlight Photo Enforcement Program ii promptly deliver
to the Customer any and all Proprietary Property of the Customer provided to Redflex pursuant
to this Agreement iii promptly deliver to the Customer a final report to the Customer regarding
the collection of data and the issuance of Citations in such format and for such periods as the
Customer may reasonably request and which final report Redflex shall update or supplement
from time to time when and if additional data or information becomes available iv promptly
deliver to Customer afmal invoice stating all fees and charges properly owed by Customer to

Redflex for work performed and Citations issued by Redflex prior to the termination and v
provide such assistance as the Customer may reasonably request from time to time in connection
with prosecuting and enforcing Citations issued prior to the termination of this Agreement
Under no circumstances shall Redflex be entitled to reimbursement for its costs of installing
andor providing any Equipment hereunder or any other costs not expressly provided for by any
other provision of this Agreement

b The Customer shall i immediately cease using the Redlight Photo
Enforcement Program accessing the Redflex System and using any other Intellectual Property of

Redflex ii promptly deliver to Redflex any and all Proprietary Property of Redflex provided to
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the Customer pursuant to this Agreemem and iii promptly pay any and all fees charges and
amounts properly owed by Customer to Redflex for work performed and Citations issued by
Redflex prior to the termination

c Unless the Customer and Redflex have agreed to enter into a new

agreement relating to the Redlight Photo Enforcement Program or have agreed to extend the
Term of this Agreement Redflex shall remove any and all Equipment or other materials of
Redflex installed in connection with Redflexs performance of its obligations under this

Agreement including but not limited to housings poles and camera systems and Redflex shall
restore the Designated Intersection Approaches to substantially the same condition such

Designated Intersection Approaches were in immediately prior to this Agreement

64 SURVIVAL Notwithstanding the foregoing the definitions and each of
the following shall survive the termination of this Agreement i Sections 42 Reservation of

Rights 51 Redflex Representations and Warranties 52 Customer Representations and

Warranties 53 Limited Warranty 7 Confidentiality 8 Indemnification and Liability 9

Notices 10 Dispute Resolution 111 Assignment 1117 Applicable Law 1116

Injunctive Relief Specific Performance and 1118 Jurisdiction and Venue and ii those

provisions and the rights and obligations therein set forth in this Agreement which either by
their terms state or evidence the intent of the parties that the provisions survive the expiration or

termination of the Agreement or must survive to give effect to the provisions of this Agreement

7 CONFIDENTIALITE During the term of this Agreement and for a period of three 3
years thereafter neither party shall disclose to any third person or use for itself in any way for

pecuniary gain any Confidential Information learned from the other party during the course of
the negotiations for this Agreement or during the Term of this Agreement Upon termination of
this Agreement each party shall return to the other all tangible Confidential Information of such

party Each party shall retain in confidence and not disclose to any third party any Confidential
Information without the other partys express written consent except a to its employees who
are reasonably required to have the Confidential Information b to its agents representatives
attorneys and other professional advisors that have a need to know such Confidential

Information provided that such parties undertake in writing or are otherwise bound by rules of

professional conduct to keep such information strictly confidential and c pursuant to and to

the extent of a request or order by any Governmental Authority including laws relating to

public records

8 INDEMNIFICATIONAND LIdBILITE

81 INDEMNIFICATION BY REDFLEX Subject to Section 83 Redflex hereby
agrees to defend and indemnify the Customer and its affiliates shareholders or other interest

holders managers officers elected officials employees directors agents representatives and

successors permitted assignees and each of their affiliates and all persons acting by through
under or in concert with them or any of them individually a Customer Party and collectively
the Customer Parties against and to protect save and keep harmless the Customer Parties

from and to pay on behalf of or reimburse the Customer Parties as and when incurred for any
and all liabilities obligations losses damages penalties demands claims actions stop notices
or mechanics liens suits judgments settlements costs expenses and disbursements including
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reasonable attorneys accountants and expert witnesses fees of whatever kind and nature

collectively Losses which may be asserted against imposed on or incurred by any Customer

Party arising out of or related to a any material misrepresentation inaccuracy or breach of any
covenant warranty or representation of Redflex contained in this Agreement or failure by
Redflex to pay any supplier of materials or labor in connection with its performance of this

Agreement b the acts or omissions or the willful misconduct of Redflex its employees or

agents which result in death or bodily injury to any natural person including third parties or any
damage to any real or tangible personal property including the personal property of third

parties except to the extent caused by the willful misconduct of any Customer Party

82 INDEMNIFICATION BY CUSTOMER Subject to Section 83 the Customer

hereby agrees to defend and indemnify Redflex and its affiliates shareholders or other interest
holders managers officers directors employees agents representatives and successors

permitted assignees and all persons acting by through under or in concert with them or any of
them individually a Redflex Party and collectively the Redflex Parties against and to

protect save and keep harmless the Redflex Parties from and to pay on behalf of or reimburse
the Redflex Parties as and when incurred for any and all Losses which may be imposed on or

incurred by any Redflex Party arising out of or in any way related to a any material

misrepresentation inaccuracy or breach of any covenant warranty or representation of the
Customer contained in this Agreement or bb the willful misconduct of the Customer its

employees contractors or agents which result in death or bodily injury to any natural person

including third parties or any damage to any real or tangible personal property including the

personal property of third parties except to the extent caused by the willful misconduct of any
Redflex Party

83 INDEMNIFICATION PROCEDURES In the event any claim action or

demand a Claim in respect of which any party hereto seeks indemnification from the other
the party seeking indemnification the Indemnified Party shall give the party from whom

indemnification is sought the Indemnifying Party written notice of such Claim promptly after
the Indemnified Party first becomes aware thereof provided however that failure so to give
such notice shall not preclude indemnification with respect to such Claim except to the extent of

any additional or increased Losses or other actual prejudice directly caused by such failure The

Indemnifying Party shall have the right to choose counsel to defend such Claim subject to the

approval of such counsel by the Indemnified Party which approval shall not be unreasonably
withheld conditioned or delayed and to control compromise and settle such Claim and the
Indemnified Party shall have the right to participate in the defense at its sole expense provided
however the Indemnified Party shall have the right to take over the control of the defense or

settlement of such Claim at any time if the Indemnified Party irrevocably waives ail rights to

indemnification from and by the Indemnifying Party The Indemnifying Party and the
Indemnified Party shall cooperate in the defense or settlement of any Claim and no party shall
have the right enter into any settlement agreement that materially affects the other partys
material rights or material interests or that causes a judgment to be entered against the
Indemnified Party without such partys prior written consent which consent will not be

unreasonably withheld or delayed

84 LIMITED LIABILITY Excepting only claims for personal injury or wrongful
death neither party shall be liable to the other by reason of any representation or express or
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implied warranty condition or other term or any duty at common or civil law for any indirect
incidental special lost profits or consequential damages however caused and on any theory of

liability arising out of or relating to this Agreement

9 NOTICES Any notices to be given hereunder shall be in writing and shall be deemed to

have been given a upon delivery if delivered by hand b three 3 days after being mailed first

class certified mail retum receipt requested postage and registry fees prepaid or c one

Business Day after being delivered to a reputable overnight courier service excluding the US
Postal Service prepaid marked for next day delivery if the courier service obtains a signature
acknowledging receipt in each case addressed or sent to such party as follows

Notices to Redflex

Redflex Traffic Systems Inc

15020 North 79th Street

Scottsdale AZ 85260

Attention Ms Karen Finley
Facsimile 480 6070752

With a copy to

Alschuler Grossman Stein Kahan LLP

2049 Century Park East

39th Floor

Los Angeles CA 90067

Atto Michael B Miller Esq
Facsimile 310 5526077

Notices to the Customer

City of VISTA

PO Box 1988

Vista CA 92084

Attention Rita Geldert City Manager
Facsimile 760 6396132

With a copy to

City of VISTA

PO Box 1988

Vista CA 92084

Attention Mr J Wayne Demetz City Attorney
Facsimile 760 6396120

I0 DISPUTE RESOLUTION Upon the occurrence of any dispute or disagreement
between the parties hereto arising out of or in connection with any term or provision of this

Agreement the subject matter hereof or the interpretation or enforcement hereof the
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Dispute the parties shall engage in informal good faith discussions and attempt to resolve the

Dispute In connection therewith upon written notice of either party each of the parties will

appoint a designated officer whose task it shall be to meet for the purpose of attempting to

resolve such Dispute The designated officers shall meet as often as the parties shall deem to be

reasonably necessary Such officers will discuss the Dispute If the parties are unable to resolve

the Dispute in accordance with this Section 10 and in the event that either of the parties
concludes in good faith that amicable resolution through continued negotiation with respect to

the Dispute is not reasonably likely then the parties may mutually agree to submit to binding or

nonbinding arbitration or mediation provided however that nothing in this section shall prevent
either party from bringing an action in a state or federal court of competent jurisdiction

11 MISCELLANEOUS

111 ASSIGNMENT Neither party may assign all or any portion of this Agreement
without the prior written consent of the other which consent shall not be unreasonably withheld

or delayed provided however The Customer hereby acknowledges and agrees that the

execution as outlined in Exhibit F delivery and performance of Redflexs rights pursuant to

this Agreement shall require a significant investment by Redflex and that in order to finance
such investment Redflex may be required to enter into certain agreements or arrangements
Financing Transactions with equipment lessors banks financial institutions or other similar

persons or entities each a Financial Institution and collectively Financial Institutions The

Customer hereby agrees that Redflex shall have the right to assign pledge hypothecate or

otherwise transfer Transfer its rights or any of them under this Agreement to any Financial

Institution in connection with any Financing Transaction between Redflex and any such

Financial Institution subject to the Customers prior written approval which approval shall not

be unreasonably withheld or delayed The Customer further acknowledges and agrees that in the

event that Redflex provides written notice to the Customer that it intends to Transfer all or any of

Redflexs rights pursuant to this Agreement and in the event that the Customer fails to provide
such approval or fails to object to such Transfer within fortyfive 45 business days after its

receipt of such notice from Redflex for the purposes of this Agreement the Customer shall be

deemed to have consented to and approved such Transfer by Redflex Notwithstanding the

above this Agreement shall inure to the benefit of and be binding upon the parties hereto and

their respective successors or assigns

112 RELATIONSHIP BETWEEN REDFLEX AND THE CUSTOMER Nothing
in this Agreement shall create or be deemed to create a partnership joint venture or the

relationship of principal and agent or employer and employee between the parties The

relationship between the parties shall be that of independent contractors and nothing contained in

this Agreement shall create the relationship of principal and agent or otherwise permit either party
to incur any debts or liabilities or obligations on behalf of the other party except as specifically
provided herein

