Docusign Envelope ID: 342D2D1D-7677-4A8F-8459-EDFFFFEBE8GF

Contract Number: PS24340

LEAGUE OF OREGON CITIES

MASTER PRICE AGREEMENT

This Master Price Agreement is effective as of the date of the last signature below (the “Effective Date”)
by and between the LEAGUE OF OREGON CITIES, an Oregon public corporation under ORS Chapter 190
(“LOC” or “Purchaser”) and Passport Labs, Inc. (“Vendor”).

RECITALS

WHEREAS, the Vendor is in the business of selling certain Electronic Road and Parking Management
Systems, as further described herein; and

WHEREAS, the Vendor desires to sell and the Purchaser desires to purchase certain products and
related services all upon and subject to the terms and conditions set forth herein; and

WHEREAS, through a solicitation for Electronic Road and Parking Management Systems the Vendor
was awarded the opportunity to complete a Master Price Agreement with the LEAGUE OF OREGON CITIES
as a result of its response to Request for Proposal No. 2455 for Electronic Road and Parking Management
Systems; and

WHEREAS, the LEAGUE OF OREGON CITIES asserts that the solicitation and Request for Proposal
meet Oregon public contracting requirements (ORS 279, 279A, 279B and 279C et. seq.); and

WHEREAS, Purchaser and Vendor desire to extend the terms of this Master Price Agreement to
benefit other qualified government members of National Purchasing Partners, LLC dba Public Safety GPO,
dba First Responder GPO, dba Law Enforcement GPO and dba NPPGov;

NOW, THEREFORE, Vendor and Purchaser, intending to be legally bound, hereby agree as follows:

ARTICLE 1 — CERTAIN DEFINITIONS

1.1  “Agreement” shall mean this Master Price Agreement, including the main body of this
Agreement and Attachments A-F attached hereto and by this reference incorporated herein, including
Purchaser’s Request for Proposal No. 2455 (herein “RFP”) and Vendor’s Proposal submitted in response to
the RFP (herein “Vendor’s Proposal”) as referenced and incorporated herein as though fully set forth
(sometimes referred to collectively as the “Contract Documents”).

1.2 “Applicable Law(s)” shall mean all applicable federal, state, tribal, and local laws, statutes,
ordinances, codes, rules, regulations, standards, orders and other governmental requirements of any kind.

1.3 “Employee Taxes” shall mean all taxes, assessments, charges and other amounts whatsoever
payable in respect of, and measured by the wages of, the Vendor’s employees (or subcontractors), as
required by the Federal Social Security Act and all amendments thereto and/or any other applicable federal,
state, tribal or local law.

1.4 “Purchaser’s Destination” shall mean such delivery location(s) or destination(s) as Purchaser
may prescribe from time to time.
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1.5 “Products and Services” shall mean the products and/or services to be sold by Vendor
hereunder as identified and described on Attachment A hereto and incorporated herein, as may be updated
from time to time by Vendor to reflect products and/or services offered by Vendor generally to its customers.

1.6  “Purchase Order” shall mean any authorized written order for Products and Services sent by
Purchaser to Vendor via mail, courier, overnight delivery service, email, fax and/or other mode of transmission
as Purchaser and Vendor may from time to time agree.

1.7  “Unemployment Insurance” shall mean the contribution required of Vendor, as an employer, in
respect of, and measured by, the wages of its employees (or subcontractors) as required by any applicable
federal, state or local unemployment insurance law or regulation.

1.8  “National Purchasing Partners” or “(NPP)” is a subsidiary of two nonprofit health care systems.
The Government Division of NPP, hereinafter referred to as “NPPGov”, provides group purchasing marketing
and administrative support for governmental entities within the membership. NPPGov’s membership includes
participating public entities across North America.

1.9 “Lead Contracting Agency” shall mean the LEAGUE OF OREGON CITIES, which is the
governmental entity that issued the Request for Proposal and awarded this resulting Master Price Agreement.

1.10 “Participating Agencies” shall mean members of National Purchasing Partners for which Vendor
has agreed to extend the terms of this Master Price Agreement pursuant to Article 2.6 and Attachment C
herein. For purposes of cooperative procurement, “Participating Agency” shall be considered “Purchaser”
under the terms of this Agreement.

1.11 “Party” and “Parties” shall mean the Purchaser and Vendor individually and collectively as
applicable.

ARTICLE 2 — AGREEMENT TO SELL

2.1 Vendor hereby agrees to sell to Purchaser such Products and Services as Purchaser may order
from time to time by Purchase Order, all in accordance with and subject to the terms, covenants and
conditions of this Agreement. Purchaser agrees to purchase those Products and Services ordered by
Purchaser by Purchase Order in accordance with and subject to the terms, covenants and conditions of this
Agreement.

2.2  Vendor may add additional products and services to the contract provided that any additions
reasonably fall within the intent of the original RFP specifications. Pricing on additions shall be equivalent to
the percentage discount for other similar products. Vendor may provide a web-link with current product
listings, which may be updated periodically, as allowed by the terms of the resulting Master Price Agreement.
Vendor may replace or add product lines to an existing contract if the line is replacing or supplementing
products on contract, is equal or superior to the original products offered, is discounted in a similar or to a
greater degree, and if the products meet the requirements of the solicitation. No products may be added to
avoid competitive procurement requirements. LOC may reject any additions without cause.

2.3 All Purchase Orders issued by Purchaser to Vendor for Products during the term (as hereinafter
defined) of this Agreement are subject to the provisions of this Agreement as though fully set forth in such
Purchase Order. The Vendor retains authority to negotiate above and beyond the terms of this Agreement to
meet the Purchaser or Vendor contract requirements.
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2.4  Notwithstanding any other provision of this Agreement to the contrary, the Lead Contracting
Agency shall have no obligation to order or purchase any Products and Services hereunder and the
placement of any Purchase Order shall be in the sole discretion of the Participating Agencies. This
Agreement is not exclusive. Vendor expressly acknowledges and agrees that Purchaser may purchase at its
sole discretion, Products and Services that are identical or similar to the Products and Services described in
this Agreement from any third party.

2.5 In case of any conflict or inconsistency between any of the Contract Documents, the documents
shall prevail and apply in the following order of priority:

(1) This Agreement;
(ii) The RFP;
(iii) Vendor’'s Proposal;

2.6 Extension of contract terms to Participating Agencies:

2.6.1 Vendor agrees to extend the same terms, covenants and conditions available to Purchaser
under this Agreement to Participating Agencies, that have executed an Intergovernmental Cooperative
Purchasing Agreement (“IGA”) as may be required by each Participating Agency’s local laws and regulations,
in accordance with Attachment C. Each Participating Agency will be exclusively responsible for and deal
directly with Vendor on matters relating to ordering, delivery, inspection, acceptance, invoicing, and payment
for Products and Services in accordance with the terms and conditions of this Agreement as if it were
“Purchaser” hereunder. Any disputes between a Participating Agency and Vendor will be resolved directly
between them under and in accordance with the laws of the State in which the Participating Agency exists.
Pursuant to the IGA, the Lead Contracting Agency shall not incur any liability as a result of the access and
utilization of this Agreement by other Participating Agencies.

2.6.2 This Solicitation meets the public contracting requirements of the Lead Contracting Agency and
may not be appropriate under or meet Participating Agencies’ procurement laws. Participating Agencies are
urged to seek independent review by their legal counsel to ensure compliance with all local, tribal, and state
solicitation requirements.

2.6.3 Vendor acknowledges execution of the Vendor Administration Fee Agreement, Contract Number
VA24340, with NPPGov, pursuant to the terms of the RFP.

2.7 Oregon Public Agencies are prohibited from use of Products and Services offered under this
Agreement that are already provided by qualified nonprofit agencies for disabled individuals as listed on the
Department of Administrative Service’s Procurement List (“Procurement List”) pursuant to ORS 279.835-.855.
See www.OregonRehabilitation.org/qrf for more information. Vendor shall not sell products and services
identified on the Procurement List (e.g., reconditioned toner cartridges) to Purchaser or Participating Agencies
within the state of Oregon.

ARTICLE 3—=TERM AND TERMINATION

3.1 The initial contract term shall be for three (3) calendar years from the Effective Date of this
Agreement (“Initial Term”). Upon termination of the original three (3) year term, this Agreement shall
automatically extend for up to three (3) successive one (1) year periods; (each a “Renewal Term”); provided,
however, that the Lead Contracting Agency and/or the Vendor may opt to decline extension of the MPA by
providing notification in writing at least thirty (30) calendar days prior to the annual automatic extension
anniversary of the Initial Term.
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3.2  Either Vendor or the Lead Contracting Agency may terminate this Agreement by written notice
to the other party if the other Party breaches any of its obligations hereunder and fails to remedy the breach
within thirty (30) days after receiving written notice of such breach from the non-breaching party.

