AGREEMENT BETWEEN THE CITY OF VISTA AND
REDFLEX TRAFFIC SYSTEMS, INC.
FOR THE RED LIGHT PHOTO ENFORCEMENT PROGRAM

THIS AGREEMENT is made as of this 12th day of _ May 2009, by and between the
CITY OF VISTA, a municipal chartered corporation, with offices at 600 Eucalyptus Avenue,
Vista, California 92084, (hereinafter referred to as the “City”), and REDFLEX TRAFFIC
SYSTEMS, INC., a Delaware Corporation, with offices at 23751 N. 23™ Avenue, Suite 150,
Phoenix, Arizona 85085-1854, hereinafter referred to as “Redflex”.

RECITALS

WHEREAS, the City 1s authorized under Vista Municipal Code Chapter 3.08 to contract
for goods and services; and

WHEREAS, California Vehicle Code, Section 21455.5 et $seq. authorizes the installation
of automated enforcement systems at signalized intersections and contracting out the operation
of such systems; and

WHEREAS, the City and Redflex entered into an agreement on December 8, 2003 to
operate an automated enforcement system in the City of Vista; and

WHEREAS, the City and Redflex desire to enter into a new agreement for the
installation, operation and maintenance of an automated enforcement system at various
intersections; and

NOW, THEREFORE, in consideration of these recitals and the mutual covenants
contained herein, City and Redflex agree as follows:

AGREEMENT
I.  DEFINITIONS. In this Agreement, the words and phrases below shall have the following
meanings:
1.1, “Authorized Employec™ means the Project Manager or such other individual(s) as

the City shall designatc to review Potential Violations and to authorize the I[ssuance
of Citations in respect thereto,

1.2, “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 Employee by using the Redflex System.

1.3.  “Citation” means the notice of a Violation, which is mailed or otherwise delivered
by Redflex to the violator on the appropriate Enforcement Documentation with
respect to each Authorized Violation.

1.4, “Confidential or Private 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 connected with such Person’s business or methods of
operation or concerning any of such Person’s suppliers, licensors, licensees,
customers or others with whom such Person has a business relationship, and which




1.5.

1.6.

1.7.

1.8.

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:

1.4.1. 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

1.4.2. Matters of a technical nature, including but not limited to product
information, trade secrets, know-how, 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 §3426.1(d) of the California Civil Code (the “Uniform Trade
Secrets Act”) and cases interpreting the scope of the Uniform Trade Secrets
Act.

1.4.3. 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, (iii) was 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 described.

“Intersection Approach” means a conduit of travel with up to four (4) contiguous

lanes from the curb (e.g., northbound, southbound, eastbound or westbound) on

which at least one (1) system has been installed by Redflex for the purposes of
facilitating Redlight Photo Enforcement by the City.

“Designated Intersection Approaches” means the Intersection Approaches as

Redflex and the City shall mutually agree from time to time. See Exhibit A for the

number of approaches.

“Electronic Signature” means the method through which the Authorized Employee

indicates his or her approval of the issuance of a Citation in respect of a Potential

Violation using the Redflex System.

“Enforcement Documentation” means the necessary and appropriate documentation

related to the Photo Red Light Enforcement Program, including but not limited to

warning letters, citation notices (using the specifications of the California Judicial

Council and the City, 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 (including with respect to coordinating




1.9.

1.10.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

with the California Department of Motor Vehicles), and technical support
documentation for applicable court and judicial officers .

“Equipment” means any and all approach cameras, sensors, equipment,
components, products, software and other tangible and intangible property relating
to the Redflex Photo Red Light System(s).

*““Fine” means a monetary sum assessed for Citation, including but not limited to
bail forfeitures, but excluding suspended fines.

“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.

“Installation Date of the Photo Red Light Program” 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.

“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 mask-works, (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.
“Nomination” means a citation that is issued when a registered owner, not the
driver of the subject vehicle, nominates or identifies the actual driver, thereby
permitting the issuance of a citation.

“Operational Period” means the period of time during the Term, commencing on
the Installation Date, during which the Photo Red Light Enforcement Program is
functional in order to permit the issuance of Citations using the Redflex System.
“Person” means a natural individual, company, Governmental Authority,
partnership, firm, corporation, legal entity or other business association.

“Photo Red Light 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 units, signal controller interfaces
and sensor arrays which, collectively, are capable of measuring Violations and
recording such Violation data in the form of photographic images of motor vehicles.
“Photo Redlight_Violation Criteria” means the standards and criteria by which
Potential Violations will be evaluated by Authorized Employees of the City, 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 location(s) in an intersection where a motor vehicle must pass during a red
tight signal prior to being deemed to have committed a Violation, all of which shall




1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

be in compliance with all applicable laws, rules and regulations of Governmental
Authorities.  Should physical criteria change (intersection geometries), which
requires additional modification to the Photo Red Light Enforcement System or its
detection equipment, any costs incurred is the responsibility of the City.

“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 Employee to review such data and
determine whether a Red Light Violation has occurred.

“Project Manager” means the project manager appointed by the City in accordance
with this Agreement, which shall be an Authorized Employee 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
City’s obligations pursuant to this Agreement, including but not limited to change
order authorizations, subject to any limitations set forth in the City Charter or other
organizational documents of the City or by the City Council or other governing
body of the City.

“Proprietary Property” means, with respect to any Person, any written or tangible
property owned or used by such Person in connection with such Person’s 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 software, 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.

“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 Photo Red Light Enforcement at any time during the Term of this
Agreement, service marks, trade names, logos, brands and other marks owned by
Redflex, and all modifications or adaptations of any of the foregoing.

“Redflex Project Manager” means the project manager appointed by Redflex in
accordance with this Agreement, who shall be responsible for overseeing the
construction and installation of the Designated Intersection Approaches and the
implementation the Photo Red Light Enforcement Program, and who shall have the
power and authority to make management decisions relating to Redflex’s
obligations pursuant to this Agreement, including but not limited to change-order
authorizations.

“Redflex System” means, collectively, the Salus™ and/or SMARTcam™ System,
the SMARTscene™ System, and all of the other equipment, applications, cameras,
sensors, components, motor vehicles and other tangible and intangible property
relating thereto, to enable Redflex to enforce a minimum of one lane of travel at a
designated location. The “Redflex System” also includes the SMARTops™
System, the Photo Enforcement Program, and all of the other equipment,




applications, back office processes, servers, off-site backup systems, software and
other tangible and intangible property relating thereto.

1.25. “REDFLEXred™ System™ means the proprietary digital redlight photo enforcement
system of Redflex relating to the Photo Red Light Enforcement Program.

1.26. “Records Retention” means the period of time that Redflex will retain confidential
information to include photographic evidence and data associated with the photo

“enforcement program,

1.27. “SMARTcam™ System™ means the proprietary software system that controls the
photo enforcement system of Redflex relating to the Photo Enforcement Program.

1.28. “Salus™ System” means the proprietary software system that controls the photo
enforcement system of Redflex relating to the Photo Enforcement Program.

1.29. “SMARTops™ System™ means the proprietary back-office processes of Redflex
relating to the Photo Red Light Enforcement Program,

1.30. “SMARTscene™ System” means the proprietary digital video camera unit,
hardware and software required for providing supplemental violation data.

1.31.  “Traffic Signal Controller Boxes” means the signal controller interface and vehicle
detection owned and operated by the City. This includes, but is not limited to, the
City’s traffic controller, City’s vehicle detection equipment, City’s communication
equipment, City’s controller cabinet, ete.

1.32. “Violation” means any traffic violation authorized for photo enforcement as
provided by 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.

1.33. “Violations Data™ means the images and other Violations data gathered by the
Redflex System at the Designated Intersection Approaches.

1.34. "Warning Period" means a period after the Installation Date of the first intersection
approach, wherein only warning notices shall be issued, commencing within 30
days after the system has been installed.

TERM. The term of this Agreement shall commence as of the date hereof and shall
continue for a period of five (5) years. The City shall have the right, but not the
obligation, to extend the term of this Agreement for up to two (2) additional consecutive
and automatic two (2) year periods following the expiration of the Initial Term (each, a
“Renewal Term” and collectively with the Initial Term, the “Term™). The City may
exercise 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.

SERVICES. Redflex shall provide the Photo Red Light Enforcement Program to the City,

in each case in accordance with the terms and provisions set forth in this Agreement.

3.1.  Installation. With respect to the construction and installation of a new Designated
Intersection Approach and the installation of the Redflex System at such Designated
Intersection Approach, the City and Redflex shall have the respective rights and
obligations set forth on Exhibit B attached hereto.



3.3.

Maintenance. With respect to the maintenance of the Redflex System at the
Designated Intersection Approaches the City and Redflex shall have the respective
rights and obligations set forth on Exhibit C attached hereto.

Violation Processing. During the Operational Period, Violations shall be processed

as follows:

3.3.1.
3.3.2.

334.

3.3.6.

3.3.7.

3.3.8.

All Violations Data shall be stored on the Redflex System;

The Redflex System shall process Violations Data gathered from the
Designated Intersection Approaches into a format capable of review by the
Authorized Employee via the Redflex System;

. The Redflex Photo Enforcement System will be accessible by Authorized

Staff through a secure and encrypted connection by use of a confidential
user account on a computer equipped with a high-speed Internet connection
and an approved web browser;

Redflex shall provide the Authorized Employee with access to the Redflex
System for the purposes of reviewing the pre-processed Violations Data
within five (5) days of the gathering of the Violation Data from the
applicable Designated Intersection Approaches;

. The Authorized Employee, as designated by the City, shall 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 EMPLOYEE AND SHALL BE
MADE IN SUCH AUTHORIZED EMPLOYEE’S SOLE DISCRETION (A
“CITATION DECISION™), AND IN NO EVENT SHALL REDFLEX
HAVE THE ABILITY OR AUTHORIZATION TO MAKE A CITATION
DECISION; :

With respect to each Authorized Violation, Redflex shall print and mail a
Citation within one (1) day after Redflex’s receipt of such authorization,
provided, however, during the Warning Period, warning violation notices
shall be 1ssued in respect of all Authorized Violations;

With respect to each Nomination, Redflex shall print and mail a Nomination
within three (3) business days after Redflex’s receipt of such Nomination;
Redflex will guarantee for all Designated Intersection Approaches that, on a
monthly basis, eighty percent (80%) of photos capturing red light violations,
excluding those rejected for uncontrollable factors, must be clear and
identifiable, and therefore of a quality that the Authorized Employee can
approve as sufficient for submission as evidence in citati on proceedings.
For each percentage point, less than eighty percent (80%) for an Approach,
by which the photos are not of the aforementioned quality, the City shall be
credited with one percent (1%) of the total monthly fee for that Approach.
The issuance rate shall be determined by dividing the ‘Notices Printed” by
the ‘Available For Prosecution’ figures detailed in the ‘Customer




3.4.

