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CONTRACT FOR SERVICES

+h
THIS AGREEMENT (“Agreement”) is made and entered into this 30 day
ofDeaamper  2o2 \\ , by and between the CITY OF MANTECA, a municipal corporation
of the State of California (hereinafter referred to as "CITY"), and

Routeware, Inc., a Delaware Corporation

Contractor

16525 SW 72nd Ave., Portland, OR, 97224

MAILING ADDRESS CITY STATE ZIP

CONTRACTOR'’S STATE LICENSE CLASSIFICATION & NUMBER (if required)

hereinafter referred to as “Contractor,” who is registered to do business in California with the
Secretary of State, with an address for purposes of service of process as 720 14TH STREET,
SACRAMENTO, CA 95814. This Agreement is made pursuant to Sourcewell Contract #041521-
RCS by and between Routeware, Inc. and Sourcewell, which commenced May 25, 2021 (the
“Sourcewell Contract”). The City’s Sourcewell number is: 21323.

WITNESSETH:

A. WHEREAS, CITY desires to enter into this Agreement for services for Routeware
Inc.’s in-cab Fleet Management solution hardware and cloud-based software for solid waste and
recycling organizations.

B. WHEREAS, CITY desires to retain CONTRACTOR to provide these services by
reason of its qualifications, applicable license(s), and experience for performing such services,
and CONTRACTOR has offered to provide the required services on the terms and in the manner
set forth herein.

NOW, THEREFORE, in consideration of their mutual covenants, the parties hereto agree as
follows:

AGREEMENT

1. SCOPE OF SERVICES:

A. Contractor shall do all work, attend all meetings, produce all reports and carry out all
activities necessary to completion of the services described in Exhibit “A” (the “Services”). This
Agreement and its exhibits shall be known as the “Contract Documents.” Terms set forth in any
Contract Document shall be deemed to be incorporated in all Contract Documents as if set forth
in full therein. In the event of conflict between terms contained in these Contract Documents, the
more specific term shall control. If any portion of the Contract Documents shall be in conflict with
any other portion, provisions contained in the Agreement shall govern over conflicting provisions
contained in the exhibits to the Agreement. To eliminate doubt, in the case of conflict
between
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Contractor's proposal or Contractor's attachments and the City's Agreement and attachments, the
City's Agreement and attachments shall take precedence over Contractor's proposal and
attachments. If the City’s Agreement is silent, and if the Contractor’s Master Sales and Licensing
Agreement (MSLA) includes a term where the City’s Agreement is silent, the MSLA shall control.

B. Contractor enters into this Agreement as an independent contractor and not as an
employee of the City. The Contractor shall have no power or authority by this Agreement to bind
the City in any respect. Nothing in this Agreement shall be construed to be inconsistent with this
relationship or status. All employees, agents, contractors or subcontractors hired or retained by
the Contractor are employees, agents, contractors or subcontractors of the Contractor and not of
the City. The City shall not be obligated in any way to pay any wage claims or other claims made
against Contractor by any such employees, agents, contractors or subcontractors, or any other
person resulting from performance of this Agreement.

C. The Contractor agrees it has satisfied itself by its own investigation and research
regarding the conditions affecting the work to be done and labor and materials needed, and that
its decision to execute this Agreement is based on such independent investigation and research.

2. TERM OF CONTRACT

A. The services of Contractor are to commence upon execution of this Agreement for
the period listed on the Order Form included in Exhibit A (the “Order”), and any period of renewal
(which shall be automatically renewing periods equivalent in length to the period listed on the
Order), or, if no such period is stated on the Order, for automatically renewing periods of one (1)
year started from the Effective Date unless otherwise extended in writing by the mutual agreement
of both parties.

B. The City Manager or his or her designee may, by written instrument signed by the
Parties, extend the duration of this Agreement in the manner provided in Section 5, provided that
the extension does not require the payment of compensation in excess of the maximum
compensation set forth in Section 3, Compensation.

3. COMPENSATION:

A. The Contractor shall be paid in accordance to the attached Payment Schedule in
Exhibit “B.” Contractor charges separately for certain costs incurred in the representation,
as well as for any disbursements to third parties made on City's behalf. Such costs
and disbursements include, for example, the following: mileage (at the IRS rate in effect at
the time the travel occurs), overnight delivery and messenger services. Contractor shall be
reimbursed for expenses related to travel, for example (flights, hotels, meals). However,
Contractor shall not make travel arrangements or incur costs on behalf of City without prior
written authorization to incur said expenses and in no event shall total compensation
under this Agreement exceed one hundred thousand dollars ($100,000) without City’s prior
written approval, as described in Contractor's Order Form # Q-06905, and Order Form #
Q-07145, attached as part of Exhibit A. Not to exceed travel expenses include costs as
services that require travel may incur additional expenses.ed

B. Said amount shall be paid upon submittal of monthly billings showing completion of
the tasks that month. Contractor shall furnish City with invoices for all expenses as well as for all
materials authorized by this Contract. The invoices shall be submitted with the monthly billings.
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C. Ifthe work is halted, compensation shall be based upon the proportion that the work
performed bears to the total work required by this Agreement, subject to Section 4.

4, TERMINATION:

A. Termination Rights. The Agreement (including any of the Incorporated
Agreements and Exhibits) may only be terminated as follows:
i. by mutual, written agreement of the parties, provided no less than 30 days
prior to the desired termination;
i. by either party if the other party materially breaches the Agreement, and does
not cure the breach within 30 days after receiving written notice from the non-
breaching party;
ii. at the end of the last active Renewal Term pursuant to Section 2.A;
iv. by either party if the other party makes a general assignment for the benefit
of creditors, suffers or permits the appointment of a receiver for its business or
assets, or avails itself of or becomes subject to any proceeding under the U.S.
Federal Bankruptcy Act or any other foreign or domestic statute, law, rule or
regulation relating to insolvency or the protection of rights of creditors, which
proceeding is not dismissed within sixty (60) days.

B. Notwithstanding any provisions of this Agreement, Contractor shall not be relieved
of liability to the City for damages sustained by the City by virtue of any breach of this
Agreement by Contractor, and the City may withhold any payments due to Contractor until
such time as the exact amount of damages, if any, due the City from Contractor is
determined.

C. Upon any termination of this Agreement, without prejudice to any other rights or

remedies which the parties may have, the following applies:
i. City shall immediately cease all use of all Hardware and all Software and
delete or return to Contractor all copies of Software in City’s possession, upon written
notice received by the City from Contractor;
ii. upon written demand, each party as a receiving party will return or destroy
all of the other party’s Confidential Information; and City will immediately pay
Contractor any undisputed amounts still outstanding. For clarity, undisputed
amounts include all payments owed by City during the entire term of the Agreement.
iii. In the event of termination, the Contractor shall be compensated as provided
for in this Agreement, except as provided in Section 4. Upon termination, the City
shall be entitled to all work, including but not limited to, appraisals, inventories,
studies, analyses, drawings and data estimates performed to that date in accordance
with Section 7 hereof. ‘

5. AMENDMENTS, CHANGES OR MODIFICATIONS:

Amendments, changes or modifications in the terms of this Agreement may be made at
any time by mutual written agreement between the parties hereto and shall be signed by the
persons authorized to bind the parties hereto.

6. EXTENSIONS OF TIME:

Contractor may, for good cause, request extensions of time to perform the services
required hereunder. Such extensions shall be authorized in advance by the City in writing and
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shall be incorporated in written amendments to this Agreement in the manner provided in Section

5.

7.

PROPERTY OF CITY:

A. It is mutually agreed that all materials prepared by the Contractor under this
Agreement shall become the property of the City, and the Contractor shall have no
property right therein whatsoever. Immediately upon termination, the City shall be entitled
to, and the Contractor shall deliver to the City, all data, drawings, specifications, reports,
estimates, summaries and other such materials as may have been prepared or
accumulated to date by the Contractor in performing this Agreement which is not
Contractor's privileged information, as defined by law, or Contractor's personnel
information, along with all other property belonging exclusively to the City which is in the
Contractor’s possession.

B. Additionally, it is agreed that the parties intend this to be a contract for services and
each considers the products and results of the services to be rendered by Contractor
hereunder (the “Work”) to be a work made for hire. Contractor acknowledges and agrees
that the Work (and all rights therein, including, without limitation, copyright) belongs to and
shall be the sole and exclusive property of the City.

C. INTELLECTUAL PROPERTY RIGHTS. Title to the materials described in Exhibit A
(excluding any City content incorporated therein) shall at all times remain with Contractor
or its third-party licensors as applicable. City acknowledges that the Services and the
Contractor materials are proprietary to Contractor and that all rights thereto are owned by
Contractor or its third-party licensors as applicable. The City further acknowledges that
the Contractor materials contain trade secrets of Contractor and are protected by U.S,,
Canadian and international copyright and other Intellectual Property Laws and treaties.
Under no circumstances will a copy of any software comprising the Contractor Platform
be provided to the City. The City shall not reverse engineer or directly or indirectly allow
or cause a third party to reverse engineer the whole or any part of the Contractor Platform.

COMPLIANCE WITH ALL LAWS:

A. Contractor shall comply with all applicable laws, ordinances, and codes of federal,
State and local governments, and shall commit no trespass on any public or private
property in performing any of the work authorized by this Agreement. It shall be City’s
responsibility to obtain all rights of way and easements to enable Contractor to perform its
services hereunder. Contractor shall assist City in providing the same.

B. Contractor warrants to the City that it is licensed by all applicable governmental
bodies to perform this Agreement and will remain so licensed throughout the progress of
the Work, and that it has, and will have, throughout the progress of the Work, the
necessary experience, skill and financial resources to enable it to perform this Agreement.

WARRANTIES AND RESPONSIBILITIES — CONTRACTOR:

A. Contractor agrees and represents that it is qualified to properly provide the services
set forth in Exhibit “A” in a manner which is consistent with the generally accepted
standards of Contractor’s profession.
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B. Contractor agrees and represents that the work performed under this Agreement
shall be in accordance with applicable federal, State and local law in accordance with
Section 17A hereof.

C. Contractor shall designate a project manager who at all times shall represent the
Contractor before the City on all matters relating to this Agreement. The project manager
shall continue in such capacity unless and until he or she is removed at the request of the
City, or is no longer employed by Contractor.