ARTICLE 4 — PRICING, INVOICES, PAYMENT AND DELIVERY

4.1 Purchaser shall pay Vendor for all Products and Services ordered and delivered in compliance
with the terms and conditions of this Agreement at the pricing specified for each such Product and Service on
Attachment A, including shipping. Unless Attachment A expressly provides otherwise, the pricing schedule
set forth on Attachment A hereto shall remain fixed for the Initial Term of this Agreement; provided that
manufacturer pricing is not guaranteed and may be adjusted based on the next manufacturer price increase.
Pricing contained in Attachment A shall be extended to all NPPGov, Public Safety GPO, First Responder
GPO and Law Enforcement GPO members upon execution of the IGA.

4.2  Vendor shall submit original invoices to Purchaser in form and substance and format reasonably
acceptable to Purchaser. All invoices must reference the Purchaser’s Purchase Order number, contain an
itemization of amounts for Products and Services purchased during the applicable invoice period and any
other information reasonably requested by Purchaser, and must otherwise comply with the provisions of this
Agreement. Invoices shall be addressed as directed by Purchaser.

4.3  Unless otherwise specified, Purchaser is responsible for any and all applicable sales taxes.
Attachment A or Vendor’s Proposal (Attachment D) shall specify any and all other taxes and duties of any
kind which Purchaser is required to pay with respect to the sale of Products and Services covered by this
Agreement and all charges for packing, packaging and loading.

4.4  Except as specifically set forth on Attachments A and F, Purchaser shall not be responsible for
any additional costs or expenses of any nature incurred by Vendor in connection with the Products and
Services, including without limitation travel expenses, clerical or administrative personnel, long distance
telephone charges, etc. (“Incidental Expenses”).

4.5 Price reductions or discount increases may be offered at any time during the contract term and
shall become effective upon notice of acceptance from Purchaser.

4.6 Notwithstanding any other agreement of the Parties as to the payment of shipping/delivery
costs, and subject to Attachments A, D, and F herein, Vendor shall offer delivery and/or shipping costs
prepaid FOB Destination. If there are handling fees, these also shall be included in the pricing.

4.7  Unless otherwise directed by Purchaser for expedited orders, Vendor shall utilize such common
carrier for the delivery of Products and Services as Vendor may select; provided, however, that for expedited
orders Vendor shall obtain delivery services hereunder at rates and terms not less favorable than those paid
by Vendor for its own account or for the account of any other similarly situated customer of Vendor.

4.8 Vendor shall have the risk of loss of or damage to any Products until delivery to Purchaser.
Purchaser shall have the risk of loss of or damage to the Products after delivery to Purchaser. Title to
Products shall not transfer until the Products have been delivered to and accepted by Purchaser at
Purchaser’s Destination.

ARTICLE 5 — INSURANCE

5.1 During the term of this Agreement, Vendor shall maintain at its own cost and expense (and shall
cause any subcontractor to maintain) insurance policies providing insurance of the kind and in the amounts
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generally carried by reasonably prudent manufacturers in the industry, with one or more reputable insurance
companies licensed to do business in Oregon and any other state or jurisdiction where Products and Services
are sold hereunder. Such certificates of insurance shall be made available to the Lead Contracting Agency
upon 48 hours’ notice. BY SIGNING THE AGREEMENT PAGE THE VENDOR AGREES TO THIS
REQUIREMENT AND FAILURE TO MEET THIS REQUIREMENT WILL RESULT IN CANCELLATION OF
THIS MASTER PRICE AGREEMENT.

5.2  Allinsurance required herein shall be maintained in full force and effect until all work or service
required to be performed under the terms of this Agreement is satisfactorily completed and formally accepted.
Any failure to comply with the claim reporting provisions of the insurance policies or any breach of an
insurance policy warranty shall not affect coverage afforded under the insurance policies to protect the Lead
Contracting Agency. The insurance policies may provide coverage that contains deductibles or self-insured
retentions. Such deductible and/or self-insured retentions shall not be applicable with respect to the coverage
provided to the Lead Contracting Agency under such policies. Vendor shall be solely responsible for the
deductible and/or self-insured retention and the Lead Contracting Agency, at its option, may require Vendor to
secure payment of such deductibles or self-insured retentions by a surety bond or an irrevocable and
unconditional letter of credit.

5.3 Vendor shall carry Workers’ Compensation insurance to cover obligations imposed by federal
and state statutes having jurisdiction over Vendor’'s employees engaged in the performance of the work or
services, as well as Employer’s Liability insurance. Vendor waives all rights against the Lead Contracting
Agency and its agents, officers, directors and employees for recovery of damages to the extent these
damages are covered by the Workers’ Compensation and Employer’s Liability or commercial umbrella liability
insurance obtained by Vendor pursuant to this Agreement.

5.4 Insurance required herein shall not be permitted to expire, be canceled, or materially changed
without thirty days (30 days) prior written notice to the Lead Contracting Agency.

ARTICLE 6 = INDEMNIFICATION AND HOLD HARMLESS

6.1 Vendor agrees that it shall indemnify, defend and hold harmless Lead Contracting Agency, its
respective officials, directors, employees, members and agents (collectively, the “Indemnitees”), from and
against any and all damages, claims, losses, expenses, costs, obligations and liabilities (including, without
limitation, reasonable attorney’s fees), suffered directly or indirectly by any of the Indemnitees to the extent of,
or arising out of, (i) any breach of any covenant, representation or warranty made by Vendor in this
Agreement, (ii) any failure by Vendor to perform or fulfill any of its obligations, covenants or agreements set
forth in this Agreement, (iii) the negligence or intentional misconduct of Vendor, any subcontractor of Vendor,
or any of their respective employees or agents, (iv) any failure of Vendor, its subcontractors, or their
respective employees to comply with any Applicable Law, (v) any litigation, proceeding or claim by any third
party relating in any way to the obligations of Vendor under this Agreement or Vendor’s performance under
this Agreement, (vi) any Employee Taxes or Unemployment Insurance, or (vii) any claim alleging that the
Products and Services or any part thereof infringe any third party’s U.S. patent, copyright, trademark, trade
secret or other intellectual property interest. Such obligation to indemnify shall not apply where the damage,
claim, loss, expense, cost, obligation or liability is due to the breach of this Agreement by, or negligence or
willful misconduct of, Lead Contracting Agency or its officials, directors, employees, agents or contractors.
The amount and type of insurance coverage requirements set forth herein will in no way be construed as
limiting the scope of the indemnity in this paragraph. The indemnity obligations of Vendor under this Article
shall survive the expiration or termination of this Agreement for two years.

6.2 LIMITATION OF LIABILITY: IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION
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WITH OR ARISING OUT OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR
INJURIES TO PERSONS OR TO PROPERTY OR LOSS OF PROFITS OR LOSS OF FUTURE BUSINESS
OR REPUTATION, WHETHER BASED ON TORT OR BREACH OF CONTRACT OR OTHER BASIS, EVEN
IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6.3 The same terms, conditions and pricing of this Agreement may be extended to
government members of National Purchasing Partners, LLC. In the event the terms of this Agreement
are extended to other government members, each government member (procuring party) shall be solely
responsible for the ordering of Products and Services under this Agreement. A non-procuring party shall
not be liable in any fashion for any violation by a procuring party, and the procuring party shall hold non-
procuring parties or unrelated purchasing parties harmless from any liability that may arise from action
or inaction of the procuring party.

ARTICLE 7 — WARRANTIES

Purchaser shall refer to Vendor’s Proposal for all Vendor and manufacturer express warranties, as
well as those warranties provided under Attachment B herein.

ARTICLE 8 - INSPECTION AND REJECTION

8.1 Purchaser shall have the right to inspect and test Products at any time prior to shipment, and
within a reasonable time after delivery to the Purchaser’s Destination. Products not inspected within a
reasonable time after delivery shall be deemed accepted by Purchaser. The payment for Products shall in no
way impair the right of Purchaser to reject nonconforming Products, or to avail itself of any other remedies to
which it may be entitled.

8.2 If any of the Products are found at any time to be defective in material or workmanship,
damaged, or otherwise not in conformity with the requirements of this Agreement or any applicable Purchase
Order, as its exclusive remedy, Purchaser may at its option and at Vendor’s sole cost and expense, elect
either to (i) return any damaged, non-conforming or defective Products to Vendor for correction or
replacement, or (ii) require Vendor to inspect the Products and remove or replace damaged, non-conforming
or defective Products with conforming Products. If Purchaser elects option (ii) in the preceding sentence and
Vendor fails promptly to make the necessary inspection, removal and replacement, Purchaser, at its option,
may inspect the Products and Vendor shall bear the cost thereof. Payment by Purchaser of any invoice shall
not constitute acceptance of the Products covered by such invoice, and acceptance by Purchaser shall not
relieve Vendor of its warranties or other obligations under this Agreement.

