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AGREEMENT BETWEEN THE CITY OF OCEANSIDE
AND REDFLEX TRAFFIC SYSTEMS, INC. FOR
AUTOMATED RED LIGHT PHOTO ENFORCEMENT CAMERAS

This Agreement (“Agreement™} is made as of this 17 day of March , 2010 by and
between Redflex Traffic Systems, inc., a California corporation with offices at 6076 Bristol Parkway,
Culver City, California 90230 ("Redflex"), and The City of Oceanside, a municipal corporation, with
offices at 300 N. Coast Highway, Oceanside, CA 92054 (the "City"}.

RECITALS

WHEREAS, Redflex has cxclusive knowledge, possession and ownership of certain equipment,
licenses, applications, and citation processes related to digital red light photo enforcement cameras; and

WHEREAS, the City desires to engage the services of Redflex to provide certain equipment,
processes and back office services so that sworn police officers of the City are able {0 monitor, identify
and enforce red light running violations; and

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

WHEREAS, violation of sections 21453(a) and 21453(c) of the California Vehicle Code, failing to
stop for a red light and failing to stop for a red arrow, has been shown to pose a significant risk to life and
property.,

NOW THEREFORE, in consideration of the mutual covenants contained herein, and for other
valuable consideration received, the receipt. and sufficiency of which are hereby acknowledged, the partics
agree as follows:

AGREEMENT
L.LDEFINITIONS. In this Agreement, the words and phrases below shall have. the following meanings:

I.1. “Authorized Officer” means the Police Project Manager or such other individual(s) as the City
shall designate to review Potential Violations and to authorize the issuance of Citations in
respect thercto, and in any event, an employee of the Oceanside Police Department as
designated by the Chief of Police.

1.2. "Authorized Violation" means each Potential Violation in the Violation Data for which
authorization to issue a citation in the form of an Elcctronic Signature is given by the
Authorized Officer by using the Redflex System.

I.3. "Citation"” means the notice of a Violation, which is mailed or otherwise delivered by Redflex
to the violator on the appropriate Enforcement Documentation in respect of cach Authorized
Violation,.

t.4. "Confidential information” means, with respect to any Person, any information, matter or thing
of a secret, confidential or private nature, whether or not so labeled, which is connected with
such Person’s business or methods of operation or concerning any of such Person’s suppliers,
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licensors, licensees, the City or others with whom such Person has a business relationship, and
which has current or potential value to such Person or the unauthorized disclosure of which
could be detrimental to such Person, including but not limited to:

1.4.1.

1.4.2.

1.4.3.

1.4.4.

Matters of a business nature, including but not limited to information relating to
development pians, costs, finances. marketing plans, data, procedures, business
opportunitics, marketing methods, plans and strategics, the, the prices such Person
obtains or has obtained from its clients or City, or at which such Person sells or has
sold its services: and

Matters of a technical nature, including but not limited to product information, trade
sccrets, 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 devclopment projects. For purposes of this Agrecement, 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.

Personal Information™ as described in California Civil Code 51798.39a).

Notwithstanding the foregoing, Confidential Information will not include
information that: (i) was generaily available to the public or otherwise part of the
public domain at the time of its disciosure, (ii) became generally available to the
public or otherwise part of the public domain afier 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.

I.5. “Designated Intersection Approaches” means the Intersection Approaches set forth on Exhibit
A attached hereto. and such additionai Intersection Approaches the City shall determine,

1.6. “Electronic Signature" means the method through which the Authorized Officer indicates his
or her approval of the issuance of a Citation in respect of a Potential Violation using the
Red{lex System.

1.7.

"Enforcement Documentation” means the necessary and appropriate documentation rclated to

the Redlight Photo Enforcement Program, including but not limited to warning letters, cilation
notices (using the specifications of the California Judicial Council and the Oceanside Police
Department), 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 with the California Department of’ Motor Vehicles), system maintenance logs
and technical support documentation for applicable court and judicial officers .
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t.8. "Equipment” means any and all cameras, sensors, equipment, components, products, software
and other tangible and intangible property relating to the Redflex System, including but not
limited to all camera systems, housings and poles.

1.9. “Tines” means a monetary sum assessed lor a Citation, including but not limited to bail
forfeitures, but excluding suspended fines and count security fees as assessed by San Diego
County Superior

[.10. “Governmental Authority" means any state or federal 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 with jurisdiction over the City of
Oceanside.

I.I1. “Installation Date" means the date on which Redflex completes the construction and
installation of at least one (1) Intersection Approach in accordance with the terms of this
Agreement so that such Intersection Approach is operational for the purposes of functioning
with the Redlight Photo Enforcement Program.

I.12. ’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 and throughout the universe and however
designated), whether arising by operation of law, contract, license, or otherwise and () all
registrations, initial applications, rencwals, extensions, continuations, divisions or reissucs
hercof now or hereafter in force (including any rights in any of the foregoing), of such
Person.

1.13. "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 ()
digital, rear shot multiple image color camera, at least one (1) digital face camera (showing a
clear image of the driver of the vehicle) and at least (1) rear shot digital video camera capturing
at least (12) seconds of video of Potential Violations installed by Redflex for the purposes of
facilitating Redlight Photo Enforcement by the City.

1.14. "Operational Period" means the period of time during the Term, commencing on the
Installation Date, during which the Redlight Photo Enforcement Program is functional in
order to permit the identification and prosecution of Violations at the Designated Interscction
Approaches by a sworn police oflicer of the City and the issuance of Citations for such
approved Violations using the Redflex System.

I.15. "Person" means a natural individual. company. Governmental Authority, partnership, firm.
corporation, legal entity or other busincss association.

I.16. “Police Project Manager" means the project manager appointed by the City in accordance
with this Agreement, which manager shall initially be the Traffic Officer Dennis Hauck, or
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1.17.

1.18

1.19

[.20

1.21.

1,22

such person as the City shall designate by providing written notice thereof to Redflex from
time to time, which manager shall be a member of the Oceanside Poulice Department
designated by the Chief of Police 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's charter
or other organizational documents of the City or by the City Council.

“Potential Violation" means, with respect to any motor vehicle passing through a
Designated Intersection Approach, the data collected by the Redflex System with respect to
such motor vehicle, which data shall be processed by the Redflex System for the purposes of
allowing the Authorized Officer to review such data and determine whether a Violation has
occurred.

. 'Proprictary 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,
coniracts, agreements, litcrature, 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, alfecting 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 Redlight Photo Enforcement at any time during the Term this Agreement.. service
marks, trade names, logos, brands and other marks owned by Redflex, and all modifications
or adaptations of any of the foregoing.

. "Redflex Project Manager” means the project manager appointed by Redflex in . accordance

with this Agreement. which project manager shall initially be Joe Bernard or such person as
Redflex shall designate by providing written notice thereof to the City from time to time, who
shall be responsible for overseeing the construction and installation of the Designated
Intersection Approaches and the implementation the Redlight Photo Enforcement Program, and
who shall have the power and authority to make management decisions relating o Redflex's
obligations pursuant to this Agreement. including but not limited to change-order
authorizations.

"Redflex System" means, collectively, the SmartCam '™ System, the SmarlOpsTM System,
the Redlight Photo Enforeement Program, and all of the other equipment, applications, back
office processes and digital red light traffic enforcement cameras, sensors, components,
products, software and other tangible and intangible property relating thereto.

"Redlight Photo Enforcement Program" means the process by which the monitoring,
identification and enforcement of Violations is facilitated by the usc of certain equipment,
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applications and back office processes of Redflex, including but not limited to cameras.
{lashes, central processing units, signal controller interfaces and detectors (whether loop, radar
or video loop) which, colicctively, are capable of measuring Violations and recording such
Violation data in the form of photographic images of motor vehicles and/or their drivers.

1.23. "Redlight Violation Criteria” means the standards and criteria by which Potential Violations
will be evaluated by sworn police officers 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 which a
motor vehicle must pass during a red light signal prior to being deemed to have committed 2
Violation, all of which shall be in compliance with all applicable laws, rules and regulations of
Governmental Authoritics.

1.24. "SmartCam™ System" means the proprictary digital speed and redlight photo enforcement
system of Redflex relating to the Redlight Photo Enforcement Program.

1.25. "SmartOps™ System" means the proprietary buck-office processes of Redflex relating to
the Redlight Photo Enforcement Program.

1.26. "Irallic Signal Controller Boxes" means the signal controller interface and detector,
including but not limited 1o the radar or video loop, as the case may be.

1.27. "Vielation” means any traffic violation contrary to the terms of the California Vehicle Code
or any applicable rule, Oceanside Municipal Code, regulation or law of any other
Governmental Authority, including but not limited 10 operating a motor vehicle contrary 10
traffic signals and operating a motor vehicle without displaying a valid license plate or
registration.

1.28 . "Violations Data" means the images and other Violations data gathered by the Redlex
System at the Designated Intersection Approaches.

1.29. "Warning Period” means the period of thirty (30) days after the Installation Daie of the first
intersection approach.

TERM. The term of this Agreement shall commence as of the date hereof and shall continue for a
period, of five (5) years afler the Installation Date (the "Initial Term"). The City shall have the right,
but not the obligation, to extend the term of this Agrecment for up to two (2} additional consecutive
one (1) year periods following the expiration of the Initial Term (cach, a "Renewal Term" and
collectively with the Initial Term, the "Term"). The City may excrcise 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 Redlight Photo Enforcement Program to the City with
respect to the Designated Intersection Approaches, in cach case in accordance with the terms and
provisions set forth in this Agreement.




3.1. Inswllation. With respect to the construction ol the Designated Intersection Approaches and
the installation of the Redflex System at such Designated Intersection Approaches, the City
and Redflex shall have the respective rights and obligations sct forth on Exhibit B atiached

hereto.

3.2, 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 hercto.

3.3. Violation Processing. During the Operational Period, Violations shall be processed as follows:

3.3.1.

332

333,

334,

335

3.3.6.

3.3.7.

All Violations Data shall be stored on the Redflex System:;

The Redflex Sysiem shall process Violations Data gathered from the Designated
Intersection Approaches into a format capable of review by the Authorized Officer
and San Diego County Superior Court via the Redflex System.