D. Hardware and Software Warranties.

i. Subject to the exceptions listed below in part (b), Contractor warrants:
1. that the Hardware, if applicable, will be free from material defects in
materials and workmanship and will operate in all material respects in
accordance with its applicable Documentation (the “Hardware Warranty”) for
one (1) year from the date of initial shipment (the “Hardware Warranty
Period”). Customer may purchase renewals of the Hardware Warranty Period,
if applicable, through extended service plans made available by Contractor in
its discretion. Following the end of the Hardware Warranty Period, if
applicable, Contractor will have no further obligation to repair or support the
applicable Hardware; and
ii. that the Software will be free from material defects and workmanship and will
operate in all material respects in substantial conformance with the Documentation
(the “Software Warranty”) for a period of ninety (90) days from the date of delivery
of the Software (the “Software Warranty Period”). Following the ninety (90) day
Software Warranty Period all software performance issues are governed by the
Service Level Agreement.
iii. Contractor's entire liability and Customer’s exclusive remedy for any reported
breach of the Hardware Warranty, if applicable, or Software Warranty will be repair
or replacement of the defective Product within thirty (30) days of the written notice
of the defective Product by the Customer, including, for Hardware, within 30 days
after the receipt of the Hardware by Contractor from Customer and verification of the
defect, unless such liability arises from the gross negligence or willful misconduct of
the Contractor. If Contractor cannot repair or replace the defective Software during
the Software Warranty Period, Contractor will refund all amounts paid by Customer
for the defective Software and Contractor can terminate the Agreement. All claims
must be received by Contractor promptly upon discovery of any defect, and in no
event after expiration of the applicable Warranty Period. The foregoing Hardware, if
applicable, and Software Warranties do not apply to any defect or failure to operate
that is attributable to:

1. Customer’s misuse or abuse of or failure to maintain the Product;

2. Customer’s failure to operate the Product in accordance with the
Documentation; _

3. input errors, data conversion errors or other such errors, such as

Customer’s failure to sequence route stops independently or through a
Company professional services agreement;

4. any change made to the Product by Customer without Contractor’s
written approval;

5. any defect, limitation or incompatibility in any equipment or other
component installed by Customer;

6. any accident, catastrophe, act of God, or interruption or fluctuation in
electrical power supplies;
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10.

7. any material change in Customer’s business or in the operating
conditions under which the Product is used;

8. translations; or

9. Third-Party Products.

E. Return Merchandise Authorization. If Customer experiences the failure of any
Customer-owned Hardware no longer covered under the Hardware Warranty, Customer
may notify Technical Support to attempt to diagnose and resolve any issues via online
and/or phone communication with the Customer. If the issue is not resolved, Customer
will be forwarded an RMA Request Form with full instructions to complete and return the
hardware to the Contractor's RMA Department for evaluation and verification of any
malfunction. If hardware is not received by the RMA Department, or if Customer fails to
respond to any subsequent questions or communications regarding the RMA within thirty
(30) days, the RMA will be closed. A new RMA Request Form will be required should the
Customer wish to pursue RMA evaluation in the future.

Once the hardware covered by the RMA is received by the RMA Department, the
hardware will be evaluated, and Customer will be provided one or more of the following
options:
i. No malfunction or issue detected. Device performed correctly and will be
returned to Customer.
ii. Issue confirmed. Cost estimate to repair will be provided to Customer. Upon
Customer approval, device will be repaired, tested and returned to Customer.
iii. Issue confirmed. Beyond repair, recommendation to replace at Customer cost
will be provided. Device will be recycled by Contractor or returned unrepaired to
Customer upon Customer decision.

Disclaimer. THE WARRANTIES OF SECTION 9 D and E ARE THE EXCLUSIVE
WARRANTIES OFFERED BY CONTRACTOR AND CONTRACTOR MAKES NO
ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR
STATUTORY, AS TO ANY MATTER WHATSOEVER. ALL OTHER CONDITIONS AND
WARRANTIES, INCLUDING ANY CONDITIONS OR WARRANTIES OF FITNESS FOR
A PARTICULAR PURPOSE, NON-INFRINGEMENT, MERCHANTABILITY,
SUITABILITY AND THOSE THAT ARISE FROM ANY COURSE OF DEALING OR
COURSE OF PERFORMANCE, ARE HEREBY DISCLAIMED.

F. Contractor shall provide corrective services without charge to the City for services
which fail to meet the above professional and legal standards and which are reported to
Contractor in writing within sixty (60) days of discovery. Should Contractor fail or refuse
to perform promptly its obligations, the City may render or undertake performance thereof
and the Contractor shall be liable for any expenses thereby incurred.

SUBCONTRACTING:

None of the services covered by this Agreement shall be subcontracted without the prior

written consent of the City, which will not be unreasonably withheld. Contractor shall be as fully
responsible to the City for the negligent acts and omissions of its contractors and subcontractors,
and of persons either directly or indirectly employed by them, as it is for the negligent acts and
omissions of persons directly employed by Contractor.

1.

ASSIGNABILITY:
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Neither party shall assign or transfer any interest in this Agreement whether by
assignment or novation, without the prior written consent of the other party, which will not be
unreasonably withheld. However, claims for money due or to become due Contractor from the
City under this Agreement may be assigned to a financial institution, or to a trustee in bankruptcy,
without such approval. Notice of any assignment or transfer whether voluntary or involuntary shall
be furnished promptly to the City.

12. INTEREST IN AGREEMENT:

Contractor covenants that neither it, nor any of its employees, agents, contractors,
subcontractors has any interest, nor shall they acquire any interest, direct or indirect, in the subject
of the Agreement, nor any other interest which would conflict in any manner or degree with the
performance of its' services hereunder. Contractor shall make all disclosures required by the
City’s conflict of interest code in accordance with the category designated by the City, unless the
City Manager determines in writing that Contractor’'s duties are more limited in scope than is
warranted by the category designated by the City code and that a narrower disclosure category
should apply. Contractor also agrees to make disclosure in compliance with the City conflict of
interest code if, at any time after the execution of this Agreement, City determines and notifies
Contractor in writing that Contractor’s duties under this Agreement warrant greater disclosure by
Contractor than was originally contemplated. Contractor shall make disclosures in the time, place
and manner set forth in the conflict of interest code and as directed by the City.

13. MATERIALS CONFIDENTIAL:

All of the materials prepared or assembled by Contractor pursuant to performance of this
Agreement are confidential and Contractor agrees that they shall not be made available to any
individual or organization without the prior written approval of the City, except by court order.

14,  LIABILITY OF CONTRACTOR-NEGLIGENCE:

Contractor shall be responsible for performing the work under this Agreement in a manner
which is consistent with the generally-accepted standards of the Contractor’s profession and shall
be liable for its own negligence and the negligent acts of its employees, agents, contractors and
subcontractors. The City shall have no right of control over the manner in which the work is to be
done but only as to its outcome, and shall not be charged with the responsibility of preventing risk
to Contractor or its employees, agents, contractors or subcontractors.

15. INDEMNITY AND LITIGATION COSTS:

A. To the fullest extent permitted by law, Contractor shall indemnify, defend, and hold
harmless the City, its officers, officials, agents, and employees against all claims,
damages, demands, liability, costs, losses and expenses, including without limitation court
costs and reasonable attorneys’ fees, arising from Contractor's negligent acts or negligent
failure to act, errors, omissions or willful misconduct incident to the performance of this
Agreement except such loss or damage caused solely by the active negligence, sole
negligence, or willful misconduct of the City.

B. City, at its sole expense, agrees to defend and indemnify Contractor against any
third-party claim that the data provided by City to Contractor, directly infringes a third-party
copyright, patent issued by the U.S. Patent and Trademark Office, or misappropriates a
trade secret, only if such claims arise solely from the conduct, actions, and/or omissions
by the City.
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16.

The provisions of this section shall survive termination or suspension of this Agreement,
but in no event shall exceed a period of six (6) years.

CONTRACTOR TO PROVIDE INSURANCE:

A. Contractor shall not commence any work before obtaining, and shall maintain in
force at all times during the duration and performance of this Agreement, the policies of
insurance specified in this Section. Such insurance must have the approval of the City as
to limit, form, and amount, and shall be placed with insurers with a current A.M. Best’s
rating of no less than A VIl (an NR rating is acceptable for Worker's Compensation
insurance written with the State Compensation Insurance Fund of California).

B. Prior to execution of this Agreement and prior to commencement of any work, the
Contractor shall furnish the City with certificates of insurance and copies of endorsements
providing evidence of coverage for all policies required by the Agreement. The Contractor
and its contractors and subcontractors shall, at their expense, maintain in effect at all times
during the performance of work under the Agreement not less than the following coverage
and limits of insurance, which shall be maintained with insurers and under forms of policy
satisfactory to the City. The maintenance by Contractor and its contractors and
subcontractors of the following coverage and limits of insurance is a material element of
this Agreement. The failure of Contractor or of any of its contractors or subcontractors to
maintain or renew coverage or to provide evidence of renewal may be treated by the City
as a material breach of this Agreement. Approval of the insurance by the City shall not
relieve or decrease any liability of Contractor.

1.  Commercial General Liability Insurance.

a. Contractor shall maintain commercial general liability insurance with
coverage at least as broad as Insurance Services Office form CG 00 01, in an
amount not less than two million dollars ($2,000,000) per occurrence and four
million dollars ($4,000,000) minimum limit for general aggregate for bodily
injury, personal injury, and property damage, including without limitation,
blanket contractual liability. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this project/location or the
general aggregate limit shall be twice the required occurrence limit.
Contractor’s general liability policies shall be primary and shall not seek
contribution from the City’s coverage, and be endorsed using Insurance
Services Office form CG 20 10 (or equivalent) to provide that City and its
officers, officials, employees, and agents shall be additional insureds under
such policies. For construction projects, an endorsement providing completed
operations coverage for the additional insured, ISO form CG 20 37 (or
equivalent), is also required.

b. Any failure to comply with reporting provisions of the policies by
Contractor shall not affect coverage provided the City.

c. Coverage shall state that Contractor insurance shall apply separately to
each insured against whom claim is made or suit is brought, except with
respect to the limits of the insurer’s liability.
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d. Coverage shall contain a waiver of subrogation in favor of the City.

2. Automobile Liability. If the vehicles are brought onto city facilities, covering any
auto, or of Contractor has no owned autos, hired, and non-owned autos, the
Contractor shall maintain automobile liability with limits no less than one million
dollars ($1,000,000) minimum limit per accident for bodily injury and property
damage.