3.5

3.6.

Management Report’. The City reserves the right to conduct a quarterly
audit of ALL photos taken at each intersection in order to assess the
performance and effectiveness of Redflex equipment according to the
standards mentioned above. :

3.3.9. Redflex shall provide a toll-free telephone number for the purposes of
answerling citizen inquiries;

3.3.10. Redflex shall permit the Authorized Employee to generate reports using the
Redflex Standard Report System;

3.3.11. Upon Redflex’s receipt of a written request from the City and in addition to
the Standard Reports, Redflex shall provide, without cost to the City, 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 City in such
format and for such periods as mutually agreed upon;

3.3.12. Upon Redflex’s receipt of a written request from the City at least fourteen
(14) calendar days in advance of court proceeding, Redflex shall provide
expert witnesses for use by the City in prosecuting Violations; provided,
however, the City shall use reasonable best efforts to seek judicial notice in
lieu of requiring Redflex to provide such expert witnesses; After the initial 6
month period, expert testimony may be provided on a cost reimbursement
basis;

3.3.13. Redflex shall provide training to City personnel as shall be reasonably
necessary in order to allow such personnel to act as expert witnesses on
behalf of the City with respect to the Redlight Enforcement Program.

3.3.14. Redflex shall provide the City with a quarterly report detailing the Citations
issued by Authorized Employee for the quarter broken down relative to each
Designated Intersection Approach.

Records Retention: Redflex will retain confidential information, as defined in

Section 1.4, to include photographic evidence and data associated with the photo

enforcement program for a period of up to six months from disposition date or as

directed by the City, California and in accordance with CVC 21455.5, or as
required by law.

Prosecution And Collection; Compensation. The City shall diligently prosecute

Citations and the collection of all Fines in respect thereof, and Redflex shall have

the right to receive, and the City shall be obligated to pay, the compensation set

forth on Exhibit D attached hereto.

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 City shall have

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

Change Orders. The City 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 Redflex’s receipt of a Change Order Notice, Redflex shall deliver a

written statement describing the cost, if any (the “Change Order Proposal™). The

Change Order Proposal shall include (i) a detailed breakdown of the charge and




schedule effects, (it) 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 City. Following the City’s 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 OF RIGHTS.

4.1.

4.72.

4.3.

License. Subject to the terms and conditions of this Agreement, Redflex hereby
grants the City, and the City hereby accepts from Redflex upon the terms and
conditions herein specified, a non-exclusive, non-transferable license during the
Term of this Agreement to: (a) solely within the City of VISTA, access and use of
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 City in connection with Photo Red Light 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 Photo Red Light Enforcement Program, so
long as any and all such publications or materials are approved in advance by
Redflex.

Reservation Of Rights. The City 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 City neither has nor makes any claim to any right, titie 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
City pursuant to this Agreement, the City shall gain no additional right, title or
interest therein.

Restricted Use. The City 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 connection with the City’s use of the Redflex System pursuant to
the terms of this Agreement without first obtaining the prior consent of Redflex, or




(e} disassemble, de-compile 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 Inteliectual Property or Proprietary Property of Redflex, or

cause any other Person to do any of the foregoing.

4.4.  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 City
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.

4.5. Infringement. The City 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 Redflex’s 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 4.5, then the City 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, however, that Redflex shall reimburse the City for any
reasonable costs incurred in providing such cooperation and assistance.

4.6. Infringing Use. The City shall give Redflex prompt written notice of any action or
claim action or claim, whether threatened or pending, against the City 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 City shall render to Redflex such reasonable
cooperation and assistance as 1s reasonably requested by Redflex in the defense
thereof; provided, that Redflex shall reimburse the City 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 City the
right to keep using the allegedly infringing items, modify them to avoid the alleged
infringement or replace them with non-infringing items.

5. REPRESENTATIONS AND WARRANTIES,

5.1. Redflex Representations and Warranties.

5.1.1. Authority. Redflex hereby warrants and represents that it has all right,
power and authority to execute and deliver this Agreement and perform its
obligations hereunder.

5.1.2. Professional Services. Redflex hereby warrants and represents that any and
all services provided by Redflex pursuant to this Agreement shall be




5.2.

5.3.

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 City.

Customer Representations and Warranties.

5.2.1. Authority. The City hereby warrants and represents that it has all right,
power and authority to execute and deliver this Agreement and perform its
obligations hereunder.

5.2.2. Professional Services. The City hereby warrants and represents that any and
all services provided by the City pursuant to this Agreement shall be
performed in a professional and workmanlike manner.

Limited Warranties. =~ EXCEPT AS OTHERWISE PROVIDED IN THIS

AGREEMENT, REDFLEX MAKES NO WARRANTIES OF ANY KIND,

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 CITY’S 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 CITY SELECTS FOR

USE, OR THAT THE OPERATION OR USE THEREOF WILL BE

UNINTERRUPTED. THE CITY HEREBY ACKNOWLEDGES 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.

6.1.

6.2

Termination For Cause: Either party shall have the right to terminate this
Agreement immediately by written notice to the other if (i) state statutes are
amended to prohibit or substantially change the operation of photo red light
enforcement systems; (ii) any court having jurisdiction over City’s rules, or state or
federal statutes declare, that results from the Redflex System of photo red light
enforcement are inadmissible in cvidence; or (iii) the other party commits any
material breach of any of the provisions of this Agreement. In the event of a
termination due to Section 6.1(i) or 6.1(ii) above, City shall be relieved of any
further obligations for payment to Redflex other than as specified in Exhibit “D>.
Either party shall have the right to remedy the cause for termination (Sec 6.1)
within forty-five (45) calendar days (or within such other time period as the City
and Redflex shall mutually agree, which agreement shall not be unreasonably
withheld or delayed) after written notice from the non-causing party setting forth in
reasonable detail the events of the cause for termination.

Termination For Convenience. Independent of the remedies provided in Section

6.1. City may, without cause, elect to terminate this Agreement at any time upon
fifteen (15) days prior written notice.

10



6.3

6.4

6.2.1.

6.2.2.

Upon termination pursuant to Section 6.2, Redflex shall receive
compensation only for that work which Redflex had satisfactorily completed
prior to the termination date,

City shall pay Redflex for de-mobilization, takedown, disengagement, wind-
down, or other costs incurred arising out of this Agreement’s termination,
but not including overhead or profit on work not performed.

The right to terminate this Agreement given in this Section 6.1 and 6.2 shall be
without prejudice to any other right or remedy of either party in respect of the
breach concerned (if any) or any other breach of this Agreement.

Procedures Upon Termination. The termination of this Agreement shall not relieve

either party of any liability that accrued prior to such termination. Except as set
forth in Sections 6.3 and 6.5, upon the termination of this Agreement, all of the
provisions of this Agreement shall terminate and:

6.4.1.

6.4.2.

6.4.3.

Redflex shall (i) immediately cease to provide services, including but not
limited to work in connection with the construction or installation activities
and services in connection with the Photo Red Light Enforcement Program,
(11) promptly deliver to the City any and all Proprietary Property of the City
provided to Redflex pursuant to this Agreement, (iii) promptly deliver to the
City a final report to the City regarding the collection of data and the
issuance of Citations in such format and for such periods as the City 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 City a final invoice stating all
fees and charges properly owed by City to Redflex for work performed and
Citations issued by Redflex prior to the termination, and (v) provide such
assistance as the City may reasonably request from time to time in
connection with prosecuting and enforcing Citations issued prior to the
termination of this Agreement. Immediately upon termination Redflex is no
longer bound to the Data Retention Requirements for any data and if City
wishes to obtain the data it must be conveyed at the time of termination.
Redflex will transfer the data and relevant information to City by a mutually
agreed upon method. City will assume the burden for all costs associated
with this task including but not limited to administrative, storage media,
storage media authoring devices, and internet bandwidth used for
transferring data. Redflex will provide no tools for accessing this data or
other guarantees.

The City shall (i) immediately cease using the Photo Red Light 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 the City pursuant to this Agreement, and
(iii) promptly pay any and all fees, charges and amounts properly owed by
City to Redflex for work performed and Citations issued by Redflex prior to
the termination.

Unless the City and Redflex have agreed to enter into a new agreement
relating to the Photo Red Light Enforcement Program or have agreed to
extend the Term of this Agreement, Redflex shall at its own cost, remove
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any and all Equipment or other materials of Redflex installed in connection
with Redflex’s 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 the installation of the Systems.

6.5. Survival. Notwithstanding the foregoing, the definitions and each of the following
shall survive the termination of this Agreement: (x) Sections 4.2 (Reservation of
Rights), 5.1 (Redflex Representations and Warranties), 5.2 (Customer
Representations and Warranties), 5.3 (Limited Warranty), 7 (Confidentiality), 8
(Indemnification and Liability), 9 (Notices), 10 (Dispute Resolution), 11.1
(Assignment), 11.3 (Audit Rights), 11.17 (Applicable Law), 11.16 (Injunctive
Relief; Specific Performance) and 11.18 (Jurisdiction and Venue), and (y) 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.

CONFIDENTIALITY. 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 party’s 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.

INDEMNIFICATION AND LIABILITY.