The Redflex System shall be accessible by the Authorized Officer through a virtual
private network in encrypted format by use of a confidential password on any
compuier equipped with a high-speed internct connection and a web browser:

Redilex shall provide the Authorized Officer with access 1o the Redflex System for
the purposes of reviewing the pre-processed Violations Data within seven (7) days of
the gathering of the Violation Data from the applicable Designated Intersection
Approach;

The City shall cause the Authorized Officer to review the Violations Data and to
determinc whether a citation shall be issued with respect to cach Potential Violation
captured within .such Violation Data, and transmit each such determination in the
form of an Electronic Signature 10 Redflex using the software or other applications
or procedures provided by Redflex on the Redflex System for such purpose, and
REDFLEX HEREBY ACKNOWLEDGES AND AGREES THAT THE DECISION
TO ISSUE A. CITATION SHALL BE THE SOLE, UNILATERAL AND
EXCLUSIVE DECISION OF THE AUTHORIZED OFFICER AND SHALL BE
MADE IN SUCH AUTHORIZED OFFICER'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 cach Authorized Violation, Redflex shall print and mail a Citation
via certified mail within five days or the period prescribed by law, whichever is less.
after Redflex’s receipt of such authorization and shall generate a certificate or other
evidence of mailing with respect thereto; provided. however, during the Warning
Period, warning violation notices shall be issued in respect of all Authorized
Violations;

Redflex shall provide a toll-free telephone number for the purposes of answering
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3.38.

3.39.

3.3.10.

3.3.11.

3.3.12.

citizen inquiries, responding to complaints and Redflex shall provide necessary
personnel for such purpose. If deemed necessary by the Police Project Manager,
Redflex shall also provide a portable work station (laptop) for the purpose of citizen
review ol the citation incident(s) and additional work stations will be provided based
on City needs;

Redftex shall generate or permit the Authorized Officer to generate monthly reports
using the Redflex System in a format and containing such data as Redflex and the
City shall mutually agree, and in no event less often than once every calendar month
and, in respect of any given month, no later than the fifteenth (15 h) day of the month
following such month (the "Standard Reports");

Upon Redflex's receipt of 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 the City may
reasonably requesl.

Upon the City's receipt of a written request from Redflex, the City shall make
reasonable best cftforts to provide, without cost to Redflex. reports regarding the
prosecution of Citations and the collection of fines, fees and other monies in
respect thereof in such format and for such periods as Redflex may reasonably
request,

During the three (3} month period following the [nstallation Date or upon special
request of the Cily and upon Redflex's receipt of a written request from the City
that shall be given within 5 business days of the City being notified from the
relevant agencies (i.e. Court); Redflex shall provide expert witnesscs for use by the
City in prosecuting Violations; provided, however. the City shall use reasonable
efforts to seek judicial notice in lieu of requiring Redflex to provide such expen
witnesses; and

During the course of the Agreement, Redflex shall provide such training to police
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 Redlight Enforcement Program.

3.4. Compensation. Redflex shall have the right to receive, and the City shall be obligated to pay.

3.5.

3.6.

the compensation set forth in Exhibit D aitached hereto consistent with the terms of this
Agreement.

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 hercio.

Change Orders. The City may from time to time request changes (o the work required to be
performed or the addition of products or services to those required pursuant to the terms of
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4.

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 effect, if any, the
proposed changes would have on the pricing terms set forth in Exhibit D (ihe "Change Order
Proposal”), which Change Order Proposal shall include (i) a detailed breakdown of the charge
and schedule cffects, (i) 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 Interscetion 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 shail 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 shalt be resolved in accordance with Section 10.

LICENSE; RESERVATION OF RIGHTS.

4.1.

4.2.

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 Oceanside, access and use the Redflex System for the sole
purpose of reviewing Potential Violations and authorizing the issuance of Citations pursuant
to the terms of this Agrcement, 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
Occanside) that Redflex is providing services to the City in connection with Rediight Photo
Enforcement Program pursuant to the terms of this Agreement, and (c) use and display the
Redflex Marks on or in marketing. public awareness or education, or other publications or
malerials relating to the Redlight Photo 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 to its actual present

knowledge without inquiry or investigation: (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, title or interest in any of the foregoing, except as specifically granted
or authorized under this Agreement and (¢) 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. Redflex acknowledges and agrees that City is (he sole and exclusive owner
of all logos and other symbols of the City of Oceanside. Redflex shall not use any logo or
symbol of the city of Oceanside in sales literature or other physical media, and in connection
with any commercial activitics of Redflex. without first obtaining the City.




5.

4.3.

4.4,

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, (¢) 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 (€) disassemble, decompile or otherwise perform any type of
reverse engineering to the Redflex System, the Redflex System, including but not limited to
any Equipment, or to any, Intellectual Property or Proprictary Property of Redflex, or cause
any other Person 10 do any of the foregoing.

Protection of Rights. Redflex shall have the right to take whatever action it deems necessary
or desirable 1o 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 Red{lex.

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 scttlements 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, 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 ¢laim, 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 is reasonably requested by
Redflex in the defense thereof; provided, that Redflex shall rcimburse 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, Redtlex 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.

REPRESENTATIONS AND WARRANTIES.
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6.

3.1. Redllex 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 hercunder.

5.1.2  Professional Services. Redflex hereby warrants and represents that any and all
services provided by Redflex pursuant to this Agreement shall be performed in a
professional and workmanlike manner and, with respect to the installation of the Redflex
System, subject to applicable law, in compliance with all specifications provided to Redflex
by the City.

3.2. City Representations and Warranties.

5.3.

52,1 Authority. The City hereby warrants and represents that it has all right, power and
authority to cxecute and deliver this Agreement and perform its obligations
hereunder.

5.2.2  Professional Serviges. The City hercby 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. ACCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT,
REDFLEX MAKES NO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, THE WARRANTIES OF MERCHANTARILITY
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 THEREQF "WILL. BE UNINTERRUPTED. THE CITY
HEREBY ACKNOWLEDGES THAT THLE 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.

TERMINATION.

6.1.

Termination. 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 red light photo enforcement systems; (ii) any court having jurisdiction over City rules,

or California or federal statute declares, that results from the Redflex System of red light photo
enforcement are inadmissible in evidence; or (iii) the other party commits any material breach of

any of the provisions of this Agreement which breach is not remedied 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 writien notice from the non-
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breaching party setting forth in reasonable detail the events which caused the breach. The rights to
terminate this Agreement given in this Section 6.1 shall be without prejudice to any other right or
remedy ol either party in respect of the breach concerned (if any) or any other breach of this
Agreement,

6.2.  Redflex Initiated Termination of Contract. If Redflex breaches this contract for any reason
the City of Oceanside will not be obligated to pay Redlfex for any provision of this contract beyond
the date of breach.

6.3. Termination for Convenience. The City has the right to terminate this Agreement for
convenience by providing written notice 45 days prior to the datc of termination. In the event the
City exercises its right to terminate this Agreement for convenience during the Term, Redflex shall
be entitled to a cancellation fee, hereinafter referred to as “reimbursable costs™ for each new installed
approach installed under this agreement. No cancellation fee or reimbursable costs shall be due
should the City terminatc this Agreement for any reason set forth in Section 6.1. Reimbursable costs
will be defined as direct labor costs and direct material costs (not including equipment costs and
salvageable materials) required to install Redflex photo Red Light System at approaches pursuant to
this agreement and terminated prior to the projected duration of this contract (five years from date of
acceptance). Redflex shall provide an itemization of the Reimbursable Costs, with supporting
invoices and labor expense documentation, to the City within thirty (30) days of the completion of
installation of the Redflex Photo Red Light System at each designated Intersection Approach. Said
Reimbursable Costs are currently estimated to equal approximately $60,000 to $80,000 per
Intersection Approach. For the purpose of this section, the cancellation fee shall be derived in
accordance with the following formula:

X = the number of months remaining on the Agreement

Y = the number of months of the Agreement

X/Y = the percentage of remaining Agreement

Z = the Reimbursable Costs per Installed Approach (not to exceed $80,000)
(X/Y)*Z = amount to be paid as cancellation fee

For Example, if the Agrecment ends on the last day of the 24" month and the Installed
Approach was installed in month 12, the canceilation fee would be:

X =36 (60 months — 24 months transpired under Agreement).
Y =60 (number of months of thc Agrcement)

Z =$60,000 (valuc of reimbursable costs)

XY *Z=(36/60*$60,000)

Calculation of Fee = $36.000




6.4.  Procedurcs Upon Termination. The termination of this Agreement shall not relive cither
party of any liability that accrued prior to such termination. Except as set forth in Section 6.3, upon
the termination of this Agreement, al! of the provisions of this Agreement shall terminate and:

6.4.1. Redflex shall (i) immediately cease to provide services, including but not limited
to work in connection with the construction or installation of Intersection Approaches
and services in connection with the Redlight Photo Enforcement Program, and (i)
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,

6.4.2  The City shall (i) inmediately cease using the Redlight Photo Enforcement Program,
accessing the Redflex System and using any other Intellectual Property of Redflex,

(it) promptly deliver to Redflex any and all Proprietary Property of Redflex provided
to the City pursuant to this Agreement,

6.4.3.  Unless the City and Redflex have agreed to enter into a new agreement relating to
the Redlight Photo Enforcement Program or have agreed to extend the Term of this
Agreement, Redflex shall remove any and all Equipment or other materials of
Redflex installed in connection with 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 this Agreement.