113 AUDIT RIGHTS Each of parties hereto shall have the right to audit to audit the
books and records of the other party hereto the Audited Party solely for the purpose of

verifying the payments if any payable pursuant to this Agreement Any such audit shall be

conducted upon not less than fortyeight 48 hours prior notice to the Audited Party at mutually
convenient times and during the Audited Partys normal business hours Except as otherwise
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provided in this Agreement the cost of any such audit shall be borne by the nonAudited Party
In the event any such audit establishes any underpayment of any payment payable by the
Audited Party to the nonAudited Party pursuant to this Agreement the Audited Party shall

promptly pay the amount of the shortfall and in the event that any such audit establishes that the
Audited Party has underpaid any payment by more than twenty five percent 25 of the amount

of actually owing the cost of such audit shall be borne by the Audited Party In the event any
such audit establishes any overpayment by the Audited Party of any payment made pursuant to
this Agreement nonAudited Party shall promptly refund to the Audited Party the amount of the
excess

114 FORCE MAJEURE Neither party will be liable to the other or be deemed to be
in breach of this Agreement for any failure or delay in rendering performance arising out of
causes beyond its reasonable control and without its fault or negligence Such causes may
include but are not limited to acts of God or the public enemy terrorism significant rims
floods earthquakes epidemics quarantine restrictions strikes freight embargoes or

Governmental Authorities approval delays which are not caused by any act or omission by
Redflex and unusually severe weather The party whose performance is affected agrees to

notify the other promptly of the existence and nature of any delay

115 ENTIRE AGREEMENT This Agreement together with all exhibits hereto all
of which are hereby incorporated by reference herein represents the entire Agreement between
the parties In the event of any inconsistency between this Agreement and any of the Exhibits
the terms of this Agreement shall govern There are no other agreements other than invoices and

purchase orders whether written or oral which affect its terms This Agreement may be
amended only by a subsequent written agreement signed by both parties

116 SEVERABILITY If any provision of this Agreement is held by any court or

other competent authority to be void or unenforceable in whole or part then upon mutual
consent of the parties this Agreement shall continue to be valid as to the other provisions thereof
and the remainder of the affected provision

117 WAIVER Any waiver by either party of a broach of any provision of this

Agreement shall not be considered as a waiver of any subsequent breach of the same or any other

provision thereof

118 CONSTRUCTION Except as expressly otherwise provided in this Agreement
this Agreement shall be construed as having been fully and completely negotiated and neither the

Agreement nor any provision thereof shall be construed more strictly against either party

119 HEADINGS The headings of the sections contained in this Agreement are

included herein for reference purposes only solely for the convenience of the parties hereto and
shall not in any way be deemed to affect the meaning interpretation or applicability of this

Agreement or any term condition or provision hereof

1110 EXECUTION AND COUNTERPARTS This Agreement may be executed in

any number of counterparts each of which when so executed and delivered shall be deemed an

original and such counterparts together shall constitute only one instrument Any one of such
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counterparts shall be sufficient for the purpose of proving the existence and terms of this

Agreement and no party shall be required to produce an original or all of such counterparts in

making such proof

1111 COVENANT OF FURTHER ASSURANCES All parties to this Agreemem
shall upon request perform any and all acts and execute and deliver any and all certificates
instruments and other documents that may be necessary or appropriate to carry out any of the

terms conditions and provisions hereof or to carry out the intent of this Agreement

1112 REMEDIES CUMULATIVE Each and all of the several rights and remedies

provided for in this Agreement shall be construed as being cumulative and no one of them shall

be deemed to be exclusive of the others or of any right or remedy allowed by law or equity and

pursuit of any one remedy shall not be deemed to be an election of such remedy or a waiver of

any other remedy

1113 BINDING EFFECT This Agreement shall inure to the benefit of and be

binding upon all of the parties hereto and their respective executors administrators successors

and permitted assigns

1114 COMPLIANCE WITH LAWS Nothing contained in this Agreement shall be
construed to require the commission of any act contrary to law and whenever there is a conflict
between any term condition or provision of this Agreement and any present or future statute
law ordinance or regulation contrary to which the parties have no legal right to contract the
latter shall prevail but in such event the term condition or provision of this Agreement affected
shall be curtailed and limited only to the extent necessary to bring it within the requirement of

the taw provided that such construction is consistent with the intent of the Parties as expressed
in this Agreement

1115 NO THIRD PARTY BENEFIT Nothing contained in this Agreement shall be
deemed to confer any right or benefit on any Person who is not a party to this Agreement

1116 INJUNCTIVE RELIEF SPECIFIC PERFORMANCE The parties hereby
agree and acknowledge that a breach of Sections 41 License 43 Restricted Use or 7

Confidentiality of this Agreement would result in severe and irreparable injury to the other

party which injury could not be adequately compensated by an award of money damages and
the parties therefore agree and acknowledge that they shall be entitled to injunctive relief in the
event of any breach of any material term condition or provision of this Agreement or to enjoin
or prevent such a breach including without limitation an action for specific performance hereof

1117 APPLICABLE LAW This Agreement shall be governed by and construed in all

respects solely in accordance with the laws of the State of California United States

1118 JURISDICTION AND VENUE Any dispute arising out of or in connection
with this Agreement shall be submitted to the exclusive jurisdiction and venue of the courts

located in the County of San Diego California and both parties specifically agree to be bound

by the jurisdiction and venue thereof

7320331 17



IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and

year first set forth above

Customer Redflex

CITY OF VISTA

By 2flC
MORRIS B VANCE Mayor

ATiEST

Jo Seibert City Clerk

APPROVED AS TO FORM

J Wa3ne Dernetz City Attorney

REDFLEX TRAFFIC SYSTEMS INC
a Delaware corporation

By
Name

Title a6o o

Title ff

two corporate signatures required

RISK MANAGEMENT REVIEW

Steve Dunn Administrative Services Director

By
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Designated Intersection Approaches
EXHIBIT A

The contract is for the implementation of up to 20 intersections Actual number of
enforcement intersections will be identified based on diligent intersection analysis Potential
enforced intersections based on total collision history include

Emerald Drive Vista Way
Santa Fe Avenue Vista Village Drive

Olive Avenue Vista Village Drive

Alta Vista Drive Escondido Avenue

Anza Avenue Vale Terrace Drive

Emerald Drive Hacienda Drive
Hacienda Drive Melrose Drive

Melrose Drive North Avenue

Escondido Avenue Santa Fe Avenue
Escondido Avenue E Vista Way
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EXHIBIT B
Construction and Installation Obligations

Timeframe for Installation

Rcdfiex will have each specified intersection installed and activated in phases in accordance with
an implementation plan to be mutually agreed to by Redflex and the Customer

Redflex will use reasonable commercial efforts to install the system in accordance with the
schedule set forth in the implementation plan that will be formalized upon project
commencement

Redflex will use reasonable commercial efforts to install and activate the first specified
intersection within the first sixty 60 days subsequent to formal project kickoff Customer
agrees that the estimated timeframe for installation and activation are subject to conditions
beyond the control of Redflex and are not guaranteed

In order to provide Customer with timely completion of the photo enforcement project Redflex

requires that the Customer assist with providing timely approval of City permit requests The
Customer acknowledges the importance of the safety program and undertakes that in order to

keep the project on schedule the Customer will make its best efforts to provide city engineers
review of Reflex permit requests and all documentation within five 5 business days Reflex
will also review and correct if necessary any redlines with in two 2 business days Permits
need to be received within ten I0 business days of first submittal in order to implement the

program in a timely manner

REDFLEX OBLIGATIONS Redflex shall do or cause to be done each of the following in
each case unless otherwise stated below at Redflexssole expense
11 Appoint the Redflex Project Manager and a project implementation team consisting of

between one 1 and four 4 people to assist the Redflex Project Manager
12 Conduct video analysis activities for md light violations on all approaches of each

designated intersection to develop a baseline of mdlight violations Analysis shall be
conducted before Operational Period and after 12months of operation Results shall be

presented in a report and be broken down per approach
13 Request current asbuilt engineering drawings for the Designated Intersection

Approaches the Drawings from the FairfieldVista Public WorksEngineering
Department

14 Develop and submit to the Customer for approval construction and installation

specifications in reasonable detail for the Designated Intersection Approaches including
but not limited to specifications for all radar sensors pavement loops video sensors
electrical connections and traffic controller connections as required and

15 Seek approval from the relevant Governmental Authorities having authority or

jurisdiction over the construction and installation specifications for the Designated
Intersection Approaches collectively the Approvals which will include compliance
with City permit applications

16 Finalize the acquisition of the Approvals
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17 Submit to the Customer a public awareness strategy for the Customers consideration
and approval which strategy shall include media and educational materials for the
Customers approval or amendment the Awareness Strategy

18 Develop the Redlight Violation Criteria in consultation with the Customer
19 Develop the Enfomement Documentation for approval by the Customer which approval

shall not be unreasonably withheld
110 Complete the installation and testing of all necessary Equipment including

hardware and software at the Designated Intersection Approaches under the

supervision of the Customer
111 Cause an electrical subcontractor to complete all reasonably necessary electrical

work at the Designated Intersection Approaches including but not limited to the
installation of all related Equipment and other detection sensors poles cabling
telecommunications equipment and wiring which work shall be performed in

compliance with all applicable local state and federal laws and regulations
112 Install and test the functionality of the Designated Intersection Approaches with

the Redflex System and establish fully operational Violation processing capability with
the Redflex System

113 Implement the use of the Redflex System at each of the Designated Intersection

Approaches
114 Deliver the Materials to the Customer and
115 Issue warning letters for Authorized Violations which occurred at each

Designated Intersection Approach during the Warning Period and
116 During the Warning Period Redflex shall provide training i for up to fifteen

15 personnel of the Customer including but not limited to the persons who Customer
shall appoint as Authorized Officers and other persons involved in the administration of
the Redlight Photo Enforcement Program ii for at least sixteen 16 hours in the

aggregate iii regarding the operation of the Redflex System and the Redlight Photo
Enforcement Program which training shall include training with respect to the Redflex

System and its operations strategies for presenting Violations Data in court and judicial
proceedings and a review of the Enforcement Documentation