8.3 The provisions of this Article shall survive the expiration or termination of this Agreement.

ARTICLE 9 — SUBSTITUTIONS

Except as otherwise permitted hereunder, Vendor may not make any substitutions of Products, or any
portion thereof, of any kind without the prior written consent of Purchaser.

ARTICLE 10 - COMPLIANCE WITH LAWS

10.1 Vendor agrees to comply with all Applicable Laws and at Vendor’s expense, secure and
maintain in full force during the term of this Agreement, all licenses, permits, approvals, authorizations,
registrations and certificates, if any, required by Applicable Laws in connection with the performance of its
obligations hereunder. At Purchaser’s request, Vendor shall provide to Purchaser copies of any or all such
licenses, permits, approvals, authorizations, registrations and certificates.
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10.2 Purchaser has taken all required governmental action to authorize its execution of this
Agreement and there is no governmental or legal impediment against Purchaser’s execution of this
Agreement or performance of its obligations hereunder.

ARTICLE 11 — PUBLICITY / CONFIDENTIALITY

11.1 No news releases, public announcements, advertising materials, or confirmation of same,
concerning any part of this Agreement or any Purchase Order issued hereunder shall be issued or made
without the prior written approval of the Parties. Neither Party shall in any advertising, sales materials or in
any other way use any of the names or logos of the other Party without the prior written approval of the other
Party.

11.2 Any knowledge or information which Vendor or any of its affiliates shall have disclosed or may
hereafter disclose to Purchaser, and which in any way relates to the Products and Services covered by this
Agreement shall not, unless otherwise designated by Vendor, be deemed to be confidential or proprietary
information, and shall be acquired by Purchaser, free from any restrictions, as part of the consideration for this
Agreement.

ARTICLE 12 - RIGHT TO AUDIT

Subject to Vendor’s reasonable security and confidentiality procedures, Purchaser, or any third party
retained by Purchaser, may at any time upon prior reasonable notice to Vendor, during normal business
hours, audit the books, records and accounts of Vendor to the extent that such books, records and accounts
pertain to sale of any Products and Services hereunder or otherwise relate to the performance of this
Agreement by Vendor. Vendor shall maintain all such books, records and accounts for a period of at least
three (3) years after the date of expiration or termination of this Agreement. The Purchaser’s right to audit
under this Article 12 and Purchaser’s rights hereunder shall survive the expiration or termination of this
Agreement for a period of three (3) years after the date of such expiration or termination.

ARTICLE 13 - REMEDIES

Except as otherwise provided herein, any right or remedy of Vendor or Purchaser set forth in this
Agreement shall not be exclusive, and, in addition thereto, Vendor and Purchaser shall have all rights and
remedies under Applicable Law, including without limitation, equitable relief. The provisions of this Article shall
survive the expiration or termination of this Agreement.

ARTICLE 14 - RELATIONSHIP OF PARTIES

Vendor is an independent contractor and is not an agent, servant, employee, legal
representative, partner or joint venture of Purchaser. Nothing herein shall be deemed or construed as
creating a joint venture or partnership between Vendor and Purchaser. Neither Party has the power or
authority to bind or commit the other.

ARTICLE 15 - NOTICES

All notices required or permitted to be given or made in this Agreement shall be in writing. Such
notice(s) shall be deemed to be duly given or made if delivered by hand, by certified or registered mail or by
nationally recognized overnight courier to the address specified below:

If to Lead Contracting Agency:
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LEAGUE OF OREGON CITIES
1201 Court St. NE

Suite 200

Salem OR 97301

ATTN: Kevin Toon

Email: rfjp@ORCities.org

If to Vendor:

Passport Labs

128 S Tryon St

Suite 1000

Charlotte, NC 28202

ATTN: General Counsel
Email: legal@passportinc.com

Either Party may change its notice address by giving the other Party written notice of such change in the
manner specified above.

ARTICLE 16 - FORCE MAJEURE

Except for Purchaser’s obligation to pay for Products and Services delivered, delay in performance or
non-performance of any obligation contained herein shall be excused to the extent such failure or non-
performance is caused by force majeure. For purposes of this Agreement, “force majeure” shall mean any
cause or agency preventing performance of an obligation which is beyond the reasonable control of either
Party hereto, including without limitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, labor
trouble, accident, riot, acts of governmental authority (including, without limitation, acts based on laws or
regulations now in existence as well as those enacted in the future), acts of nature, and delays or failure in
obtaining raw materials, supplies or transportation. A Party affected by force majeure shall promptly provide
notice to the other, explaining the nature and expected duration thereof, and shall act diligently to remedy the
interruption or delay if it is reasonably capable of being remedied. In the event of a force majeure situation,
deliveries or acceptance of deliveries that have been suspended shall not be required to be made upon the
resumption of performance.

ARTICLE 17 - WAIVER

No delay or failure by either Party to exercise any right, remedy or power herein shall impair such
Party’s right to exercise such right, remedy or power or be construed to be a waiver of any default or an
acquiescence therein; and any single or partial exercise of any such right, remedy or power shall not preclude
any other or further exercise thereof or the exercise of any other right, remedy or power. No waiver hereunder
shall be valid unless set forth in writing executed by the waiving Party and then only to the extent expressly
set forth in such writing.

ARTICLE 18 - PARTIES BOUND; ASSIGNMENT

This Agreement shall inure to the benefit of and shall be binding upon the respective successors and
assigns of the Parties hereto, but it may not be assigned in whole or in part by Vendor without prior written
notice to Purchaser which shall not be unreasonably withheld or delayed.
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ARTICLE 19 - SEVERABILITY

To the extent possible, each provision of this Agreement shall be interpreted in such a manner as to
be effective and valid under Applicable Law. If any provision of this Agreement is declared invalid or
unenforceable, by judicial determination or otherwise, such provision shall not invalidate or render
unenforceable the entire Agreement, but rather the entire Agreement shall be construed as if not containing
the particular invalid or unenforceable provision or provisions and the rights and obligations of the Parties
shall be construed and enforced accordingly.

ARTICLE 20 - INCORPORATION; ENTIRE AGREEMENT

20.1  All the provisions of the Attachments hereto are hereby incorporated herein and
made a part of this Agreement. In the event of any apparent conflict between any provision set forth in the
main body of this Agreement and any provision set forth in the Attachments, including the RFP and/or
Vendor’s Proposal, the provisions shall be interpreted, to the extent possible, as if they do not conflict. If such
an interpretation is not possible, the provisions set forth in the main body of this Agreement shall control.

20.2  This Agreement (including Attachments and Contract Documents hereto)
constitutes the entire Agreement of the Parties relating to the subject matter hereof and supersedes any and
all prior written and oral agreements or understandings relating to such subject matter.

ARTICLE 21 - HEADINGS

Headings used in this Agreement are for convenience of reference only and shall in no way be used to
construe or limit the provisions set forth in this Agreement.

ARTICLE 22 - MODIFICATIONS

This Agreement may be maodified or amended only in writing executed by Vendor and the Lead
Contracting Agency. The Lead Contracting Agency and each Participating Agency contracting hereunder
acknowledge and agree that any agreement entered into in connection with any Purchase Order hereunder
shall constitute a modification of this Agreement as between the Vendor and the Participating Agency. Any
moadification of this Agreement as between Vendor and any Participating Agency shall not be deemed a
modification of this Agreement for the benefit of the Lead Contracting Agency or any other Participating
Agency.

ARTICLE 23 - GOVERNING LAW

This Agreement shall be governed by and interpreted in accordance with the laws of the State of
Oregon or in the case of a Participating Agency’s use of this Agreement, the laws of the State in which the
Participating Agency exists, without regard to its choice of law provisions.

[Signature page to follow]
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ARTICLE 24 - COUNTERPARTS

This Agreement may be executed in counterparts all of which together shall constitute one and the
same Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year last written
below.

PURCHASER:

Signed by:

Signature:| Patricia M. Mubwiluill

0BD4F25C35F54D0...

Printed Name: Patricia M. Mulvihill

Title: Executive Director
LEAGUE OF OREGON CITIES

Dated: October 14, 2024 | 7:30 AM PDT

VENDOR:

DocuSigned by:

Signature: 2.9 N AL

LOE89A9A47CAC46A...
Printed Name; Rich Holmes

Title: General Counsel and Corporate Secretary
Passport Labs, Inc.