6.5. Survival. Notwithstanding the foregoing; the definitions and each of the following shall
survive the termination of this Agreement: (i} Sections 4.2 (Reservation of Rights), 5.1
(Redflex Representations and Warranties), 5.2 (City Representations. and Warranties), 5.3
(Limited ‘Warranty), 7 (Confidentiality), 8 (Indemnification and Liability), 9 (Notices), 10
(Dispute Resolution), 11.1 (Assignment), 11.17 (Applicable Law), 11.16 (Injunctive Relief;
Specific Performance) and 11.18 (Jurisdiction and Venue), and (ii) those provisions, and the
rights and obligations, therein, set forth in this Agreement which either by their terms state, or
evidence the intent of the parties, that the provisions survive the expiration or termination of
the Agreement, or must survive to give cffect to the provisions of this Agreement.
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CONFIDENTIALITY. To the extent permitted by the California Public Records Act (Government
Code Section 6250 ef seq.) or the California Vehicle Code, or the freedom of information act, during
the term of this Agreement and subject to state laws for a period of three (3) vears thereafter, neither
party shall disclose to any third person, or use for itself in any way for pecuniary gain, any
Confidential Information leamed 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 conseni, except (a) to its emplovees who are reasonably required to have the
Confidential Information, (b) to its agents, representatives, attomeys 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, tncluding laws relating to public records.

LIABILITY INSURANCE

8.1  Redflex shall. throughout the duration of this Agreement, maintain general comprchensive
general liability and property damage insurance, or commercial general liability insurance,
covering all operations of Redflex, its agents and employees, performed in connection with
this Agreement including, but not limited to, premises and automobile.

8.2, Redflex shall maintain liability insurance in the following minimum limits:

Comprehensive General Liability Insurance
{bodily injury and property damage)

Combined Single Limit Per Occurrence $1.000.000
General Aggregate $2.000,000

Commercial General Liability Insurance
(bodily injury and property damage)

Combined Single Limit Per Occurrence $1,000,000
General Aggregate $2.000.000
Automebile Liability Insurance $1,000,000

*General Aggregate per year, or part thereof, with respect Lo losses or other acts or omissions of
Redflex under this Agreement.

8.2.1.  If coverage is provided through a Commercial General Liability Insurance policy, a
minimum of 50% of cach of the aggregate limits shall remain available at all times. If over
50% of any aggregate limit has been paid or reserved, the City may require additional
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R.5.

8.6.

8.7.

8.8.

coverage to e purchased by Redflex 1o restore the required limits. Redflex shali also notify the
City’s Project Manager promptly of all losses or claims over $25,000 resulting from work
performed under this contract, or any loss or claim against Redflex resulting from any of
Redflex’s work.

. All insurance companies affording coverage 1o Redflex for the purposes of this Section shall

add the City of Oceanside as “additional insured” under the designated insurance police for all
work performed under this Agreement. Insurance coverage provided to the City as an
additional insured shall be primary insurance and other insurance maintained by the City, its
officers, agents and employees shall be excess only and not contributing with insurance
provided pursuant (o this Section.

All insurance companies affording coverage to Redflex pursuant to this Agreement shall be
insurance organizations authorized by the Insurance Commissioner of the State of California
to transact business of insurance in the state or be rated as A-X or higher by A.M. Best.

All insurance companies affording coverage shall provide thirty (30) days written notice to the
City should the policy be cancelled before the expiration date. For the purposes of this
notification requirement, any material change in the policy prior to the expiration shall be
considered a cancellation.

Redflex shall provide evidence of compliance with the insurance requirements listed by
providing a Certificate of Insurance, in a form satisfactory o the City Attorney, concurrently
with the submittal of this agreement.

Redflex shall provide a substitute Certificate of Insurance no later than thirty (30) days prior
to the policy expiration date. Failure by Redflex to provide such a substitution and extend the
policy expiration shall be considered a default by Redftex and may subject Redflex to
Suspension or termination of work under the Agreement.

Maintenance by Insurance by Redflex as specified in this Agreement shall in no way be
interpreted as relieving Redflex of any responsibility whatsoever and Redflex may carry, al its
own expense, such additional insurance as it deems necessary.

9. PROFESSIONAL ERRORS AND OMISSIONS INSURANCE. Throughout the duration of this

Agreement and four (4) ycars thereafter, Redtlex shall maintain professional errors and omissions
insurance for work performed in connection with this Agrcement in the minimum amount of one million
dollars (31,000,000). Redflex shall provide evidence of compliance with these insurance requirements by
providing a Certificate of Insurance.

10. INDEMNIFICATION BY REDFLEX

10.1 Indemnification by Redflex. Redflex hercby agrees to defend and indemnify the City,

councilpersons. managers, officers, directors, employees, agents. representatives, voluntcers
and successors, permitted assignees and each of their affiliates, and all persons acting by,

14




through, under or in concert with them, or any of them (individually a "City Party" and
colicctively, 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, penaities, 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 Redllex contained in this Agreement, or (b) the conduct 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.

10.2. Indemnification by the City. The City hereby agrees to defend and indemnify Redflex and its
affiliatcs, sharcholders 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 Redftex 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 misreprescntation, inaccuracy or breach of any covenant,
warranty or representation of the City contained in this Agreement, or (b) the willful
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.

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:

Notices to Redflex:

Redflex Tralfic Systems, Inc.

23751 North 23™ Avenue

Phoenix, AZ 85027

Attention: PROGRAM MANAGEMENT
Facsimile: (623) 207-2050

Notices to the City:

City of Oceanside
300 North Coast Highway
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12.

Oceanside, CA 92054
Attn: Peter Weiss, City Manager
Facsimile: (760) 435-3081

With a copy to:

City Attorney

City of Oceanside

300 North Coast Highway
Oceanside, CA 92054
Facsimile: (760) 435-3970

DISPUTE RESOLUTION. Upon the occurrence of any dispute or disagrecement between the
parties hercto arising out of or in connection with any term or provision of this Agreement, the
subject matter hereof, or the interpretation or enforcement hercof (the "Dispute”), the parties shall
engage in informal, good faith discussions and attempt to resolve the Dispute. In connection
therewith, upon written notice of cither 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 o be reasonably necessary. Such officers will
discuss the Dispute. If the partics are unable to resolve the Dispute in accordance with this Section
12, and in the cvent 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 mutually agree to submit to mediation provided, however, that nothing in this section shall
prevent either party from bringing an action in a state or federal court of competent jurisdiction.

MISCELLANEQUS.

13.1. 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 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
("Einancing 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 1o 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
purpose of this Agreement, the City shall be deemed 10 have consented to and approved
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such Transfer by Redflex. Not withstanding the above, this Agreement shall inure to the
benefit of, and be binding upon, the partics hereto, and their respective succors or assigns.

13.2. Relationship between Redflex and the City. Nothing in this Agreement shall create, or be
deemed to creatc, 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 debits or
liabilitics or obligations on behalf of the other party (except as specifically provided hercin).

13.3. Audit Rights, Each of parties hereto shall have the right to audit to audit the books and
records of the other party hereto (the "Audited Party") solely for the purpose of verifying the
payments, if any, payable pursuant to this Agreement. Any such audit shall be conducted not
less than forty-cight (48) hours prior notice to the Audited Party’s normal business hours.
Except as otherwise provided in this Agrecment, the cost of any such audit shall be borne by
the non-Audited Party. In the event any such audit any underpayment of any payment payable
to the Audited Party to the non-Audited 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 amount by more than twenty-five percent (25%) of
the amount 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, non-Audited Party shali promptly refund (o the Audited Party the
amount of the excess.

13.4. 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, foods, earthquakes,
epidemics, quarantine restrictions, strikes, freight embargoes, or Governmental Authorities
approval delays which are not caused by any act or omission by Redflex, and unusually scvere
weather. The party whose performance is atfected agrees (o notify the other prompily of the
existence and nature of any delay.

£3.5. Cntire Agreement. This Agreement, together with all exhibits hereto, all of which are hereby
incorporated by reference herein, represents the entire Agreement between the parties. In the
event of any inconsistency between this Agreement and any of the Exhibits, the terms of this
Agreement shall govern. There are no other agreements (other than invoices and purchase
orders), whether written or oral, which affect its terms. This Agrecment may be amended only
by a subsequent written agreement signed by both parties.

13.6. Severability. If any provision of this Agreement is held by any court or other competent
authority to be void or unenforceable in whole or part. then, upon mutual consent of the
partics, this Agreement shall continue to be valid as to the other provisions thereof and the
remainder of the affected provision.

13.7. 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
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thercof.

13.8. 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.

13.9. 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

13.10. Execution and Counterparts. This Agreement may be exccuted 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.

13.11. 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 bc necessary or appropriate to carry out any of the terms, conditions and
provisions hereof or to carry out the intent of this Agreement.

13.12. Remedies Cumulative. Each and all of the several rights and remedies provided for in
this Agreement shall be construed as being cumulative and ne 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.

13.13. 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.

13.14. Compliance with Laws. Nothing contained in this Agreement shall be construed to
require the commission of any act contrary to law, and whenever there is a conflict
between any term, condition or provision of this Agreement and any present or future
statute, law, ordinance or regulation contrary to which the parties have no legal right to
contract, the latter shall prevail, but in such event the term, condition or provision of
this Agreement affected shall be curtailed and limited only to the extent necessary to
bring it within the requirement of the law, provided that such construction is consistent
with the intent of the Partics as expressed in this Agreement.

13.15. No Third Party Benefit. Nothing contained in this Agreement shall be deemed to
confer any right or bencfit on any Person who is not a party to this Agreement.

13.16. 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
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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 injunciive 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.

13.17. 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.

13.18. 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.

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

and year first set forth above.

"City

CITY OF OCEANSIDE

N

Peter Weiss
Cily Manager

_' Jc;?ﬁ&/lﬁl]en
MC y Attorney

"Redflex”

REDFLEX TRAFFIC SYSTEMS, INC.,

Karen Finley
President & CLEO

Byt

ristina Weekes
Secretary

- T goind degumment wed acknowlecged
-
re me thys J—day

Uo/0
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Document No., 10-D0218-1

EXHIBIT "A"

DESIGNATED INTERSECTION APPROACHES

The contract is for the continued operational services of the following
approaches/systems:

College Blvd & Oceanside Blvd (Southbound)
College Blvd & Oceanside Blvd (Eastbound)
Canyon Drive & Mission Ave (Eastbound)
Canyon Drive & Mission Ave (Westbound)

And implementation of additional intersections based on mutual agreement between
Redflex and the City as warranted by community safety and traffic needs.
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Document No. 10-D0218-1

EXHIBIT "B"

CONSTRUCTION AND INSTALLATION OBLIGATIONS FOR
ADDITIONAL APPROACHES

Redflex will have each specified intersection installed and activated in phases and will use reasonable
commercial efforts to install the system in accordance with an implementation plan set forth in this
section.