117 Interact with court and judicial personnel to address issues regarding the

implementation of the Redflex System including transfer of citation information from
Redflex to the San Diego County Court Case System and determining proportion of fine
distributed to City of FairfieldVista and San Diego County Courts the development of a

subpoena processing timeline that will permit the offering of Violations Data in court

and judicial proceedings the establishment of a court hearing schedule for adjudicating
upon Citations and coordination between Redflex the Customer and juvenile court

personnel and

118 Provide reasonable public relations resources and media materials to the
Customer in the event that the Customer elects to conduct a public launch of the

Redlight Photo Enforcement Program

2 CUSTOMER OBLIGATIONS Customer shall do or cause to be done each of the following
in each case unless otherwise stated below at Customerssole expense
211 Appoint the Sheriff Project Manager
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212 Assist Redflex in obtaining the Drawings from the relevant Governmental

Authorities
213 Notify Redflex of any specific requirements relating to the construction and

installation of any Intersection Approaches or the implementation of the Redlight
Photo Enforcement Program

214 Provide assistance to Redflex in obtaining access to the records data of the

Department of Motor Vehicles in Redflexs capacity as an independent contractor to

the Customer
215 Assist Redflex in seeking the Approvals
216 Provide reasonable access to the Customers properties and facilities in order to

permit Redflex to install and test the functionality of the Designated Intersection

Approaches and the Redlight Photo Enforcement Program
217 Provide reasonable access to the personnel of the Customer and reasonable

information about the specific operational requirements of such personnel for the

purposes of performing training
218 Provide the services of necessary personnel during the Warning Period
219 Seek approval or amendment of Awareness Strategy and provide written notice to

Redflex with respect to the quantity of media and program materials the
Materials that the Customer will require in order to implement the Awareness

Strategy during the period commencing on the date on which Redflex begins the
installation of any of the Designated Intersection Approaches and ending one 1
month after the Installation Date

2110 Assist Redflex in developing the Redlight Violation Criteria and
2111 Seek approval of the Enforcement Documentation
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EXHIBIT C

Maintenance

1 All repair and maintenance of camera systems and related equipment including but not

limited to laptop computer and flat screen monitor will be the sole responsibility of Redflex
including but not limited to maintaining the casings of the cameras included in the Redflex

System and all other Equipment in reasonably clean and graffitifree condition

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

3 The provision of all necessary electrical and telephone services to the Designated Intersection

Approaches will be the sole responsibility of the Customer

4 In the event that images of a quality suitable for the Authorized Officer to identify Violations
cannot be reasonably obtained without the use of flash units Redflex shall provide and install

such flash units

5 The Redflex Project Manager or a reasonable alternate shall be available to the Sheriff

Project Manager each day on a reasonable best efforts basis

Redflex has primary responsibility for the daily operation of the systems including a maximum
two 2 hour response time to maintenance issues identified as any fault that renders the system
unable to perform its absolute necessary functionality

Fault means anything which does or could result in the supported system not performing in

accordance with the specified functionality

1 Category 1 fault means a Fault which renders the system unable to perform absolutely
necessary functionality such as a power outage or when a vehicle crashes into a pole and

knocks it over

2 Category 2 fault means a Fault which is not a Category 1 Fault but which imposes limits or

restrictions on use of important functionality of the system such as a flash is burned out or

one camera is not working or one lane is not responding during the remote check

3 Category 3 fault means a Fault which is neither a Category 1 or 2 Fault but which may
cause City to suffer inconvenience in performing regularly used functions of the system such

as the communication company changes the IP address without advising Redflex of the

change which causes the images to be stored at the intersection until communication is
reestablishedie delays image processing and the ability to access the streaming video

component
4 Category 4 fault means a Fault which is neither a Category 1 2 or 3 Fault such as a dark

image

Response Times

Once the fault has been identified the response times for the faults as described above are as

follows

1 For a Category 1 Fault response by Redflex within 2 hours

2 For a Category 2 Fault response by Redflex within 5 hours
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3 For a Category 3 Fault response by Redflex within 1 working day
4 For a Category 4 Fault response by Redflex within 2 working days
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EXHIBIT D

COMPENSATION PRICING

89 Per Citation Issued
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BUSINESS ASSUMPTIONS FOR ALL PRICING OPTIONS

Redflex construction will be able to utilize existing conduit for installation where space is
available Where it is determined by both parties that additional conduit is necessary
cost and access for use of such additional conduit shall be equally shared by Redflex and
the Customer Any such additional conduit shall become the exclusive property of the
Customer upon termination of this Agreement

The Customer agrees to pay Redflex within thirty 30 days after the invoice is received
A monthly late fee of15 is payable for payments past due 60 days

Prices do not include supply of power and supply of DSL cable or other broadband
services The Customer shall be solely responsible for power and communication
infrastructure
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EXHIBIT E

Additional Rights and Obligations

1 Redflex and the Customer shall respectively have the additional rights and obligations set

forth below

2 Redflex shall assist the Customer in public information and education efforts including but

not limited to the development of artwork for utility bill inserts press releases and schedules

for any public launch of the Redlight Photo Enforcement Program actually print and

production costs are the sole responsibility of the Customer
3 Redflex shall provide the Vista Traffic Engineering Department a high resolution flat panel

display for traffic and incident management purposes as it is supported with the Redflex

System
4 Redflex shall provide the San Diego Sheriffs personnel a laptop computer to be utilized in

support of the Redflex System ie Court
5 The Customer shall be solely responsible for the fabrication of any signage notices or other

postings required pursuant to any law rule or regulation of any Governmental Authority
Signage including but not limited to the Vehicle Code and shall assist in determining the

placement of such Signage and the Customer hereby acknowledges and agrees that the
Customer shall be solely responsible for installing such Signage

6 The Customer shall be solely responsible for the installation of red LED lights at enforced
intersections

7 The Redflex Project Manager and the Law Enforcement Project Manager shall meet on a

weekly basis during the period commencing as of the date of execution hereof and ending on

the Installation Date and on a monthly basis for the remainder of the Term at such times and

places as the Redflex Manager and the Customer Manager shall mutually agree
8 The Customer shall not access the Redflex System or use the Redlight Photo Enforcement

Program in any manner other than prescribe by law and which restricts or inhibits any other

Person from using the Redflex System or the Redflex Photo Enforcement Program with

respect to any Intersection Approaches constructed or maintained by Redflex for such

Person or which could damage disable impair or overburden the Redflex System or the

Redflex Photo Enforcement Program and the Customer shall not attempt to gain
unauthorized access to i any account of any other Person ii any computer systems or

networks connected to the Redflex System or iii any materials or information not

intentionally made available by Redflex to the Customer by means of hacking password
mining or any other method whatsoever nor shall the Customer cause any other Person to do

any of the foregoing
9 The Customer shall maintain the confidentiality of any usemame password or other process

or device for accessing the Redflex System or using the Redlight Photo Enforcement

Program
10 Each of Redflex and the Customer shall advise each other in writing with respect to any

applicable rules or regulations governing the conduct of the other on or with respect to the

property of such other party including but not limited to rules and regulations relating to the

safeguarding of confidential or proprietary information and when so advised each of
Redflex and the Customer shall obey any and all such rules and regulations

11 The Customer shall promptly reimburse Redflex for the cost of repairing or replacing any

portion of the Redflex System or any property or equipment related thereto damaged as a
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result of the Customers or any of its employees contractors or agents negligence or willful

misconduct

12 INSURANCE

121 During the Term Redflex shall procure and maintain and Redflexs sole cost and

expense the following insurance coverage with respect to claims for injuries to persons or

damages to property which may arise from or in connection with the performance of work or

services pursuant to this Agreement by Redflex and each of Redflexs subcontractors agents
representatives and employees

a Commercial General LiabiliW Insurance Commercial General Liability
Insurance with coverage of not less than One Million Dollars1000000 combined single limit

per occurrence for bodily injury and property damage

b Commercial Automobile Liability Insurance Commercial Automobile

Liability Insurance with coverage of not less than One Million Dollars1000000 combined

single limit per occurrence for bodily injury or property damage including but not limited to

coverage for all automobiles owned by Redflex hired by Redflex andor owned by third parties

c Professional Liability Errors and Omissions Insurance Redflex will use

its commercial best efforts to procure and maintain Professional Liability Errors and Omissions
Insurance with coverage of not less than One Million Dollars1000000 per occurrence and in
the aggregate

d Workers Compensation and Employers Liability Insurance Workers

Compensation Insurance with coverage of not less than the limits required by the Labor Code of

the State of California Employers Liability Insurance with coverage of not less than One

Million Dollars1000000 per occurrence and the applicable insurers shall waive all rights
of subrogation against the city of VISTA the members of the VISTA City Council boards
commissions officers employees agents and volunteers of VISTA collectively VISTA

Parties for losses arising from or relating to work performed by any Redflex Party for or on

behalf of the Customer

122 With respect to the insurance described in the foregoing Section91ofthis Exhibit

E any deductibles or selfinsured retentions must be declared to and approved by the Customer
and any changes to such deductibles or selfinsured retentions during the Term must be approved
in advance in writing by the Customer

123 With respect to the Commercial General Liability Insurance and the Commercial

Automobile Liability Insurance required in this Section 9 of this Exhibit E the following
additional provisions shall apply

124 The VISTA Parties shall be covered as additional insureds with respect to any

liability arising from the performance of this Agreement by any of the Redflex Parties and such

coverage shall contain no special limitations on the scope of protection afforded to such

additional insureds
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125 The insurance coverage procured by Redflex and described above shall be the

primary insurance with respect to the VISTA Parties in connection with this Agreement and any
insurance orselfinsurance maintained by any of the VISTA Parties shall be in excess and not in

contribution to such insurance

126 Any failure to comply with the reporting provisions of the various insurance

policies described above shall not affect the coverage provided to the VISTA Parties and such

insurance policies shall state the such insurance coverage shall apply separately with respect to

each additional insured against whom any claim is made or suit is brought except with respect to

the limits set forth in such insurance policies

127 With respect to the insurance described in the foregoing Section 91 of this
Exhibit E each such insurance policy shall be endorsed to state that the insurer shall endeavor to

provide no less than thirty 30 days prior written notice to Customer in the event coverage

provided thereby shall be suspended voided or cancelled If any of the Redflex Parties are

notified by any insurer that any insurance coverage will be or has been suspended voided or

reduced in coverage limits Redflex shall immediately provide written notice thereof to the

Customer and shall take all necessary actions to correct such suspension voiding or reduction in

coverage limits and shall provide written notice to the Customer of the date and nature of such

correction If Redflex for any reason fails to maintain the insurance coverage required pursuant
to this Agreement such failure shall be deemed a material breach of this Agreement and the