Dated: October 9, 2024 | 11:13 AM EDT

10



Docusign Envelope ID: 342D2D1D-7677-4A8F-8459-EDFFFFEBE8GF

ATTACHMENT A

Contract Number: PS24340

to Master Price Agreement by and between VENDOR and PURCHASER.

PRODUCTS, SERVICES, SPECIFICATIONS AND PRICES

Unit Price ($USD)’

LOC Price ($USD)

Passport
Enforcement

QOpsMan Mobile Application
4 Real-time monitoring, scofflaw

notifications, electronic
chalking, and ticket issuance
Passport Client Portal Access
¢ Back-office software for data &
analytics and end-to-end
citation management

Option 1:
Per Ticket Issued

$1.50
(paid by the City)

Option 2:
Per Ticket Paid Fee:

$4.00/citation paid

Option 1:
Per Ticket Issued

$1.25
(paid by the City)

Option 2:
Per Ticket Paid Fee:

$3.50/citation paid

> 0Ongoing upgrades and enhancements (paid by the violator) (paid by the violator)
Delinquent > Automatic Notification Mailing Fee per Letter Sent: Fee per Letter Sent:
Citation - DMV Lookups $1.25 + postage $1.00 + postage
Noticing > Printed Materials Percentage Citation Percentage Citation
- Postage Fees Collected: Fees Collected:
35%° 30%
Hardware = Zebra TC26 Monitoring and Mobile Option 1 (upfront): Option 1 (upfront):

Citation Issuance Device

¥ Data plan not included
Zebra ZQ320 Bluetooth Printers

€ Battery & Charger

€ Shoulder Strap

4 1 Roll of Paper
Bundle the Zebra TC26 handled and
ZQ320 printer devices into a monthly
service model (Option 2)

4 Monthly data plan and

hardware warranties included

Estimated Paper Cost

€ 70 citations/roll

4 Minimum 100 roll order

Cost per Handheld:
$1,400.00

Cost per Printer:
$650.00

Option 2:
$214/month

Custom Paper:
$14.00/roll
Blank Paper:
$6.00/roll

Cost per Handheld:
$1,300.00

Cost per Printer:
$600.00

Option 2:
$194/month

Custom Paper:
$12.00/roll
Blank Paper:
$5.00/roll
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> Mobile-Optimized Payment Website  Per Annual Permit Per Annual Permit
- Permit Type Setup and Testing Fee: Fee:
-» User role creation and setup $6.00 $5.50
"D“_‘sf’tp‘:" - Ongoing upgrades and (paid by parker) (paid by parker)
igita enhancements
e 3 - .
Permits’ > Waitlist Functionality Per Monthly Permit Per Monthly Permit
> Auto-Renewal Capability Fee: Fee:
$2.50 $2.25
(paid by parker) (paid by parker)
Payment Gateway > Passport Gateway $0.08/transaction $0.05/transaction
Processing
Merchant Processing > Secure Payment 3% + $0.35/transaction  2.9% + $0.30/transaction
Processing
Service Project Management =» Dedicated Project Implementation Fee Implementation Fee
Delivery Manager TBD TBD*
- Implementation
Specialist
> Project Plan
- Detailed Discovery
=  Weekly Calls
Configurations - Citation setup Included Included
- Permit setup
= Administrator role
creation and setup
Training - Passport Overview Remote Remote
> llz_r{for ement Included Included
ntroducton
> -
3 SBsMan Mk
(RMCPay) Onsite Onsite
- Passport Permit $195/hour + expenses $175/hour + expenses
Portal Overview
> Customer Support
- Operator
Management
Service Integrations = Unlimited access to
Delivery 40+ active Included Included
integrations®
-» Custom TBD TBD
Expedited Integrations
Development > Product Manager $300/Hour $250/Hour
=>» Project Timeline
> Full Stack Engineers
Client Support -> Product Support Included Included

Specialists for
technical support

12
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MOBILE LICENSE PLATE RECOGNITION (MLPR)®

Item Price ($USD)

Licensing Subscription for AutoVu Managed
Service 2.0 $6,125.00
AutoVu Managed Service Upgrade to Pay-by-Plate Multi annually
1x AutoVu Managed Service 1 Patroller Connection

Mobile Vehicle Hardware Mobile LPR Hardware and Professional Services

1 Unit - AutoVu SharpZ3 Dual Base Kit

- AutoVYu Overtime Kit
- Mapping License
- One year Warranty
-> Hardware Shippin
Mobile Computingp%agkage $38,720.00
-» In-vehicle Hardware and Software
- Includes Fz-G1 Tablet with embedded 4G LTE
component for wireless connectivity
-» Tablet Docking Station and Vehicle Antenna
-» Hardware Shipping
-» Permit Zone Configurations

Implementation / Labor - Project Management Services
-> Onsite and Remote Training, Completed in Two Phases:
e One: 4 hours of onsite training on LPR Mobile
Vehicle Software and hardware $11,400.00
e Two: 2-hour remote web-based training on LPR
Security Center back-end software.
> Mobile Installation
- Travel for Onsite Services

Support = Mobile support )
e Remote LPR vehicle support
e Phone, e-mail, and remote working sessions $3,888.00

covers 5 years
- Security Center Software support
e Phone, e-mail, and remote working sessions

= Return and Repair Coverage
Extended Warranty P g $10,345.00

- Covers AutoVu, vehicle hardware and Genetec Patroller covers 5 years
software upgrades

Hardware and Software Terms: 100% of year one total due at signed contract.

Cellular Data: The customer is responsible for providing an activated SIM card for cell service.
Genetec Warranty: Not ratified by Passport. Further information and terms of the Genetec hardware warranty is provided in

supporting documentation.

Pricing contained in this Attachment A shall be extended to all NPPGov members upon execution of the
Intergovernmental Agreement.

13
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ATTACHMENT B

to Master Price Agreement by and between VENDOR and PURCHASER.

ADDITIONAL SELLER WARRANTIES

To the extent possible, Vendor will make available all warranties from third party manufacturers of Products
not manufactured by Vendor, as well as any warranties identified in this Agreement and Vendor’s Proposal.
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ATTACHMENT C

to Master Price Agreement by and between VENDOR and PURCHASER.

PARTICIPATING AGENCIES

The Lead Contracting Agency in cooperation with National Purchasing Partners (NPPGov) entered
into this Agreement on behalf of other government agencies that desire to access this Agreement to purchase
Products and Services. Vendor must work directly with any Participating Agency concerning the placement of
orders, issuance of the purchase orders, contractual disputes, invoicing, and payment. The Lead Contracting
Agency shall not be held liable for any costs, damages, etc., incurred by any Participating Agency.

Any subsequent contract entered into between Vendor and any Participating Agency shall be
construed to be in accordance with and governed by the laws of the State in which the Participating Agency
exists. Each Participating Agency is directed to execute an Intergovernmental Cooperative Purchasing
Agreement (“IGA”), as set forth on the NPPGov web site, www.nppgov.com. The IGA allows the Participating
Agency to purchase Products and Services from the Vendor in accordance with each Participating Agency’s
legal requirements as if it were the “Purchaser” hereunder.
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ATTACHMENT D

to Master Price Agreement by and between VENDOR and PURCHASER.

Vendor’s Proposal
(The Vendor’s Proposal is not attached hereto.)
(The Vendor’s Proposal is incorporated by reference herein.)
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ATTACHMENT E

to Master Price Agreement by and between VENDOR and PURCHASER.

Purchaser’s Request for Proposal
(The Purchaser’s Request for Proposal is not attached hereto.)
(The Purchaser’s Request for Proposal is incorporated by reference herein.)
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ATTACHMENT F

to Master Price Agreement by and between VENDOR and PURCHASER.

ADDITIONAL VENDOR TERMS OF PURCHASE, IF ANY.

SOFTWARE LICENSE AND SERVICE AGREEMENT

This Software License and Service Agreement is effective as of (the
“Effective Date") and entered into by and between Passport Labs, Inc., a Delaware corporation ("Passport”),
and [client name] (*Customer”). Passport and Customer are each a "Party” and collectively the “Parties.”

Passport is in the business of providing, and Customer desires to obtain from Passport, certain parking- or
transit-related software, hardware, and/or related services. This Agreement establishes the master terms
and conditions that will apply to Customer's purchase from Passport of the products and services under
this Agreement and Passport's delivery of the same to Customer. In consideration of the mutual promises
and covenants contained herein, as well as other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. DEFINITIONS.

For purposes of this Agreement, the following terms shall have the meaning set forth below (or as otherwise
defined in the Agreement):

1.1."Agreement” means this Software License and Service Agreement, the Product-Specific Terms,
the Order Form(s), the Statement(s) of Work, and all other attachments, exhibits, and schedules hereto.