Should the City decide 1o add additional approaches this language (Exhibit B) shall govern the
obligation of all parties

1. FORTY FIVE (45) DAY PERIOD.

1.1 REDFLEX OBLIGATIONS. Within the first forty five (45) days subsequent to the date
hereof, Redflex shall do or cause to be done each of the following {in each case, unless
otherwise stated below, at Redflex's sole expense):

(a) Appoint the Redflex Project Manager and a project implementation team
consisting of between one (1) and four (4) people to assist the Redflex
Project Manager;

{b) Request current "as-built" electronic engineering drawings for the
Designated Intersection Approaches (the "Drawings") from the City traffic
engineer;

(c) 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, ¢lectrical connections and traffic controller connections, as
required; and

(d) 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.

1.2 CITY OBLIGATIONS. Within the first forty five (45) days subsequent to the date
thereof, 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):

(a) appoint the Police Project Manager;

(b) Assist Redflex in obtaining the Drawings from the relevant Governmental
Authorities;

(c) 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;

(d)  To the extent permitted by law, provide assistance to Redflex in obtaining



access to the records data of the California Department of Motor Vehicles in
Redflex's capacity as an independent contractor to the City; and assist Redflex
in seeking the Approvals.

2._ ONE HUNDRED AND TWENTY (120) TQO ONE HUNDRED AND SIXTY ({160) DAY

PERIOD,

2.1 REDFLEX OBLIGATIONS. Within at least one hundred and twenty (120) days and at

most one hundred and sixty (160) days subsequent to the date hereof, Redflex shall do or
cause to be done each of the following (in each case, unless otherwise stated below, at
Redflex's sole expense):

(a)
(b)

(¢)
(d)

(e)

0

(g)

(h)

()
Q)

(k)

(h

Finalize the acquisition of the Approvals;

Submit to the City a public awareness strategy for the City's
consideration and approval, which strategy shall include media and
educational materials for the Citys approval or amendment (the
"Awareness Strategy"):

Develop the Redlight Violation Criteria in consultation with the City:
Develop the Enforcement Documentation for approval by the City.
which approval shall not be unreasonably withheld;

Complete the installation and testing of all necessary Equipment. including
hardwarc and software, at the Designated Intersection Approaches (under the
supervision of the City);

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;

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

Deliver the Materials to the City; and
Issue "warning letters” for Authorized Violations which occurred at each
Designated Intersection Approach during the Warning Period; and
During the Warning Period, 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 Officers and other persons involved in
the administration of the Redlight Photo Enforcement Program., (ii) for at least
sixteen (16) hours in the aggregate, (iii) regarding the operation of the Redflex
System and the Redlight Photo Enforcement Program, which training shall
include training with respect 1o the Redflex System and its operations,
strategies for presenting Violations Data in court and judicial proccedings 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, the establishment of a court hearing schedule for
adjudicating upon Citations. and coordination between Redflex, the City
and juvenile court personnel; and

{m)  Provide reasonable public relations resources and media materials to the
City in the event that the City elects to conduct a public launch of
the Redlight Photo Enforcement Program.

2.2, CITY OBLIGATIONS. Within at least onc hundred and twenty (120) days and at
most one hundred and sixty {(160) days subsequent to the date hereof, 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):

(a)  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;

(b) 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;

(c) Provide the services of necessary personnel during the Warning Period;

(d) 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;

{e)  Assist Redflex in developing the Redlight Violation Criteria; and

) Seek approval of the Enforcement Documentation.

3.__ONE HUNDRED AND FIFTY (i50) TO ONE HUNDRED AND NINETY (190) DAY
PERIOD.

3.1, Within at lcast one hundred and fifty (150) days and at most one hundred and ninety
(190) days subsequent to the date hereof, Redflex shall commence the Operational Period, and the
City shall provide the services of necessary personnel to support the Qperational Period.



Document No. 10-D0218-1

EXHIBIT "C"
MAINTENANCE

With respect to the maintenance of the Reflex System al the Designated Intersection Approaches, the
City and Redtflex shall have the respective rights and obligations sct forth as follows:

1. All repair and maintenance of camera 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.

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

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

Approaches will be the sole responsibility of the City.

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

5. The Redflex Project Manager (or a reasonable alternate) shall be available to the Police Project
Manager each day. on a reasonable best efforts basis.



EXHIBIT "D”
COMPENSATION & PRICING

Fixed Monthly Fee

Phase One Pricing: Commencing with the written execution of this Agreement, the City of Oceanside
will be obligated to pay Redflex a fixed fee ol $2225.00 per approach, per month for the duration of
this agreement absent a renegotiation of terms, conditions, fees or a cancellation of the contract {or the
following approaches:

College Blvd & Oceanside Blvd (Southbound)
College Blvd & Occanside Blvd (Easthound)
Canyon Drive & Mission Ave (Eastbound)
Canyon Drive & Mission Ave (Westbound)

Phase One pricing is predicated on City’s representation that it will select and cause to be built two
additional intersections (4 approaches) within onc year of written acceptance of this Agreement. Phase
one pricing on existing intersections has been discounted from $ 3052.00 to $2225.00 per approach.
This discounted rate is predicated on the activation of four additional Redlight camera approaches
within the City of Oceanside in the 365 day period following written acceptance of this agreement by
all partics. Failure to institute two additional Redlight camera intersections within the designated time
frame will revert pricing to $3052 per approach on existing intersections. Retroactivity is not
contemplated by this agreement and will not be provided to Redflex by the City of Oceanside for the
initial 365 day period after acceptance of this agreement, if two additional intersections are not
instituted within the designated time frame.

Phase Two Pricing: Phase two pricing for the projected approaches contemplated by this agreement is
$6070.00 per approach. Redflex represented that this fee is required to cover their material,
construction, and operational costs to install, maintain and operate cach new approach at newly
constructed sites. At the expiration of the 30-day warning period for the new approaches, the City of
Oceanside agrees to pay Redflex $6070.00 per approach, per month for the duration of this agreement,
absent renegotiation of terms, conditions, fees or a cancellation of the contract.

BUSINESS ASSUMPTIONS FOR ALL PRICING OPTIONS:

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

2. The 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 [rom date of invoice.

3. Prices do not include supply of power and supply of DSL, cable or other broadband services. The
City shall be solely responsible for power and communication infrastructure.

4. If a system is deactivated at the City's request due to roadway construction, the monthly fee will
continue.



5. Six (6) months after the implementation of this Agreement, and semiannually thereafter, both
parties will meet and evaluate financial feasibility of the program. Based on generally accepted
accounting principles, if the City and Redflex determine that the program is not financially feasible
to maintain, the City will have the right to terminate the contract and Redflex shall have the right to
remedy the cause for termination within forty-five (45) calendar days (or within such other time
period as the City and Redflex shall mutually agree) after written notice from the City. Said
evaluation of financial feasibility will not apply to newly installed approaches until twelve (12)
months after the first citation issuance to allow for court process and billing procedures.



Document No. 10-D0218-1

EXHIBIT "E"
ADDITIONAL RIGHTS AND OBLIGATIONS

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

1. Redflex shall diligently assist and support the City in attempts to secure the appropriate
California Department of Transportation {CalTrans) permits for red light photo enforcement on
CalTrans controlled roadways.

2. 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 (actually print and production costs are the
sole responsibility of the City).
3. The 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 California Vehicle Code, and shall assist in determining the placement
of such Signage, and the. City hereby acknowledges and agrees that the City shall be solely
responsible for installing such Signage.

4, The Redflex Project Manager and the Police Project Manager shall meet on a weekly basis
during the period commencing as of the date of execution hereof and ending on the Installation Date,
and on a monthly basis for the remainder of the Term, at such times and places as the Redflex
Manager and the City Manager shall mutually agree.

5. The City shall not access the Redflex System or use the Redlight Photo Enforcement
Program in any manner 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 Redilex for such Persen, 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 (iii) 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.

6. 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.
7. Redflex and the City shall advise each other in writing with respect to any applicable rules or

regulations governing the conduct of the other on or with respect to the property of such other party,
including but not limited to rules and regulations relating to the safeguarding of confidential or
proprietary information, and when so advised, each of Redflex and the City shall obey any and all
such rules and regulations.

8. The City shall prompily reimburse Redflex for the cost of repairing or replacing any portion
of the Redflex System, or any other property or equipment related thereto, damaged directly or
indirectly by the City, or any of its employees, contractors or agents.
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DATE (MWDDIYYYY)

oPID 16
03/05/10

PRODUCER

California Insurance Center
AJG & Co Ins. Brokers of CA
36597 Mt. Diablo Blwvd., #30¢

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPQON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
Al TER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