Customer shall have the right but not the obligation and exercisable in its sole discretion to

either i terminate this Agreement and seek damages from Redflex for such breach or ii
purchase such required insurance and without further notice to Redflex deduct from any
amounts due to Redflex pursuant to this Agreement any premium costs advance by the

Customer for such insurance If the premium costs advanced by the Customer for such insurance
exceed any amounts due to Redflex pursuant to this Agreement Redflex shall promptly remit

such excess amount to the Customer upon receipt of written notice thereof

128 Redflex shall provide certificates of insurance together with the required
endorsements evidencing the insurance required pursuant to the terms of this Agreement which

certificates and endorsements shall be executed by an authorized representative of the applicable
insurer and which certificates shall be delivered to the Customer prior to Redflex conunencing
any work pursuant to the terms of this Agreement and each six 6 months andor upon

Customers request thereafter

129 Except as otherwise authorized by the Customer in writing Redflex shall include

any and all of its subcontractors as additional insureds under the insurance policies required
pursuant to this Agreement or alternatively shall provide to the Customer documents evidencing
compliance by each such subcontractor with the insurance requirements set forth herein
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Exhibit F

FORM OF ACKNOWLEDGMENT AND CONSENT

THIS ACKNOWLEDGMENT AND CONSENT is entered into by and between
the City of the City and Redflex Traffic Systems Inc

Redflex dated related to that certain Agreement dated

by and between the City and Redflex the Agreement
which hereby acknowledges consents and agrees to the following the Consent

1 Redflex has financed certain operations and equipment related to its

business including but not limited to camera systems housing and poles the Equipment
through certain lenders the Lenders Redflex has granted to Lenders a security interest in the

Equipment related property including software and proceeds thereto as collateral for the

performance when due of its obligations to Lenders Redflex desires to assign all of its rights
but none of its liabilities or obligations under the Agreement the Assignment to Insert
Name as collateral agent for the Lenders the Collateral Agent Redflex will not by virtue
of the Assignment be relieved of any liability or obligation under the Agreement or otherwise
and neither Collateral Agent nor Lenders are assuming any liabilities or obligations under the

Agreement City hereby acknowledges notice of the Assignment and hereby consents thereto
and to assignment to any similar subsequent financing party of Redflex and further

acknovledges that Collateral Agent or Lenders and their respective successors and assigns and

any other subsequent future lender may assign the rights received from Redflex

2 Redflex hereby authorizes City upon Collateral Agents written request to

make any payments due to Redflex under the Agreement directly to Collateral Agent co Insert
Address or to whomever Collateral Agent may from time to time direct in writing

3 City acknowledges that the attached Exhibit A is a true correct and

complete copy of the Agreement

4 City agrees that City shall not assert against Collateral Agent and Lenders

any right or claim of set off recoupment counterclaim or other defense in respect of amounts or

obligations owed by Collateral Agent and Lenders to City against amounts or obligations that

City owes to Collateral Agent and Lenders under the Agreement

5 In accordance with Section 111 of the Agreement this Consent shall be
deemed to be notice to City In the event that City fails to provide such approval or object to this
Consent within a reasonable time which shall include at least three weeks prior to the next City
Council meeting including this City Council meeting and three days following the meeting after
its receipt of such notice from Redflex for the purposes of this Agreement the City shall be
deemed to have consented to and approved this Consent
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IN WITNESS THEREOF each of the undersigned have caused this

Acknowledgment and Consent to be executed by their duly elected officers duly authorized as of

the date first above written

APPLICABLE MUNICIPALITY REDFLEX TRAFFIC SYSTEMS INC

By By

Print Name Print Name

Title Title

Date Date

Address Address

624101l 4DOC



ACORD CERTIFICAT F LIABILITY INSURAN OPID sA
OATEMMDDYYYY

REDFL1 030209
PRODUGER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

CICAJG fi Co Ins Bkrs o CA ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

CA Lic 0726293 HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR

3697 Mt Diablo Blvd300 ALTER 7HE COVERAGE AFFORDED BY TNE POLICIES BELOW

Lafayette CA 94549

Phone9252991112 Fax9252990326 INSURERS AFFORDING COVERAGE NAIC

MSURED WSURERA pational eire ms of xaztfora

iNSUaeaa Continental Insurance Co 35289

Redflex Traic SysteIrLs IIIC
INSURERC xranapoitation msczana co 20494

23751 N 23rd Avenue Ste 150 INSURERD TYlE Standard Fire Ins Co

Phoenix AZ 850851854
INSURERE nduraoce amevican speciaicy

COVERAGES

THE POLICIES OF INSURANCE LISTEO BELOW HAVE 9EEN ISSt1ED TO THE MSURED NAMED ABOVE FOR THE POLICV PERIOD INDICPTED NOTWITHSTANDING

ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MHV 6E ISSUEO OR

MAV PERThIN THE INSURANCE AFFORDED BV THE POLIqES DESCRIBED HEREIN IS SUBJECTTD ALL THE TERMS EXCWSIONS AND CONDITIONS OF SUCH

POLICIES AGGREGATE LIMITS SHOWN MAV HAVE BEEN REDUCED BV PAID ClAIMS

INS
POLIGYNUM6ER pqTIEyMMFlTR NSR TYPE OF INSURANCE IYYE PDFTEMMODMN LIMITS

GENERAL LIABILITY
EACH OCCURRENCE 1000000

DNW

Ff XC COMMERCIALGENERALLIABILITY 2068537791 031509 031510 PREMISESEaourence 1i000i000

cuims MnoE occuR nneo exa ay one verson s5000
PERSONALAOVINJURV SOOOOOO

X Per ZOCdt10R 3Jj
GENERALAGGREGATE 2000000

GENLAGGREGATELIMITAPPLIESPER PRODUCTS COMPOPAGG 2000000

aoucv X
PR

LOC Emp Ben 1000000JECT

AUTOMOBILE LIABILITY COMBINEO SINGLE LIMR
g1000 OOO

C X ANYAUTO 2068537757 031509 031510 Eaaccident

ALL OWNED AUTOS BODILYINJURV

SCHEOULED AUTOS
Per person

MIRED AUTOS BOOILV INJURY

NON0WNED AUTOS REPEg ED Peraitlent

O 5 007
PROPERTYDAMHGE

MAR
Per accitlent

GARAGELIABILITY AUTODNLY EAACCIDENT

ANVAUTO CITY C ERK OTHERTHAN
EA ACC 8

CITY OF VI TA CA Al1TOONLY qGG

EXCE55UMBRELLALIABILIiV EACH OCCURRENCE 19000000

OCCUR FI CLAIMSMADE 2097617177 031509 031510 AGGREGATE 19000000
s

DEDIICTIBLE

X RETENTION 10000

WORKERS COMPENSATION ANO X TORV LIMITS ER

D
EMPLOYERSLIABILITY

pCUB2692N16309 031509 031510 ELEAGHAGGIDENT 1000000
ANY PROPRIETORPARTNEREXECUTNE
OWICERMEM9ER EXCWDED EL DISEASFEAEMPLOVEE 11000000
Ityestlescribeuntler
SPECIAL PftOVI510N5 below

ELDISEASEPOLICYLIMIT 51000000
OTHER

E Errors Omissions PPL10001275600 031509 031510 E50 2000000

Cyberliability
Retention 35000

DESCRIPTION OF OPERATIONS I LOLATIONS VEHICLES I EXCLI1510N5 AODED BV ENDORSEMENT I SPECIAL PROVISIONS

Per G140331A the City o Vista CA is named as Additional Insured as

respects to General Liability Coverage is primary 6 noncontributory

CERTIFICATE HOLDER CANCELLATION

CITVIST SHOULDANVOFTHEABOVEDESGRIBED POLILIESBECANCELLEDBEFORETHEEXPIRATION

OATE T1fEREOF THE ISSUING INSURER WILL ENDFAVOR TO MFIL 30 DAYS WRITTEN

NOTIGE TO THE CEftTIFIGATE HOLDER NAMED TO THE LEFT BUT FAILURE TO DD SO SHALL

IMPOSE NO OBLIGATION OR LIABILITV OF ANY KIND UPON THE INSURER ITS AGENTS OR

City of Vista

600 Eucalyptus AVO
REPRESENTATIVES

Vista CA 920651988
nurnoerze Rese ri

ACORD 25 2001108
O ACORD CORPOR4TION 1988



S Inc u OPIQ3A r DpTE 030209INSUREDSNAMred1exTxaff ystems

Except with respect to the Limits o Insnrance and any rights or duties

specifically assigned in the General Liability coverage part to the irst

Named Insured the General Liability insurance applies
a As if each Named Znsured were the only Named Insured

andbSeparately to each insured against whom claim is made or suit is

brought

Valuable Papers Policy Number 2088537791 Efective 31509 to 31510
Limit 250000
Deductible 5000

Installation Policy Number 2088537791 Effective 31509 to 31510
Limit 1000000 per occurrence

Deductible 10000
Third Party Fidelity Travelers Insurance Policy Number 104861759

Eective 031509 to 031510 Lixait 500000 per claim

Stop Gap coverage or WA fi OH incl on general liability policy 2088537791

Except 10 Days in the event o cancellation for nonpayment of premium



Redflex Traffic SysfemsInc 20853770
CNA G140331A

Etl 09Q7

IMPORTAN7 TH13 ENDQRSEMENT GONTAINS DUTIES 7HAT APPLY TO THEAbDIT10NAL INSUREDfNTHE EVENT OF OCCURRENCEOFFENSE CLAIM 9R SUIT SEEPARAGRAPtC1OF THIS ENDORSEMENTFOR THESE DUTIES

THISENDORSEMENT CHANGES THEPCILIGY PLEASE READ IT CAREFULLY

CONTRACTbR 5CHEqULED AND BLANKETAQDITIONAL INSURED
ENQORSEMENT INITH PRpDUCTSCOMPLETEDOPERATIOAS COVERAGE

This endorsament modifiesi nsurance provided untlerthe following

GOMMERCIAL GENERAL LtABlLITY COVEF2AGE RART

SCHEDIJLE
A

Narrte of Persoir or Organiia4ion besignated Pruject Per copfmet

Per written contract

Govetage under this entlorserrienk isnot affscted byanentryor lack af entry in the Sctiedule above
A WHO IS AN NSURED Section tlIs amendetl to not in addillon to the LimitsoInsuranceshDwn

include as an insuted any person ar organization in the Declarations
including any person or orgamzafion shown in the 3 The coverage qroVided totfie stlditional insuredscfiedule ataobe called additional insuretl whom by this endorsemeM and par8graph f of ttieyou are required to adil ag an edtlitiohal insured on

tlefinition of insurerl contract underthis policy under a wriEle conlr8cl or written DEFINITIONS Seetion V tlo nol apply to
a

agreement but lhe wYirien contraet or written bodilY inJu ry orPfo ertggreement musf be P y damage arisin oul
of the productscompleted operationshazard