1.2."Confidential Information™ means all information of either Party (“Disclosing Party”) which is
disclosed to the other Party (“Receiving Party”) pursuant or in relation to this Agreement (a) if in written
form, that is marked "Confidential,” "Proprietary,” or with words of similar import; and (b) if in written form,
but not marked “Confidential,” “Proprietary,” or with words of similar import, or if disclosed verbally that a
reasonable person would regard such information as confidential under the circumstances of disclosure or
in view of the nature of the information. Confidential Information includes, by way of illustration and not
limitation, this Agreement, the Passport System and all components thereof, the Intellectual Property, and
all non-public know-how, inventions, techniques, processes, algorithms, software programs, schematics,
designs, contracts, customer lists, financial information, pricing information, marketing information, and
product plans.

1.3."Customer” is the entity specified in the preamble and includes any entity directly or indirectly
controlling, controlled by, or under common control with Customer including, without limitation, any
subsidiary, affiliate, or parent of Customer on the Effective Date of this Agreement.

1.4."Documentation” means the technical documentation for the Passport System provided by
Passport to Customer, including all updates and versions thereof, whether in the form of electronic or
printed materials, magnetic media, or machine-readable format.

1.5."End User" means any individual who uses any component of the Passport System to transact for
any Product.

1.6."Go-Live Date"” means the date on which the Passport System, or any individual Product thereof if
more than one Product is purchased under this Agreement, is launched and begins to be utilized by
Customer.

1.7."Initial Term" means a period of thirty-six (36) months from the Go-Live Date, unless otherwise
indicated in an Order Form.

1.8."Intellectual Property” means all tangible and intangible property of Passport or its third-party
vendors provided to Customer pursuant to this Agreement that is embodied in or used in connection with
the Passport System, including, without limitation, trade names, source code, trademarks, copyrights,
patents, and trade secrets, and/or which is protected or is protectable under copyright, patent, trade secret,
service mark, trademark, or other intellectual property laws and/or regulations.
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1.9."License Fees” means the fees owed to Passport in consideration of providing Customer the
Passport System pursuant to this Agreement as memorialized in the Order Form or elsewhere in the
Agreement.

1.10. “Licensed Hardware™ means the Passport hardware and any Third Party Hardware as more
particularly set forth in an Order Form.

1.11. “Licensed Software” means the Passport software and any Third Party Software as more
particularly set forth in an Order Form.

1.12 “Order Form™ means that certain form bearing the same caption on which the Products,
Third Party Products, and any other software, hardware, products, or services ordered by Customer under
this Agreement, among other things, are specified.

1.13. “Passport System” means collectively the Licensed Software, Licensed Hardware,
Documentation, and any Third Party Products licensed or sold under this Agreement by Passport to
Customer.

1.14. “Product” means any product offered by Passport, including a mobile payments for parking

platform, a citation issuance and management platform, a digital permits platform, a mobile payments for
transit platform, a micromobility management platform, and a unified platform for the management and
distribution of parking rates and business rules, as well as any other product identified in an Order Form.

1.15. “Product-Specific Terms” means those separate legal terms appended to this Agreement
that apply to each Product purchased by Customer under this Agreement.

1.16. “Renewal Term" means a period of twelve months following the Initial Term, unless
otherwise indicated in an Order Form.

147 “Statement of Work” or “SOW" means a statement of work agreed upon by the parties with
reference to each Product purchased under this Agreement and appended to this Agreement or to an Order
Form. Any variation to a Statement of Work must be memorialized in a change order that is agreed upon

and signed by the parties.
1.18. “Substantial Completion Date” means the date that Passport has completed configuring

the Passport System, or any individual Product thereof if more than one Product is purchased under this
Agreement, to the specifications as set forth in the applicable SOW and is ready to be launched and utilized
by Customer. Passport will notify Customer when it has achieved the Substantial Completion Date for each

Product.
1.19. “Term” means the Initial Term and any Renewal Term(s).
1.20. “Third Party Hardware™ means the hardware (and any related software embedded in or

distributed with the hardware by the manufacturer of such hardware) manufactured by third parties and
resold and/or sublicensed by Passport to Customer.

1.21. “Third Party Products” means Third Party Hardware and Third Party Software.
1.22. “Third Party Software” means all software owned by third parties, sublicensed by Passport
to Customer and integrated into or interfaced by Passport into the Passport System.
2. SERVICES
2.1.Performance. Passport shall perform the services and deliver the software and products under this

Agreement in a competent, professional, and workmanlike manner consistent with industry practices.
Passport will maintain all permits, certificates and licenses required by applicable law and Passport's
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employees performing the services will be qualified to perform the services and licensed as required.
Passport will at all imes during the Term be duly organized, validly existing and in good standing under the
laws of the state of Delaware.

2.2.0rder Forms. The Order Form shall set forth what Passport is to provide to Customer under this
Agreement. To the extent Customer wishes to procure, and Passport wishes to provide, any additional
products or services, the parties shall enter into one or more additional Order Forms as applicable that shall
each form a part of and be subject to this Agreement.

2.3.Products. As of the Effective Date, Passport provides the Products (as defined above) in the
marketplace (as well as related Third Party Products). Customer may request the addition of any Products
and related services to the extent not provided by Passport to Customer as of the Effective Date and any
additional software or platforms developed by Passport from and after the Effective Date, which shall be
memorialized in a subsequent Order Form along with any additional terms (if applicable).

3. COMPLIANCE WITH LAW

3.1.In providing the services under this Agreement, Passport will comply at its sole cost and
expense with all applicable federal, state, provincial, county, and municipal laws, statutes, rules, regulations
and ordinances.

4. LICENSE; SERVICES

4.1.License Grant. Subject to the terms and conditions of this Agreement and all Third Party
Software licenses, including, without limitation, the payment of all applicable License Fees, Passport hereby
grants Customer a revocable, non-exclusive, nontransferable, non-subleaseable, and non-assignable
license to use the Passport System during the Term for Customer’s own intemal operations in accordance
with the terms of, and subject to the restrictions contained in, this Agreement.

4.2 License Restrictions. As a condition to the license set forth in Section 4.1, Customer shall
not, directly, indirectly, alone, or with another person or entity (a) decompile, disassemble, interpret, reverse
engineer, translate, or otherwise determine or attempt to determine any source code, algorithms, or
underlying ideas of the Licensed Software or any portion thereof; (b) remove or modify any Passport or
third-party markings, identification, copyright, or other notices from the Passport System; (c) sublicense,
provide, lease, lend, pledge, use for timesharing or service bureau purposes, or allow others to use the
Passport System to or for the benefit of third parties; (d) modify, change, incorporate into other software,
create any databases other than as permitted herein, or create a derivative work of any part of the Licensed
Software or Documentation; (e) disclose results of any performance information, analysis, or program
benchmark tests without Passport's prior written consent; (f) make the Passport System, in whole or in part,
available in any manner to any third party; (g) install or use the Passport System in any manner not in
accordance with the license grant pursuant to Section 5.1; or (h) attempt to do any of the foregoing whether
individually or with others.

4.3.No Other Licenses. Except as specifically granted in this Agreement, no license or other
right is granted, either directly or indirectly, by implication or otherwise, to Customer, and all other rights are
expressly reserved to Passport or its third-party vendors, as applicable.

5. THIRD PARTY PRODUCTS

5.1. The successful delivery of the Passport System may require that Customer use certain
Third Party Products depending on Customer's operations, and, if so, Customer will be notified. Customer
agrees to be bound to all licenses, obligations, restrictions, and limitations in connection with any Third
Party Products. Excluding warranty of title to any Third Party Products, all other Third Party Product
warranties, including, without limitation, warranties with respect to materials, workmanship, capability, and
intellectual property rights are made by such manufacturers and not by Passport. Passport will use
commercially reasonable efforts to pass through to Customer for Customer’s benefit all end-user warranties
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that the Third Party Products vendor(s) provides directly to Passport. Customer will look solely to such
vendors or manufacturers for all remedies under such warranties.

6. INTELLECTUAL PROPERTY

6.1. Ownership. Customer acknowledges and agrees that the Intellectual Property is
exclusively owned by and reserved to Passport, or to Passport’s Third Party Software or Third Party
Hardware providers, as the case may be, and Passport or such Third Party Software or Third Party
Hardware providers will retain all right, title, and interest in the Intellectual Property. Customer will neither
acquire nor assert any ownership or other proprietary rights in the Intellectual Property or in any derivation,
adaptation. or variation thereof (regardless of who creates the derivation, adaptation, or variation) except
as otherwise explicitly set forth in this Agreement.