Lafayette CA 54549
Phone: 925-299-1112 Fax:925-299-0328 INSURERS AFFORDING COVERAGE NAIC #
INSURED NSURER A WAUSAL \WDERWRAITERE IN8, OO
INSURER B: LIBERTY MUTUAL FIRE INR. €O. —
gg%%eﬁ ngflﬁig syntag'gé {15"8' INSURER C: 4 Y AMERICAN EPECIALTY
. venue URER
Phoenix AZ 85085-1854 TOURERD.  LIDEWY WOTUAL FiM WS 0.
INSURER E:  TRAYELERS CASUALTY § GURLTY CO 31184
COVERAGES
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE PGLICY PERIOD INDICATED. NOTVATHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TO WHICH TH!S CERTIFICATE MAY BE ISSUED OR
MAY SERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBIECT 0 ALL THE TERMS, EXGLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGGREGATE LIMITS SHOWMN MAY HAVE SEEN REDUCED BY PAZD) CLAIMS,
LYR E}I TYPE QF INSURANCE POLICY KUMBER DA! Irs;n_su?mm DATE {MMD LIS
GEKERAL LIABILITY EACH OCCURRENCE 1,000,000
— ORAGE TUREN
A | X | X | commercia gensral Luaiiry | TBIZ91453980030 03/15/10 ) 03/15/11 | pREWSES (ERconrwnce) | 31,000,000
CLAIMS MADE Eoccua MED EXP (Amy onepersory | £ 5,000
X jA.M. Baat: A XV PERSONAL & ADvINURY 131,000,000
}}_ Per project/floe IS0 FORM CG0001 GENERAL AGGREGATE 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG {32, 000,000
[ Jroucy [ 158% [X ioc Emp Ben. 1,000,000
AUTOMOBLE LABILITY COMBINED SINGLELIMT | ¢ 1 00O . 00O
A | X | X | ANy aumo ASJEZ91453980020 03/15/710 03/15/11 | (Eaaccident} r r
ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS 180 FORM CAO001 (Por parson)
HIRED ALTOS BODILY INJURY s
NON.OWNED AUTOS {Per accigent)
X jA.M.Best A XV BROPERTY OAMAGE
(Par accident} '
GARAGE \JABILITY | auTD oMLY - En ACCIDENT |5
ANY AUTO OTHER THAN EAACC | §
ALUTO QNLY. GG | 3
EXCES/UMBRELLA LIABILITY EACH OCCURRENCE $19,000,000
B{ ix]occor [ |ciamswoe | TH2291453980040 03/15/10 | 03/15/11 | AGGREGATE 19,000,000
s AM Baxt AXV
DEDUCTIBLE 5
x_l RETENTION 310,000 s
WORKERS COMPENSATION AND X VWL STATLE l II)IR-
A | FHPLOVERS LABILTY WCJZ91453980010 03/15/10 | 03/15/1 Kot | _Tes
ANY PROPRIETCRAPARTNER/EXECUTIVE 3 1 | EL EACHACCIDENT 1,000,000
OFFICERMEMBER EXCLUDEC? AM BEST A XV E.L. DISEASE - EAEMPLOYEE 8 1,000,000
H yos, duszribe urder
SPECAL PROVISIONS baow EL DISEASE-eOUCY LT (31,000,000
OTHER .
C |Erroras & COmissions PPT10001967500 03/15/10 | 03/15/11 B&O §2,000,000
Cyberliability AM EEST A XV ] Retention $35, 000

DESCRIPTION OF OPERATIONS { LOGATIGNS / VEHICLES | EXGLUSIONS ADDED BY ENDGRAENENT { SPECIAL PROVISIONS
Par LG32340807 & CA20480259 The City of Oceanside, CA, its officers, agents,

employees and volunteers are namad as Additional Insured as respects to
Genaral & Auto Liability. Coverage is primary & non-gontributory.

CERTIFICATE HOLDER

CANCELLATION

City cof Oceanside
City Hall

300 N. Coast Highway
Oceanside- CA 52054

CITOCEA

SHOULD ANY OF THE ABOVE NESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATK;]
OATE THEREDF, THE ISSUING INSURER WL ENDEAVOR TO MAIL -19_ DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FALURE TD DO 0 SHALL
EAPOSE ND DBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.
AUTHORIZEDARPRESE

ACQORD 25 {2001/08)

© ACORD CORPORATION 1988




IMPORTANT

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

If SUBROGATION IS WAIVED, subject to the terms and conditions of the poficy, 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 constifute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively ar negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACDRD 25 (2001/08)




. REDFL-1
NOTEPAD' INSURED'S NAME Redflex Traffic Systems, Inc. OPID 16

Except with respect to the Limits of Insurance, and any rights or duties
specifically aasigned in the General Liability coverage part to the first
Named Insured, the General Liability insurance applies: ~
a. As if each Ramed Insured were the only Named Insured; and
b. Separately to each insuraed againat whom claim is made or "suit" is
brought
Valuable Papars:Poliay Number YU2L9L453%80060(Co.D} Effactive 3/15/10-11
Limit: $250,000 AM Best A XV
Deductible: §5,000
Installation: Policy Number YU2LSL453980060{Co.D) Effective 3/15/10-11
Limit: $%1,000,000 per occurrance AM Bast A XV
Daductible: $10,000
Third Party Fidelity: Travelars Insurance {Co.E): Policy Number 104861759
Effective 03/15/10 to 03/15/11 Limit: 8500,000 par claim A.M. Best A+XV

8top Gap c¢ovarage for WA & OH incl on genoral liaﬁility policy

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

PAGE 3
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_ THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,

LIBERTY DirectScolutions for Contractors
{with Professional Liability)

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

Index of modified itcme:

Item 1 -~ REASONABLE FORCE

Ftem 2. - NON-OWNED WATERCRAFT EXTENSION

Item 3.- ALIRENATED PREMISES

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

1tem 5. - CONTRACTORS PROFESSIONAL LIABILITY

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

Item 7. - BODILY INJURY TO CO-EMPLOYEES

Iem 8. - HEALTH CARE PROFESSIONALS AS INSUREDS

Item 9. - NEWLY FOBMED 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)

Irem 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 FOLITICAL 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

Feem 18. - BODILY INJURY REDEFINITION

Item 19. - MOBILE EQUIPMENT REDEFINITION

Item 20. - SUPPLEMENTARY PAYMENTS

item 21, - LIBERALIZATION

These changes broaden the policy scctione described unless differing language ie separately endotsed to the coverage
part.

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

& Expected or Intended Injury
"Bodily injury™ or "property damapge” expected or intended from the standpoint of the insured. This exclusion

docs not apply to "bodily injusy” or "property damage” resulting from the use of ressonsble force to protect
persons or property.

item 2. - NON-OWNED WATERCRAFT EXTENSION

Subparagraph g.(2} of Exclusion g. of Covemg{e A (Section | - Coverages) is replaced by the following:
(2) A waterceaft you do not own that is:
(2) Less than 55 feet long; and
(b) Not bemg used for public transportation or as a common carrier.

Item 3. - ALIENATED PREMISES

i, Subpanapraph j.(2) of Exclusions of Section I — Coverages Bodily Injury And Property Damage Liability is
replaced by the following:




{2) Premises you sell, give away, or abandon, if the “property damage™ arises out of any part of those premuses, and
octurs from hazards that were knewn by you, or should have rasonably been known by you, at the time the
propetty was transferred or shandoned.

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

1, Subparegraphs (3) and (4} of exclusion j. of coverage A. do not apply except to
(a) bomowed equipment, or
(b) "property damage” to property in your care, custody and contro! while in transit.

This insurance does not apply 1o any portion of a loss for which the insured has available any other valid and collectible
insarance, whether primary, excess, contingent, or on any other basis, ualess such other insurance was specifically
purckased by the insured to apply in excess of this policy.

2. Limits of Insurance
Subject to Prragraphs 2., 3., and 5. of Section III - Limits Of Insurance, the most we will pay for insursnce
provided by paragraph 1., shove is:
510,000 Each Occurrence Limit
$25,000 Agpregate Limit

The Each Occurrence Limit for this coverage applies to all damages 3 4 result of any one “occurreace™ regardless
of the number of persons or organizations who sustain damage because of that “occurrence.”

The Aggregate Limit is the most we will pey for the sum of all occusrences covered by this provision.,

Item 5. - CONTRACTORS PROFESSIONAL LIABILITY

The following exclusion is 2dded 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 tnjury” arising out
of the rendcring of or failure to render any professional services by you, but only with respect to your providing
engineerng, architectural or surveying services in your capacity as en engineer, architect or surveyer.
Professional services include:
1, Prepanng, approving, or failing to prepare or approve, maps, shop drawings, opinions, reports, surveys, field
orders, change orders, or drawings eod specifications; and
2. Supervisory or inspection activities performed as part of any related architectural or engineering actvities.

This exclusion do#s not apply to your eperations in connection with construction wotk performed by you or on
your behalf. '

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

Exclusions ¢. through . do not apply to damage to premises rented to you or temporadly 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 spplies
to this coverape as described in Seciion 11T - Limits of Insurance.

B. Limits for Demage to Premises Rented to You

Paragraph 6. of Section IIE — 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 Covernge A
for any combination oft
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(8) damage caused by fire, lightning, or explosion oz subsequent damages resulting from such fire,
Lghtning or explosion, mchuding water damage to premises rented to you, or temporanly occupied
by you with permission of the owner; and

(b) “propesty damage” (cther than damage by fire) to premises, inclading the contents of such
premises, rented to you for a peniod of 7 or fewer consecutive days.

Item 7.- BODILY INJURY TO CO-EMPLOYEES
1. Subject tu the Each Occurrence Limit and the Genersl Aggtegalc Linit, Paragraphs 2.a.(1)(a), (b} znd (c) of

Sectipn 11 - Who Js An Insured do not apply to your supervisory or management "employees” for "bodily mjury”
only.

2. Subject to the Hath Occurrence Limit and the General Aggregate Limit, Paragraphs 2.2.(1)(a), (b} and {¢) of
Section FI - Who s An Ensurcd do pot apply to your "employess™ or "volunteer workers” for "bodily injury®
ansing out of a Good Samaritan act to a co-"employee” or co-"volunteer worker.” A Good Samuritan act means an
attempt to rescue or aid ¢ person in imminent or serous penl, provided the attempt 13 not recklessly made.

Damages owed to an tajured co-“employee” or “volunteer worker” will be reduced by any amount paid or available o
the injured co-"employee” or “volunteer worker” under any other valid snd collectible insurance.

Item 8. - HEALTH CARE PROFESSIONALS AS INSUREDS
Paragraph 2.a. {1) {d} of Scction 1I — Who Ie An Insured 15 deleted unless:
(i) You aze engaged in the occupation or business of providing or offering medical, surgical, dental, x-my o nnrsing
services, treatment, advice or instruction; or
(i) The “employee” has any other insurance that would also cover claims ansing under this provision, whether the
other insurance is primary, excess, contingent or on any other basis.