8.1.  Indemnification by Redflex. Subject to Section 8.3, Redflex hereby agrees to defend
and indemnify the City and its managers, officers, directors, employees, agents,
elected officials, representatives and successors, permitted assignees and all persons
acting by, through, under or in concert with them, or any of them (individually a
“City Party” and collectively, the “City Parties™) against, and to protect, save and
keep harmless the City Parties from, and to pay on behalf of or reimburse the City
Parties as and when incurred for, any and all liabilities, obligations, losses,
damages, penalties, demands, claims, actions, suits, judgments, settlements, costs,
expenses and disbursements (including reasonable attorneys’, accountants’ and
expert witnesses’ fees) of whatever kind and nature (collectively, “Losses™), which .
may be imposed on or incurred by any City 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 (b) the negligent or
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8.2.

8.3.

willful acts or omissions 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 City Party, or (c) any
claim, action or demand not caused by City’s failure to perform its obligations
under this Agreement.

Indemnification by City. Subject to Section 8.3, the City 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 City
contained in this Agreement, (b) the wiliful misconduct of the City, 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, (¢) any claim, action or demand not
caused by Redflex’s failure to perform its obligations under this Agreement, or (d)
any claim, action or demand challenging the City’s use of the Redflex System or
any portion thereof, the validity of the results of the City’s use of the Redflex
System or any portion thereof, or the validity of the Citations issued, prosecuted and
collected as a result of the City’s use of the Redflex System or any portion thereof.
Indemnification Procedures. In the event any claim, action or demand (a “Claim”)
in 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 all 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 to enter into any settlement agreement that materially affects the other party’s
material rights or material interests without such party’s prior written consent,
which consent will not be unreasonably withheld or delayed.
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10.

11.

8.4. Limited Liability. —Notwithstanding anything to the contrary in this Agreement,
neither party shall be liable to the other, by reason of any representation or express
or 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.

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, return receipt requested, postage and registry fees prepaid,
or (¢) one Business Day after being delivered to a reputable overnight courier service,
excluding the U.S. 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:

0.1. Notices to Redflex:
Redflex Traffic Systems, Inc.
23751 N. 23" Avenue, Suite 150
Phoenix, AZ 85085
Attention: PROGRAM MANAGEMENT
Facsimile: (623) 207 2052

9.2.  Notices to the City:
City of VISTA
600 Eucalyptus Avenue
VISTA, CA 92084
Attention: Patrick Johnson, Assistant City Manager
Phone: (760) 726 1340
Facsimile: (760) 639 6132

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
“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
shall submit to mediation. :

MISCELLANEQUS.

11.1.  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 City hereby acknowledges and agrees
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11.2.

11.3.

11.4.

that the execution (as outlined in Exhibit F), delivery and performance of Redflex’s
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 City 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 City’s prior written approval,
which approval shall not be unreasonably withheld or delayed. The City further
acknowledges and agrees that in the event that Redflex provides written notice to
the City that it intends to Transfer all or any of Redflex’s rights pursuant to this
Agreement, and in the event that the City fails to provide such approval or fails to
object to such Transfer within forty-five (45) business days 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 such Transfer by Redflex. Notwithstanding the
above, this Agreement shall inure to the benefit of, and be blndmg upon, the parties
hereto, and their respective successors or assigns.

Relationship_Between Redflex And The City. 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).

Audit Rights. Each of parties hereto shall have the rlght 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 forty-eight (48) hours’ prior notice to the
Audited Party, at mutually convenient times and during the Audited Party’s normal
business hours. Except as otherwise provided in this Agreement, the cost of any
such audit shall be borne by the Auditing Party. In the event any such audit
establishes any underpayment of any payment payable by the Audited Party to the
Auditing 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, Auditing Party
shall promptly refund to the Audited Party the amount of the excess.

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 fires, floods, earthquakes, epidemics, quarantine restrictions,
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11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

11.11.

11.12.

11.13.

11.14.

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.

Entire Agreement. This Agreement represents the entire Agreement between the
parties, and 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.

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, this Agreement
shall continue to be valid as to the other provisions thereof and the remainder of the
affected provision.

Waiver. Any waiver by either party of a breach 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.

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.

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.
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 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.

Covenant Of Further Assurances. All parties to this Agreement 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. :
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.

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.

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 conilict
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
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11.15.

11.16.

11.17.

11.18.

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 law, provided that such
construction is consistent with the intent of the Parties as expressed in this
Agreement. )

No Third Party Benefit. Nothing contained in this Agreement shall be deemed to
confer any right or benefit on any Person who 1s not a party to this Agreement.
Injunctive Relief; Specific Performance. The parties hereby agree and acknowledge
that a breach of Sections 4.1 (License), 4.3 (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.

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.
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.

17



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

day and year first set forth above.

“City”

CITY OF VISTA, a chartered municipal
corporagion

By: jﬁ/ﬂo% O/ﬂc(

MORRIS B. VANCE, Mayor

ATTEST:

by W Y Pl

Marei Iérhan City lerk

APPROVED AS TO FORM:

RISK- ANAGER@W:
Dolores Gascon, Riskvanager
By: W

r

Attachments:

Exhibits A, B, C, D, E, and F.

“Redflex”

REDFLEX TRAFFIC SYSTEMS, INC.,
Delaware corporation

Signature

Koren Fon Lﬁm

Print Name
Tltle %}/

By: T

Slgnature

LRober+ erler

Print Name

Vite President
Title
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EXHIBIT “A”
Statement of Work

The contract is for the continued operational services of the following Designated Intersection
Approaches:

Emerald Drive at E. Vista Way Southbound Through and Right

Emerald Drive at E. Vista Way Westbound Through, Right and Left

S. Melrose Drive at Hacienda Drive Northbound Through and Right

S. Melrose Drive at Hacienda Drive Westbound Through, Right and Left
Vista Village Drive at N. Santa Fe Avenue Northbound Left

Vista Village Drive at N. Santa Fe Avenue Eastbound Through and Left
Escondido Avenue at S. Santa Fe Avenue Southbound Left

Escondido Avenue at S. Santa Fe Avenue Westbound Through, Right and Left
Sycamore Avenue at Shadowridge Drive Through and Right

and implementation of up to 10 additional intersections or 20 approachies. Identification of

enforced intersection approaches will be based on mutual agreement between Redflex and the
City as warranted by community safety and traffic needs.
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EXHIBIT “B” g
Construction and Installation Obligations

Timeframe for Installation: Fixed Photo Red Light System
Redflex will have each new approach installed and activated in accordance with an
implementation plan to be mutually agreed to by Redflex Traffic Systems and the City.

Redflex will use reasonable commercial efforts to install the system in accordance with the
schedule mutually agreed upon that will be formalized upon project commencement.

Redflex will use reasonable commercial efforts to install and activate the specified intersection
within sixty (60) days subsequent to formal project kick-off. The City 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 the City with timely completion of any new photo enforcement system,
Redflex Traffic Systems requires that the City assist with obtaining timely approval of permit
requests, which includes attending meetings, reviewing construction plans for permit approval
and generally staff’ permit requests through City departments. The City acknowledges the
importance of the safety program and undertakes that in order to keep the project on schedule the
City will provide engineering review(s) of Redflex permit requests and all documentation in a
timely manner.

1. Redflex Obligations. Redflex shall do or cause to be done each of the following (in each
case, unless otherwise stated below, at Redflex’s sole expense):

1.1.  Appoint the Redflex Project Manager and a project implementation team;

1.2, Request current “as-built” electronic engineering drawings for the Designated
Intersection Approaches (the “Drawings™) from the City traffic engineer;

1.3.  Develop and submit to the City 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,
electrical connections and traffic controller connections, as required; and

1.4.  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,

1.5.  Finalize the acquisition of the Approvals;

1.6.  Assist the City in developing a public awareness strategy, which may include media
and educational materials;

1.7.  Develop the Redlight Violation Criteria in consultation with the City;

1.8.  Develop the Enforcement Documentation for approval by the City, which approval
shall not be unreasonably withheld;

1.9.  Complete the installation and testing of all necessary Equipment, including
hardware and software, at the Designated [ntersection Approaches to the
satisfaction of the City.
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1.10.

1.12.

1.16.

Cause an electrical sub-contractor 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;

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;

Implement the use of the Redflex System at each of the Designated Intersection
Approaches;

Deliver the Materials to the City; and

Citation processing and citation issuance/re-issuance for Authorized Violations;
Redflex shall provide training (i) for up to fifteen (15) personnel of the City,
including but not limited to the persons who City shall appoint as Authorized
Employees and other persons involved in the administration of the Redlight Photo
Enforcement Program, (ii) for up to 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;

Interact with court and judicial personnel to address issues regarding the
implementation of the Redflex System, the development of a subpoena processing
timeline that will permit the offering of Violations Data in court and judicial
proceedings, and coordination between Redflex, the City and (WHERE
APPLICABLE juvenile court personnel).

City’s Obligations. The City shall do or cause to be done each of the following (in each

case, unless otherwise stated below, at City’s sole expense):

2.1
2.2.
2.3.

2.4,

2.5.
2.6.

2.7.

Appoint the Project Manager,

Assist Redflex in obtaining the Drawings from the relevant Governmental
Authorities;

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; '
Provide assistance to Redflex in obtaining access to the records data of the
Department of Motor Vehicles by completing the necessary forms and request a
code be assigned so that Redflex can seck records data in Redflex’s capacity as an
independent contractor to the City, and

Assist Redflex in seeking the Approvals

Provide reasonable access to the City’s 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;

Provide reasonable access to the personnel of the City and reasonable information
about the specific operational requirements of such personnel for the purposes of
performing training;
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2.8.

2.9.
2.10.
2.11

2.12.

2.13.

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 City 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;

Assist Redtlex in developing the Redlight Violation Criteria; and

Seek approval of the Enforcement Documentation.

The City shall provide on an agreed upon frequency, without cost to Redflex,
reports regarding the prosecution of Citations, the collection of fines, fees and other
monies and available collision data, in such format and for such periods as Redflex
may reasonably request.