1 Currentlyin eTfect or tiECOming effective during unless Peqtiired by 1he written coMmcl oir
the term of this poGey and written agreemerrt

2 Executed prior to the bodily inJury propeAy 4 The insurance provided to the additional
damage or personalandadvertising injury insure8 does not apply to bodily inJuryr

S The insurance prnvidetl to the additlonal insured is
properfy dam2geofpersoqal and adverkising

limited asollows in1urYarising out of an arctiitects engineets
or surveydrs rentlering of or failure fo rentler

1 Thal peqson or orgaWization is a additional enyprofessional services inclutling
insured solely 3or IiabAity due to youe a The preparing approving or fsiling tonegligenpe 5pecifinelly resuting from youY prepare or approve maps shop ilrawingswork foc the addifional insured whfch is tfie opinlons reporis surveys field ordetssubiect of the wriften contract or wYitten change nrders or tlrawings andagreement No coverage applies lo Ifatiiliiy specificaliansandresuihng from the soie negligence of tfie
adtlitional insured b Supervisqry or inspection activilies

2 The Limits of Insurance applicable to the
PeRormed as part of any related

additiqnal insured are those specified in the
architecturalotengineering activitfas

written confract or written agreement or inthe G As respects ihe coverage provided undeF iFiisDeclarafions of this policy whichaver is less endorsement SECTION N CpMMERBiAL
These Limits of Insurance are inclusive of antl GENERAL LIABILTY CONDITIONS are amended

as follaws

G140331A
Ed 01l01 Page 1 of2



CNA G140331A
Ed 011D1

1 The following Is added to the Dutles In The f We have no duty to defend or indemnify anEven4 of0ccurrence Offense Claimor Suit addiional inSured underthisendorsementConditionuntil we receive wsittennotice ofaclaim br
e An additiohal Insiired under thls suiPfromtheaddilionalinsured

enilorsemeMwillassoonaspradicable7 2 Paragraph 4b of the Other Insurattce

7 GivE written notice ofan accurrence or
Cottdition isdelsted and replaced with tfie

an offense to us vyhichmayresuit following

claimorsuitunderthisinsurance 4 OYherInsurance
2 Terider the defense and indemnity of ti Excess Insurance

any claim orsuiP to any other insurer
which alo has insurance fOra IasS We This insurance is ezcess overany oiher
coveruntlerhisCOVeragePartand insucance naming the a8diti6nel

Insured as an insured whether PnrrigY3 Agree fo make availaple any olhei axcess contingent or on any otherinsurance WliiCfl theadditional msured basis unless a wriften Contraet ochas for aloss we eover under this wrftten agreement spebifically requiresCoverage Part that this insurancebe either primary or
primaty antl npnconiributing

G140334A

Ed 0101 Page2 of 2









ACORD CERTIFICATIOF LIABILITY INSURAN OP ID S1
DATE MM ODfYYYY

03 13 08REDFL l
PRODUCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
California Insurance Center ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
CA Lie 0423393 HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR
3697 Mt Diablo Blvd 300 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW

Lafayette CA 94549

Phone 925 299 1112 Fax 925 299 0328 INSURERS AFFORDING COVERAGE NAlC
INSURED

INSURER A National Pire rns of Hartford

INSURER B Vallev Forge Insurance Co 20508

Redflex Traffic Systems Inc INSURER c Continental Insurance
15020 N 74th St INSURER 0 Lloyds of LondonScottsdale AZ 85260

INSURER E

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED NOTWITHSTANDING
ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

LTR NSR TYPE OF INSURANCE POLICY NUMBER DATE MMJrl DATE M blfJgN LIMITS

NERAL LIABILITY EACH OCCURRENCE 1 000 000

A X X COMMERCIAL GENERAL LIABILITY 2088537791 03 15 08 03 15 09 s Ea occurence 1 000 000

l CLAIMS MADE OCCUR

R
MED EXP Anyone person 5 000

PERSONAL ADV INJURY 1 000 000

GENERAL AGGREGATE 2 000 000

L AGG

EnE
LIMIT APPLIES PER PRODUCTS COMP OP AGG 2 000 000
PRO xl BInD Ben 1 000 000POLICY JECT X LOC

TOMOBILE LIABILITY
COMBINED SINGLE LIMIT

1 000 000
C ANY AUTO 2088537757 03 15 08 03 15 09 Eaaccident

ALL OWNED AUTOS
BODILY INJURY

ECEIV D
Per personSCHEDULED AUTOS

HIRED AUTOS
BODILY INJURY
Per accidentNON OWNED AUTOS

MAR 112 08
PROPERTY DAMAGE
Peraccidenl

1
GE LIABILITY ITY OF VISTA CA AUTO ONLY EA ACCIDENT

ANY AUTO
OTHER THAN

EAACC

AUTO ONLY
AGG

SSlUMBRELLA LIABILITY EACH OCCURRENCE 19 000 000

C X OCCUR 0 CLAIMS MADE L2097617177 03 15 08 03 15 09 AGGREGATE 19 000 000

DEDUCTIBLE

X RETENTION 10 000

WORKERS COMPENSATION AND X ITrr l Ws I IUJ
B

EMPLOYERS LIABILITY
2082598275 CA 05 01 07 05 01 08 EL EACH ACCIDENT 1000000ANY PROPRIETORPARTNEREXECUTIVE

OFFICERMEMBER EXCLUDED
2082598038 ALL OTHER STS 05 01 07 05 01 08 EL DISEASE EA EMPLOYEE 1000000

g I tS v 16 s below EL DISEASE POLICY LIMIT 1000000
OTHER

D Errors omissions B0738SPOO0320C 03 15 08 03 15 09 E O Cyber 2 000 000

Cvberliabilitv CLAIMS MADE Ded 35 000
DESCRIPTION OF OPERATIONS I LOCATIONS J VEHICLES I EXCLUSIONS ADDED BY ENDORSEMENT I SPECIAL PROVISIONS

Per G 140331 A the City of Vista CA is named as additional insured as

respects to General Liability Coverage is primary and non contributory

CERTIFICATE HOLDER CANCELLATION

CITVIST SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF THE ISSUING INSURER WILL ENDEAVOR TO MAIL DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER ITS AGENTS OR
City of Vista
600 Eucalyptus Ave

vista CA 92085 1988

ACORD 25 2001 08 @ACORD CORPORATION 1988



IMPORTANT

If the certificate holder is an ADDITIONAL INSURED the policy ies must be endorsed A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement s

If SUBROGATION IS WAIVED subject to the terms and conditions of the policy certain policies may
require an endorsement A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement s

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer s authorized representative or producer and the certificate holder nor does it

affirmatively or negatively amend extend or alter the coverage afforded by the policies listed thereon

ACORD 25 2001108



Except with respect to the Limits of Insurance and any rights or duties

specifically assigned in the General Liability coverage part to the first
Named Insured the General Liability insurance applies

a AS if each Named Insured were the only Named Insured and
b Separately to each insured against whom claim is made or suit is

brought

Valuable Papers Policy Number 2088537791 Effective 3 15 08 to 3 15 09
Limit 250 000
Deductible 5 000

rnstallation Policy Number 2088537791 Effective 3 15 08 to 3 15 09
Limit 1 000 000 per occurrence

Deductible 25 000

Third Party Fidelity Travelers rnsurance Policy Number 104861759
Effective 12 22 07 to 12 22 08 Limit 500 000 per claim

Except 10 Days in the event of cancellation for non payment of premium



Redflex Traffic Systems Inc 208853 jl

CNA G 140331 A

Ed 01 01

IMPORTANT THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE
ADDITIONAL INSURED IN THE EVENT OF OCCURRENCE OFFENSE CLAIM OR SUIT SEE
PARAGRAPH C 1 OF THIS ENDORSEMENT FOR THESE DUTIES

THIS ENDORSEMENT CHANGES THE POLICY PLEASE READ IT CAREFULLY

CONTRACTOR S SCHEDULED AND BLANKET ADDITIONAL INSURED
ENDORSEMENT WITH PRODUCTS COMPLETED OPERATIONS COVERAGE

COMMERCIAL GENERAL LIABILITY COVERAGE PART

This endorsement modifies insurance provided under the following

Name of Person or Organization

City of Vista

600 Eucalyptus Ave

Vista CA 92085 1988

SCHEDULE

Designated Project Per contract

Coverage under this endorsement is not affected by an entry or lack of entry in the Schedule above

A WHO IS AN INSURED Section II is amended to not in addition to the Limits of Insurance shown
inciude as an insured any person or organization in the Declarations

including any person or organization shown in the 3 The coverage provided to the additional insuredschedule above called additional insured whom
by this endorsement and paragraph f of theyou are required to add as an additional insured on definition of insured contract underthis policy under a written contract or written DEFINITIONS Section V do not appiy toagreement but the written contract or written
bodily injury or property damage arising outagreement must be

of the products completed operations hazard
1 Currently in effect or becoming effective during unless required by the written contract or

the term of this policy and written agreement

2 Executed prior to the bodily injuryproperty 4 The insurance provided to the additional
damage or personal and advertising injury insured does not apply to bodily injury

property damage or personal and advertisingB The insurance provided to the additional insured is injury arising out of an architects engineer slimited as follows
or surveyor s rendering of or failure to render
any professional services including1 That person or organization is an additional

insured solely for liability due to your
negligence specifically resulting from your
work for the additional insured which is the
subject of the written contract or written
agreement No coverage applies to liability
resulting from the sole negligence of the
additional insured

2 The Limits of Insurance applicable to the
additional insured are those specified in the
written contract or written agreement or in the
Declarations of this policy whichever is less
These Limits of Insurance are inclusive of and

G 140331 A

Ed 01 01

a The preparing approving or failing to

prepare or approve maps shop drawings
opinions reports surveys field orders
change orders or drawings and
specifications and

b Supervisory or inspection activities
perfqrmed as part of any related
architectural or engineering activities

C As respects the coverage provided under this
endorsement SECTION IV COMMERCIAL
GENERAL LIABILITY CONDITIONS are amended
as follows