Item 9. - NEWLY FORMED OR ACQUIRED ENTITIES

Pamgraph 3. of Section IT — Who I An Insured is repleced by the fonowmg-

3. Any orgenization, other than 4 joint venture, you newly acquire or form and over which you maintain msjority
ovwmnership or majority interest, will qualify as a Named [nsured if there is no other similar insunance svailabie to
that organization.

a  Coverage under this provision is afforded only until
i the 1B0th day after you acquire or form the organization; or
ti. scparate coverage is purchased for the organization; or
iit. the end of the policy pentod,
whichever is earlier.

Coverage A does not apply to “bodily injury” ot “property darsge™ that cocurred before you acquired or
formed the crgenization; and

c. Coverage B does not apply to “pcrsom.l and advertsing injury” arising out of an offense cnmmmed before
you acquired or formed the organization.

Na person or arganization is an insured with respect to the conduct of any past partnership, current or past joint venture
or past limited Ligbility company that is not shown as a Named Insured in the Declarations.

Ttem 10, - BLANKET ADDITIONAL INSURED AND WAIVER OF SUBROGATION-~MANAGERS OR LESSORS
OF PREMISES

A. Scction IT — Who Is An Insured is amended to include a5 an insured any menager or lessor of premises leased by you
in which the watten lease agreement obligates you to procure additional nsured coverage, provided that:

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

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

Thst person or organization shall be referred to as the additional insured.
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The coversge afforded t© the sdditiona! insared is limited to Hability in connection with the owmership, maintenance or
use of the premises leased to you and caused, in whole or in part, by some negligent ects 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” arising out of the sale neglipence of the additional insured oe by
those aciing on behalf of the additional insured, except as provided below.

I€ the written agreement 1o indemnify an additionel insured requires that you indemnify the additionat insured for its sole
nepligence, then the coverage for the additionsl insurcd 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
foxmed. If the written agreement provides that a particular state’s Jaw will apply, then such provision will be honored.

B. Waiver OF Subrogation
For any sdditional insured that obtains insured status on this policy through paragraph A., shove, we waive suy nght of

recovery we may have against the additional insured because of payments we make for "bodily injury”, “property
“darnage™ or "personal and advestising injury” to which this msurance applies.

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

2, Aay construction, renovation, demolition or installation operations performed by or on behaif of the Additional
Insured

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

D. QOther Insurance

The msurence provided by this endorsement applics only to coverages and himits of insurance required by writren
agreement, but in no event exceeds either the scope of coverage of the limits of insurance available within this pohicy.

This insurance shall be excess over any other insurance svuilable to the additions] insured, whether such insurance is on
an excess, contingent or parmary basis, unless you are obligated under 2 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 &
defense, we shall share that right with the additional insured.

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

A. Section IF - Who Is An Insured is smended to incude a5 an msured any person or organization to whom you are
obligated by a writtca agreement to procure additional insured coverage, provided that

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

2. the written 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 iasured is limited to lisbility 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 optrations.

“This insurance does not spply to “bodily injury,” or “property demage,” “personal ard advertising injury” ansing out of
“your work” included in the “productscompleted operations hazerd” uniess you are required to provide such coverage
for the additional insured by the written agreement, and then only for the perod of tune required by the wrtwen
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agreement and only for Liability caused, m 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 end advertising
injury” arising cut 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 indernnify an sdditional insured requires that you indemnify the additonal insured for its sole
negligence, then the coverage for the additional insured shall conform to that agreement; provided, however, that the
contractul indemmification Janguage of the agrecment is valid under the lew of the state where the agreement was
formed. If the written agreement provides that g particular state’s law will apply, then such provision will be honored.

B. Waiver Of Subrogation

For any additionat insured that obtains insurcd status on this policy through paragraph A., above, we wave any aght of
recovery we may have against the sdditional insured because of payments we make for "bodily injury”, "property
damage” or "personsl and advertising tnpury” to which this insurance applies.

C. Exclusions
With respect to the insurance afforded to these additional insureds, the following edditional exchusions spply:
Ths insurance does not apphy:

1. to "bodily injury”, "property damage” or persom] and a.clvertxsmg mjury” adsing out of the rendeting of, or the
failure to render, any professional architectural, enpineering or surveying services, including:

a, The prepanng, approving, or failing 1o prepare or approve, maps, shop drawings, opintons, reports, surveys,
ficld orders, change orders or drawings and specifications; or

b. Supervisory, inspection, architectural or engincering activities.
2. to "bodily injury” or "property damage” that occurs dunng the ongoing operations of 2 project where you heve

purchased an Owners & Contractors Protective Liability or Railtoad Protective Liability Policy for the additionat

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

D, Other Insurance

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

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

the additional msured be pdmary concurrent or pamary non-contributory, in comparison to the additions! instred’s own
policy or policies.

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

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

A. Section IT ~ Who Is An Insured is amended 1o include as an additional insured any person or organization to whom
you atc obligated by a wntten agreement to procure additional insured coverage, but only with respect to liability for
"hodily injury”, “property damape” or "personal and sdvertising injury" ceused, in whole or in part, by your acts or
omissions or the acts or omissions of those acting on your behalf:

1. In the perfonmance of your cngoing operations; or

2. In connecrion with premises owned by you

provided that:
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{a) the “bodily injury”, “property damage” or “personal and adverusing injury” giving vse to Lebility occurs
subsequeat 10 the execution of the agreement; and

(b) the vritten agreement is in effect at the time of the “bodily mjury”, “property damage”, “personal injury” oz
“sdvertising injuzy” for which coversge 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
injuey” amsing out of the sole nepligence of the additional insured or by those acting on behalf of the additional insured,
except as provided below.

If the written agmement to indersmify an additional insured requires that you indemnify the sdditional insused for its sole
negligence, then the coverage for the additional insured shall conform to that agreement; provided, however, that the
contractuz! indemnification langusge of the agrecment 13 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 honoted.

B. Waiver Of Sobrogation
For any additional insured that obtans insured status on this pohcy through parapraph A., sbove, we wajve any nght of
recavery we may have against the sdditional insured because of payments we make for "bodily injury”, "property
damage" or "prmonal and advertising injury” to which this insurance apphies.

C. Exclusions
This insurance does not app!y tor
1. . Any premises or eqmpmcnt leased to you.

2. Aay comstruction, renovetion, demolition or installation operations performed by or on behalf of you, or thosc
operating on your behalf,

D, Qther Inguraace

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

This insurance shall be excess over any other nsurance available to the additional insured, whether such insurance is on
an excess, contingent or primary basis, valess you sre obligated under a written agreement to provide iability 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 addittonal insuted has the Hght to pursue any other insurence carrier for coversge, including o
defense, we shell share that right with the additional insured.

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

A. Section 11 ~ Who Is An Ineured is amended to include as an additional insured any architect, engineer, ot surveyor

engagcd by you but only with respect to lability for "bodl]y injury”, "pmperty dsmage” 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 connecuon wath Your premises; ar
2. In the performance of your ongoing operations.

B. With respect to the insurence afforded to these sdditional insureds, the following sdditiona] exclusion applies:

This insurance does not apply to "bodily injury”, "property damage" or "persunel and advertising injury” ansing out of
the rendedng of or the faiure to render any professionsl services by or for you, including:

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

2. Supesvisory, tspection, architectural or enginecring activities.

{tem 14. - ADDITIONAL INSURED - STATE, MUNICIPALITY OR POLITICAL SUBDIVISION - PERMITS
Section 1T ~ Who Is An Insured is amended to include as an additional insured any swte, 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:

LG 32340907 Page 6 of 8




1. "Bodily injury,” “property damage” or "personal and advertising injury" anmsing out of operations
performed for the state, municipality or political subdivision; or

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

3. “Bodily injury,” “property damege” or “personal and advertising injury,” unless negligently caused, in
whole or in part, by you or those acting on your behaif.

Twem 15. - ADDITIHONAL INSURED AND WAIVER OF SUBROGATION - LESSOR OF LEASED EQUIPMENT

A, Section II - Who Is An Ineurcd is amended to include as an additional insured eny person or organization from
whom you Jease equipment when you and such person or organization have agreed in o written agreeruent that such
person ox organization be added as an additional insured on your policy. Such person or organization is & insured
only with respect to lisbility for "bodily infury”, "property demage” or "personal and advertising injury” caused, in

whole ot in part, by your maintenance, operation or use of equipment leased to you by such petson or organtzation.

There is no coverage for the additional insured for “bodily injury”, “property damage” or “personal and advertising
injury” arsing out of the sole negligence of the sdditional insured or by those acting on behalf of the additional
insured.

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

B. Waiver of Subrogation

Tor any additional insured that obtains insured status on this policy through pamgraph A., above, we waive any right
of recovery we may have aguinst the additions] insuted because af payments we make for "hadily injury”, "property
damnage" or "personal and advertising injury” caused, in whole or in past, by your maintenance, operation or use of
equipment lcased to you by such pemson or organization.

C. Other Insurance

This insurence shall be &xcess over any other insurance available to the sdditional insured, whether such insurance is
on an excess, contingent or primary basis, unless you are obligated under & written egreement to provide lishility
insnrance for that additionel 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 cartier for coverage, including a
defense, we shall share that Aight with the additonal insured,

Item 16. - KNOWLEDGE OF OCCURRENCE

Subparagraph 2.2, b. and ¢. of Condition 2. Section I'V — Commercial Generel Lishility Conditions are amended 10 add
the following:

As used in this paragraph, the word “you” refers to an “executve officer”, partner, member or lepal representative, snd
any other “emplogee” with insurance or risk manegement responsibilities.

Item 17. - UNINTENTIONAL ERRORS AND OMISSIONS _
Parsgreph 6. of Scetion I'V — Commercial Genexal Liability Conditions is amended to add the following:

Any unintentional error or omission n the description of, or failure to completely descrbe, sny premises or
operations intended to be covered by this policy will not invalidate or affect coverage for thase premises or
operations. Howevez, you must report such efror or omission o Us as soon as practicable after its discovery.

Ths provision does not affect our right to collect additional premium or exercise our right of cancellation or non-
renewal.

LG 3234 0967 Page 7 uf8




Ttern 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 hamm, physical sickness or physical disease. Mental anguish means any
type of menta! or emotiona! illness or distress.