Yellow Light Timing Review: The City is responsible to ensure that the yellow or
amber light phase timing at all photo enforced intersections meets minimum
standards according to Federal, State, and local laws, guidelines, and/or rules.
Provide on-going adequate electrical power in order to operate the systems.

The City will allow Redflex to use existing conduit space as available.

2.14.

2.15.

2.16.

The City shall be responsible to provide and install LED traffic signal lights (yellow
and red) at all enforced locations,

City is responsible for all computer hardware, web browsers and high speed
internet access necessary to operate the systems within the confines of the City
buildings.

Review and approval of enforcement signage design.
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EXHIBIT *C”
Maintenance

All repair and maintenance of Photo Red Light Enforcement systems and related
equipment 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 graffiti-free condition.

Redflex shall not open the Traffic Signal Controller Boxes without a representative of City
Traffic Engineering present.

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

Redflex may assign specific personnel to provide follow up assistance to the City in the
form of the HELPDESK, a designated Customer Service Representative and a Director of
Accounts.

Redflex shall inspect the Equipment and functionality of the Redflex System at each of the
designated Intersection Approaches no less than once every two (2) business days, and
Redflex shall respond to any material malfunction of any of the Redflex System within
twenty four (24) hours after the City provides written notice thereof to Redflex (the
“Malfunction Notice™). In the event that Redflex discovers any material malfunction or
defect, or in the event that Redflex receives a Malfunction Notice, Redflex shall use its best
efforts to cause such malfunction or defect to be repaired within forty-eight (48) hours, and
in the event that such malfunction or defect has not been substantially repaired within
forty-eight (48) hours, Redflex shall notify the Project Manager.

If and to the extent that a Designated Intersection Approach is not capable of detecting
violations for more than forty-eight (48) hours, not caused by the City, Redflex will allow a
credit to the City against the monthly fee for that month equal to: the fixed monthly fee as
stated in Exhibit “D” divided by the number of Designated Intersection Approaches,
divided by thirty (30), multiplied by the total number of days the approach was incapable
of detecting violations in the month as a result of the malfunction. For the purposes of this
section, "day" shall mean any period of twenty-four (24) hours. Nothing in this section
shall limit any other rights and remedies available to the City as discussed in this
Agreement.

Redflex shall have the equipment and the functionality of the Redflex System at each of the
Designated Intersection Approaches inspected and tested no less than once annually by an
independent laboratory mutually agreeable to Redflex and the City, and following each
such annual inspection and testing, the independent laboratory shall issue a certificate of
calibration 1n the form or substance reasonably acceptable to the City which can be used as
evidence in court and judicial proceedings involving Citations or any other use by the City
of the Redflex System.

Redflex shall use its best efforts to reduce the number of illegible photos caused by sun
exposure by the use of available technology and techniques.
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EXHIBIT “D”
Compensation & Pricing

Fixed Fee

Commencing on the execution of this Agreement, City shall be obligated to pay Redflex a fixed
fee of $2.833.00 per month for each Designated Intersection Approach as long as it remains in
operation as determined by the City. The following Designated Intersections Approaches are
currently in operation:

Emerald Drive at E. Vista Way Southbound Through and Right

Emerald Drive at E. Vista Way Westbound Through, Right and Left

S. Melrose Drive at Hacienda Drive Northbound Through and Right

S. Melrose Drive at Hacienda Drive Westbound Through, Right and Left
Vista Village Drive at N. Santa Fe Avenue Northbound Left

Vista Village Drive at N. Santa Fe Avenue Eastbound Through and Left
Escondido Avenue at S, Santa Fe Avenue Southbound Left

Escondido Avenue at S. Santa Fe Avenue Westbound Through, Right and Left
Sycamore Avenue at Shadowridge Drive Through and Right

New Approaches

At the expiration of the Warning Period for each Designated Intersection Approach, City shall be
obligated to pay Redflex a fixed fee of $6,000 per month for each additional Designated
[ntersection Approach (“Fixed Fee™) as full remuneration for performing all of the services
contemplated in this Agreement.

Business Assumptions For All Pricing Options

1.

2.

Redflex construction will be able to utilize existing conduit for instatlation where space is
available.

City agrees to pay Redflex within thirty (30} days after the invoice is received. A monthly
late fee of 1.5% is payable for amounts remaining unpaid 60 days from date of invoice.

The provision of all necessary communication, broadband and telephone services to the
Designated Intersection Approaches will be the sole responsibility of Redflex.

The on-going supply of DSL or cable services to the Designated Intersections will be the
sole responsibility of the City.

The on-going provision of any and all necessary electrical power to the Designated
Intersection Approaches will be the sole responsibility of the City.

City shall be solely responsible for installing required signage. City 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 determine the placement of such Signage.
Roadway/Intersection improvement projects: City shall reimburse Redflex the costs of
replacing and or modification of operational system approaches.

If a system is deactivated at the City's request due to roadway construction, the monthly
fee will continue.
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9. Redflex will provide two (2) laptop and one (1) desktop computer as replacement items
issued under previous contract. City is responsible to return old laptops/desktop computers
upon receipt of new equipment.
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EXHIBIT “E”
Additional Rights and Obligations

Redflex and the City shall respectively have the additional rights and obligations set forth below:

l.

Redflex shall assist the City 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 (actual print and
production costs are the sole responsibility of the City).

The City 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 City 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 (i11) any materials or information not intentionally
made available by Redflex to the City by means of hacking, password mining or any other
method whatsoever, nor shall the City cause any other Person to do any of the foregoing.
The City shall maintain the confidentiality of any username, password or other process or
device for accessing the Redflex System or using the Redlight Photo Enforcement
Program.

Redflex and the City shall advise each other in writing with respect to any applicabie 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, Redflex and the City shall
obey any and all such rules and regulations.

The City 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
directly or indirectly by the City, or any of its employees, contractors or agents.

Insurance

I8

During the Term, Redflex shall procure and maintain at Redflex’s 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 Redflex’s subcontractors, agents,
representatives and employees:

- Commercial General Liability Insurance.  Commercial General Liability
Insurance with coverage of not less than One Million Dollars ($1,000,000)
combined single limit per occurrence for bodily injury and property damage and
$2,000,000 General Aggregate;

- Commercial Automobile Liability Insurance. Commercial Automobile Liability
Insurance with coverage of not less than One Million Dollars ($1,000,000)

., combined single limit per accident for bodily injury or property damage,
including but not limited to coverage for all automobiles owned by Redflex and
hired by Redflex;

[}
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- 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 Dollars
($1,000,000) per claim and in the aggregate.

- Workers’ Compensation and Employer’s Liability Insurance.  Workers’
Compensation Insurance with coverage of not less than that required by the Labor
Code of the State of California, and Employer’s Liability Insurance with coverage
of not less than One Million Dollars ($1,000,000) per occurrence, and the policy
shall contain a waiver of subrogation in favor of the City, its mayor, council,
officers, agents, employees and volunteers,

With respect to the insurance described in the foregoing Section of this Exhibit E, any
deductibles or self-insured retentions must be declared to and approved by the City and any
changes to such deductibles or self-insured retentions during the Term must be approved in
advance in writing by the City.

With respect to the Commercial General Liability Insurance the following additional
provisions shall apply: -

- The City Parties shall be named as additional insureds with respect to the
Commercial General Liability insurance, and such coverage shall contain no
special limitations on the scope of protection afforded to such additional insureds.

- The insurance coverage procured by Redflex and described above shall be the
primary insurance with respect to -the City Parties in connection with this
Agreement, and any insurance or self-insurance maintained by any of the City
Parties shall be in excess, and not in contribution to, such insurance.

-~ Any failure to comply with the reporting provisions of the various insurance
policies described above shall not affect the coverage provided to the City Parties,
and such insurance policies shall state that 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.

With respect to the insurance described in the foregoing Section of this Exhibit E, if any of
the Redflex Parties are notified by any insurer that any insurance coverage will be
cancelled, Redflex shall immediately provide written notice thereof to the City and shall
take all necessary actions to correct such cancellation in coverage limits, and shall provide
written notice to the City 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 City shall have the
- right, but not the obligation and exercisable 1n its sole discretion, to either (i) terminate this
Agreement and seck 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 City for such insurance. If
the premium costs advanced by the City for such insurance exceed any amounts due to
Redflex pursuant to this Agreement, Redflex shall promptly remit such excess amount to
the City upon receipt of written notice thereof,

Redflex shall provide certificates of insurance evidencing the insurance required pursuant
to the terms of this Agreement, which certificates shall be executed by an authorized
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representative of the applicable insurer, and which certificates shall be delivered to the City
prior to Redflex commencing any work pursuant to the terms of this Agreement.
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EXHIBIT “F"
FORM OF ACKNOWLEDGMENT AND CONSENT

This Acknowledgement and Consent, dated as of May 12 , 2009,
1s entered into by and between The City of Vista {the "City") and Redflex Traffic Systems, Inc.,
("Redflex"), with reference to the Agreement for the Red Light Photo Enforcement Program,
dated as of _ May 12 , 2009, by and between the City and Redflex (the "Agreement”).

1. Redflex has entered into a Credit Agreement, dated as of August 3, 2003 (the
"Harris-Redflex 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 Harris-Redflex Credit Agreement, Redflex has granted Harris a
security interest in all of Redflex's personal property as collateral for the payment and
performance of Redflex's obligations to the Bank under the Harris-Redflex Credit Agreement.
Such security interest applies to and covers all of Redflex's contract rights, including, without
limitation, all of Redflex's rights and interests under the Agreement.

~

3. Redflex will not, by virtue of the Harris-Redflex 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, Redflex's grant of such
security interest in favor of the Bank in all of Redflex's rights and interests under the Agreement
pursuant to the Harris-Redflex 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 Redflex's obligations to the
Bank under the Harris-Redflex Credit Agreement.

(Continued on Next Page)
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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 of the date

first above written.