3. Workers’ Compensation and Employers’ Liability. Contractor shall maintain
Workers’ Compensation Insurance and Employer’s Liability Insurance with limits of
at least one million dollars ($1,000,000). Contractor shall submit to City, along with
the certificate of insurance, a waiver of subrogation endorsement in favor of City,
its officers, agents, employees, and volunteers.

4. Professional Liability. Contractor shall maintain professional liability insurance
that insures against professional errors and omissions that may be made in
performing the Services to be rendered in connection with this Agreement, in the
minimum amount of two million dollars ($2,000,000) per claim and in the aggregate.
Any policy inception date, continuity date, or retroactive date must be before the
effective date of this agreement, and Contractor agrees to maintain continuous
coverage through a period no less than three years after completion of the services
required by this agreement.

5. All Coverages.

a. Each insurance policy required by this Agreement shall be endorsed to
state that coverage shall not be suspended, voided, cancelled, or reduced in
limits except after thirty (30) days' prior written notice has been given to the
City, except that ten (10) days’ prior written notice shall apply in the event of
cancellation for nonpayment of premium.

b. All self-insurance, self-insured retentions, and deductibles must be
declared and approved by the City.

c. Evidence of Insurance - Prior to commencement of work, the Contractor
shall furnish the City with certificates, additional insured endorsements, and
waivers of subrogation evidencing compliance with the insurance requirements
above. The Contractor must agree to provide complete, certified copies of all
required insurance policies if requested by the City.

d. Acceptability of Insurers - Insurance shall be placed with insurers
admitted in the State of California and with an A.M. Best rating of A- VIl or
higher.

e. Subcontractors and Contractors - A category of risk and the applicable
insurance requirements will be determined on a “per subcontractor” or “per
consultant” basis, considering the particular work to be done by the
subcontractor or consultant and the interrelationship of that work to other work
being conducted by the Contractor.

6. No other provision of this Agreement or any attachment thereto shall reduce
the insurance or indemnity obligations imposed under this Section.
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C. In addition to any other remedy the City may have, if Contractor fails to maintain the
insurance coverage as required in this Section, the City may obtain such insurance
coverage as is not being maintained, in form and amount substantially the same as is
required herein, and the City may deduct the cost of such insurance from any amounts
due or which may become due Contractor under this Agreement.

D. No policy required by this Agreement shall be suspended, cancelled, terminated by
either party, or reduced in coverage or in limits unless Contractor has provided thirty (30)
days prior written notice by certified mail, return receipt requested, to the City.

E. Any deductibles or self-insured retentions in excess of $10,000 must be declared to,
and approved by, the City.

F. The requirement as to types, limits, and the City’s approval of insurance coverage
to be maintained by Contractor are not intended to, and shall not in any manner, limit or
qualify the liabilities and obligations assumed by Contractor under the Agreement.

MISCELLANEOUS PROVISIONS:

A. Compliance with Laws. Contractor shall keep itself fully informed of, shall observe
and comply with, and shall cause any and all persons, firms or corporations employed by
it or under its control to observe and comply with, applicable federal, state, county and
municipal laws, ordinances, regulations, orders and decrees which in any manner affect
those engaged or employed on the work described by this Agreement or the materials
used or which in any way affect the conduct of the work.

B. Unlawful Acts. Contractor shall not engage in unlawful employment discrimination.
Such unlawful employment discrimination includes, but is not limited to, employment
discrimination based upon a person’s race, religious creed, color, national origin, ancestry,
physical handicap, medical condition, marital status, gender, citizenship, or sexual
orientation.

C. Record Retention. Contractor shall maintain and make available for inspection by
the City and its auditors accurate records of all of its costs, disbursements and receipts
with respect to any work under this Agreement. Such inspections may be made during
regular office hours at any time until six (6) months after the final payments under this
Agreement are made to the Contractor.

D. Notice. All notices that are required to be given by one party to the other under this
Agreement shall be in writing and shall be deemed to have been given if delivered
personally or enclosed in a properly addressed envelope and deposited in a United States
Post Office for delivery by registered or certified mail addressed to the parties at the
following addresses:

Avneet Mahil Robert Nelson

Interim Deputy director of Public Works Vice President, Accounting
City of Manteca Routeware, Inc.

1001 W. Center St. 16525 SW 72nd Ave.

Manteca, CA 95337 Portland, OR 97224
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E. Governing Law and Venue. This Agreement shall be interpreted and governed by
the laws of the State of California, and any legal action relating to this Agreement shall
take place in the Superior Court, County of San Joaquin.

F.  Waiver. Waiver of any breach or default under this Agreement shall not constitute a
continuing waiver of a subsequent breach or default of the same or any other provision
under this Agreement.

G. Severability. If any provision of this Agreement is held to be invalid, illegal or
otherwise unenforceable by a court of competent jurisdiction, the remaining provisions of
this Agreement shall continue in full force and effect.

H. Mediation. In the event of any controversy or claim arising out of or relating to this
Agreement or the Services provided by Contractor (each referred to as a “Dispute” and all
collectively referred to as the “Disputes”), the Parties shall try to-resolve all Disputes
through good faith, direct discussions involving the representatives of each Party who
possess the necessary authority to resolve such Dispute. If direct discussions are
unsuccessful in resolving a Dispute, the Parties shall endeavor to resolve the matter by
mediation through and administered by JAMS or its successor in interest. JAMS shall
provide the parties with the name of five (5) qualified mediators. Each party shall the option
to strike two of the five mediators selected by JAMS, and thereafter the mediator remaining
shall hear the dispute. If the dispute remains unresolved after mediation, either party may
commence litigation.

. Costs and Attorney' Fees. If either party commences any legal action against the
other party arising out of this Agreement or the performance thereof, the prevailing party
in such action may recover its reasonable litigation expenses, including court costs, expert
witness fees, discovery expenses, and attorneys' fees.

J.  Entire Agreement. This Agreement constitutes the entire agreement between the
parties relative to the services specified herein and no modification hereof shall be
effective unless and until such modification is evidenced by a writing signed by both parties
to this Agreement. There are no understandings, agreements, conditions,
representations, warranties or promises, with respect to this Agreement, except those
contained in or referred to in the writing.

K. Execution. This Agreement may be executed in several counterparts, each of which
shall constitute one and the same instrument and shall become binding upon the parties
when at least one copy has been signed by both parties.

L.  Authority to Enter Agreement Contractor warrants that it has all requisite power and
authority to conduct its business and to execute, deliver, and perform this Agreement.
Each party warrants to the other that the signature to this Agreement have the legal power,
right, and authority to enter into this Agreement and to bind each party.



Docusign Envelope ID: 2A191C3D-2900-45F0-BF27-0CD36BA9C475

Contract for Services

CITY OF MANTECA
By: # E;] L, ; i : i,

7 ', ,;/
M@W |

ATTEST:

.ﬁ,r Cassandra Candini-Tilton, City Clerk

APPROVED AS TO FORM g 4‘,@0" o O

Rl B ST
By: /m, /h’imnmmnﬂ\“‘

Daniella-GTéen.-Assistant City Attorney

o~

ROUTEWARE, INC.

DocuSigned by:

Kot Mlson

By: A41C49GADBFCA20...
Signature

Robert Nelson

Printed Name

VP, Accounting

Title

DocuSigned by:
Oceesuntn Recoinable

78CAT73844DE43C...
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EXHIBIT A

‘ Routeware Order Form

Routeware, Inc.

Order#: Q-10354-1
16525 SW 72nd Ave Agreement Term: 36 Months

Portland, Oregon 97224 .
United States Offer Good Through: 1/5/2025

Phone: (503) 906-8500
Email: info@routeware.com

Ship To Bill To

Avneet Mahil City of Manteca - CA

City of Manteca - CA 210 E Wetmore St.

210 E Wetmore St. Manteca, California 95337
Manteca, California 95337 United States

United States
(209) 456-8457
amahil@manteca.gov

SALESPERSON PHONE EMAIL PAYMENT TERMS
Sean Ostlund (503) 906-8530 sostlund@routeware.com Net 10

-Statement of Confidentiality & Non-Disclosure

This document contains proprietary and confidential information. All information and data submitted to City of Manteca - CA is provided
in reliance upon its consent not to use or disclose any information contained herein except in the context of its business dealings with
Routeware, Inc. The recipient of this document agrees to inform present and future employees of City of Manteca - CA who view or
have access to its content of its confidential nature. The recipient agrees to instruct each employee that they must not disclose any
information concerning this document to others except to the extent that such information is generally known to, and is available for use
by, the public. The recipient also agrees not to duplicate or distribute or permit others to duplicate or distribute any material contained
herein without Routeware, Inc.'s express written consent.

Routeware, Inc. retains all title, ownership and intellectual property rights to the material and trademarks contained herein, including all
supporting documentation, files, marketing materials, and multi-media.

BY ACCEPTANCE OF THIS DOCUMENT THE RECIPIENT AGREES TO BE BOUND BY THE AFOREMENTIONED STATEMENT

Q-10354-1 - 12/6/2024
Page 10of 4
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Recurring Subscriptions
PRODUCT

Mobile App

Program Tracker

ReCollect Website Tool

ReCollect Collection Calendar
ReCollect Waste Sorting Game
ReCollect Service Request
ReCollect Waste Wizard

RST Data Import - Prepaid

Q-10354-1 - 12/6/2024

UNIT
Per Month
Per Month
Per Month
Per Month
Per Month
Per Month
Per Month
Per Month

QTY

1
4

UNIT PRICE
USD 405.60
USD 1,828.00
USD 0.00
USD 591.20
USD 195.20
USD 1,266.40
USD 203.20
USD 83.33

Recurring Subscriptions Total:

Page 2of 4

EXTENDED
USD 405.60
USD 1,828.00
USD 0.00
USD 591.20
USD 195.20
USD 1,266.40
USD 203.20
USD 333.32
USD 4,822.92
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Payment Terms -
Software Fees are invoiced thirty (30) days after the Contract Start Date Order (the “Effective Service Date”).

Recurring Subscriptions shall be invoiced quarterly in advance, commencing on the Effective Service Date and on each successive
anniversary thereof.

This Order is part of additional Order Numbers Q-10351, Q-10352 and Q-10353

Terms & Conditions Information

This Order and all products and services herein are subject to and limited to the terms and conditions located at https://
www.routeware.com/Clients. Any purchase orders issued in response to this Order, will be deemed acceptance of such terms.

https:/mwww.routeware.com/Clients Password: RWClient1!