Item 19. - MOBILE EQUIPMENT REDEFINITION

Paragrzph 12. £.(1) {a}, (b) and (c) of Section ¥V — Defimitions 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 L. b, and 1. d., respectively, are replaced
with:

b, Up to $2,500 for cost of bail bonds required because of accidents or treffic law violabons 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. Al 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 becruse of ime off from work.

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

10. Liberdlization

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

This endotsement is exccuted by the  WAUSAU UNDERWRITERS INSURANCE COMPANY

- Bffective Date 0315140 Expiuton Dat: 03/15/44
For sttechmeat to Poliry No. TBJZ91453880030

Doy b.lay Lot Y-

SECRET, ‘L 4 / PRESIDENT
J e S -

Authorized Representative

Counterigned by
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THIS .ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED INSURED

This endorsement modified insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUGCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Farm apply uniess
modified by this endorsement.

This endorsement identifles person(s) or arganization(s) who are “insureds” under the Who Is An Insured
Pravision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form,

SCHEDULE

Nameo of Parson{s} or

Organization(s): PER WRITTEN CONTRACT

Each person or organization shown in the Schedule is an ®Insured” for Liability Coverage, but only to the extent
that person or organization qualifies as an “insured” under the Who Is An Insured Provision contained in
Saction I of the Coverage Form.

Policy No: ASJZ91453980020 Issued By: WAUSAU UNDERWRITERS INSURANCE COMPANY
Effective Date: 0311540

Expiration Date: ga/48144

CA 20 48 02 99 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1




IMPORTANT

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

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, ceriain policies may
require an 2ndorsement. A statement on this cerlificate 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 beiween
the issuing insurer(s), authorized representative or producer, and the cestificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 25 {2001/08}



REDFL-1
NOTEPAD' INSURED'S NAME Redflex Traffic Systems, Incg. QPID SA

Except with respect to the Limits of Insurance, and any rights or duties
specifically assigned in the Ganeral Liability coverage part tc the first
Named Ingured, the General Liability insurance applies:
a. Az if each Named Insured were the only Namad Insurad; and
b. Separately to each insured against whom claim is made or "suit" is
brought.

Valuable Papers: Pelicy Number 2088537791 Effective 3/15/09 to 3/15/10
Limit: $250,000
Dednetible: §5,000
Installation: Policy Number 2088537791 Effective 3/15/09 to 3/15/10
Limit: $1,000,000 par occurrence
Daductible: $10,000
Third Party Fidelity: Travelears Insuranca: Policy Number 104B61759
Effoctive 03/15/09 to 03/15/10 Limit: $500,000 per claim

Stop Gap coverage for WA & OE incl on general liability policy 2088537791
* Except 10 Days in the event of cancellation for non-payment of premium.

PAGE 3
DATE 03/02/09




Redflex Traffic Systams, Inc. 208853?791

3:140331-A.
{Ed. 01701

IMPORTANT: THIS ERNDORSEMENT CONTAINS. DUTIES THAT APPLY TO THE
ADDITIONAL INSURED IN THE EVENT OF DGCURRENCE, OFFENSE, CLAIM OR SUIT. SEE
PARAGRAPH C.1. OF THIS EZNIJORSEMENT FOR'THESE DUTIES.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

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

This-endorsement madifies insurance. provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE
Name of Person or Organization:  Designated Projuct Pér contract

Per written contract.

{Covernge under this endorgerient £ not affacted by an entryor lack of entry in the Schedule above.)
A WHO IS AN INSURED {Section I1} is amended 1o not In addition to, the Limits of Instrance shawn

include as an Insured any person or organization,
nbiuding any ‘person or orgenization stiown in the
soteduts. above, (Caffed additional Insured) whom
you are required-to 8dd es an addltinal insured on
this policy under -a written -contracl. or written
egreement; bit he wiiten coatract or written
agneemom must be:

1; Currently Tn effect or becomning effactive’ durlng
the term of s policy; and

2. Exem:ed ‘prior 18 “the “bodily. infury,” prOpeny
demege,” or "pErshnal dnd-achverfising injury?®.

Th insurance provided to the additional fisured s
fimited as follows:

1. That person or grganization 15 an -additional

inkured Solely for fiability -dus 1o your
negligence ‘specifically resilting from *your
work® for tha additional Insured which 15 the
subject of {ie. writien comtract or writen
agresiment. No coverage appliss 10 ifabltity
msifting from. the sa]a negligence of ‘the
addiional iisured.

2. The Limi#ts ‘of Insursnce applicabls o the.

sdditional inStred are those spscified i the
"wrilten' oontract or writteri agraement or in the
Dedlarations of this palicy, whichever is less’
‘These Limits.of [nsurence are inclusive of, and

G-140331-A
(Ed. G1101)

in the. Declaratods,

3. ‘The covesnge provided 10 the siidttional insured

by thig endorsement and parageaph f. of the
definftion  of Snsured  contradt®  under
DEFIMITIONS {Section ¥) da not #pply fo
*bedity injury™ or~property damage' anging oul
of the *prodicis-conipieted Gperations hazard
unless fequired by the written 'dontiact oOF
wrilten agreemant,

4. The iosurance provided o fie sadditional
insured does ot -apply to “bodiy mjury”
*property damzge,” of “peTsens! and advertising
Injusy” .artsing aut of ah:grchitect’s, engitieers,
DEISUrVRYOr's réndering -of or failure -ty rondes
any protéssional sarvices inciuting:

8. The prepaiing, -approving, or faling o
prepare or approve niaps, shop drawings,
opinlons, repads, survevs, Tekl oiders,
changs omers  or  drawings and
specifications: and

b. Supérvisory, or inspection activities
peormed 85 part -of any related
.ammmewmmm

C. As respects the coverage provided unded fids

endorzement, SECTION IV « COMMERCIAL
GENERAL [JABILITY CONDITIONS 2ro-amended
as follows:

Page 1 of'2



1. The following _ 1
Event of Qegurrepce, Offense, Claim or Sult
Condition:

e. An ' gdddonsl Insured .under this
enclorsemant will 85 5001 35 practiaabla;

1) Give written nofice of an cequamence or
an vifanse 10 s Which Mmay resull In a
cletim ur‘suﬂ"amaer*ﬂns surance’;

(2) Tender the deéfense and .indemnity of
any clatm or “sult” to any other insurer
which alse has'insurance Tora ioss we
" sowertmoar this Coverage Part; and

(3) Agree to make availabie any ofher

Insurarice  which -the .additional -insured
has for a Joss ‘we COved under this
Coverage. Part.

G-140331-A
(Ed. 87701

Is added io the Dities In The

G140331-A.
{E4. Dvan.

1. Ve have no duly fo deferd or inderiify an
additional insured under (his endorsement-
unill we recsive written notics of a-cladin or
“siit* from the addiilonal insured.

4h, of tha Other Insurarce -

. Paragraph
Qenditin fs deleted. and -replaced walh o

following;
4. Otherinsurance
‘b. Excess Iksumance

Thig insurance Is éXcess over any other-
Insurence  naming  tie  addiional
Insured &5 an.insured whethsr primary;
excess, contingént ar-on. any .other
basis unless a wniflen Contrast of
weitlen ajresmen specificaily requires
that this insurance be elihver primary or
primary and noncontribuling.
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POLICY NUMBER: 2088537757 COMMERCIAL AUTO
CA 20480299

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
DESIGNATED INSURED

This endorsement modifies insurance provided under the foliowing:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

with respect 1o coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement,

This endorsement identifies person(s) or organization{s) who are "insureds” under the Who Is An lnsured Provi-
sion of the Coverage Form. This endorsement does not alter coverage provided m the Coverage Form.

This endorsement changes the policy effective on the inception date of the policy unless another date is indi-
cated below.

Endorsement Effective; Countersigned By:

3/15/2009 :

Named Insured:

Redflex Traffic Systems, Inc. {Authorized Representative)
SCHEDULE

Name of Person(s) or Organization(s):

Per written contract.

(If no entry eppears above, inforrnation required lo compiete this endorsement will be shown in the Declarations
as appiicable to the endorsement.)

Each person or organization shown in the Schedule is an "insured® for Liability Coverage, bul oniy to the extent
that person or organization qualifies as an "insured” under the Who 1s An I[nsured Provision confained
in Section Il of the Coverage Form.

CA 20480259 Copyright, Insurance Services Office, Inc., 1998 Page 1 of 1



ACORD. CERTIFICATE OF LIABILITY INSURANCE

OP D
REDFL-1

DATE (RWDONYYYY)

DA, 03/02/09

PRODUCER
CIC/AJG & Co Ima. Bkrs. of CA
CA Lic. # 0726293
3697 Mt. Diable Blwd., #300

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS3 CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

Lafayettn CA 94549 . .