6.2. Feedback. Mothing in this Agreement or in the Parties’ dealings arising out of or related to
this Agreement will restrict Passport's right to use, profit from, disclose, publish, keep secret, or otherwise
exphoit Feedback (as defined below), without compensating or crediting Customer or the individual providing
such Feedback, except to the limited extent that Section 21 (Confidentiality; Trade Secrets) governs
Feedback that constitutes Customer's Confidential Information. Motwithstanding the provisions of Section
21 (Confidentiality; Trade Secrets), Customer may not designate Feedback as its Confidential Information
to the extent that such Feedback relates to the Passport System. “Feedback” refers to any suggestion or
idea for improving or otherwise modifying the Passport System.

7. PRIVACY POLICY; TERMS OF USE

7.1. End users' use of the Passport System shall at all imes be governed by Passport’s Privacy
Policy, which can be viewed at hitps./passportinc.com/privacy-policy/, and Passport's Terms and
Conditions, which can be viewed at htips:/passportinc.comfterms-and-conditions/. Passport's Privacy
Policy and Terms and Conditions may be amended from fime to time in Passport's sole discretion.

8. SUPPORT SERVICES

B8.1. Customer Support. Passport will provide telephone and email support to Customer's staff
Monday through Friday between 8:00 a.m. to 7:00 p.m. ET to address technical support issues. Passport
will provide 24/7 after-hours telephone support. Passport can be contacted for support issues at:

+« 980-539-0990 or via email at help{@passportinc.com (Monday-Friday 8AM-7PM ET)
866.815.3043 or help247 @passportinc.com (after-hours support)

8.2. End User Support. Customer shall provide initial support, including inquiries via telephone
and email, for End Users. If Customer is unable to address End User inguiries, Customer may direct End
Users to Passports End User support team, which is available Monday through Saturday between the
hours of 8:00 a.m. to 9:00 p.m. ET at 704-817-2500 or via email at support@passportinc.com. Customer
should not display Passport's support phone numbers (or other direct contact information for Passport) on
any marketing or signage visible by End User.

9. PRODUCT UPDATES

9.1.Updates. To the extent that Passport releases any system-wide improvements,
medifications, updates, or enhanced versions of the Licensed Software during the Term, the improvements,
modifications, updates, or enhanced versions will, when available, be provided to Customer at no charge
and will automatically be subject to the terms of this Agreement.

9.2 Mew Feafures. Customer may request new features or functionality to be built into the
Passport System, and, to the extent that Passport plans in its sole discretion to incorporate such requested
new features or functionality into the Passport System, Passport will develop such features and functionality
at no cost to Customer pursuant to Passport's development timeline. If Customer desires to expedite such
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development, Passport may, in its sole discretion, charge Customer an expedite fee to develop the
requested features or functionality, provided, however, that Passport shall first notify Customer of the
expedite fee and receive written approval from Customer to proceed. If Customer’s requested features or
functionality are created for Customer's use and Passport does not plan to incorporate such requested
features into the Passport System, Passport may, in its sole discretion, charge Customer a custom
development fee for the development of such features or functionality, provided again, however, that
Passport shall first notify Customer of the custom development fee and receive written approval from
Customer to proceed.

10. UPTIME

10.1. Passport will provide the Passport System with Uptime (as defined below) of at
least ninety-nine percent (99.0%) calculated over a rolling six-month period (*Uptime Guarantee”). For any
month during which the Passport System uptime drops below the Uptime Guarantee, Passport will provide
a billing credit in an amount equal to the percentage difference between a) the lowest uptime reached at
any point during the month (calculated on a rolling six month period) and b) the Uptime Guarantee,
multiplied by the total fees payable to Passport for such month. For example, if Uptime falls to ninety-five
percent (95.0%) during a given month and if during that month the fees payable to Passport were one
hundred dollars ($100.00), Passport will issue a billing credit of four dollars ($4.00). Uptime is defined as
any period of time during which end users of the Passport System can use the Passport System, excluding
any scheduled maintenance performed by Passport after hours or unavailability or impaired functionality of
the Passport System due to causes outside of Passport's reasonable control (e.g., disruptions caused by
Passport's hosting or payment processing partners).

11. FEES; PAYMENT

11.1. License Fees. In consideration for the licenses granted to Customer under this
Agreement, Customer shall pay to Passport the License Fees.

11.2. Annual License Fees. For License Fees that are payable on an annual basis, as
indicated in an Order Form, License Fees for the first year of the Term are due and payable upon the
Effective Date and, thereafter, on the anniversary of the Effective Date for the duration of the Term.

11.3.  Third Party Products Fees. Customer shall pay Passport all fees related to Third
Party Products supplied to Customer under this Agreement as set forth in an Order Form (collectively, the
*“Third Party Product Fees"), if applicable. Fees for Third Party Products provided through Passport from
and after the Effective Date may be subject to change based on the then-prevailing market rates of any
Third Party Product provider for such products.

11.4. |mplementation or Monthly Minimum Fees. Customer shall pay Passport the

implementation fees or monthly minimum fees, if any, as set forth in an Order Form.

115. Fee Assumptions. Passport's License Fees, gateway services fees, and merchant
services provider fees as set forth in this Agreement as of the Effective Date are conditioned upon certain
underlying information pertaining to Customer's operations provided to Passport by Customer relating to
transaction volume (e.g., number of mobile pay transactions, number of citations written, or number of
parking permits purchased), transaction rates (e.g., hourly parking rates, citation rates, and permits rates),
and average dollar amount of transactions as of the Effective Date, as well as card network fees in effect
as of the Effective Date. To the extent there are non-trivial changes in any of the foregoing from and after
the Effective Date, the License Fees, gateway services fees, and/or merchant services provider fees are
subject to change to maintain, as closely as possible, the economic arrangement anticipated, or
subsequently achieved, based on the information and card network fees in effect as of the Effective Date.
Passport and Customer shall negotiate in good faith with respect to the same, provided, however, that
Passport shall not be obligated to continue providing the Passport System if the Parties are unable to reach
agreement on a revised fee structure.
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11.6. Expenses. Customer shall reimburse Passport for any travel, lodging, and meal
expenses incumed in connection with Passport’s performance under this Agreement, which shall be
inwoiced as incurred.

11.7. Payment Terms. Unless otherwise indicated in an Order Form, all payments due
to Passport hereunder are due and payable within thirty (30) days after the date of the invoice. Any amounts
not timely paid shall bear interest at the rate of one and one-half percent (1.5%) per month from the due
date or, if lower, the maximum rate permissible by law. If Customer falls to remit payment when due,
Passport will have, in its sole discretion, the right to immediately suspend or terminate Customer's access
to the Fassport System in accordance with Section 17.2.1 and/or withhold funds in Passport’'s possession
that would otherwise be remitted to Customer, in addition to any other remedies available to Passport under
this Agreement or under law. Unless otherwise specified in an Order Form, all amounts payable to Passport
hereunder are payable in full in United States Dollars without deduction or set off and shall be in addition
to all tax obligations of Customer. If a currency other than the U.S. Dollar is specified in the Order Form,
the exchange rate will be fixed at the foreign exchange rate published by the United States Federal Reserve
on the date the remittance of payment is made or pursuant to a suitable commercially available service to
the extent utilized by Passport in its sole discretion. If Customer requires remittance of funds by check or
custom invoicing inconsistent with Passport's standard format, Passport reserves the right to assess
reasonable additional fees that shall be communicated and agreed upon with Customer in advance.

12. CUSTOMER OBLIGATIONS.

In addition to the payment of fees as set forth above any other obligations of Customer set forth in this
Agreement, Customer shall also be subject to the following covenants:

12.1. Customer shall use Passport as Customer's sole provider for the Products and
services procured by Customer under this Agreement and any substantially similar products or services
provided by other vendors that are capable of being provided by Passport.

12.2. Passport's pricing is conditioned on Customer's continuous use of the Passport
System throughout the Term consistent with historical use of the Passport System or any predecessor
system. Customer covenants that it will not, during the Term, take any action that would materially diminish
or cease the use of the Passport System, except in the case of a termination pursuant to Section 17 2.

12.3. From and after the Effective Date, Customer shall cooperate reasonably and
promptly with Passport, and devote sufficient personnel and resources, to support the configuration and
implementation of the Passport System through and including the Substantial Completion Date and Go-
Live Date, and thereafter as reasonably necessary to continue the ongoing operations and maintenance of
the Passport System on behalf of Customer.

13. PAYMENT GATEWAY PROVIDER

13.1. Passport is a payment gateway provider and shall provide payment gateway
services to Customer in connection with the Products delivered under the Passport System at the rates
indicated in the Order Form.