Page 1 of 2



CNA
1 The following is added to the Duties In The

Event of Occurrence Offense Claim or Suit
Condition

e An additional insured under this
endorsement will as soon as practicable

1 Give written notice of an occurrence or

an offense to us which may result in a

claim or suit under this insurance

2 Tender the defense and indemnity of
any claim or suit to any other insurer
which also has insurance for a loss we

cover under this Coverage Part and

3 Agree to make available any other
insurance which the additional insured
has for a loss we cover under this
Coverage Part

G 140331 A

Ed 01 01

G 140331 A
Ed 01101

f We have no duty to defend or indemnify an

additional insured under this endorsement
until we receive written notice of a claim or

suit from the additional insured

2 Paragraph 4 b of the Other Insurance
Condition is deleted and replaced with the

following

4 Other Insurance

b Excess Insurance

This insurance is excess over any other
insurance naming the additional
insured as an insured whether primary
excess contingent or on any other
basis unless a written contract or

written agreement specifically requires
that this insurance be either primary or

primary and noncontributing

Page 2 of 2



ACORD CERTIFICAT OF LIABILITY INSURAW

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLlCY PERIOD INDICAIHli INGANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFJCAlf 9FS5iLlm
MAY PERTAIN THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS EXCLUSIONS AND CONDITIONS OF VPOLICIES AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

POLICY NUMBER ll Jri Dt IfJXE PR Crf prPifJRN LIMITS

LTR NOR TYPE OF INSURANCE
DATE MMlDD

NERAL LIABILITY
EACH OCCURRENCEX COMMERCIAL GENERAlllABJLJTY

I PREM ES Eao UrenCeI CLAIMS MADE D OCCUR
MEO EXP Anyone person

I PERSONAL AOV INJURY

GENERAL AGGREGATE
l AGGREGATE LIMIT

APnS
PER

PRODUCTS COMP OP AGGnPROPOLICY JECT LOC

TOMOBILE LIABILITY

COMBINED SINGLE LIMITANY AUTO
Eaaccident

ALL OWNED AUTOS

tI BODILY INJURY
Per person

SCHEDULED AUTOS

I
HIRED AUTOS

BODILY INJURYNON OWNED AUTOS
Per accidentr

I
PROPERTY DAMAGE
Per accident

RAGE LIASILlTY
AUTO ONLY EA ACCIDENT

ANY AUTO

OTHER THAN EAACC
AUTO ONLY

AGG
ESSfUMBRELLA LIABILITY

EACH OCCURRENCE
OCCUR 0 CLAIMS MADE

AGGREGATE

EDUCTISLE

RETENTION

WORKERS COMPENSATION AND

X ITO iLI lfs I IVE tA
EMPLOYERS LIABILITY

2082598038 CA 05 01 07 05 01 08 EL EACH ACCIDENT 1000000
ANY PROPRIETORPARTNEREXECUTIVE

IA OFFICERMEMBER EXCLUDED
1082598275 ALL OTHIIR STS 05 01 07 05 01 08 E L DISEASE EA EMPLOYEE 1000000211 S

Cfv 6NS below
E L DISEASE POLICY LIMIT 1000000OTHER

DESCRIPTION OF OPERATIONS I LOCATIONS VEHICLES EXCLUSIONS ADDED BY ENDORSEMENT I SPECIAL PROVISIONS
EVIDENCE OF WORKERS COMPENSATION RENEWAL
BLANKET WAIVER OF SUBROGATION APPLIES TO ALL CERTIFICATE HOLDERS

PRODUCER

Crist Elliott Machette Ins
License OB17224
2201 Broadway Suite 725
Oakland CA 94612
Phone 510 832 8000 Fax 510 832 5054
INSURED

Redflex Traffic Systems Inc
15020 N 74th St
Scottsdale AZ 85260

COVERAGES

CERTIFICATE HOLDER

VISTA l

City of Vista
600 Eucalyptus Ave
Vista CA 92085 1988

ACORD 25 2001 08

CSR KM
REDFL l 04 26

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW

INSURERS AFFORDING COVERAGE

INSURER A Valle Forge Insurance CO
INSURER B

NAIC

INSURER c

INSURER 0

INSURER E

I

0l

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF THE ISSUING INSURER WILL ENDEAVOR TO MAIL DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER ITS AGENTS OR

@ACORD CORPORATION 1988



ACORD CERTIFICATr JF LIABILITY INSURANC
PRODUCER

Crist Elliott Machette Ins
License OB17224
2201 Broadway Suite 725
Oakland CA 94612
Phone 510 832 8000 Fax 510 832 5054

CSR KM
DATE MM DDIYYYY

REDFL 1 03 14 07
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW

INSURERS AFFORDING COVERAGE
INSURED

i

Redflex Traffic Systems
15020 N 74th St
Scottsdale AZ 85260

INSURERA ontinen sual ompa

INSURERS Continental Insuranoe I

i

T

Ai d
P

suran eEInc

INSURER E Travelers Casual ty Surety Co

COVERAGES

THE POLlCJES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED NOTWITHSTANDING
ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE 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 AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

I
TYPE OF INSURANCE pOLiCy NUMBER 1 PD 4 JgmE P k 1YAA b Ciiil L1MITS

GENERAL LIABILITY

A I X i X COMMERCIALGENERAL IABILlTY 12092673062
I CLAIMS MADE J OCCUR I

EACH OCCURRENCE 1 000 000

i L l OQg oo o

I

MED ny one person 5 1
000

ERSONAL DVINJURY J 900 JQO

rGENERALAGGREGATE
2 000 000

PRO OO TS CO P OP G Gi 2 000 000

Em Ben 1 000 000

I AUTO ONLY EA ACCIDENT

EA Ace

AGG

19 000LOOO
19 000 000

03 15 07 03 15 08

B

1

fXIEm
l B mefit

iGEN L AGGREGATE LIMIT APPLIES PER

POLICY T LOC

AUTCMCBILE LIABILITY

I X ANY AUTO
I 2092673059

COMBINED SINGLE LIMIT
a a aden

I

I BODILY INJURY
I Per person

03 15 07ck 03 15 08

I
I
I

B

B

ALL OWNED AUTOS

SCHEDULED AUTOS

HIRED AUTOS

NON OWNED AUTOS

lee C omp
1000
ded

ixiColl 1000 ded

GARAGE LIABILITY

ANY AUTO

BODILY INJURY
Per accident

PROPERTY DAMAGE
Per accident

I OTHER THAN
AUTO ONLY

A

i EXCESS UMBRELLA LIABILITY
I

1

l i OCCUR I J CLAIMS MADE AGGREGATE

EACH OCCURRENCE

2092673045 03 15 07 03 15 08

DEDUCTIBLE

iX RETENTION 110 000

WCRKERS CCMPENSATION AND

i EMPLOYERS LIABILITY
C

ANY PROPRIETORPARTNEREXECUTIVE
C OFFICERMEMBER EXCLUDED

lttS vls 6 s below

OTHER

1 000 000

1

r

WC9689300 CA 05 01 07

05 D1 07

10RYlIMITS ER

EL EACH ACCIDENT I 1000000
00

EL DISEASE fA EMPLOYEE 1000000
I EL DISEASE POLICY LIMIT 1000000

SHOULD ANY CF THE ABOVE DESCRIBED PCLlCIES BE CANCELLED BEFCRE THE EXPIRATION

DATE THEREOF THE ISSUING INSURER WILL ENDEAVOR TO MAIL DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BUT FAILURE TO DC SO SHALL

IMPOSE NO CBLlGATION OR LIABILITY OF ANY KIND UPON THE INSURER ITS AGENTS OR

REPRESENTATIVE

AUT RIZ 0 REP

05 01 06 i

05 01 06WC9689299 ALL OTHER STS

I SP000320BD i Errors Omissions
I

C berliabilit
DESCRIPTION CF OPERATIONS I LOCATIONS VEHICLES I EXCLUSICNS ADDED BY ENDORSEMENT SPECIAL PROVISICNS

03 15 07 03 15 08 E O

Deductibl

Certificate holder is additional insured on a primary non contributory
basis for general liability arising directly or indirectly from services

performed on their behalf by the named insured

CERTIFICATE HOLDER CANCELLATION

VISTA 1

City of Vista
600 Eucalyptus Ave
Vista CA 92085 1988

ACORD 25 2001 08

2 000 000

35 000

RECEIVED
MAR 2 6 2007

@ACORD CORPORATION 1988



NOTEPAID i URED SNL A 9flex TraffiClSS Inc
u ii L

Certificate holder is also included as an insured on a primary
respects auto liability coverage per policy wording

Company A 2092673062 3 15 07 to 03 15 08

Installation Floater 1 000 000 Limit Per Occurrence
250 000 Limit Per Jobsite
10 000 Deductible

REDFL 1 X c piiG 2

C
i i g ig q

basis as

Valuable Papers Records including Cost of Research Included in Blanket
Business Personal Property limit of 940 000 Deductible 5 000

Company E 104861759
Third Party Fidelity

12 22 06 to 12 22 07
300 000 limit per claim

5 000 deductible claim



Redflex T ic Systems Inc 2092673062

CNA
G 140331 A

Ed 01 01

IMPORTANT THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE
ADDITIONAL INSURED IN THE EVENT OF OCCURRENCE OFFENSE CLAIM OR SUIT SEE
PARAGRAPH C 1 OF THIS ENDORSEMENT FOR THESE DUTIES

THIS ENDORSEMENT CHANGES THE POLICY PLEASE READ IT CAREFULLY

CONTRACTOR S SCHEDULED AND BLANKET ADDITIONAL INSURED
ENDORSEMENT WITH PRODUCTS COMPLETED OPERATIONS COVERAGE

COMMERCIAL GENERAL LIABILITY COVERAGE PART

This endorsement modifies insurance provided under the following

Name of Person or Organization Designated Project

SCHEDULE

City of Vista CA

Coverage under this endorsement is not affected by an entry or lack of entry in the Schedule above

not in addition to the Limits of Insurance shown
in the Declarations

A WHO IS AN INSURED Section II is amended to
include as an insured any person or organization
including any person or organization shown in the
schedule above called additional insured whom

you are required to add as an additional insured on

this policy under a written contract or written

agreement but the written contract or written

agreement must be

1 Currently in effect or becoming effective during
the term of this policy and

2 Executed prior to the bodily injury property
damageor personal and advertising injury

B The insurance provided to the additional insured is
limited as follows

1 That person or organization is an additional
insured solely for liability due to your
negligence specifically resulting from your
work for the additional insured which is the

subject of the written contract or written

agreement No coverage applies to liability
resulting from the sole negligence of the
additional insured

