
ALEXANDRA V. ATENCIO
SENIOR COUNSEL
DIRECT DIAL (415) 995-5870
DIRECT FAX (415) 995-3495
E-MAIL aatencio@hansonbridgett.com

September 11, 2014

VIA REGULAR MAIL

American Traffic Solutions, Inc.
14861 N. Scottsdale Road, Suite 109
Scottsdale, AZ 85254

~~ ,

Re: City of Millbrae's Tender of Defense and Indemnification in J , et al. v.
American Traffic Solutions, Inc., et al., San Mateo County Superior Court, Case
No. C/V 530728 ("Lawsuit")

To Whom It May Concern:

We represent the City of Millbrae ("City") and, on behalf of the City, we hereby tender the
above-referenced lawsuit to American Traffic Solutions, Inc. ("ATS") for defense,
indemnification, and all other rights and entitlements the City has with respect to the Lawsuit
pursuant to the Professional Services Agreement entered into between the City and ATS, dated
June 19, 2006, as amended on December 31, 2Q09 ("Agreement"). Enclosed is a copy of the
Complaint, which was personally served upon the City on September 4, 2014. Plaintiffs allege
they are former employees of ATS and that ATS did .not pay them in accordance with
California's Prevailing Wage Law for their work on public works contracts, including alleged work
for the City. Plaintiffs bring eight separate causes of action pursuant to their alleged wage and.
hour claims.

Pursuant to the Agreement, Section 11 —Indemnification and Insurance, ATS agreed to the
following:

ATS shall indemnify, release, defend (with counsel reasonably satisfactory to
Customer) and hold harmless Customer from and against all liability, cost, and
expense. resulting from ATS' failure to comply at all times with all federal, state
and local laws,. ordinances and regulations and maintenance procedures and
manufacturer recommendations for operation of the Axsis TM equipment which
affect this Agreement. In addition, ATS shall indemnify, release, defend (with
counsel reasonably satisfactory to Customer) and hold harmless Customer from
and against all liability, cost, and expense for loss of, or damage to Property and
any and all-suits claims or actions arising out of any injury or injuries to, or death
or deaths of, persons or property that may occur, or that may be alleged to have
occurred, from any cause or causes arising or resulting from ATS' performance
under this Agreement. Provided, however, that the foregoing shall not apply to
any claims for loss, damage, injury or liability caused solely by the gross
negligence or willful misconduct on the part of Customer. ATS waives any and all
rights to any type of express or implied indemnity against Customer arising out of
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ATS' performance under this Agreement. This indemnity shall survive the
termination of this Agreement. If any term of this indemnity provision is found to
be void or unenforceable, the remainder of the provision shall remain in full force
and effect.

Therefore, pursuant to the provisions of the Agreement, it is ATS's obligation to defend and
indemnify the City with regard to the Lawsuit. The City's response is due October 6, 2014.
Therefore, it is important that ATS accept this tender as soon as possible as the City has
already or soon will begin incurring attorneys' fees and costs in defense of the Lawsuit.

Please confirm in writing ATS's acceptance of this tender by September 18, 2014, or as soon as
possible. Also, advise as to which attorneys will be defending the City in this matter, Finally, as
Section 11 of the Agreement requires ATS to procure and maintain Comprehensive General
Liability Insurance, please advise as to which primary insurance carrier should be notified.

Should you need additional information, please do not hesitate to contact me.

Very truly yours,

Alexandra V. Atencio

AVA

Encl.

cc: Anthony J. DeCristoforo, Esq. (via email at: ajde ro(a~stoel.com)
Steve Toler, Assistant City Manager (w/o encl.)
Angela Louis, City Clerk (w/o encl.)
Joan Gassman, Esq.
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