“the City”

CITY QF VISTA, a chartered municipal
corporatipn

By: /VZWME Jm&

MORRIS B. VANCE, Mayor

ATTEST:

By W AL /’%&«D

Marci Kilian, City Clerk

APPROVED AS TO FORM:
Darold Pieger, City Attorney

JANAGER@V: :
Dolores Gascon, Risk ager

By: M
[~

“Redflex”

REDFLEX TRAFFIC SYSTEMS, INC.,
A Delaware corporation

By:
Sigpature
aren Fn{oag
Print Name '
Title (ﬂ/
By: , / N _—)
Signature N
/QE) bert Feiloy
Print Name !
Vite President
Title
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D 16 DATE (MM/DD/YYYY)

PRODUCER

California Insurance Center
Brokers of CA
3697 Mt. Diablo Blvd., #300

AJG & Co Ins.

ACORD. CERTIFICAT50F LIABILIT

Y |NSURAN§ ORPEDFL-—l 03/05/10

THIS CERTIFICATE { JUED 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.

Lafayette CA 94549
Phone: 925-259-1112 Fax:925-299-0328 INSURERS AFFORDING COVERAGE NAIC #
INSURED INSURER A: WAUSAU UNDERWRITERS INS. CO.
INSURER B: LIBERﬁ MUTUAL FIRE INS. CO.
Redflex Traffic Systems, Inc. INSURER C: ENDURANCE AMERICAN SPECIALTY
%ggg%li - Aﬁsggo%gfilggqste 150 INSURERD:  LIBERTY MUTUAL FIRE INS. CO.
INSURERE:  TRAVELERS CASUALTY & SURETY CO 31194
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD 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 8Y THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

DO

PO

LICY EFFECTIVE [POLICY EXPIRATION

LTR INSRO TYPE OF INSURANCE POLICY NUMBER DATE (MM/DDfYY} | DATE {MM/DD/YY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE 51,000,000
[~ | "'DAMAGE TO RENTED
A | X | X | COMMERCIAL GENERAL LIABILITY | TBTZ91453980030 03/15/10 | 03/15/11 | PREMISES {Favecurance) |5 1,000,000
CLAIMS MADE EI OCCUR MED EXP (Any one parson) 55,000
X |A.M. Best: A XV .bl'pq v" PERSONAL&ADVINJURY |51,000,000
| — 1
|X |Pexr project/loc I80 FORM CG0001 % GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMP/IOP AGG |52 ,000,000
_} ?oucvl_l 5&?{ E-l Loc Emp Ben. 1,000,000
AUTOMOSBILE LIABILITY COMBINED SINGLELIMT | ¢ 1 000 . 000
A X | ANY AUTO ASJZ91453980020 03/15/10 03/15/11 | (Baaccdent ! ’
|| ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS ISO FORM CAD001 (Per person)
HIRED AUTOS BODILY INJURY s
NON-OWNED AUTOS (Per accident)
X /A.M.Best A XV PROPERTY DAMAGE s
{Per accident}
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT (| §
ANY AUTO GTHER THAN EAACC | §
AUTO ONLY: AGG | 8
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $19,000,000
B| |X Joccur [ |clamsmace | TH2291453980040 03/15/10 | 03/15/11 | AGGREGATE $19,000,000
$ AM Best AXV
DEDUCTIBLE $
X | RETENTION 310,000 $
WORKERS COMPENSATION AND X ]T‘S’é:ysﬁﬂ% OE;'; )
EMPLOYERS' LIABILITY
A | Y PROPRIETOR/PARTNEREXECUTIVE WCJZ91453980010 03/15/10 03/15/11 | EL EACHACCIDENT $1,000,000
SFF'CSWM.EMEER EXCLUDED? AM BEST A XV E.L. DISEASE - EA EMPLOYEE| 8 1, 000,000
5 Ef:'misg;%av‘fgfghs below " 38 E.L DISEASE-poLICYLIMIT |$ 1,000,000
OTHER
C | Errors & Omissions PPL10001967500 'L |' 03/15/10 03/15/11 E&O $2,000,000
Cyberliability AM BEST A XV J Retention 535,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

Per LG32340907 The City of Vista, CA,

is named as Additional Insured as

respects to General Liability. Coverage is primary & non-contributory.

CERTIFICATE HOLDER

CANCELLATION

City of Vista
600 Eucalyptus Ave.

Vista CA 92085-1988yun AR |0 PH St 09

CITVIST
RECEIVED
CITY OF VISTA
CITY CLERK'S DEPT.

SHOLULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREQF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 3_9___ 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
REPRESENTATIVES,

ACORD 25 (2001/08)

AUTHORIZEQARRPRESE 1
\
©® 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 cerificate 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 {2001/08)



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 tc each insured against whom claim is made or "suit" is
brought
Valuable Papers:Policy Number YU2L9L453980060 (Co.D) Effective 3/15/10-11
Limit: §250,000 AM Best A XV
Deductible: $5,000
Installation: Policy Number YU2L9L453980060(Co.D) Effective 3/15/10-11
Limit: $1,000,000 per occurrence AM Best A XV
Deductible: $10,000
Third Party Fidelity: Travelers Insurance (Co.E): Policy Number 104861759
Effective 03/15/10 to 03/15/11 Limit: $500,000 per claim A.M., Best A+XV

Stop Gap coverage for WA & CH incl on general liability policy

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




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

LIBERTY DirectSolutions for Contractors
(with Professional Liability) "@/.

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
This endorsement modifies insurance by broadening the insurance provided by CG 00 01.

Index of modified items:

Item 1 - REASONABLE FORCE

Item 2. - NON-OWNED WATERCRAFT EXTENSION

Item 3. - ALIENATED PREMISES

Item 4. - PROPERTY IN YOUR CARE, CUSTODY OR CONTROL

Item 5. - CONTRACTORS PROFESSIONAL LIABILITY

Item 6. - DAMAGE TO PREMISES RENTED TC YOU - EXPANDED COVERAGE

Item 7. - BODILY INJURY TO CO-EMPLOYEES

Item 8, - HEALTH CARE PROFESSIONALS AS INSUREDS

Item 9. - NEWLY FORMED OR ACQUIRED ENTITIES

Item 10. - BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION—MANAGERS OR LESSORS
OF PREMISES

Item 11. - EXPANDED BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION (FOR
INSTALLATION EXPOSURES) )

Item 12. - BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION - PERSON OR
ORGANIZATION

Item 13. - ADDITIONAL INSURED - ARCHITECTS, ENGINEERS OR SURVEYORS

Item 14, - ADDITIONAL INSURED — STATE, MUNICIPALITY OR POLITICAL SUBDIVISION - PERMITS

Item 15. - ADDITIONAL INSURED AND WAIVER OF SUBROGATION - LESSOR OF LEASED EQUIPMENT

Item 16. - KNOWLEDGE OF OCCURRENCE

Item 17. - UNINTENTIONAL ERRORS AND OMISSIONS

Ttem 18. - BODILY INJURY REDEFINITION

[tem 19. - MOBILE EQUIPMENT REDEFINITION

Item 20. - SUPPLEMENTARY PAYMENTS

Item 21, - LIBERALIZATION

These changes broaden the policy sections described unless differing language is separately endorsed to the coverage
part.

Item 1. - REASONABLE FORCE
Exclusion a. of Coverage A is replaced by the following:

a. Expected or Intended Injury

"Bodily injury” or "property damage” expected or intended from the staridpoint of the insured. This exclusion
does not apply to "bodily injury" or "property damage” resulting from the use of reasonable force to protect
persons or property.

Item 2, - NON-OWNED WATERCRAFT EXTENSION

Subparagraph g.(2) of Exclusion g. of Coverage A (Section I - Coverages) is replaced by the following:

2) A watercraft you do not own that is:
¥
(a) Less than 55 feet long; and
(b) Not being used for public transportation or as a common carrier.

[tem 3. - ALIENATED PREMISES

1. Subparagraph }.(2) of Exclusions of Section [ - Coverages ~ Bodily Injury And Property Damage Lisbility is
replaced by the following:
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(2) Premises you sell, give away, or abandon, if the “property damage™ arises out of any part of those premises, and
occurs from hazards that were known by you, or should have reasonably been known by you, at the time the
property was transferred or abandoned.

[tem 4, - PROPERTY IN YOUR CARE, CUSTODY OR CONTROL

1. Subparagraphs (3) and (4) of exclusion j- of coverage A. do not apply except to
(a) borrowed equipment, or

(b) "property damage" to property in your care, custody and control while in transit.

This insurance does not apply to any portion of a loss for which the insured has available any other valid and collectble
insurance, whether primary, excess, contingent, or on any other basis, unless such other insurance was specifically
purchased by the insured to apply in excess of this pelicy.

2. Limits of Insurance
Subject to Paragraphs 2., 3., and 5. of Section III — Limits Of Insurance, the most we will pay for insurance
provided by paragraph 1., above 1s:
$10,000 Each Qccurrence Limit
£25,000 Agpregate Limit

The Each Occurrence Limit for this coverage applies to all damages as a result of any one “occurrence” regardless
of the number of persons or organizations who sustain damage because of that “cccurrence.”

The Aggregate Limit is the most we will pay for the sum of all occurrences covered by this provision.

Item 5. - CONTRACTORS PROFESSIONAL LIABILITY

The following exclusion is added to Paragraph 2., Exclusions of Section I — Coverage A - Bodily Injury And
Property Damage Liability and Paragraph 2., Exclusions of Section I ~ Coverage B - Personal And Advertising
Injury Liability:
This insurance does not apply to "bodily injury", "property damage" or "personal and advertising injury" arising out
of the rendering of or failure to render any professional services by you, but only with respect to your providing
engineenng, architectural or surveying services in your capacity as an engineer, architect or surveyor.

Professional services include:

1. Preparing, approving, or failing to prepare or approve, maps, _shop drawings, opinions, reports, surveys, field
orders, change orders, or drawings and specifications; and :

2. Supervisory or inspection activities performed as part of any related architectural or engineering activities.

This exclusion does not apply to your operations in connection with construction work performed by you or on
your behalf,

Item 6. - DAMAGE TO PREMISES RENTED TO YOU - EXPANDED COVERAGE
A. Fire, Lightning Or Explosion Damage
The last paragraph of 2. Exclusions under Section I — Coverage A is replaced by the following:

Exclusions c. through n. do not apply to damage to premises rented to you or temporarily occupied by you
with permission of the owner when the damage is caused by fire, lightning, or explosion or subsequent damages
resulting from such fire, lightning or explosion, including water damage. A separate limit of insurance applies
to this coverage as described in Section I ~ Limits of Insurance.