2 The Limits of Insurance applicable to the
additional insured are those specified in the
written contract or written agreement or in the
Declarations of this policy whichever is less
These Limits of insurance are inclusive of and

G 140331 A

Ed 01 01

3 The coverage provided to the additional insured
by this endorsement and paragraph f of the
definition of insured contract under
DEFINITIONS Section V do not apply to

bodily injury or property damage arising out
of the products completed operations hazard
unless required by the written contract or

written agreement

4 The insurance provided to the additional
insured does not apply to bodily injury
property damage or personal and advertising

injury arising out of an architect s engineer s

or surveyor s rendering of or failure to render

any professional services including
a The preparing approving or failing to

prepare or approve maps shop drawings
opinions reports surveys field orders

change orders or drawings and

specifications and

b Supervisory or inspection activities

performed as part of any related
architectural or engineering activities

C As respects the coverage provided under this
endorsement SECTION IV COMMERCIAL
GENERAL LIABILITY CONDITIONS are amended
as follows

Page 1 of 2



CNA
1 The following is added to the Duties In The

Event of Occurrence Offense Claim or Suit
Condition

e An additional insured under this
endorsement will as soon as practicable

1 Give written notice of an occurrence or

an offense to us which may result in a

claim or suit under this insurance

2 Tender the defense and indemnity of

any claim or suit to any other insurer
which also has insurance for a loss we

cover under this Coverage Part and

3 Agree to make available any other
insurance which the additional insured
has for a loss we cover under this

Coverage Part

G 140331 A

Ed 01 01

G 140331 A

Ed 01 01

f We have no duty to defend or indemnify an

additional insured under this endorsement
until we receive written notice of a claim or

suit from the additionai insured

2 Paragraph 4 b of the Other Insurance
Condition is deleted and replaced with the

following

4 Other Insurance

b Excess Insurance

This insurance is excess over any other
insurance naming the additional
insured as an insured whether primary
excess contingent or on any other
basis unless a written contract or

written agreement specificaliy requires
that this insurance be either primary or

primary and noncontributing

Page 2 of 2



ACORD CERTIFICAT JF LIABILITY INSURANC CSR 11M I
DATE MM DDfYYYY

REDFL 1 03 15 07
PRODUCER

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATIONCrist Elliott Machette Ins ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
License OBl7224 HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR
2201 Broadway Suite 725 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW
Oakland CA 94612

jlNSURERS AFFORDING COVERAGE
Phone 510 832 8000 Fax 510 832 5054

NAIC
0INSURED

INSURER A C nti ta casua ty c any

RE G Oltil nal r su n e

1Redflex Traffic Systems Inc I INSURER c AMERICAN INTERNATIONAL GROUP
0

15020 N 74th St
INSURER 0 I Y o o S In ranc LScottsdale AZ 85260
INSURER E Travelers Casualty Surety Co

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED NOTWrTHST
ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS EXCLUSIONS AND CONDITIONS OF

SllliRPOLICIES AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS MA
INSRAUD

POLlCYEFFECTfvE POLICY ExPIRATIONlTRllNSR TYPE OF INSURANCE POLICY NUMBER DATE MMlDDNY DATE MMlDDNY

GENERAL LIABILITY

A X X COMMERCIAL GENERAL LIABILITY I 2092673062
1 CLAIMS MADE OCCUR i

i j 2007

03 15 07 03 15 08

LIMITS

EACHOCCURREN i l OQ OOO
DAM1GETO rht

XR MISES E oc urenc5 99 LQQ9
i t1EDEXP yonep Q

PERSONAL

ADV

INJURY 1 1 000 900

IGENEML
GGREGE i s 2 6 00 000

u

PROD S COMP 9 Q 0 OOQ
Em Ben 1 000 000

X E pl Ben its Lia

GEN L AGGREGATE LIMIT APPLIES PER

POLICY
I

i 8i l LOC
I

AUTOMOBilE LIABILITY

ANY AUTO I
2092673059 03 15 07 03 15 08

COMBINED SINGLE LIMIT

1 1 000 000Eaaccldenl

BODI INJURY
Per person

I I
I BODILY INJURY

IPer accident

1 t
I

PROPERTY DAMAGE
Peraccidenl

B

B

B

ALL OWNED AUTOS

SCHEDULED AUTOS

HIRED AUTOS

NON OWNED AUTOS

X Com12 1000ded 1
X Col1 1000 ded

GARAGE LIABILITY

ANY AUTO

i AUTO ONLY EA ACCIDENT I
j

OTHER THAN s
I AUTO ONLY

AGG i

A

EXCESS UMBRELLA LIABILITY

i OCCUR I CLAIMS MADE

EACH OCCURRENCE

C

C

WORKERS COMPENSATION AND

EMPLOYERS LIABILITY

ANY PROPRIETORPARTNEREXECUTIVE
OFFICERMEMBER EXCLUDED

If yes describe under
SPECIAL PROVISIONS below

OTHER

I WC9689300 CA

WC9689299 ALL 0THSR STSI

05 01 06

05 01 06

05 01 07

05 01 07

UI H

EL A CI J 1 Q 09 0 0 Q
EL DISrASE E EMPLOYEE 1 0 0 0000

I

EL DISEASE POllC
t

1000000

2092673045 03 15 07 03 15 08 AGGREGATE

DEDUCTIBLE

X RETENTION 10 000

D Errors Omissions

C berliabilit
DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES I EXCLUSIONS ADDEO BY ENDORSEMENT I SPECIAL PROVISIONS

SP000320B 03 15 071 03 15 08 E O

Deductibl

2 000 000

35 000

Certificate holder is additional insured on a primary non contributory
basis for general liability arising directly or indirectly from services

performed on their behalf by the named insured

CERTIFICATE HOLDER CANCELLATION

VI STA 1 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF THE ISSUING INSURER WILL ENDEAVOR TO MAlL DAYS WRITTEN

City of Vista
600 Eucalyptus Ave
Vista CA 92085 1988

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BUT FAILURE TO 00 SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KINO UPON THE INSURER ITS AGENTS OR

ACORD 25 2001 08 @ACORD CORPORATION 1988



REDFL lNOTEP B INSU j L Ji 1 r fic Systems Inc CSRKM

Certificate holder is also included as an insured on a primary basis as

respects auto liability coverage per policy wording

t Util
K

Company A 2092673062 3 15 07 to 03 15 08

Installation Floater 1 000 000 Limit Per Occurrence
250 000 Limit Per Jobsite
10 000 Deductible

Valuable Papers Records including Cost of Research Included in Blanket
Business Personal Property limit of 940 000 Deductible 5 000

Company E 104861759
Third Party Fidelity

12 22 06 to 12 22 07
300 000 limit per claim

5 000 deductible claim

RECFIVED
MAF 0 2001



Redflex Traffic Systen Inc 2092673062

CWA
G 140331 A

Ed 01101

IMPORTANT THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE
ADDITIONAL INSURED IN THE EVENT OF OCCURRENCE OFFENSE CLAIM OR SUIT SEE
PARAGRAPH C 1 OF THIS ENDORSEMENT FOR THESE DUTIES

THIS ENDORSEMENT CHANGES THE POLICY PLEASE READ IT CAREFULLY

CONTRACTOR S SCHEDULED AND BLANKET ADDITIONAL INSURED
ENDORSEMENT WITH PRODUCTS COMPLETED OPERATIONS COVERAGE

COMMERCIAL GENERAL LIABILITY COVERAGE PART

This endorsement modifies insurance provided under the following

Name of Person or Organization Designated Project

SCHEDULE

City of Vista CA

Coverage under this endorsement is not affected by an entry or lack of entry in the Schedule above

not in addition to the Limits of Insurance shown
in the Declarations

A WHO IS AN INSURED Section II is amended to

include as an insured any person or organization
including any person or organization shown in the
schedule above called additional insured whom

you are required to add as an additional insured on

this policy under a written contract or written

agreement but the written contract or written
agreement must be

1 Currently in effect or becoming effective during
the term of this policy and

2 Executed prior to the bodily injury property
damage or personal and advertising injury

B The insurance provided to the additional insured is
limited as follows

1 That person or organization is an additional
insured solely for liability due to your
negligence specifically resulting from your
work for the additional insured which is the

subject of the written contract or written

agreement No coverage applies to liability
resulting from the sole negligence of the
additional insured

2 The Limits of Insurance applicable to the
additional insured are those specified in the
written contract or written agreement or in the
Declarations of this policy whichever is less
These Limits of Insurance are inclusive of and

G 140331 A

Ed 01101

3 The coverage provided to the additional insured

by this endorsement and paragraph f of the
definition of insured contract under
DEFINITIONS Section V do not apply to

bodily injury or property damage arising out
of the productscompleted operations hazard
unless required by the written contract or

written agreement

4 The insurance provided to the additional
insured does not apply to bodily injury
property damage or personal and advertising

injury arising out of an architect s engineer s

or surveyor s rendering of or failure to render

any professional services including
a The preparing approving or failing to

prepare or approve maps shop drawings
opinions reports surveys field orders

change orders or drawings and

specifications and

b Supervisory or inspection activities

performed as part of any related
architectural or engineering activities

C As respects the coverage provided under this
endorsement SECTION IV COMMERCIAL
GENERAL LIABILITY CONDITIONS are amended
as follows

Page 1 of 2



CWA
1 The following is added to the Duties In The

Event of Occurrence Offense Claim or Suit
Condition

e An additional insured under this
endorsement will as soon as practicable

1 Give written notice of an occurrence or

an offense to us which may result in a

claim or suit under this insurance

2 Tender the defense and indemnity of

any claim or suit to any other insurer
which also has insurance for a loss we

cover under this Coverage Part and

3 Agree to make available any other
insurance which the additional insured
has for a loss we cover under this

Coverage Part

G 140331 A

Ed 01 01

G 140331 A

Ed 01 01

f We have no duty to defend or indemnify an

additional insured under this endorsement
until we receive written notice of a claim or

suit from the additional insured

2 Paragraph 4 b of the Other Insurance
Condition is deleted and replaced with the

following

4 Other Insurance

b Excess Insurance

This insurance is excess over any other
insurance naming the additional
insured as an insured whether primary
excess contingent or on any other
basis unless a written contract or

written agreement specifically requires
that this insurance be either primary or

primary and noncontributing

Page 2 of 2



ACORD CERTIFICAT OF LIABILITY INSURAN CSR 11M
DATE MMDDNYYY

REDFL 1 0309 06
THIS CERTIFICATE IS IS UED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW

PROOUCt R

Crist EJliott Machette Ins

Licehse IIOB17224
2201 Broadway Suite 725
Oakland CA 94612

Phone 510 832 8000 Fax 510 832 5054

INSURED

INSURERS AFFORDING COVERAGE NAIC

INSURER A ZURICH NA

State Com ensation Fund

FIREMAN S FUND INS COSo

Admiral Insurance Com

21873Redflex Traffic Systems Inc
15020 N 74th St
Scottsdale AZ 85260

INSURER B

INSURER c

INSURER 0

INSURER E

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED NOTWITHSTANDING nl 1 V
ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECTTQ WHICH THIS CERTIFICATE 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

C I TV CLPOLICIES AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS RK
II

TYPE OF INSURANCE POLICY NUMBER 1ri 6atrW11
f8kTE MM DDwxN LIMITS

NERAL LIABILITY EACH OCCURRENCE 1 000 000
A X X COMMERCIAL GENERAL LIABILITY CP0370334101 03 15 06 03 15 07 PREMISES Ea occurence 100 000

i CLAIMS MADE OCCUR MED EXP Anyone person 5 000

IJL PERSONAL ADV INJURY l OOIl OOO

Empl Benefits Lia GENERAL AGGREGATE 2 oero 000
l AGGREGATE LIMIT APPLIES PER nA PRODUCTS COM OPAGG 2 000 000
POLICY n 8i rxllOC EmD Ben 1 000 000

TOMOBILE LIABILITY
COMBINED SINGLE LIMIT 1 000 000A ANY AUTO CP0370334101 03 15 06 03 15 07 Eaaccident

f
ALL OWNED AUTOS

BODILY INJURY
SCHEDULED AUTOS Per person

f
HIRED AUTOS

BODILY INJURY
NON OWNED AUTOS Per accident

f

f PROPERTY DAMAGE
Per accident

RRAGE
LIABILITY AUTO ONLY EA ACCIDENT

ANY AUTO
OTHER THAN EA ACC

AUTO ONLY
AGG

jESS
UMBRELLA LIABILITY EACH OCCURRENCE 10 000 000

A OCCUR 0 CLAIMS MADE UMB534574801 03 15 06 03 15 07 AGGREGATE 10 000 000

ExcessUMB see below
DEDUCTIBLE

X RETENTION 10 000 7

WORKERS COMPENSATION AND X ITORlLIMITS I I ER

B
EMPLOYERS LIABILITY

157341806 CA 02 06 06 02 06 07 1000000ANY PROPRIETORlPARTNERlEXECUTIVE EL EACH ACCIDENT

OFFICERMEMBER EXCLUDED
E L DISEASE EA EMPLOYEE 1000000

If es describe under

1000000S ECIAl PROVISIONS below E L DISEASE POLICY LIMIT
OTHER

D Errors Omissions EOOOOO0224002 OS 26 05 OS 26 06 Limit elm 2 000 000

Ded clm 2 500
DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES I EXCLUSIONS ADDED BY ENDORSEMENT I SPECIAL PROVISIONS

C SHXOO069302131 3 15 06 TO 3 15 07 9 000 000 xs liabili ty
Certificate holder is additional insured on a primary non contributory
basis for general liability arising directly or indirectly from services

performed on their behalf by the named insured

CERTIFICATE HOLDER CANCELLATION

VISTA 1 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF THE ISSUING INSURER WILL ENDEAVOR TO MAIL DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER ITS AGENTS OR

REPRESENTATIV

AUT RIZ REP SE

City of Vista
600 Eucalyptus Ave

Vista CA 92085 1988

@ACORD CORPORATION 1988
ACORD 25 2001108



@
ZURICH

Policy No Elf Date of PoL Exp Date of PoL ElI Date ofEnd Producer Add L Prem Retum Prem

CP0370334 10 1 03 15 06 3 15 07 315 06 nla nla

TIDS ENDORSEMENT CHANGES THE POLICY PLEASE READ IT CAREFULLY

This endorsement modifies insurance pfovided under the
Commercial General Liability Coverage Part

SCHEDULE
RECEIVED

MAR 1 3 2006
Name of Person or Organization

City of Vista CA b

CITY CLERK
CITY OF VISTA CA

If no entry appears above information required to complete tbis endorsement will be sbown in tbe Declarations as

applicable to tbis endorsement

A WHO IS AN INSURED Section II is amended to include as an insured the person or organization
shown in the SCHEDULE above whom you are required to add as an additional insured on this policy
under a written contract or written agreement

B The insurance provided to the additional insured applies only to bodily injury property damage or personal and
advertising injury covered under Section I Coverage A BODILY INJURY AND PROPERTY DAMAGE LIABILITY
and Coverage B PERSONAL AND ADVERTISING INJURY LIABILITY but only if

I The bodily injury or property damage results from your negligence and
2 The bodily injury property damage or personal and advertising injury results directly from

a Your ongoing operations or

b Your work completed as included in the productscompleted operations hazard
performed for the additional insured which is the subject of the written contract or written agreement

C However regardless ofthe provisions of paragraphs A and B above
I We will not extend any insurance coverage to the additional insured person or organization

a That is not provided to you in this policy or

b That is any broader coverage than you are required to provide to the additional insured person or organization in the
written contract or written agreement and

2 We will not provide Limits of Insurance to the additional insured person or organization that exceed the lower of

a The Limits of Insurance provided to you in this policy orThe Limits of Insurance you are required to provide in
the written contract or written agreement

D The insurance provided to the additional insured does not apply to I Bodily injury property damage or

personal and advertising injury that results solely from negligence of the additional insured or

2 Bodily injury property damage or personal and advertising injury arising out of the rendering or failure to
render any professional architectural engineering or surveying services including
a The preparing approving or failing to prepare or approve maps shop drawings opinions reports surveys field

orders change orders or drawings and specifications and

b Supervisory inspection architectural or engineering activities

E The additional insured must see to it that

1 We are notified as soon as practicable of an occurrence or offense that may result in a claim

2 We receive written notice of a claim or suit as soon as practicable and

3 A request for defense and indemnity of the claim or suit will promptly be brought against any policy issued by
another insurer under which the additional insured also has rights as an insured or additional insured



F The insurance provided by this endorsement is primary insurance and we will not seek contribution from any other
insurance available to the person or organization shown in the Schedule unless the other insurance is provided by a
contractor other than you for the same operations and job location Then we will share with that other insurance by the
method described in paragraph 4 c of SECTION IV COMMERCIAL GENERAL LIABILITY CONDITIONS

Any provisions in this Coverage Part not changed by the enns and conditions of this endorsement continue to apply as

written

J



ACORD CERTIFICATf OF LIABILITY INSURAN CSR KM I DATE MMlODIYYYY

REDFL 1 02 06 06
PRODUCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
Crist Elliott Machette Ins ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
License IIOB17224 HOLDER THIS CERTIFICATE DOES NOT AMEND EXTEND OR
2201 Broadway Suite 725 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW
Oakland CA 94612

Phone 510 832 8000 Fax 510 832 5054 INSURERS AFFORDING COVERAGE NAlC
INSURED

INSURER A Zurich NA

INSURER B Texas Workers Compensation
Redflex Traffic Systems Inc INSURER c Admiral Insurance Company
15020 N 74th St INSURER 0 State Compensation FundScottsdale AZ 85260

INSURER E FIREMAN S FUND INS COSo 21873
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED NOTWITHSTANDING
ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE 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 AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

LTR NSR TYPE OF INSURANCE POLICY NUMBER 1J J8wt P k IEY b N
LIMITS

NERAL LIABILITY EACH OCCURRENCE 1 000 000

A X X COMMERCIAL GENERAL LIABILITY CPO 370334100 03 15 05 03 15 06 PREMiSES nce 100 000

I CLAIMS MADE OCCUR MED EXP Anyone person 5 000

PERSONAL ADV INJURY 1 000 000
X Empl Benefits Lia GENERAL AGGREGATE 2 000 000

AGG

ErilE
L1MIT

APPlSIPER
PRODUCTS COMP OP AGG 2 000 000

POLICY X f8T LOC Emp Ben 1 000 000
TOMOBILE LIABILITY

COMBINED SINGLE LIMIT
1 000 000A ANY AUTO CPO 370334100 03 15 05 03 15 06 Eaaccidenl

ALL OWNED AUTOS
BODILY INJURY

SCHEDULED AUTOS Per person

HIRED AUTOS

i D1LY INJURY

o eraccldenlNON OWNED AUTOS

Rt
t l

PROPERTY DAMAGE

O Per accident

RARAGE
LIABILITY

O
t Sp

AUTO ONLY EA ACCIDENT

ANY AUTO

tRS OTHER THAN
EA ACC

OR AUTO ONLV
AGG

ESSJUMBRELLA L1ABIUTY l EACH OCCURRENCE 10 000 000
A X OCCUR D CLAIMS MAuE UJIIl53Sl3500 SBB ATTACKBD 03 15 05 03 15 06 AGGREGATE 10 000 000

DEDUCTIBLE

X RETENTION 10 000

WORKERS COMPENSATION AND X I TORllIMIfS I IO REMPLOYERS LIABILITY
02 07 05 02 07 06C

ANY PROPRIETORPARTNEREXECUTIVE SBPOOO1154838 TX EL EACH ACCIDENT 1000000
D OFFICERMEMBER EXCLUDED 157341806 CA 02 06 06 02 06 07 EL DISEASE EA EMPLOYEE 1000000

Etl Is v g 6 s below EL DISEASE POLICY LIMIT 1000000
OTHER

Limit c1m 2 000 000

C Errors Omissions EOOOOO0224002 OS 26 05 OS 26 06 Ded 2 500 clm
DESCRIPTION OF OPERATIONS LOCATIONS I VEHICLES I EXCLUSIONS ADDED BY ENDORSEMENT I SPECIAL PROVISIONS

Certificate holder is additional insured on a primary non contributory
basis for general liability arising directly or indirectly from services

performed on their behalf by the named insured

CERTIFICATE HOLDER

VISTA I

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF THE ISSUING INSURER WILL ENDEAVOR TO MAIL DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER ITS AGENTS OR
City of Vista
600 Eucalyptus Ave

Vista CA 92085 1988

ClI cr Int lJ L IJ

FEB 2006

ACORD 25 2001 08

CITY CU RK
1

@ACORDCORPORATION1988



El EXCESS LIABILITY POLICY XTM00077066702 9 000 000 EXCESS OVER
ZURICH S 11 000 000 FOR A TOTAL OF 20 000 000
EFFECTIVE 10 26 05 TO 3 15 06


