14. MERCHANT SERVICES PROVIDER

14.1. Passport is a full-service Merchant Services Provider, meaning a service provider
certified by the major card networks (Visa, Mastercard, Discover, and American Express) to processes
credit and debit card transactions. Passport shall serve as the Merchant Services Provider in connection
with the provision of the Passport System at the rates indicated in the Order Form. Customer will be
responsible for paying all merchant processing costs, including, without limitation, chargeback fees,
settlement fees and interchange reimbursement fees.
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15. TAXES

15.1. To the extent applicable, Customer agrees to pay all taxes levied by a duly
constituted taxing authority against or upon the products and services provided pursuant to this Agreement,
or arising out of this Agreement (excluding, however, taxes based on Passport's income) regardless of
whether such taxes become due or payable at the time of delivery or use of the Passport System or
subsequent thereto. Customer agrees io pay any tax for which it is responsible hereunder which may be
levied on or assessed against Customer directly, and, if any such tax is paid by Passpor, to reimburse
Passport therefore, upon receipt of proof of payment by Passport. Customer agrees to indemnify, defend,
and hold Passport harmless with respect to all taxes or duties which any federal, state, or local taxing
authority requires Passport to pay on behalf of Customer.

16. SHIPMENT AND DELIVERY

16.1. If amy Third Party Products are purchased by Customer under this Agreement,
Passport will deliver the same FOB shipping point for delivery to the installation site designated by
Customer. Customer agrees to pay all reasonable delivery charges for the Third Party Products. Delivery
schedules may not be canceled, postponed, or changed without Passport’s prior writien consent. Unless
otherwise expressly stated, shipments shall be separately invoiced and paid as billed without regard to
subsequent deliveries. Failure to timely pay Fassport any monies due or owing Passport shall excuse
Passport from making further deliveries, in addition to any other remedies to which Passport is entitled
under this Agreement. Title to and risk of loss in the Third Party Products shall pass to Customer when the
delivery camier takes possession of the Third Party Products.

17. TERM AND TERMINATION

17.1. Temn. This Agreement is effective as of the Effective Date and shall remain
effective for as long as there is an active Order Form, unless sooner terminated pursuant to Section 17.2
below. Upon expiration of the Initial Term of an Order Form, the Order Form shall automatically renew for
successive Renewal Terms on the same terms and condiions, unless either Party notifies the other in
writing not less than ninety (90) calendar days prior to the expiration date of the Initial Term or the applicable
Renewal Term of its intent not to renew.

17.2. Temnination. The following termination rights are in addition to any rights provided
elsewhere in this Agreement and are without prejudice to any other right or remedy available to Passport
or Customer at law or in equity:

17.2.1. Passport may terminate this Agreement and all licenses granted hereunder upon
notice to Customer in the event that Customer fails to make full payment when due of any amount required
to be paid by Customer under this Agreement within ten (10) calendar days of Passport's written notice of
such failure to pay.

17.2.2. This Agreement may be terminated by either Party upon thirty (30) calendar days’
prior written notice to the other Party in the event of a material breach of a material provision of this
Agreement, provided, however, that the termination shall not be effective if, during the thirty (30) day notice
period, or such other cure period as mutually agreed upon by the Parties, the breaching Party cures the
breach.

17.3. Effect of Termination. Upon expiration or termination of this Agreement for any
reason, (a) any licenses granted to Customer and all nghts of Customer in and to the Passport System will
immediately terminate; (b) Customer shall immediately cease using the Passport System; (c) Customer
shall return to Passport any Licensed Hardware which Customer has not obtained fitle to as of such
expiration or termination, and (d) all monies paid or due or owing to Passport by Customer up to such
cancellation, completion, expiration, or termination shall be deemed non-refundable. Customer shall make
payment on Passport's final invoice as set forth in Section 12.4. Passport will provide commercially
reasonable assistance to Customer to enable the transition of the services to a successor vendor, if
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requested by Customer, provided first, however, that Customer has remitted to Passport all outstanding
balances.

18. WARRANTIES.

18.1. Passport Warmranties.

18.1.1. Passport warrants that it has full power and authority to license the
Passport System to Customer as provided herein without the consent of any other person, or. in the event
such consent is required, Passport has obtained said consent.

18.1.2. Passport warrants that the unmodified Passport System will operate in
accordance with its specifications. Under this warranty, Passport will correct any errors in the unmodified
Passport System at no extra charge to Customer. The foregoing warranty shall not apply to Third Party
Products.

18.1.3. Passport further represents and warrants that {a) it has the full power and
authority to enter info this Agreement and to carry out its obligations under this Agreement; (b) this
Agreement shall be the legal, valid, and binding obligation of Passport, enforceable against it in accordance
with the terms hereof; (c) the execution and performance of this Agreement will not violate any federal,
state, or local statute, rule. or regulation or any other contractual obligation of Passport, and (d) the person
signing this Agreement on behalf of Passport is authorized to bind Passport to this Agreement.

18.2. Customer Warranties.

Customer represents and warrants that (a) it has the full power and authority to enter into this
Agreement and to carry out its obligations under this Agreement; (b) this Agreement shall be the legal,
valid, and binding obligation of Customer, enforceable against it in accordance with the terms hereof, (c)
the execution and performance of this Agreement will not violate any federal, state, or local statute, rule, or
regulation or any other contractual obligation of Customer, and (d) the person signing this Agreement on
behalf of Customer is authorized to bind Customer to this Agreement.

19. DISCLAIMERS

19.1. GEMERAL. EXCEPT AS EXPLICITLY SET FORTH IN THIS AGREEMENT,
PASSPORT EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL
WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF QUALITY, CAPABILITIES, OPERATIONS, PERFORMANCE, SUITABILITY,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY IMPLIED WARRANTIES
ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE. PASSPORT DOES NOT
WARRANT AND SPECIFICALLY DISCLAIMS ANY WARRANTIES OR REPRESENTATIONS THAT THE
PASSPORT SYSTEM WILL MEET CUSTOMER'S REQUIREMENTS OR THAT THE OPERATION OF
THE PASSPORT SYSTEM ANDJ/OR ITS USE WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT
EVERY DEFECT IN THE PASSPORT SYSTEM WILL BE CORRECTED. THE PASSPORT SYSTEM IS
EXPRESSLY PROVIDED “AS 1S.”

19.2. THIRD PARTY SOFTWARE AND THIRD PARTY HARDWARE DISCLAIMER.
PASSPORT MAKES NO WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE
THIRD PARTY SOFTWARE AND AS TO THE THIRD PARTY HARDWARE INCLUDING, WITHOUT
LIMITATION, AS TO QUALITY, CAPABILITIES, OPERATIONS, PERFORMANCE. SUITABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT, AND ALL
OTHER WARRANTIES OR REPRESENTATIONS WITH RESPECT TO ANY THIRD PARTY SOFTWARE
OR THIRD PARTY HARDWARE ARE HEREBY EXPRESSLY DISCLAIMED. THIRD PARTY SOFTWARE
OR THIRD PARTY HARDWARE PROVIDED UNDER THIS AGREEMENT ARE EXPRESSLY PROVIDED
"AS 157
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19.3. EXCLUSIONS. Motwithstanding any other provisions of this Agreement to the
contrary, the limited warranties provided in this Agreement shall not apply to nonconformities. emors, or
defects of any goods or services provided by Passport pursuant to this Agreement or any amendments
thereto due to any of the following: (a) Customer misuse of the Passport System; (b) Customer modification
of the Licensed Software; (c) Customer failure to utilize compatible computer and networking hardware and
software or to install updated or enhanced versions of the Licensed Software provided by Passport; or (d)
interaction with software or hardware not provided by Passport.

20. LIMITATION OF LIABILITY

20.1. IN NO EVENT SHALL PASSPORT'S LIABILITY ARISING OUT OF THIS
AGREEMENT EXCEED THE AMOUNT OF ALL FEES ACTUALLY PAID BY CUSTOMER TO PASSPORT
PURSUANT TO THIS AGREEMENT DURING THE SIX (6) MONTH PERIOD ENDING ON THE DATE OF
THE EVENT GIVING RISE TO SUCH LIABILITY. IN NO EVENT SHALL EITHER PARTY HAVE ANY
LIABILITY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, COST OF COVER,
PUNITIVE, OR EXEMPLARY DAMAGES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY,
ARISING OUT OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO LOSS OF BUSINESS, LOSS
OF REVENUE, OR LOSS OF ANTICIPATED PROFITS, EVEN IF THE PARTY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING
ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (A) TO CUSTOMER'S PAYMENT OBLIGATIONS
UNDER THIS AGREEMENT; OR (B) IN THE EVENT OF A BREACH OF THE PARTIES
COMNFIDENTIALITY OBLIGATIONS CONTAINED IN THIS AGREEMENT.