Prices are exclusive of any federal, state, or local taxes. The customer is responsible for all federal, state, and local taxes.
This system requires a specific server to operate Routeware software, which may need to be purchased separately.

This system requires cellular connectivity for each vehicle which may need to be purchased separately.

If route sequencing by Routeware is a requirement, additional professional services fees may apply.

On-Board Computer software is sold as a perpetual license, allowing the license to be activated on replacement hardware.
Any lapse in support voids perpetual license.

Pricing does not include freight cost or travel expenses, which will be invoiced as they are incurred.

Additional Terms -

Customer is authorized to employ the aforementioned solution(s) for a maximum of one hundred thousand (100,000) residents or up
to thirty-five thousand (35,000) service addresses, whichever is achieved first. Additional charges will be incurred if the solution(s) are
used beyond either of these specified limits.

Recollect Service Request includes up to twenty-five thousand (25,000) requests per year. An overage fee of three dollars ($3.80) will
apply to each request over the specified limit.

Sourcewell Member ID: 21323

"RST Data Import - Prepaid" allows four (4) data import per every twelve (12) months. A quote for any additional imports will be
provided upon request.

Q-10354-1 - 12/6/2024
Page 3 of 4
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City of Manteca - CA

e DA CNPD e [ 3-30 "5 F

2 &

Name (Print): Sn ce _Sa_gsc_) Tite:_ P\SSeskand Ci'*‘-_\-‘ Many 8-9(

Routeware, Inc., and affiliates

Signature: Date:

Name (Print): Title:

Please sign and email to Sean Ostlund at sostlund@routeware.com

FOR INTERNAL USE ONLY
Reviewed By:

Q-10354-1 - 12/6/2024
Page 4 of 4
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Q Routewa re Order Form

Routeware, Inc.

Order#: Q-10352-1
16525 SW 72nd Ave Agreement Term: 36 Months

Portland, Oregon 97224 .
United States Offer Good Through: 1/5/2025

Phone: (503) 906-8500
Email: info@routeware.com

Ship To Bill To

Avneet Mahil City of Manteca - CA

City of Manteca - CA 210 E Wetmore St.

210 E Wetmore St. Manteca, California 95337
Manteca, California 95337 United States

United States
(209) 456-8457
amahil@manteca.gov

SALESPERSON PHONE EMAIL PAYMENT TERMS

Kevin Hahn (650) 430-6012 khahn@routeware.com Net 10

Statement of Confidentiality & Non-Disclosure

This document contains proprietary and confidential information. All information and data submitted to City of Manteca - CA is provided
in reliance upon its consent not to use or disclose any information contained herein except in the context of its business dealings with
Routeware, Inc. The recipient of this document agrees to inform present and future employees of City of Manteca - CA who view or
have access to its content of its confidential nature. The recipient agrees to instruct each employee that they must not disclose any
information concerning this document to others except to the extent that such information is generally known to, and is available for use
by, the public. The recipient also agrees not to duplicate or distribute or permit others to duplicate or distribute any material contained
herein without Routeware, Inc.'s express written consent.

Routeware, Inc. retains all title, ownership and intellectual property rights to the material and trademarks contained herein, including all
supporting documentation, files, marketing materials, and multi-media.

BY ACCEPTANCE OF THIS DOCUMENT THE RECIPIENT AGREES TO BE BOUND BY THE AFOREMENTIONED STATEMENT

Q-10352-1 - 12/6/2024
Page 1 0of 4
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Recurring Subscriptions

PRODUCT UNIT QTYy
Cellular Data Charge (RD) Per Month 45
Cloud Hosting Per Month 1
Driver Vehicle Inspection Reports Per Month 45
eMobile Plus Per Month 45
Interface Support Per Month 1
Picture Service Fee Per Month 45
Premium Video System Fee Per Month 45
RFID System Fee Per Month 31
RouteMaker Subscription Per Month 1
Scale System Fee Per Month 29
Tablet as a Service Per Month 45

UNIT PRICE
uUsSD 15.00
USD 599.00
USD 9.00
USD 149.00
USD 237.50
USD 45.00
USD 61.00
USD 45.00
USD 500.00
usD 20.00
USD 40.00

Recurring Subscriptions Total:

Q-10352-1 - 12/6/2024
Page 2 of 4

EXTENDED
UsSD 675.00
USD 599.00
USD 405.00
USD 6,705.00
USD 237.50
USD 2,025.00
USD 2,745.00
USD 1,395.00
USD 500.00
USD 580.00
USD 1,800.00

USD 17,666.50
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Payment Terms -
Software Fees are invoiced thirty (30) days after the Contract Start Date Order (the “Effective Service Date”).

Recurring Subscriptions shall be invoiced quarterly in advance, commencing on the Effective Service Date and on each successive
anniversary thereof.

Additional Terms:

If Data usage is greater than 1GB per vehicle per month, Routeware may limit network speeds or limit the actual downloading of video
files.

Terms & Conditions Information

This Order and all products and services herein are subject to and limited to the terms and conditions located at https://
www.routeware.com/Clients. Any purchase orders issued in response to this Order, will be deemed acceptance of such terms.

https://www.routeware.com/Clients Password: RWClient1!

Prices are exclusive of any federal, state, or local taxes. The customer is responsible for all federal, state, and local taxes.
This system requires a specific server to operate Routeware software, which may need to be purchased separately.

This system requires cellular connectivity for each vehicle which may need to be purchased separately.

If route sequencing by Routeware is a requirement, additional professional services fees may apply.

On-Board Computer software is sold as a perpetual license, allowing the license to be activated on replacement hardware.
Any lapse in support voids perpetual license.

Pricing does not include freight cost or travel expenses, which will be invoiced as they are incurred.

Q-10352-1 - 12/6/2024
Page 3of 4



City of Manteca - CA

Signatur: Q//,W QVWVO
s b o

Name (Print): SO Se 3 QKasSSo

Routeware, Inc., and affiliates

Signature:

Name (Print):

Please sign and email to Sean Ostlund at sostlund@routeware.com

FOR INTERNAL USE ONLY
Reviewed By:

w1 > 30~

Tite: PSS 1Stk  C\yw Mc\nq?r
I

Date:

Title:

Q-10353-1 - 12/9/2024

Page 4 of 4
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Contract for Services

EXHIBIT B

Payment Schedule

Payment Terms -
Handware is invoiced seven () days after execution of the Order.
Software Fees are invoiced thirty (30) days after the Contract Start Date Order (the "Effective Service Date™).

Recurring Subscriptions shall be invoiced quarterly in advance, commencing on the Effective Service Date and on each successive
anniversary thereoi.

For all other senices, Company will submit invoices for services to the Customer by the 10th of the month following the manth in which

Company provided services and Company's invoice will have a date, an invoice number, a purchase onder number and a description
of the goods or services.

Page 28 of 28
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ACORD»
V

CERTIFICATE OF LIABILITY INSURANCE

MKIMMEL
DATE (MM/DD/YYYY)
11/12/2024

ROUTTOP-01

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
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).

PRODUCER

Hub International Northwest LLC
2 Centerpointe Drive Suite 650
Lake Oswego, OR 97035

ﬁWason Kimmel
(503) 210-2306

[ PHONE
e < o KImMeI@hUBINtS | a1, o
ADDRESS: maﬁson. imme ubinternational.com

(503) 210-2323

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Transportation Insurance Company 20494
INSURED insurer B: The Continental Insurance Company 35289
Routeware, Inc.; Routeware TopCo, LLC iNsURER G : Allmerica Financial Benefit Insurance Company 41840
16525 SW 72nd Ave. INsurer D : Hanover Insurance Company 22292
Portland, OR 97224 INSUREREE
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ITNSR ADDL

POLICY EFF

certificate holder when required by written contract.

i TYPE OF INSURANCE INSD | WV POLICY NUMBER (DB VYY) | (MDD AY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
| cLams-maDE | X ] occur X | x (7034317032 81812024 | 8/18/2025 | FREICES (eaooumance) | § 1,000,000
| - MED EXP (Any one person) $ 5,000
. PERSONAL & ADVINJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
T~ | FRU-
| X | PouicY g toe PRODUCTS - COMP/IOPAGG | § 2,000,000
OTHER $
A | AUTOMOBILE LIABILITY ey = EMT T 1,000,000
ANY AUTO X | X (7034346742 8/18/2024 | 8/18/2025 | BODILY INJURY (Per person) | $
OWNED SCHEDULED :
|| AUtosonLy UTos BODILY INJURY (Per accident) | $
L EB?T%)S ONLY X XS‘PO NLY (Per accident) $
$
B | X | umsrertatas | X | occur EACH OCCURRENGE s 5,000,000
EXCESS LIAB CLamsmADE | X | X 7034317029 8/18/2024 | 8182025 |, roo o s 5,000,000
pep | X [rerenions 10,000 s
WORKERS COMPENSATION PER T
¢ AND EMPLOYERS' LIABILITY X [ STATUTE ] E
ANY PROPRIETOR/PARTNER/EXECUTIVE X W22H464456 11612024 | 1/16/2025 | .| c)cpacciDENT $ 1,000,000
OFHCER/MEMBER EXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
It yes, describe under 1 000 ooo
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § ,000,
D |Cyber/ Tech E&O LH2-J366440-01 4M172024 41172025 |Occurrence/Aggregate 5,000,000
D LH2-J366440-01 4/1/2024 4/1/2025 |Retro Date: 09/21/21 .
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

The City of Manteca, its officers, officials, employees, and agents are included as Addmonal Insured per the terms and conditions of the attached policy
forms. Coverage of the insured is Primary and Non-Contributory when required by written contract. A Waiver of Subrogation is provided in favor of the

Attn: Solid Waste Manager
1001 W. Center Street
Manteca, CA 95337

CERTIFICATE HOLDER CANCELLATION
4 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
) THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
City of Manteca ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

|
ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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Additional Named Insureds

Other Named Insureds

AllyPro, LLC

Andrews Software, Inc.

Banneker (Routeware) Investors

Citizen Communications, LLC

Compliance Publishing Corporation

Core Computing Solutions, Inc.

EasyRoute, Inc.

ReCollect Systems, Inc.

Recydlist

Routeware Canada, Inc.

Routeware Global, Inc.

Routeware HoldCo, LLC

Routeware Holdings, Inc.

Routeware, Inc.