B. Limits for Damage to Premises Rented to You
Paragraph 6. of Section III — Limits of Insurance is replaced by the following:

Subject to 5. above, the Damage to Premises Rented to You Limit is the most we will pay under Coverage A
for any combination of:
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(a) damage caused by fire, lightning, or explosion or subsequent damages resulting from such fire,
lightning or explosion, including water damage to premises rented to you, or temporarily occupied
by you with permission of the owner; and

{b) “property damage” (other than damage by fire) to premises, including the contents of such
premises, rented to you for a period of 7 or fewer consecutive days.

Item 7. - BODILY INJURY TO CO-EMPLOYEES
1. Subject to the Each Occurrence Limit and the General Aggregate Limit, Paragraphs 2.a.(1)(a), (b) and (c) of

Section IT = Who Is An Insured do not apply to your supervisory or management "employees” for "bodily injury”
only.

2. Subject to the Each Occurrence Limit and the General Aggregate Limit, Paragraphs 2.a.(2)(a), (b) and (c) of
Section IT - Who Is An Insured do not apply to your "employees” or "volunteer workers" for "bodily injury"
arising out of a Good Samaritan act to a co-"employee” or co-"volunteer worker.” A Good Samaritan act means an
attempt to rescue or aid a person in imminent or serous penl, provided the attempt is not recklessly made.

Damages owed to an injured co-“employee” or “volunteer worker” will be reduced by any amount paid or available to
the injured co-“employee” or “volunteer worker” under any other valid and collectible insurance,

Item 8. - HEALTH CARE PROFESSIONALS AS INSUREDS
Paragraph 2.a. (1) (d) of Section Il — Who Is An Insured is deleted unless;
(i) You are engaged in the occupation or business of providing or offering medical, surgical, dental, x-ray or nursing
services, treatment, advice or instruction; or
(ii) The “employee” has any other insurance that would also cover claims arising under this provision, whether the
other insurance is primary, excess, contingent or on any other basis,

Item 9. - NEWLY FORMED OR ACQUIRED ENTITIES

Paragraph 3. of Section II - Who Is An Insured is replaced by the following;
3. Any organization, other than a joint venture, you newly acquire or form and over which yOU maintain majority

ownership or majority interest, will qualify as a Named Insured if there is no other similar insurance available to
that organization.

a,  Coverage under this provision is afforded only until
i the 180th day after you acquire or form the organization; or
ii. separate coverage is purchased for the organization; or
iii. the end of the policy period,
whichever is earlier.

b. Coverage A does not apply to “bodily injury” or “property damage” that occurred before you acquired or
formed the organization; and

. Coverage B does not apply to “personal and advertising Injury” arising out of an offense committed before
you acquired or formed the organization.

No persen or organization is an insured with respect to the conduct of any past partnership, current or past joint venture
or past limited liability company that is not shown as a Named Insured in the Peclarations.

Item 10. - BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION—MANAGERS OR LESSQORS
OF PREMISES

A. Section II - Who Is An Insured is amended to include as an insured any manager or lessor of prermises Jeased by you
in which the written lease agreement obligates you to procure additional msured coverage, provided that:

1. the “bedily injury”, “property damage” or “personal and advertising injury” giving rise to liability occurs
subsequent to the execution of the agreement; and

2. the written agreement is in effect at the time of the “bodily injury”, “property damage”, “personal and .
advertising injury” for which coverage is sought.

That person or organization shall be referred to as the additional insured.
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The coverage afforded to the additional insured is limited to liability in connection with the ownership, maintenance or
use of the premises leased to you and caused, in whole or in part, by some negligent acts or omissions of you, your
employces, your agents, or your subcontractors. There is no coverage for the additional insured for “bodily injury”,
“property damage” or “personal and advertising injury” arising out of the sole negligence of the additional insured or by
those acting on behalf of the additional insured, except as provided below.

If the written agreement to mndemnify an additional insured requires that you indemnify the additional insured for its sole
negligence, then the coverage for the additional insured shall conform to that agreement; provided, however, that the
contractual indemnification language of the agreement is valid under the law of the state where the agreement was
formed. If the written agreement provides that a particular state’s law will apply, then such provision will be honored.

B. Waiver Of Subrogation

For any additional insured that obtains insured status on this policy through paragraph A., sbove, we waive any right of
recovery we may have against the additional insured because of payments we make for "bodily injury", "property
"damage" or "perscnal and advertising injury" to which this insurance applies.

C. Exclusions
This insurance does not apply to:
1. Any “occurrence” that takes place after you cease to be a tenant in that premises.

2. Any construction, renovation, demolition or installation operations performed by or on behalf of the Additional
Insured.

3. Any premises for which coverage is excluded by endorsement.

D. Other Insurance

The insurance provided by this endorsement applies only to coverages and limits of insurance required by written
agreement, but in no event exceeds either the scope of coverage or the limits of insurance available within this policy.

This insurance shall be excess over any other insurance available to the additional insured, whether such insurance is on
an excess, contingent or primary basis, unless you are obligated under a written agreement to provide liability insurance

for that additional insured on any other basis. In that event, this policy will apply solely on the basis required by such
written agreement.

To the extent that the additional insured has the nght to pursue any other insurance carrer for coverage, including a
defense, we shall share that right with the additional insured.

[tem 11. - EXPANDED BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION (FOR
INSTALLATION EXPOSURES)

A. Section II - Who Is An Insured is amended to include as an insured any person or organization to whom you are
obligated by a written agreement to procure additional insured coverage, provided that:

L the “bodily injury,” “property damage,” or “personal and advertising injury” giving rise to liabality occurs
subsequent to the execution of the written agreement; and

2. the wntten agreement is in effect at the time of the “bodily injury,” “property damage,” or “personal and
advertising injury” for which coverage is sought.

That person or organization shall be referred to as the additional insured.

The coverage afforded to the additional insured is limited to Liability caused, in whole or in part, by the negligent acts or
omissions of you, your employees, your agents, or your subcontractors, in the performance of your ongoing operations.

This insurance does not apply to “bodily injury,” or “property damage,” “personal and advertising injury” ansing out of
“your work” included in the “products-completed operations hazard” unless you are required to provide such coverage
for the additional insured by the written agreement, and then only for the period of time required by the written
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ggreement and only for Hability caused, in whole or in part, by the negligent acts or omissions of you, your employees,
your agents, or your subcontractors.

There is no coverage for the additional insured for “bodily injury”, “property damage” or “personal and advertising
injury” anising out of the sole negligence of the additional insured or by those acting on behalf of the additional Insured,
except as provided below.

If the written agreement to indemnify an additional insured requires that you indemmify the additional insured for its sole
negligence, then the coverage for the additional insured shall conform to that agreement; provided, however, that the
contractual indemnification language of the agreement is valid under the law of the state where the agreement was
formed. If the written agreement provides that a particular state’s law will apply, then such provision will be honored.

B. Waiver Of Subrogation

For any additional insured that obtains insured status on this policy through paragraph A., above, we waive any nght of
recovery we may have against the additional insured because of payments we make for "bodily injury”, "property
damage” or "personal and advertising injury” to which this insurance applies.

C. Exclusions
With respect to the insurance afforded to these additional insureds, the following additional exclusions apply:
This insurance does not apply:

1. to "bodily injury", "property damage” or "personal and advertising injury” arising out of the rendering of, or the
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; or
b. Supervisory, inspection, architectural or engineering activities,

2. to "bodily injury” or "property damage" that occurs during the ongoing operations of a project where you have

purchased an Owners & Contractors Protective Liability or Railroad Protective Liability Policy for the additional
insured.

3. when coverage is available under a consolidated (wrap up) insurance program in which you are involved.

D. Other Insurance
The insurance provided by this endorsement applies only to coverages and limits of insurance required by written
agreement, but in no event exceeds either the scope of coverage or the limits of insurance available within this policy.

This insurance shall be excess over any other insurance available to the additional insured, whether such insurance is on
an excess, contingent or primary basis, unless the written agreement with you requires that the insurance provided for

the additional insured be primary concurrent or primary non-contributory, in comparison to the additional insured’s own
policy or policies.

To the extent that the additional insured has the nght to pursuc any other insurance carrier for coverage, including a
defense, we shall share that right with the additional insured.

Ttem 12, - BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION - PERSON OR
ORGANIZATION

A. Section IT — Who Is An Insured is amended to include as an additional insured any person or organization to whom

you are obligated by a written agreement to procure additional insured coverage, but only with respect to hability for
"bodily injury”, "property damage" or "personal and advertising injury" caused, in whole or in part, by your acts or
omissions or the acts or omissions of those acting on your behalf:

1. In the performance of your ongoing operations; or

2. In connecton with premises owned by you

provided that:
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(2) the “bodily injury”, “property damage” or “personal and advertising injury” giving rise to lability occurs
subsequent to the execution of the agreement, and

(b) the written agreement is in effect at the time of the “bodily injury”, “property damage”, “personal injury” or
“advertising injury” for which coverage is sought.

That person or organization shall be referred to as the additional insured,

There is no coverage for the additional insured for “bodily injury”, “property damage” or “personal and advertising
injury” arising out of the sole negligence of the additional insured or by those acting on behalf of the additional insured,
except as provided below,

If the written agreement to indemnify an additional insured requires that you indemnify the additional insured for its sole
negligence, then the coverage for the additional insured shall conform to that agreement; provided, however, that the
contractual indemnification language of the agreement is valid under the law of the state where the agreement was-
formed. If the written agreement provides that a particular state’s law will apply, then such provision will be honored.