Phone: 925-299-1112 Fax:925-299-0328 INSURERS AFFORDING COVERAGE NAIC #

INSURED INSURERA  smtional Tire Ins of Hastford

WSURERB: Continental Insurance Co. 35289
Redflex Traffic Systems, Ing. INSURERC. _ vranrportation Insurance Co. 20494
23751 N, 23 ue Sta 150 i )
.2 ggoeﬁ% 4 INSURERE:  'The Standard Pire Ins, Co.
INSLRRER E: Endursnom American Spacialty
COVERAGES
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED T THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONOITION OF ANY CONTRACT DR OTHER DOCLMENT WITH RESPECT 0 WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY ‘THE POLICIES DESCRIBED HEREM 1S SUBJECT TQ ALL THE TERMS, EXCLUSIDNS AND CONDITIONS OF SUCH
POLICIES. ABGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED HY PAID GLAINS,
: EFTECTVE 'FOLICY EXPIRATION |
'ﬁ{ﬁ}i TYPE OF RISURANCE POLICY NUMBER Pn}mﬁ'{uwmn DATE [MWDDAYY) LTS
GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
ey (THRNAGE TURERTED
A | X | X | cOMMERCIAL GENERAL LIABRITY | 2088537791 ¢3/15/09 | 03/18/10 PREMISES (Ea or y |sl1,000,000
| cLams wace [X | ocewm MED EXP (Any ore peeson) 18 5, 000
PERSONAL E ADviNJURY |31 ,00Q, 000
| X |{Por location agg GENERAL AGGREGATE $2,000,000
GEN'. AGGREGATE LIMIT APPLIES PER: PRODUCTS - compror act 132,000,000
| roucvfx |58 [ Jrec Emp Ben. 1,000,000
| AUTOMCEELE L ABRLITY ) COMBINED SINGLELWT {51 '000, 000
C | X | X |{anvauto 2088537757 03/15/09 | 03/15/10 | (Eescckie)
|| AL ownep autos BODILY IRIURY .
|| SCHEDULED AUTOS Par porson)
HRED AUTOS BODILY IJURY s
|| NOMOWNED AUTOS {Far scxiden)
. | PROPERTY DAMAGE 3
{Per weciderd)
| BARAGE LIAZLITY AUTC ONLY - EA AGCIDENT | §
ANY AUTO OTHER THAN EAMC | §
) AISTO DALY, GG | 3
EXCESYUMBRELLA LABILITY EACH DCCURRENGE +19,000,000
B| [Xxjoccor [ oamswae | 2097617177 03/15/09 | 03/15/10 | AGGREGATE $138,000, 000
3
DEBUCTIBLE $
X |reTENTION 310,000 3
WORKERS CONFENSATICN AND X ITORY UMITS | | ER "

D | oo LASILITY PCUB2692N16309 03/15/09 | 03/15/10 | EL EAcH ACCDENT 1,000,000
ANY FROPRIETOR/PARTNER/AEXECUTVE TR
OFFICERMEMBER EXCLUDED? EL DISEASE - EA EMPLOYEE] 5 1, 000, Q00
) Cribe Lncer

| SPECIAL FROVISIONS bakow EL DISEASE - POLICYLMT (51,000,000 |
GTHER

E | Errors & Omissions PPL10001275600 03/15/09 | 03/15/10 BEO 2,000,000

Cyberliability Retention 35,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES | EXCLUSIONS ADDED BY ENDORSEMENT ¢ SPECIAL PROVISIONS
Per G-140331-A & CA20480299 the City of Oceanside, CA, its officers, agents,

employees and volunteers are named as Additicnal Insured as respects to
General & Auto Liability. Coverage is primary & non-contributory.

CERTIFICATE HOLDER

CANCELLATION

City of Oceanaide
City Hall

CITOCEA

300 N. Coast Highway

Oceanside CA 92054

SHOULD ANY OF THE ABOVE DESCRISED POLICIES BE CANCELLED BEFORE THE EXPIRATION|
DATE THEREOF, THE ISSIRNG INSURER WaLL ENDRAVOR YO MAR. 30 owvs wasTien
NOTICE TO THE CERTIRCATE HOLDER NAMED TQ THE LEFY, BUT FALURE TO DO 50 SHALL
IMPOSE NO OELIGATICN DR LIARILITY OF ANY KIND UPON THE INSLIRER, TS AGENTS OR

ACORD 25 (2001/08)
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ACORD. CERTIFICATE OF LIABILITY INSURANCE

OPID_16
REDFL-1

DATE (MM/DDIYYYY)
03/05/10

PRODUCER
‘California Insurance Center
AJG & Co Ins.

Brokers of CA

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

3697 Mt. Diablo Blvd., #300 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
Lafayette CA 94549
Phone: 925-299-1112 Fax:925-299-0328 INSURERS AFFORDING COVERAGE NAIC #
INSURED INSURER A: WAUSAU UNDERWRITERS INS. CO.
INSURER B: LIBERTY MUTUAL FIRE INS. CO.
Redflex Traffic Systems , Inc. INSURER C: ENDURANCE AMERICAN SPECIALTY
%ggg%lﬁ -A%3gg0%‘g§?gg48te 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 PER!OD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDIT!ON OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
VTR INSRE TYPE OF INSURANCE POLICY NUMBER 'DATE (MMIDDIYY) || DATE (MM/BONY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $1,000,000
s | DAMAGE TU RENTED
A | X | X | COMMERCIAL GENERAL LIABILITY | TBJZ 91453980030 03/15/10 03/15/11 | PREMISES (Eaoccurence) | $ 1,000,000
CLAIMS MADE OCCUR MED EXP (Any one person) [ $ 5,000
X |A.M. Best: A XV PERSONAL& ADVINJURY |$1,000,000
X |Per project/loc ISO FORM CG0001 GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ 2,000,000
_ipoucvﬂfggf mLoc Emp Ben. 1,000,000
| AUTOMOBILE LIABILITY &gggé%iat)smew LiMIT $1,000,000
A | X | X |aNYAuTO ASJZ91453980020 03/15/10 03/15/11
|| ALL OWNED AUTOS BODILY INJURY s
SCHEDULED AUTOS ISO FORM CA0001 RECEEV&! F n (Per person)
HIRED AUTOS S BODILY INJURY s
L NON-OWNED AUTOS MAR 1 ﬂ 2010 (Per accident)
| X |A.M.Best A XV PROPERTY DAMAGE s
~EOK (Per accident)
-~ aroune TV A1 ERK
| GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
|| ANYAUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | 5
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $19,000,000
B| |X Joccur [ |clamsmaoe | TH2Z91453980040 03/15/10 | 03/15/11 | AGGREGATE $19,000,000
$ AM Best AXV
DEDUCTIBLE $
X |reTenTion  $10,000 $
WORKERS COMPENSATION AND X IT‘éV;%YSJ.QT}Jg OQFE"
EMPLOYERS' LIABILITY
A | ANY PROPRIETOR/PARTNEREXECUTIVE WCJZ291453980010 03/15/10 03/15/11 | E.L EACHACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? AM BEST A XV E.L. DISEASE - EAEMPLOYEE| $ 1,000,000
If yes, describe under
SPECIAL PROVISIONS below E.L DISEASE -POLICYLIMIT | 51,000,000
OTHER
C | Errors & Omissions PPL10001967500 03/15/10 03/15/11 E&O $2,000,000
Cyberliability AM BEST A XV Retention $35,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
Per LG32340907 & CA20480299 The City of Oceanside, CA, its officers , agents,

employees and volunteers are named as Additional Insured as respects to
General & Auto Liability. Coverage is primary & non-contributory.

CERTIFICATE HOLDER

CANCELLATION

CITOCEA

City of Oceanside
City Hall

300 N. Coast Highway
Oceanside CA 92054

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

ACO

RD 25 (2001/08)

AUTHORIZEDARRPRESENZAT]
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IMPORTANT

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

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

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 25 (2001/08)



D e ystem
Except with respect to the Limits of Insurance, and any rights or duties
specifically assigned in the General Liability coverage part to the first
Named Insured, the General Liability insurance applies:
a. As if each Named Insured were the only Named Insured; and
b. Separately to each insured against whom claim is made or "suit" is
brought
Valuable Papers:Policy Number 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 & OH 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 TO 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

Item 18. - BODILY INJURY REDEFINITION

Item 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 standpoint 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 2 common carrier.

Item 3. - ALIENATED PREMISES

1. Subparagraph }.(2) of Exclusions of Section I — Coverages — Bodily Injury And Property Damage Liability 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.

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

L. 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 collectible
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 policy.

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 is:
$10,000 Each Occurrence Limit
$25,000 Aggregate 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 “occurrence.”

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
engineering, architectural or surveying services in your capacity as an engineer, architect or surveyor.
Professional services include:

1. Prepanng, approving, or failing to prepare or approve, maps, ghop 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 ¢. 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 III — 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, lightming, 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 II — 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.(1)(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 perl, 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 II — 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
(i) 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

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

No person 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 Declarations.

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

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

1. the “bodily 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
employees, 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 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 “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 rght to pursue any other insurance carrier for coverage, including a
defense, we shall share that right with the additional insured.

Item 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 lhability occurs
subsequent to the execution of the written agreement; and

2. the written 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 hability 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” arising 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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agreement and only for liability 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” 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
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 activites.

2. to "bodily injury" or "property damage” that occurs during the ongoing operations of a project where you have
Y njury property g g gomng op proj y

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

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 pursue any other insurance carrier for coverage, including a
defense, we shall share that right with the additional insured.

[tem 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 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 the performance of your ongoing operations; or

2. Inconnection with premises owned by you

provided that:
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(a) the “bodily injury”, “property damage” or “personal and advertising injury” giving rise to liability 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 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 right to pursue any other insurance carrier for coverage, including a
defense, we shall share that right with the additional insured.

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

A. Section Il ~ Who Is An Insured is amended to include as an additional insured any architect, engineer, or 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, including:

L. 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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1. "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

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

Item 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 insured 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 injury” caused, in
whole or in part, by your maintenance, 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
nsured.

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

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.

C. 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
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 right to pursue any other insurance carrier for coverage, including a
defense, we shall share that right with the additional insured.

Item 16. - KNOWLEDGE OF OCCURRENCE

Subparagraph 2.a., b. and c. of Condition 2. Section IV — 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 as 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. Al 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 earnings up to $500 2 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 03/45/10 Expiration Date 3/15/11
For attachment to Policy No.TBJZ91453980030

Letnt FALYY-
/.

Authorized Representative

Countersigned by
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THIS . ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

DESIGNATED INSURED

This endorsement modified insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

MOTOR CARRIER COVERAGE FORM
TRUCKERS COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by this endorsement.

This endorsement identifies person(s) or organization(s) who are "insureds" under the Who Is An Insured -
Provision of the Coverage Form. This endorsement does not alter coverage provided in the Coverage Form.

SCHEDULE

Name of Person(s) or

Organization(s): PER WRITTEN CONTRACT

Each person or organization shown in the Schedule is an "insured" for Liability Coverage, but only to the extent
that person or organization quatifies -as an "insured" under the Who Is An Insured Provision contained in
Section Il of the Coverage Form.

Policy No: ASJZ91453980020 Issued By: WAUSAU UNDERWRITERS INSURANCE COMPANY
Effective Date: 03/15/10

Expiration Date: g3/45/14
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