Routeware Limited

Wastech Corporation

Limited Liability Company , Additional Named Insured

Corporation, Additional Named Insured

Limited Liability Company, Additional Named Insured

Limited Liability Company , Additional Named Insured

Corporation, Additional Named Insured

Corporation, Additional Named Insured

Corporation, Additional Named Insured

Corporation, Additional Named insured

Doing Business As

Corporation, Additional Named Insured

C Corporation, Additional Named Insured

Limited Liability Company, Additional Named Insured

Corporation, Additional Named Insured

Corporation, Doing Business As

Additional Named Insured

Corporation  Additional Named Insured

OFAPPINF (02/2007)

COPYRIGHT 2007, AMS SERVICES INC
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CNA

CNA PARAMOUNT

Technology General Liability Extension Endorsement

It is understood and agreed that this endorsement amends the COMMERCIAL GENERAL LIABILITY COVERAGE PART
as follows. If any other endorsement attached to this policy amends any provision also amended by this endorsement,
then that other endorsement controls with respect to such provision, and the changes made by this endorsement with

respect to such provision do not apply.

TABLE OF CONTENTS

Additional Insureds

Additional Insured - Primary And Non-Contributory To Additional Insured's Insurance

Bodily Injury - Expanded Definition

Broad Knowledge of Occurrence/ Notice of Occurrence

Broad Named Insured

Estates, Legal Representatives and Spouses

Expected Or Intended Injury - Exception for Reasonable Force

In Rem Actions

MBI R NG

Incidental Health Care Malpractice Coverage

—
(=4

. Joint Ventures/Partnership/Limited Liability Companies

[y
—

. Legal Liability - Damage To Premises

—
[\

. Medical Payments

—_
W

. Non-owned Aircraft Coverage

—_
o

. Non-owned Watercraft

o
wn

. Personal And Advertising Injury- Discrimination or Humiliation

—
=2

. Personal And Advertising Injury- Limited Contractual Liability

—
\l

. Property Damage - Elevators

—
)

. Supplementary Payments

—_
O

. Property Damage - Patterns, Molds and Dies

[\
S

. Unintentional Failure To Disclose Hazards

[\
—_

. Waiver of Subrogation - Blanket

CNA74872XX (1-15)

Page 1 of 14

TRANSPORTATION INSURANCE COMPANY
Insured Name: ROUTEWARE TOPCO, LLC

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission,

Policy No: 7034317032

Endorsement No:
Effective Date:

9
08/18/2024
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CNA CNA PARAMOUNT

Technology General Liability Extension Endorsement

1. ADDITIONAL INSUREDS
a. WHO IS AN INSURED is amended to include as an Insured any person or organization described in paragraphs
A. through K. below whom a Named Insured is required to add as an additional insured on this Coverage Part
under a written contract or written agreement, provided such contract or agreement:
(1) is currently in effect or becomes effective during the term of this Coverage Part; and
(2) was executed prior to:
(a) the bodily injury or property damage; or
(b) the offense that caused the personal and advertising injury,
for which such additional insured seeks coverage.
b. However, subject always to the terms and conditions of this policy, including the limits of insurance, the Insurer
will not provide such additional insured with:
(1) a higher limit of insurance than required by such contract or agreement; or
(2) coverage broader than required by such contract or agreement, and in no event broader than that described
by the applicable paragraph A. through K. below.
Any coverage granted by this endorsement shall apply only to the extent permissible by law.
A. Controlling Interest
Any person or organization with a controlling interest in a Named Insured, but only with respect to such person or
organization's liability for bodily injury, property damage or personal and advertising injury arising out of:
1. such person or organization's financial control of a Named Insured; or
2. premises such person or organization owns, maintains or controls while a Named Insured leases or
occupies such premises;
provided that the coverage granted by this paragraph does not apply to structural alterations, new construction or
demolition operations performed by, on behalf of, or for such additional insured.
B. Co-owner of Insured Premises
A co-owner of a premises co-owned by a Named Insured and covered under this insurance but only with respect
to such co-owner's liability for bodily injury, property damage or personal and advertising injury as co-owner
of such premises.
C. Grantor of Franchise
Any person or organization that has granted a franchise to a Named Insured, but only with respect to such
person or organization's liability for bodily injury, property damage or personal and advertising injury as
granter of a franchise to the Named Insured.
D. Lessor of Equipment
Any person or organization from whom a Named Insured leases equipment, but only with respect to liability for
bodily injury, property damage or personal and advertising injury caused, in whole or in part, by the Named
Insured's maintenance, operation or use of such equipment, provided that the occurrence giving rise to such
bodily injury, property damage or the offense giving rise to such personal and advertising injury takes place
prior to the termination of such lease.
CNA74872XX (1-15) Policy No: 7034317032
Page 2 of 14 Endorsement No: 9
TRANSPORTATION INSURANCE COMPANY Effective Date: 08/18/2024

Insured Name: ROUTEWARE TOPCO, LLC

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission.
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CNA CNA PARAMOUNT

Technology General Liability Extension Endorsement

Lessor of Land

Any person or organization from whom a Named Insured leases land but only with respect to liability for bodily
injury, property damage or personal and advertising injury arising out of the ownership, maintenance or use
of such land, provided that the occurrence giving rise to such bodily injury, property damage or the offense
giving rise to such personal and advertising injury takes place prior to the termination of such lease. The
coverage granted by this paragraph does not apply to structural alterations, new construction or demolition
operations performed by, on behalf of, or for such additional insured.

Lessor of Premises

An owner or lessor of premises leased to the Named Insured, or such owner or lessor's real estate manager, but
only with respect to liability for bodily injury, property damage or personal and advertising injury arising out of
the ownership, maintenance or use of such part of the premises leased to the Named Insured, and provided that
the occurrence giving rise to such bodily injury or property damage, or the offense giving rise to such personal
and advertising injury, takes place prior to the termination of such lease. The coverage granted by this
paragraph does not apply to structural alterations, new construction or demolition operations performed by, on
behalf of, or for such additional insured.

Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or receiver's
liability for bodily injury, property damage or personal and advertising injury arising out of the Named
Insured's ownership, maintenance, or use of a premises by a Named Insured.

The coverage granted by this paragraph does not apply to structural alterations, new construction or demolition
operations performed by, on behalf of, or for such additional insured.

State or Governmental Agency or Subdivision or Political Subdivisions - Permits

A state or governmental agency or subdivision or political subdivision that has issued a permit or authorization but
only with respect to such state or governmental agency or subdivision or political subdivision's liability for bodily
injury, property damage or personal and advertising injury arising out of:

1. the following hazards in connection with premises a Named Insured owns, rents, or controls and to which
this insurance applies:

a. the existence, maintenance, repair, construction, erection, or removal of advertising signs, awnings,
canopies, cellar entrances, coal holes, driveways, manholes, marquees, hoistaway openings, sidewalk
vaults, street banners, or decorations and similar exposures; or

b. the construction, erection, or removal of elevators; or
c. the ownership, maintenance or use of any elevators covered by this insurance; or

2. the permitted or authorized operations performed by a Named Insured or on a Named Insured's behalf.
The coverage granted by this paragraph does not apply to:

a. Bodily injury, property damage or personal and advertising injury arising out of operations performed
for the state or governmental agency or subdivision or political subdivision; or

b. Bodily injury or property damage included within the products-completed operations hazard.

With respect to this provision's requirement that additional insured status must be requested under a written
contract or agreement, the Insurer will treat as a written contract any governmental permit that requires the
Named Insured to add the governmental entity as an additional insured.

CNA74872XX (1-15) Policy No: 7034317032
Page 3 of 14 Endorsement No: 9
TRANSPORTATION INSURANCE COMPANY Effective Date: 08/18/2024

Insured Name: ROUTEWARE TOPCO, LLC

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission,
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CNA CNA PARAMOUNT

Technology General Liability Extension Endorsement

.  Trade Show Event Lessor

1.

J. Ven
Any

With respect to a Named Insured's participation in a trade show event as an exhibitor, presenter or
displayer, any person or organization whom the Named Insured is required to include as an additional
insured, but only with respect to such person or organization's liability for bodily injury, property damage or
personal and advertising injury caused by:

a. the Named Insured's acts or omissions; or
b. the acts or omissions of those acting on the Named Insured's behalf,

in the performance of the Named Insured's ongoing operations at the trade show event premises during the
trade show event.

The coverage granted by this paragraph does not apply to bodily injury or property damage included within
the products-completed operations hazard.

dor

person or organization but only with respect to such person or organization's liability for bodily injury or

property damage arising out of your products which are distributed or sold in the regular course of such person
or organization's business, provided that:

1. The coverage granted by this paragraph does not apply to:

a. bodily injury or property damage for which such person or organization is obligated to pay damages by
reason of the assumption of liability in a contract or agreement unless such liability exists in the absence
of the contract or agreement;

b. any express warranty unauthorized by the Named Insured;

c. any physical or chemical change in any product made intentionally by such person or organization;
repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or the
substitution of parts under instructions from the manufacturer, and then repackaged in the original
container;

e. any failure to make any inspections, adjustments, tests or servicing that such person or organization has
agreed to make or normally undertakes to make in the usual course of business, in connection with the
distribution or sale of the products;

f. demonstration, installation, servicing or repair operations, except such operations performed at such
person or organization's premises in connection with the sale of a product;

g. products which, after distribution or sale by the Named Insured, have been labeled or relabeled or used
as a container, part or ingredient of any other thing or substance by or for such person or organization; or

h. bodily injury or property damage arising out of the sole negligence of such person or organization for
its own acts or omissions or those of its employees or anyone else acting on its behalf. However, this
exclusion does not apply to:

(1) the exceptions contained in Subparagraphs d. or f. above; or
. (2) such inspections, adjustments, tests or servicing as such person or organization has agreed with the
Named Insured to make or normally undertakes to make in the usual course of business, in
connection with the distribution or sale of the products.

2. This Paragraph J. does not apply to any insured person or organization, from whom the Named Insured has
acquired such products, nor to any ingredient, part or container, entering into, accompanying or containing
such products.

CNA74872XX (1-15) Policy No: 7034317032
Page 4 of 14 Endorsement No: 9
TRANSPORTATION INSURANCE COMPANY Effective Date:  08/18/2024

Insured Name: ROUTEWARE TOPCO, LLC

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission,
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3. This Paragraph J. also does not apply:
a. toany vendor specifically scheduled as an additional insured by endorsement to this Coverage Part;
b. toany of your products for which coverage is excluded by endorsement to this Coverage Part; nor

c¢. ifbodily injury or property damage included within the products-completed operations hazard is
excluded by endorsement to this Coverage Part.