B. Waiver Of Subrogation
For any additional insured that obtains insured status on this policy through paragraph A., above, we waive any right of
recovery we may have against the additional insured because of payments we make for "bodily injury”, "property
damage™ or "personal and advertising injury” to which this insurance applies.

C. Exclusions
This insurance does not apply to:
1. . Any premises or equipment leased to you.

2. Any construction, renovation, demolition or installation operations performed by or on behalf of you, or those
operating on your behalf,

D. Other Insurance

The insurance provided by this endorsement applies only to coverages and limits of insurance required by written
agreement, but in no event exceeds either the scope of coverage or the limits of insurance available within this policy.

This insurance shall be excess over any other insurance available to the additional insured, whether such insurance s on
an excess, contingent or primary basis, unless you are obligated under a written agreement to provide liability insurance

for that additional insured on any other basis. In that event, this policy will apply solely on the basis required by such
written agreement.

To the extent that the additional insured has the nght to pursue any other insurance carrier for coverage, including a
defense, we shall share that rght with the 2dditional insured.

[tem 13. - ADDITIONAL INSURED —ARCHITECTS, ENGINEERS OR SURVEYORS

A. Section IT — Who Is An Insured is amended to include as an additional insured any architect, engineer, o1 surveyor
engaged by you but only with respect to liability for "bodily injury", "property damage” or "personal and advertising
injury” caused, in whole or in part, by your acts or omissions or the acts or omissions of those acting on your behalf:

1. In connection with your premises; or
2. In the performance of your ongoing operations.
B. With respect to the insurance afforded to these additional insureds, the following additional exclusion applies:

This insurance does not apply to "bodily injury", "property damage” or "personal and advertising injury” arising out of
the rendering of or the failure to render any professional services by or for you, mcluding;

1. The preparing, approving, or failing to prepare or approve, maps, shop drawings, opinions, reports, surveys, field
orders, change orders or drawings and specifications; or

2. Supervisory, inspection, architectural or engineering activities,
Item 14, - ADDITIONAL INSURED - STATE, MUNICIPALITY OR POLITICAL SUBDIVISION - PERMITS

Section II ~ Who Is An Insured is amended to include as an additional insured any state, municipality or political

subdivision with respect to any operations performed by you, or on your behalf, for which the state, municipality or
political subdivision has issued a permit

However, this insurance does not apply to:
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. "Bodily injury," "property damage" or "personal and advertising injury" arising out of operations
performed for the state, municipality or political subdivision; or

2. Any "bodily injury" or "property damage" included within the "products-completed operations hazard",
except when required by written contract or agreement initiated prior to loss; or

»oce

3. “Bodily injury,” “property damage” or “personal and advertising injury,” unless neglipently caused, in
whole or in part, by you or those acting on your behalf.

Ttem 15. - ADDITIONAL INSURED AND WAIVER OF SUBROGATION - LESSOR OF LEASED EQUIPMENT

A. Section II - Who Is An Insured is amended to include as an additional nsured any person or organization from

whom you lease equipment when you and such person or organization have agreed in a written agreement that such
person or organization be added as an additional insured on your policy. Such person or organization is an insured
only with respect to liability for "bodily injury”, "property damage" or "personal and advertising mjury” caused, in
whole or in part, by your mazintenance, operation or use of equipment leased to you by such person or organization.

There is no coverage for the additional insured for “bodily injury”, “property damage” or “personal and advertising

injury” arising out of the sole negligence of the additional insured or by those acting on behalf of the additional
insured,

A person’s or organization’s status as an additional insured under this endorsement ends when the agreement with you
for such leased equipment ends,

B. Waiver of Subrogation

C.

For any additional insured that obtains insured status on this policy through paragraph A., above, we waive any right
of recovery we may have against the additional insured because of payments we make for "bodily injury”, "property
damage" or "personal and advertising injury" caused, in whole or in part, by your maintenance, operation or use of
equipment leased to you by such person or organization.

Other Insurance

This insurance shall be excess over any other insurance available to the additional insured, whether such insurance is
on an excess, contingent or primary basis, unless you are obligated under a written agreement to provide liability
nsurance for that additional insured on any other basis. In that event, this policy will apply solely on the basis
required by such written agreement. :

To the extent that the additional insured has the right to pursue any other insurance carrer for coverage, including a
defense, we shall share that right with the additional insured.

Item 16. - KNOWLEDGE QOF OCCURRENCE

Subparagraph 2.a., b. and c. of Condition 2. Section [V — Commercial General Liability Conditions are amended to add
the following:

As used in this paragraph, the word “you” refers to an “executive officer”, partner, member or legal representative, and
any other “employee” with insurance or risk management responsibilities,

Item 17. - UNINTENTIONAL ERRORS AND OMISSIONS

Paragraph 6. of Section IV — Commercial General Liability Conditions is amended to add the following:

Any unintentional error or omission in the description of, or failure to completely describe, any premises or
operations intended to be covered by this policy will not invalidate or affect coverage for those premises or
operations. However, you must report such error or omission to us a5 soon as practicable after its discovery.

This provision does not affect our right to collect additional premium or exercise our right of cancellation or non-
renewal. ’
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Item 18. - BODILY INJURY REDEFINITION
The definition of "bodily injury" in Section V - Definitions is replaced by the following:

“Bodily injury” means bodily injury, sickness or disease sustained by a person. It includes death or mental anguish,

which results at any time from such physical harm, physical sickness or physical disease. Mental anguish means any
type of mental or emotional illness or distress.

Item 19. - MOBILE EQUIPMENT REDEFINITION

Paragraph 12. £.(1) (a), {b) and (c) of Section V ~ Definitions does not apply to self-propelled vehicles of less than 1000
pounds gross vehicle weight.

Item 20, - SUPPLEMENTARY PAYMENTS
Section I - Coverages, Supplementary Payments - Coverages A and B, item 1. b, and 1. d., respectively, are replaced
with:

b.  Up to $2,500 for cost of bail bonds required because of accidents or traffic law violations anising out of the use
of any vehicle to which the Bodily Injury Liability Coverage applies. We do not have to furnish these bonds.

d.  All reasonable expenses incurred by the insured at our request to assist us in the investigation or defense of the
claim or "suit" including substantiated loss of eamings up to $500 a day because of time off from work.

Item 21. - LIBERALIZATION
Section IV - Commercial General Liability Conditions is amended to add the following:

10, Liberalization

If we adopt a change in our forms or rule which would broaden your coverage without an extra charge, the
broader coverage will apply to this policy. This extension is effective upon the approval of such broader
coverage in your state.

This endorsement is executed by the  WAUSAU UNDERWRITERS INSURANCE COMPANY

Effective Date 03/1510 Expiration Date 03/457114
For attachment to Policy No. TBJZ91453980030

Dot by Lo P
1Y

Authordzed Representative

Countersigned by
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acorp. CERTIFICATDF LIABILITY INSURANGE)

QP D SA
REDFL-1

DATE [MM/DDIYYYY)
03/02/09

PRODUCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
CIC/AJG & Co Ins. Bkrs. of CA ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
CA Lic. # 0726293 HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
3697 Mt. Diablo Blvd., #300 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
Lafayette CA 94548
Phone: 925-299-1112 Fax:925-299-0328 INSURERS AFFORDING COVERAGE NAIC #
INSURED INSURER A: Hztional Fire Ins of Hartford
INSURERB: Continental Insurance Co. 35289
Redflex Traffic Systems ., Inc. INSURER C: Traneportation Ingurance Co. 20494
23751 N. 23rd Avenue Ste 150 . i
Fhoonix AZ B85085-1854 INsURERD:  The Standard Fire Ins. Co.
INSURER E: Endurance American Specialty
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 DDCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE 1SSUED 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 CLAMS.

DESCRIPTION OF OPERATIONS / LOGATIONS / VEHICLES { EXCLUSIONS ADDED BY ENDORSEMENT  SPECIAL PROVISIONS i
Per G-140331-A the City of Vista, CA, is named as Additional Insured as

respects to Genexal Liability. Coverage is primary & non-contributory.

"ﬁ& ?Ps%lﬁ TYPE OF INSURANCE POLICY NUMBER FD?#E'{“E GF:?:%A%E PSHFEY(:%%R&NY?N LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $1,000,000
A | X x| commerciaL ceneraL LisiTy | 2088537791 03/15/09 | 03/15/10 | PROMISES (Faccorence) |3 1,000,000
CLAIMS MADE @ OCCUR MED EXP (Anyone person) |5 5,000
R %ﬂl\é’l PERSONAL R ADVINJURY |3 1,000,000
X jPer location agg o\ GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 2,000,000
[ rouey [x | 5B [ ]ioc Emp Ben. 1,000,000
| AUTOMOBILE LIABILITY COMBINEDSINGLELMT | ¢ 1 000 .000
c X | ANY AUTO 2088537757 03/15/09 | 03/15/10 | (Eazccdem) SRR
|| ALL OWNED AUTOS BODILY INJURY s
|| scHEDULED AUTOS (Per person)
HIRED AUTDS BODILY INJURY
_— -~ | $
| | NON-DWNED AUTOS R Ev E 5 V E D (Per accident)
| GE
MAR 05/ 2008 e I
| GARAGE LIABILITY o AUTO ONLY - EA ACCIDENT | §
ANY AUTO CITY CLERK OTHER THAN EAACC |8
N CITY OF VI$TA, CA AUTO ONLY; AGG |
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE 519,000,000
B| [x]occur [ ]ciamsmaoe | 2097617177 03/15/09 | 03/15/10 |accrecate 519,000,000
5
DEDUCTIBLE 3
X |retenTioNn 310,000 ]
WORKERS COMPENSATION AND X IT‘S’F?YSJQT% SR
EMPLOYERS' LIABILITY
D | 1 rv PROPRIETORIPARTNEREXECUTIVE PCUB2692N16309 03/15/09 | 03/15/10 |EL EACHACCIDENT $1,000,000
OFFICERMEMBER EXCLUDED? E.L DISEASE - EAEMPLOYEE| $ 1,000,000
{f yes, describe under
SPECIAL PROVISIONS below EL msEASE-poucYLimiT (51,000,000
OTHER
E | Errors & Omissions PPL10001275600 03/15/09 03/15/10 E&O 2,000,000
Cyberliability Retention 35,000

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREQF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 30_ DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO DBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTATLVES.