K. Other Person Or Organization /Your Work

Any person or organization who is not an additional insured under Paragraphs A. through J. above. Such
additional insured is an Insured solely for bodily injury, property damage or personal and advertising injury
for which such additional insured is liable because of the Named Insured's acts or omissions.

The coverage granted by this paragraph does not apply to any person or organization:
1. who is specifically scheduled as an additional insured on another endorsement to this Coverage Part; nor

2. for bodily injury or property damage included within the products-completed operations hazard except to
the extent all of the following apply:

a. this Coverage Part provides such coverage;

b. the written contract or agreement described in the opening paragraph of this ADDITIONAL INSUREDS
Provision requires the Named Insured to provide the additional insured such coverage; and

c. the bodily injury or property damage results from your work that is the subject of the written contract
or agreement, and such work has not been excluded by endorsement to this Coverage Part.

2. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY TO ADDITIONAL INSURED'S INSURANCE

A. The Other Insurance Condition in the COMMERCIAL GENERAL LIABILITY CONDITIONS Section is amended
to add the following paragraph:

If the Named Insured has agreed in writing in a contract or agreement that this insurance is primary and non-
contributory relative to an additional insured's own insurance, then this insurance is primary, and the Insurer will
not seek contribution from that other insurance. For the purpose of this Provision 2., the additional insured's own
insurance means insurance on which the additional insured is a named insured.

B. With respect to persons or organizations that qualify as additional insureds pursuant to paragraph 1.K. of this
endorsement, the following sentence is added to the paragraph above:

Otherwise, and notwithstanding anything to the contrary elsewhere in this Condition, the insurance provided to
such person or organization is excess of any other insurance available to such person or organization.

3. BODILY INJURY - EXPANDED DEFINITION
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:

Bodily injury means physical injury, sickness or disease sustained by a person, including death, humiliation, shock,
i mental anguish or mental injury sustained by that person at any time which results as a consequence of the physical
injury, sickness or disease.

—
i

"""""""" 4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

Under CONDITIONS, the condition entitled Duties in The Event of Occurrence, Offense, Claim or Suit Condition is
s amended to add the following provisions:

A. BROAD KNOWLEDGE OF OCCURRENCE
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The Named Insured must give the Insurer or the Insurer's authorized representative notice of an occurrence,
offense or claim only when the occurrence, offense or claim is known to a natural person Named Insured, to a
partner, executive officer, manager or member of a Named Insured, or to an employee designated by any of the
above to give such notice.

B. NOTICE OF OCCURRENCE

The Named Insured's rights under this Coverage Part will not be prejudiced if the Named Insured fails to give
the Insurer notice of an occurrence, offense or claim and that failure is solely due to the Named Insured's
reasonable belief that the bodily injury or property damage is not covered under this Coverage Part. However,
the Named Insured shall give written notice of such occurrence, offense or claim to the Insurer as soon as the
Named Insured is aware that this insurance may apply to such occurrence, offense or claim.

5. BROAD NAMED INSURED
WHO IS AN INSURED is amended to delete its Paragraph 3. in its entirety and replace it with the following:

3. Pursuant to the limitations described in Paragraph 4. below, any organization in which a Named Insured has
management control:

a. on the effective date of this Coverage Part; or
b. by reason of a Named Insured creating or acquiring the organization during the policy period,

qualifies as a Named Insured, provided that there is no other similar liability insurance, whether primary,
contributory, excess, contingent or otherwise, which provides coverage to such organization, or which would have
provided coverage but for the exhaustion of its limit, and without regard to whether its coverage is broader or
narrower than that provided by this insurance.

But this BROAD NAMED INSURED provision does not apply to:
(a) any partnership or joint venture; or
{b) any organization for which coverage is excluded by another endorsement attached to this Coverage Part.

For the purpose of this provision, and of this endorsement's JOINT VENTURES / PARTNERSHIP / LIMITED
LIABILITY COMPANIES provision, management control means:

A. owning interests representing more than 50% of the voting, appointment or designation power for the
selection of a majority of the Board of Directors of a corporation, or the members of the management board of
a limited liability company; or

B. having the right, pursuant to a written trust agreement, to protect, control the use of, encumber or transfer or
sell property held by a trust.

4. With respect to organizations which qualify as Named Insureds by virtue of Paragraph 3. above, this insurance
does not apply to:

a. bodily injury or property damage that first occurred prior to the date of management control, or that first
occurs after management control ceases; nor

b. personal or advertising injury caused by an offense that first occurred prior to the date of management
control or that first occurs after management control ceases.

5. The insurance provided by this Coverage Part applies to Named Insureds when trading under their own names
or under such other trading names or doing-business-as names (dba) as any Named Insured should choose to

employ.
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ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

The estates, heirs, legal representatives and spouses of any natural person Insured shall also be insured under this
policy; provided, however, coverage is afforded to such estates, heirs, legal representatives, and spouses only for
claims arising solely out of their capacity or status as such and, in the case of a spouse, where such claim seeks
damages from marital community property, jointly held property or property transferred from such natural person
Insured to such spouse. No coverage is provided for any act, error or omission of an estate, heir, legal
representative, or spouse outside the scope of such person's capacity or status as such, provided however that the
spouse of a natural person Named Insured and the spouses of members or partners of joint venture or partnership
Named Insureds are Insureds with respect to such spouses’ acts, errors or omissions in the conduct of the Named
Insured's business.

EXPECTED ORINTENDED INJURY - EXCEPTION FOR REASONABLE FORCE

Under COVERAGES, Coverage A - Bodily Injury And Property Damage Liability, the paragraph entitled
Exclusions is amended to delete the exclusion entitled Expected or intended Injury and replace it with the following:

This insurance does not apply to:
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.

IN REM ACTIONS

A quasi in rem action against any vessel owned or operated by or for the Named Insured, or chartered by or for the
Named Insured, will be treated in the same manner as though the action were in personam against the Named
Insured.

INCIDENTAL HEALTH CARE MALPRACTICE COVERAGE
Solely with respect to bodily injury that arises out of a health care incident:

A. Under COVERAGES, Coverage A - Bodily Injury And Property Damage Liability, the Insuring Agreement is
amended to replace Paragraphs 1.b.(1) and 1.b.(2) with the following:

b. This insurance applies to bodily injury provided that the professional health care services are incidental to
the Named Insured's primary business purpose, and only if:

(1) such bodily injury is caused by an occurrence that takes place in the coverage territory.

(2) the bodily injury first occurs during the policy period. All bodily injury arising from an occurrence will
be deemed to have occurred at the time of the first act, error, or omission that is part of the occurrence;
and

B. Under COVERAGES, Coverage A - Bodily Injury And Property Damage Liability, the paragraph entitled
Exclusions is amended to:

i. add the following to the Employers Liability exclusion:

This exclusion applies only if the bodily injury arising from a health care incident is covered by other
liability insurance available to the Insured (or which would have been available but for exhaustion of its
limits).

ii. delete the exclusion entitled Contractual Liability and replace it with the following:

This insurance does not apply to:
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Contractual Liability

the Insured's actual or alleged liability under any oral or written contract or agreement, including but not
limited to express warranties or guarantees.

add the following additional exclusions.
This insurance does not apply to:
Discrimination

any actual or alleged discrimination, humiliation or harassment, that includes but shall not be limited to
claims based on an individual's race, creed, color, age, gender, national origin, religion, disability, marital
status or sexual orientation.

Dishonesty or Crime
Any actual or alleged dishonest, criminal or malicious act, error or omission.
Medicare/Medicaid Fraud

any actual or alleged violation of law with respect to Medicare, Medicaid, Tricare or any similar federal, state
or local governmental program.

Services Excluded by Endorsement

Any health care incident for which coverage is excluded by endorsement.

C. DEFINITIONS is amended to:

add the following definitions:

Health care incident means an act, error or omission by the Named Insured's employees or volunteer
workers in the rendering of:

a. professional health care services on behalf of the Named Insured or
b. Good Samaritan services rendered in an emergency and for which no payment is demanded or received.

Professional health care services means any health care services or the related furnishing of food,
beverages, medical supplies or appliances by the following providers in their capacity as such but solely to
the extent they are duly licensed as required:

a. Physician;
Nurse;
Nurse practitioner;
Emergency medical technician;

b.

c.

d.

e . Paramedic;
f. Dentist;

g- Physical therapist;

h. Psychologist;

i. Speech therapist;

j- Other allied health professional; or

Professional health care services does not include any services rendered in connection with human clinical
trials or product testing.

CNA74872XX (1-15) Policy No: 7034317032
Page 8 of 14 Endorsement No: 9
TRANSPORTATION INSURANCE COMPANY Effective Date: 08/18/2024

Insured Name: ROUTEWARE TOPCO, LLC

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., withits permission.




Docusign Envelope ID: 2A191C3D-2900-45F0-BF27-0CD36BA9C475

CNA CNA PARAMOUNT

Technology General Liability Extension Endorsement

ii. delete the definition of occurrence and replace it with the following:

Occurrence means a health care incident. All acts, errors or omissions that are logically connected by any
common fact, circumstance, situation, transaction, event, advice or decision will be considered to constitute a
single occurrence;

iii. amend the definition of Insured to:
a. add the following:
« the Named Insured’s employees are Insureds with respect to:

(1) bodily injury to a co-employee while in the course of the co-employee's employment by the
Named Insured or while performing duties related to the conduct of the Named Insured's
business; and

(2) bodily injury to a volunteer worker while performing duties related to the conduct of the
Named Insured's business;

when such bodily injury arises out of a health care incident.
- the Named Insured’s volunteer workers are Insureds with respect to:

(1) bodily injury to a co-volunteer worker while performing duties related to the conduct of the
Named Insured's business; and

(2) bodily injury to an employee while in the course of the employee’s employment by the Named
Insured or while performing duties related to the conduct of the Named Insured's business;

when such bodily injury arises out of a health care incident.
b. delete Subparagraphs (a), {b), (c) and (d) of Paragraph 2.a.(1) of WHO IS AN INSURED.
c. add the following:
Insured does not include any physician while acting in his or her capacity as such.

D. The Other Insurance condition is amended to delete Paragraph b.(1) in its entirety and replace it with the
following:

Other Insurance
b. Excess Insurance

(1) To the extent this insurance applies, it is excess over any other insurance, self insurance or risk transfer
instrument, whether primary, excess, contingent or on any other basis, except for insurance purchased
specifically by the Named Insured to be excess of this coverage.