CITVIST

City of Vista
600 Eucalyptus Ave.

Vista CA 392085-1988

AUTHORIZEQAPPRESE
A
®& ACORD CORPORATION 1988

ACORD 25 (2001/08)
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Except with respect to the Limits of Insurance, and any rights or
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.

i o w..z.. "-
2 .. NSURED'S NAM

Valuable Papers: Policy Number 2088537791 Effective 3/15/09 to 3/i5/10
Limit: $250,000
Deductible: §5,000
Installation: Policy Number 2088537791 Effective 3/15/09 to 3/15/10
Limit: 51,000,000 per occurrence
Deductible: 510,000
Third Party Fidelity: Travelers Insurance: Policy Number 104861753
Effective 03/15/09 to 03/15/10 Limit: $500,000 per claim

Stop Gap coverage for WA & OH inc¢l on general liability policy 2088537791

* Except 10 Days in the event of cancellation for non-paynment of premium.




Redflex Traffic Systems, Inc. 208853‘7!!"

ADDITIONAL INSURED'IN THE EVE
PARAGRAPH C.1..OF THIS ENDOR

IMPORTANT: THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY ‘TO THE
NT OF OGCURRENCE, OFFENSE, CLAIM OR SUIT. SEE

.G-140331-A.
(Ed. 01/01)

SEMENT.FORTHESE DUTIES.

THIS'ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

CONTRACTOR’S SCHEDULED AND BLANKET ADDITIONAL INSURED
ENDORSEMENT WITH PRODUCTS-COMPLETED OPERATIONS, GOVERAGE

This.endorsement modifies.insuranice: provided urider the following:

Name of Pérsdii of Grgariizafion:

COMMERGIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Per written contract.

K

‘Designated Project: Per contiact

(Coverage:undet thig endorsemierit isiniot affected by an‘entry.or lack of entry in the S¢hédiile above.)

A,

B.

G-140331-A ' :

WHO 15 AN INSURED (Section 1) is amended to
includé ‘as an insured any person or organization,
intluding any ‘person o organization shown in the
‘schietule above, (called additional insured) whom
you are required-to add as an additional insured on
this policy under--a writlen contracl. ‘or wiitten
agreement; but lhe wiittén conitract or written
agreement must be:

1; Currently in éfféet'or becoming effective’ during
the term of this policy; .and

2. Exetuted prior to the “bodily injury,” “propeity

damage," or “personal and advertising: injury.

The Insurance provided to the additional insured is

‘lirgited as foflows: :

1. That ‘person or organization 1§ &r--additional
insured  salely for liability .dte 16, Wyour

negligence spacifically resitting from “your
work® for. 'the additional insured which is “the
subject of lhe. written contract or writien
agreement. No ‘coverage .applies to liability
resulting from the sole negligence. of the
additional instired.

2. The Lisiits ‘of Insurance- applicablé o the
additiona! InSured are those specified in the
“written: contract- of writter ‘agreeiment or-in the
Declarations of this policy, whichever is less:
“These Limits of insurance are inclusive of, and

(Ed. 01/01)

not in. addition to, the Limits of Thsurance shoiwh
in ihe. Declarations., :

3. The coverage. provided 10 the additional insured

by this ' endorsement and Pparagraph f. of the
definition  of ““in$ired  contract”  under
DEFINITIONS (Section V) do not apply to
“bodily injlry™ or-*property damage” ‘arising out
of the *prodiets-comipleted, dperations hazard
unless required by the written ‘Sonteact .or
written agreement. ‘

4. The insurance provided 10 the. -additional

insured daes .not .apply 1o "bodily injury;
“property damage,” of “personal ahd -advertising
injury”.arising .out of -an architec’s, engifigers,
or-surveyar's réndering of or failure 46’ render
any professional services including;

a. The preparing, -approving; or failing .to

" prepare or approve niaps, shop Hrawings;”
opinions, -reports, surveys, field oiders,
ghange = orders  or drawings' and
specificalions;. and

b. Supérvisory, or inspection -activities
performed as parl :of any related
architectural or engineering activitiss.

C. As respecls the coverage provided under this

endorsement, SECTION IV = COMMERCIAL
GENERAL LIABILITY CONDITIONS are-amended
as follows;

Page 1:0f2
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1. The follgwing is added o the Duties In The
Event of Occurrence, Offense, Claim or Suit
Condition:

e. An additional insured .under this:
endorsement:will as sooras praclicable:;

{1). Give wrilten notice of:an ocgurrence or
" -an‘offense to s Which may resiilt in a
cleim or“suil*under 1his ‘insurance:

(2) Ternider the défensé and indemnity ‘of
any- claim or "suit’ to anyotheér insurer
which aiso has-insurance for'a joss we
coverunder this Coverage Part; and

(3} Agree to make ‘available any other

insurance:Which :the-additional “insured
hasi‘for a loss' We COver under this
Coverage Part.

G-140331-A
-(Ed, 01/07)

G:140331-A
(Ed. 01/01).

f.  We have no duty to-defend or fndermnify an
additional ‘Insured under this endorsement'
until we receive written notice ofa-claim o
“suit” from the ;additional.insured.

2. Paragraph 4.b. of the: Other Insurance

Cofiditinn is deleted’ and replaced with ihe-
following:;

‘4. :Otherinsurance
‘b, 'Excesw JAsurance

“This insurancé js éxcess over-any-other'

insurance  namiing  the additionai

Insured as an:insured whether primary;.
‘excess; conting&nt oF on any :other
basis unless a “written .contract of

written -agresment Specifically. requires

that this insurance ‘be either primary or

Jprimary and nonconiributing.
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DATE (MM/DD/YYYY)

OP ID SN
REDFL-1 04/30/08

PRODUCER
California Insurance Center
CA Lic. # 0423393 . -

3697 Mt. Diablo Blvd., #300

ACORD. CERTIFICATE LIABILITY INSURAN(‘

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.

Lafayette CA 945483 .
Phone: 925-299-1112 PFax:925-299-0328 INSURERS AFFORDING COVERAGE NAIC #
INSURED T INSURERA]  aAmariean Cas. Co. of Reading
INSURER B:
Redflex Trafflc Systems , Ine. INSURER C:
15020 N. 74th St. INSURER D
Scottsdale 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 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED. BY PAID CLAIMS.

INSRADD'L]

POLICY EFFECTIVE [POLICY EXPIRATION
LTR INSRO TYPE OF INSURANCE FOLICY NUMBER DATE (MM/DD/YY) | DATE (MMIDD/YY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE
— . "DAMAGE TU RENTED
X COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurence)

7 CLAIMS MADE I:’ OCCUR

'GEN'L AGGREGATE LIMIT APPLIES PER;

| Jrouey [ 158 [ Tioc

3

$

MED EXP (Any one person) $
PERSONAL & ADV INJURY k1
3

$

GENERAL AGGREGATE
PRODUCTS - COMP/OP AGG

W

AUTOMOBILE LIABILITY

5, describe under
S ECIAL PROVISIONS below

COMBINED SINGLE LIMIT
| AU b $
ANY AUTO RECEIV ED (Ea accident) .
|| ALLOWNED AUTOS ' BODILY INJURY s
SCHEDULED AUTOS MAY 05 2008 (Per person)
HIRED AUTOS BODILY INJURY s
NON-OWNED AUTOS CITY CLERK {Per accident}
CITY| OF VISTA, CA ‘
— PROPERTY DAMAGE 3
{Per accigenl)
GARAGE LIABILITY IM q (’1 E D AUTO ONLY - EA ACCIDENT | §
ANY AUTO g ‘| oTHER THAN EAACC ) $
AUTO ONLY: AGG | §
EXCESSMUMBRELLA LIABILITY EACH OCCURRENCE $
OCCUR D CLAIMS MADE AGGREGATE $
3
DEDUCTIBLE - 3
. RETENTION & ]
EMPLOTERS LABILIY o ’ X [romvumrs | |k
Ay PROPRIETORIPARTNERIEXECUTIVE 2088537922 (CA ONLY)| 05/01/08 05/01/09 | EL EACH ACCIDENT $1,000,000
A OWWE“EM%RHGM% 2088537672 (ALL OTHER STS) 05/01/08 05/01/09 {EL DISEASE -EAEMPLOYEE| $ 1,000,000

E.L DISEASE-POLICYLMIT {31,000, 000

OTHER

DESCRIPTION OF OPERATIONS [ LOCATIONS J VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT J SPECIAL PROVISIONS

Blanket waiver of subrogation applies

CERTIFICATE HOLDER

CANCELLATION

CITVIST

- City of Vista
600 Eucalyptus Ave.
Vista CA 92085-1988

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 3_0_ DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO 50 SHALL
IMPOSE NO OBLIGATIGN OR LIABILITY OF ANY KIND UPOlN THE INSURER, ITS AGENTS OR
REPRESENTATLUES.

AUTHORIZE QAP RESENZATI

ACORD 25 (2001/08)

© ACORD CORPORATION 1988



- IMPORTANT

1

If the certificate holder is an ADDITIONAL INSUREb, 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).

f 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 (2001/08)
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Policy Number: 20885379111 California
2088537872 All Other States G-19160-8

CRIA - (Ed. 11/87)

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POLICY

BLANKET WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS

This sndorsement cha‘ngas the policy to which it Is attachad.

Itis agread that Part One  Workers’ Compensation Insurance G. Recavery From Others and Part Two Employers’
Liability Insurance H. Recovery From Others are amended by adding the foliowing:

Wa will nat enforce our right lo recover against persons or organizations. (This agresment applies only to the extent that
you perform work under a writtan contract that requires you to obtain this agresment from us.)

PREMIUM CHARGE -

The charga will ba an amount to which you and we agree that is a percantage of the total standard premium for California
axposure. The amountis 2 .%. .

G-19160-B '