10. JOINT VENTURES/ PARTNERSHIP/ LIMITED LIABILITY COMPANIES
WHO IS AN INSURED is amended to delete its last paragraph and replace it with the following:
No person or organization is an Insured with respect to:

- the conduct of any current or past partnership or joint venture that is not shown as a Named Insured in the
Declarations; nor

«  the conduct of a current or past limited liability company in which a Named Insured's interest does/did not
rise to the level of management control;

except that if the Named Insured was a joint venturer, partner, or member of such a limited liability company, and
such joint venture, partnership or limited liability company terminated prior to or during the policy period, then such
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1.

Named Insured is an Insured with respect to its interest in such joint venture, partnership or limited liability company
but only to the extent that:

a.

b.

C.

any offense giving rise to personal and advertising injury occurred prior to such termination date, and the
personal and advertising injury arising out of such offense, first occurred after such termination date;

the bodily injury or property damage first occurred after such termination date; and

there is no other valid and collectible insurance purchased specifically to insure the partnership, joint venture or
limited liability company.

LEGAL LIABILITY - DAMAGE TO PREMISES

A.

Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete the first paragraph immediately following subparagraph (6) of the Damage to
Property exclusion and replace it with the following:

Paragraphs (1), (3) and (4) of this exclusion do not apply to property damage (other than damage by fire,
lightning, explosion, smoke or leakage from automatic fire protective systems) to premises rented to the Named
Insured or temporarily occupied by the Named Insured with the permission of the owner, nor to the contents of
premises rented to the Named Insured for a period of 7 or fewer consecutive days. A separate limit of insurance
applies to Damage To Premises Rented To You as described in LIMITS OF INSURANCE.

Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete its last paragraph and replace it with the following:

Exclusions ¢. through n. do not apply to damage by fire, lightning, explosion, smoke or leakage from automatic
fire protective systems to premises while rented to a Named Insured or temporarily occupied by a Named
Insured with permission of the owner, nor to damage to the contents of premises rented to a Named Insured for
a period of 7 or fewer consecutive days.

A separate limit of insurance applies to this coverage as described in the LIMITS OF INSURANCE Section.

LIMITS OF INSURANCE is amended to delete Paragraph 6. (the Damage To Premises Rented To You Limit) and
replace it with the following:

6. Subject to Paragraph 5. above, (the Each Occurrence Limit), the Damage To Premises Rented To You Limit
is the most the Insurer will pay under COVERAGE A for damages because of property damage to:

a. any one premises while rented to a Named Insured or temporarily occupied by a Named Insured with
the permission of the owner; and

b. contents of such premises if the premises is rented to the Named Insured for a period of 7 or fewer
consecutive days.

The Damage To Premises Rented To You Limit is $500,000. unless a higher Damage to Premises Rented to
You Limit is shown in the Declarations.

The Other Insurance Condition is amended to delete Paragraph b.(1)(a)(ii), and replace it with the following:

(ii) That is property insurance for premises rented to a Named Insured, for premises temporarily occupied by the
Named Insured with the permission of the owner; or for personal property of others in the Named insured's
care, custody or control;

This Provision 11. does not apply if liability for damage to premises rented to a Named Insured is excluded by
another endorsement attached to this Coverage Part.
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12. MEDICAL PAYMENTS

A. LIMITS OF INSURANCE is amended to delete Paragraph 7. (the Medical Expense Limit) and replace it with the
following:

7. Subject to Paragraph 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most the
Insurer will pay under Coverage C - Medical Payments for all medical expenses because of bodily injury
sustained by any one person. The Medical Expense Limit is the greater of:

(1) $15,000 unless a different amount is shown here: ;or
(2) the amount shown in the Declarations for Medical Expense Limit.

B. Under COVERAGES, the Insuring Agreement of Coverage C - Medical Payments is amended to replace
Paragraph 1.a.(3)(b) with the following:

(b) The expenses are incurred and reported to the Insurer within three years of the date of the accident; and
13. NON-OWNED AIRCRAFT

Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended as follows:

The exclusion entitled Aircraft, Auto or Watercraft is amended to add the following:
This exclusion does not apply to an aircraft not owned by any Named Insured, provided that:

1. the pilot in command holds a currently effective certificate issued by the duly constituted authority of the United
States of America or Canada, designating that person as a commercial or airline transport pilot;

2. the aircraft is rented with a trained, paid crew to the Named Insured; and
3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT

Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraph (2) of the exclusion entitled Aircraft, Auto or Watercraft, and
replace it with the foliowing.

This exclusion does not apply to:
(2) awatercraft that is not owned by any Named Insured, provided the watercraft is:
(a) less than 75 feet long; and
(b) not being used to carry persons or property for a charge.
15. PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR HUMILIATION
A. Under DEFINITIONS, the definition of personal and advertising injury is amended to add the following tort:
-------- +  Discrimination or humiliation that results in injury to the feelings or reputation of a natural person.

J— B. Under COVERAGES, Coverage B - Personal and Advertising Injury Liability, the paragraph entitled
A Exclusions is amended to:

1. delete the Exclusion entitled Knowing Violation Of Rights Of Another and replace it with the following:

LY This insurance does not apply to:
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Knowing Violation of Rights of Another

Personal and advertising injury caused by or at the direction of the Insured with the knowledge that the act
would violate the rights of another and would inflict personal and advertising injury. This exclusion shall not
apply to discrimination or humiliation that results in injury to the feelings or reputation of a natural person, but
only if such discrimination or humiliation is not done intentionally by or at the direction of:

(a) the Named Insured; or

(b) any executive officer, director, stockholder, partner, member or manager (if the Named Insured is a
limited liability company) of the Named Insured.

2. add the following exclusions:
This insurance does not apply to:
Employment Related Discrimination

Discrimination or humiliation directly or indirectly related to the employment, prospective employment, past
employment or termination of employment of any person by any Insured.

Premises Related Discrimination

discrimination or humiliation arising out of the sale, rental, lease or sub-lease or prospective sale, rental,
lease or sub-lease of any room, dwelling or premises by or at the direction of any Insured.

Notwithstanding the above, there is no coverage for fines or penalties levied or imposed by a governmental entity
because of discrimination.

The coverage provided by this PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR HUMILIATION
Provision does not apply to any person or organization whose status as an Insured derives solely from

+  Provision 1. ADDITIONAL INSURED of this endorsement; or
« attachment of an additional insured endorsement to this Coverage Part.
16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A. Under COVERAGES, Coverage B -Personal and Advertising Injury Liability, the paragraph entitled
Exclusions is amended to delete the exclusion entitled Contractual Liability and replace it with the following:

This insurance does not apply to:
Contractual Liability
Personal and advertising injury for which the Insured has assumed liability in a contract or agreement.

This exclusion does not apply to liability for damages:
(1) that the Insured would have in the absence of the contract or agreement; or

(2) assumed in a contract or agreement that is an insured contract provided the offense that caused such
personal or advertising injury first occurred subsequent to the execution of such insured contract. Solely
for the purpose of liability assumed in an insured contract, reasonable attorney fees and necessary litigation
expenses incurred by or for a party other than an Insured are deemed to be damages because of personal
and advertising injury provided:

(a) liability to such party for, or for the cost of, that party's defense has also been assumed in such insured
contract; and

(b) such attorney fees and litigation expenses are for defense of such party against a civil or alternative
dispute resolution proceeding in which covered damages are alleged.
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B. Solely for the purpose of the coverage provided by this paragraph, DEFINITIONS is amended to delete the
definition of insured contract in its entirety, and replace it with the following:

Insured contract means that part of a written contract or written agreement pertaining to the Named Insured's
business under which the Named Insured assumes the tort liability of another party to pay for personal or
advertising injury arising out of the offense of false arrest, detention or imprisonment. Tort liability means a
liability that would be imposed by law in the absence of any contract or agreement.

C. Solely for the purpose of the coverage provided by this paragraph, the following changes are made to the Section
entitted SUPPLEMENTARY PAYMENTS - COVERAGES A AND B:

1. Paragraph 2.d. is replaced’by the following:

d. The allegations in the suit and the information the Insurer knows about the offense alleged in such suit
are such that no conflict appears to exist between the interests of the Insured and the interests of the
indemnitee;

2. The first unnumbered paragraph beneath Paragraph 2.f.(2)(b) is deleted and replaced by the following:

So long as the above conditions are met, attorneys fees incurred by the Insurer in the defense of that
indemnitee, necessary litigation expenses incurred by the Insurer, and necessary litigation expenses incurred
by the indemnitee at the Insurer's request will be paid as defense costs. Notwithstanding the provisions of
Paragraph e.(2) of the Contractual Liability exclusion (as amended by this Endorsement), such payments will
not be deemed to be damages for personal and advertising injury and will not reduce the limits of
insurance.

D. This PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY Provision does not apply
if Coverage B -Personal and Advertising Injury Liability is excluded by another endorsement attached to this
Coverage Part.

17. PROPERTY DAMAGE - ELEVATORS

A. Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended such that the Damage to Your Product Exclusion and subparagraphs (3), (4) and (6) of
the Damage to Property Exclusion do not apply to property damage that results from the use of elevators.

B. Solely for the purpose of the coverage provided by this PROPERTY DAMAGE - ELEVATORS Provision, the
Other Insurance conditions is amended to add the following paragraph:

This insurance is excess over any of the other insurance, whether primary, excess, contingent or on any other
basis that is Property insurance covering property of others damaged from the use of elevators.

18. SUPPLEMENTARY PAYMENTS
The section entitied SUPPLEMENTARY PAYMENTS- COVERAGES A AND Bis amended as follows:

A. Paragraph 1.b. is amended to delete the $250 limit shown for the cost of bail bonds and replace it with a $5,000.
limit; and

B. Paragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it with a
$1,000. limit.

19. PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph entitled

i Exclusions is amended to delete subparagraphs (3) and (4) of the Exclusion entitled Damage to Property, but only
with respect to patterns, molds or dies that are in the care, custody or control of the Insured, and only if such patterns,
molds or dies are not being used to perform operations at the time of loss. A limit of insurance of $25,000 per policy
period applies to this PROPERTY DAMAGE- PATTERNS MOLDS AND DIES coverage, and this limit:
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A. isincluded within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

B. applies excess over any valid and collectible property insurance available to the Insured, including any deductible
applicable to such insurance; the Other Insurance condition is changed accordingly.

20. UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

21.

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the Named
Insured's Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such failure.

WAIVER OF SUBROGATION- BLANKET

Under CONDITIONS, the condition entitled Transfer Of Rights Of Recovery Against Others To Us is amended to
add the following:

The Insurer waives any right of recovery the Insurer may have against any person or organization because of
payments the Insurer makes for injury or damage arising out of:

1. the Named Insured's ongoing operations; or
2. your work included in the products-completed operations hazard.

However, this waiver applies only when the Named Insured has agreed in writing to waive such rights of recovery in
a written contract or written agreement, and only if such contract or agreement:

1. isin effect or becomes effective during the term of this Coverage Part; and

2. was executed prior to the bodily injury, property damage or personal and advertising injury giving rise to the
claim.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes effect
on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below, and
expires concurrently with said Policy.
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Insured Name: ROUTEWARE TOPCO, LLC
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Business Auto Policy
Policy Endorsement

It is understood and agreed that this endorsement amends the BUSINESS AUTO COVERAGE FORM as follows.
If any other endorsement attached to this policy amends any provision also amended by this endorsement, then
that other endorsement controls with respect to such provision, and the changes made by this endorsement to
such provision do not apply.

TABLE OF CONTENTS
I.  AMENDMENTS TO LIABILITY COVERAGE

A. Who Is An Insured

1. Majority Owned Corporations

2. Newly Acquired Organizations
3. Additional Insureds Required By Written Contracts
4. Employee-Hired Autos
B. Increased Loss of Earnings Allowance
C. Fellow Employee Coverage
II. AMENDMENTS TO PHYSICAL DAMAGE COVERAGE
A. Increased Loss of Use Expense
B. Broadened Electronic Equipment Coverage
IIl. AMENDMENTS TO BUSINESS AUTO CONDITIONS
A. Knowledge of Accident or Loss
B. Knowledge of Documents
C. Waiver of Subrogation
D. Unintentional Failure To Disclose Hazards
E. Primary and Non-Contributory When Required By Contract
IV. AMENDMENTS TO DEFINITIONS
A. Broadened Bodily Injury

l.  AMENDMENTS TO LIABILITY COVERAGE
A. Amendments to Who Is An Insured

Under SECTION Il - COVERED AUTOS LIABILITY COVERAGE, the paragraph entitied Who Is An
Insured is amended to add the following:

1. Majority Owned Corporations

Any incorporated entity in which you own a majority of the voting stock on the inception date of
this Coverage Form is an insured, but only if such entity is not an insured under any other liability
"policy" that provides auto coverage.

2. Newly Acquired Organizations

Form No: CNA83700XX (10-2015) Policy No: BUA 7034346742 }
Endorsement Effective Date: Endorsement Expiration Date: Policy Effective Date: 08/18/2024
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CNA Business Auto Policy
Policy Endorsement

Any organization you newly acquire or form during the policy period, other than a limited liability

company, partnership or joint venture, and in which you maintain majority ownership interest is an

insured, but only if such organization is not an insured under any other liability "policy”" that
provides auto coverage. The insurance afforded by this provision:

a. Is effective on the date of acquisition or formation of the organization, and applies until:
() The end of the policy period of this Coverage Form; or
@ The next anniversary of this Coverage Form's inception date,
whichever is earlier; and

b. Does not apply to bodily injury or property damage caused by an accident that occurred before
you acquired or formed the organization.

3. Additional Insureds Required By Written Contract

Any person or organization that you are required by written contract to make an additional insured
under this insurance is an insured, but only with respect to that person or organization's legal
liability for acts or omissions of a person who qualifies as an insured for Liability Coverage under
SECTION Il - WHO IS AN INSURED of this Coverage Form.

4. Employee-Hired Autos

Any employee of yours is an insured while operating with your permission an auto hired or rented
under a contract in that employee's name, while performing duties related to the conduct of your
business.

With respect to provisions A.1. and A.2. above, "policy" includes those policies that were in force on
the inception date of this Coverage Form, but:

i.  Which are no longer in force; or '
ii. Whose limits have been exhausted.
B. Increased Loss of Earnings Allowance

Under SECTION Il - COVERED AUTOS LIABILITY COVERAGE, the paragraph entitled Coverage
Extensions is amended under Supplementary Payment subparagraph (4) to delete the $250. a day limit
for loss of earnings and replace it with a $500. a day limit.

C. Fellow Employee Coverage

Under SECTION |l - COVERED AUTOS LIABILITY COVERAGE, the paragraph entitled Exclusions is
amended to delete the exclusion entitled Fellow Employee.

Il. AMENDMENTS TO PHYSICAL DAMAGE COVERAGE
A. Increased Loss of Use Expense

Under SECTION Il - PHYSICAL DAMAGE COVERAGE, the paragraph entitied Coverage Extensions is
amended under Loss of Use Expenses to delete the maximum of $600., and replace it with a maximum
of $800.

B. Broadened Electronic Equipment Coverage

Under SECTION |l - PHYSICAL DAMAGE COVERAGE, the paragraph entitled Exclusions is amended to
delete paragraphs 5.a through 5.d. in their entirety, and replace them with the following:

5. Exclusions 4.c. and 4.d. above do not apply to loss to any electronic equipment that at the time of

loss is:
| Form No: CNA83700XX (10-2015) Policy No: BUA 7034346742
Endorsement Effective Date: Endorsement Expiration Date: Policy Effective Date: 08/18/2024
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CNA Business Auto Policy
Policy Endorsement

a. Permanently installed in or upon a covered auto, nor to such equipment's antennas or other
accessories used with such equipment. A $100 deductible applies to this provuswn and
supersedes any otherwise applicable deductible; or

b. Designed to be operated solely by use of the power from the auto's electrical system and is:
{) Removable from a housing unit which is permanently installed in or upon the covered auto;

2 Anintegral part of the same unit housing any electronic equipment described in paragraphs
a. or b.(1) above; or

® Necessary for the normal operation of the covered auto or the monitoring of the covered
auto's operating system.

lll. AMENDMENTS TO BUSINESS AUTO CONDITIONS

A. Knowledge of Accident or Loss

Under BUSINESS AUTO CONDITIONS, the Loss Condition entitled Duties In the Event of Accident,

Claims, Suit, or Loss is amended to add the following subparagraph a.(4):

@ If your employees know of an accident or loss, this will not mean that you have such knowledge
until such accident or loss is known to a natural person Named Insured, to a partner, executive
officer, manager or member of a Named Insured, or to an employee designated by any of the above
to be your insurance manager.

B. Knowledge of Documents

Under BUSINESS AUTO CONDITIONS, the Loss Condition entitled Duties In the Event of Accident,

Claims, Suit, or Loss is amended to add the following subparagraph b.(6):

(6) If your employees know of documents concerning a claim or suit, this will not mean that you have
such knowledge until such documents are known to a natural person Named Insured, to a partner,
executive officer, manager or member of a Named Insured, or to an employee designated by any of
the above to be your insurance manager.

C. Waiver of Subrogation

Under BUSINESS AUTO CONDITIONS, the Loss Condition entitled Transfer Of Rights Of Recovery

Against Others To Us is amended to add the following:

We waive any right of recovery we may have, because of payments we make for injury or damage,

against any person or organization for whom or which you are required by written contract or

agreement to obtain this waiver from us.

This injury or damage must arise out of your activities under a contract with that person or

organization.

You must agree to that requirement prior to an accident or loss.

D. Unintentional Failure To Disclose Hazards

Under BUSINESS AUTO CONDITIONS, the General Condition entitled Concealment, Misrepresentation

or Fraud is amended to add the following:

Your failure to disclose all hazards existing on the inception date of this Coverage Form shall not

prejudice you with respect to the coverage provided by this insurance, provided such failure or omission

is not intentional.
E. Primary and Non-Contributory When Required By Contract
Under BUSINESS AUTO CONDITIONS, the General Condition entitied Other Insurance is amended to
add the following:
Form No: CNA83700XX (10-2015) Policy No: BUA 7034346742
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Notwithstanding provisions 5.a. through 5.d. above, the coverage provided by this Coverage Form shall
be on a primary and non-contributory basis when required to be so by a written contract entered into

prior to accident or loss.
IV. AMENDMENTS TO DEFINITIONS
A. Broadened Bodily Injury
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:

Bodily injury means physical injury, sickness or disease sustained by a person, including death, mental
anguish or mental injury sustained by that person which results as a consequence of the physical injury,

sickness or disease.

All other terms and conditions of the policy remain unchanged

This endorsement, which forms a part of and is for attachment to the policy issued by the designated Insurers,
takes effect on the Policy Effective date of said policy at the hour stated in said policy, unless another effective
date (the Endorsement Effective Date) is shown below, and expires concurrently with said policy.
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W22 H464456 0901 695

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will
not enforce our right against the person or organization named in the Schedule. (This agreement applies
only to the extent that you perform work under a written contract that requires you to obtain this agreement
from us.)

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

Schedule

AZ, AR, FL, GA IL, MS, MO OR, TX

THIS ENDORSEMENT APPLIES AS A BLANKET WAIVER

OF SUBROGATION FOR THOSE PARTIES HAVING A

WRITTEN CONTRACT WITH THE POLICYHOLDER REQUIRING
AWAIVER OF SUBROGATION FOR WORKERS COMPENSATION
COVERAGE OF THE POLICYHOLDERS EMPLOYEES.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.

(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective Policy No. Endorsement No.
Insured Premium
Insurance Company Countersigned by

WC 00 0313

(Ed. 4-84) Copyright 1983 National Council on Compensation Insurance.
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Insurance Group.
W22H464456 0901695

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT-CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our
right against the person or organization named in the Schedule. (This agreement applies only to the extent that you perform
work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the work
described in the Schedule.

The additional premium for this endorsement shallbe 2 % of the California workers' compensation premium otherwise
due on such remuneration.

Schedule
Person or Organization Job Description
APPLIES AS BLANKET WAIVER NA

FOR THOSE HAVING A WRITTEN
CONTRACT WITH THE POLICY-
HOLDER REQUIRING WOS FOR
WC POLICYHOLDER EMPLOYEES.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective Policy No. W22-H464456-00 Endorsement No.
Insured

Insurance CompanyALLMERICA FINANCIAL BENEFIT INSURANCE

Countersigned By

WC 04 03 06 (Ed 04-84)