20.2. PASSPORT AND CUSTOMER EACH ACKNOWLEDGE THAT THE
PROVISIONS OF THIS AGREEMEMT WERE MNEGOTIATED TO REFLECT AM INFORMED,
VOLUNTARY ALLOCATION BETWEEN THEM OF ALL RISKS (BOTH KNOWMN AND UNKNOWN)
ASSOCIATED WITH THE TRANSACTIONS CONTEMPLATED HEREUNDER. THE PROVISIONS OF
THIS SECTION SHALL BE ENFORCEABLE INDEPENDENT OF AND SEVERABLE FROM ANY OTHER
PROVISION OF THIS AGREEMENT.

21. CONFIDENTIALITY; TRADE SECRETS.

21.1. Obligations. Each Party will maintain in strict confidence all Confidential
Information of the Disclosing Party. The Receiving Party will not disclose or grant use of the Disclosing
Party's Confidential Information to any third party except to the Receiving Party's employees and other
representatives who have a need to know such Confidential Information or as expressly authorized by the
Disclosing Party in writing. The Receiving Farty will not use the Disclosing Party's Confidential Information
except as authorized by this Agreement. The Receiving Party will use at least the same standard of care
to protect the Confidential Information of the Disclosing Party as it uses to protect its own confidential
information of a similar nature, but in no event with less than reasonable care. The Receiving Party will
cause each employee or other representative to whom the Receiving Party discloses the Confidential
Information to be bound by an obligation of confidentiality that is at least as rigorous as the obligations
contained in this Agreement. The Receiving Party will promptly notify the Disclosing Party upon discovery
of any unauthorized use or disclosure of the Disclosing Party’s Confidential Information. Unless otherwise
set forth herein, upon the expiration or termination of this Agreement for any reason, or upon the request
ofthe Disclosing Party. the Receiving Party shall promptly return to the Disclosing Party (or, at the Receiving
Party's option, destroy) all of the Disclosing Party’'s Confidential Information and shall promptly certify in
writing that it has done so; provided, however, that the Receiving Party shall not be obligated to return or
destroy any Confidential Informaticn stored in archival or back-up files for which retumn or destruction is not
reasonably practicable or any Confidential Information that must be retained for as long as necessary for
purposes of audit, compliance, dispute resolution, or record retention pursuant to this Agreement.

22 Exceptions. The foregoing obligations of confidentiality shall not apply to any

information that the Receiving Farty can show is or was: (a) already known to the Receiving Party at the
time of disclosure without obligation of confidentiality; (b) independently developed by the Receiving Party
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without use of or access to the Confidential information of the Disclosing Party; (c) approved for disclosure
by the Disclosing Party beforehand and in writing; (d) in the public domain without breach of this Agreement;
or (e) lawfully received by the Receiving Party from a third party without obligation of confidentiality.

213. Permitted Disclosures. Nothing in this Section shall be construed to prohibit either
Party from disclosing the Confidential Information of the other Party to the extent that such disclosure is
required by applicable law or order of a court or other governmental agency, including pursuant to any open
records law, open meetings law, or any other local public disclosure law applicable to Customer; provided,
however, that the Receiving Party shall promptly notify the Disclosing Party in writing of such requirement
and shall cooperate with the Disclosing Party to minimize the scope of any such disclosure and to obtain a
protective or similar order.

214, Trade Secrets. Customer hereby acknowledges that the Passport System and its
components, whether provided by Passport or its third-party vendors or licensors, constitute trade secrets
of Passport and/or its third party-vendors or licensors, and as such are protected by civil and criminal law,
are very valuable to Passport and/or Its third-party vendors or licensors, and that their use must be carefully
and continuously controlled. Customer agrees to notify Passport immediately of the unauthorized
possession, use, or knowledge of any item supplied under this Agreement by any person or organization
not authorized by this Agreement to have such possession, use, or knowledge. Customer will promptly
fumnish Passport full details of such possession, use, or knowledge and will cooperate fully with Passport in
any litigation against third parties reasonably deemed necessary by Passport to protect its proprietary
rights.

215. No Adeguate Remedy. In the event of a breach of this Section 21, the parties
agree that the Disclosing Party may not have an adequate remedy at law, in money, or damages and,
accordingly, shall be entitled to seek an injunction against such breach without posting a bond, in addition
to any other remedies at law or in equity.

22. DATA RIGHTS.

This Section shall govern the rights of Passport and Customer, as the case may be, with respect to the
data that is subject to this Agreement. Passport will, by provisions in its Privacy Policy or otherwise, procure
from such end users all such lawful consents and rights necessary to grant to Customer the rights in such
data as stated in this Section. Passport's Privacy Policy, as it may be amended from time to time in
Passport's sole discretion, can be viewed at https://www passportinc.com/privacy-policy.

221. Operational Data. Operational Data is data specific to Customer’s operation that is
provided by Customer to Passport to be used in the configuration and provision of the Passport System for
Customer’s use. Operational Data is specific to Customer’s operation, which is not available to Passport
publicly or by other means. Operational Data may include, but is not limited to, zone information, rate
information, operational schedules. business metrics, business rules, parking and other inventory and
assets, and relevant details of partner agreements. In each case, Operational Data may refer to past,
present, or future states of such items. Operational Data is the sole and exclusive property of Customer.
Customer grants Passport a perpetual, imevocable, royalty-free, and non-exclusive license to Operational
Data.

22.2. PCI-DSS Information. Payment Card Industry-Data Security Standard Information
(*PCI-DSS Information™) consists of the following items, each as defined by the then-current Payment Card
Industry Data Security Standards (*PCI-DSS”): Account Data; Cardholder Data; Primary Account Number;
and Sensitive Authentication Data. Passport acquires a license or sublicense to the PCI-DSS Information
from end users who share such data with Passport in connection with their use of the Software. In providing
the services under this Agreement, Passport will maintain Payment Card Industry — Data Security Standard
certification and secure PCI-DSS Information in accordance with PCI-DSS. As such, Passport may not
grant Customer derivative rights to such PCI-DSS Information and Passport shall not be required to disclose
such PCI-DSS Information to Customer.

10
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223. Personal Identifiable Information. Personal identifiable information (*PII") is any
representation of information that permits the identity of an individual to whom the information applies to be
reasonably determined or inferred by either direct or indirect means. Name, address, social security
number, telephone number, or email address directly identify individuals. Certain data elements—including
gender, race, birth date, gecgraphic indicator (such as zip code or postal code), and other descriptors—
can be used in conjunction or with other data elements to indirectly identify individuals. Passport may
sublicense Pll to Customer under certain conditions (including but not limited to Customer's compliance
with information security controls and applicable regulations) that shall be memorialized separately if and
when applicable.

224 Activity Data. Activity Data is any data generated in the providing of services under
this Agreement by Passport to Customer and by end users’ interactions with the services or with Passport
directly that is not otherwise PCI-DSS information or Pl as defined above. Activity Data may include, but
is not limited to, user interaction data, geolocation data, opt-in/opt-out status (including compliance logs),
purchase and session data, application diagnostic data, service performance data, and support data. Data
that is derived from Activity Data is also Activity Data. Activity Data is the sole and exclusive property of
Passport. Passport grants Customer an irrevocable, royalty-free, non-exclusive, non-assignable, and
nontransferable license to Activity Data for the Term to the extent and in the format that Passport chooses
in its sole discretion to expose such Activity Data through its administrative portal or as otherwise agreed
upon with Customer and only for Customer's internal use in connection with the services provided under
this agreement.

23. PUBLICITY; USE OF NAMES AND MARKS.

Subject to the provisions of Section 21 (Confidentiality; Trade Secrets), the parties will have the night to
publicly disclose that Passport is Customer's provider of the Passport System as set forth herein by means
of, by way of illustration and not limitation, news releases, public announcements, or other forms of publicity.
Passport may use the name or marks of Customer, or reference the fact that Customer is a client of
Passport, for business development purposes, as part of a portfolio or work, or in anillustrative list of clients.

24. DISPUTE RESOLUTION

241. Negotiation. If a dispute arises between or among Passport and Customer arising
out of or concerning the meaning or interpretation of this Agreement or the terms or performance of this
Agreement (collectively, a "Dispute”), Passport and Customer shall first attempt to settle such Dispute
through good faith discussions and negotiations among principals of each Party authorized to bind each

Party.

242 Venue; Jurisdiction. Any action or proceeding directly or indirectly arising out of a
dispute will be settled exclusively in Mecklenburg County in the state of North Carolina and the parties
expressly submit to and consent that the courts and authorities of the state of North Carolina will have
exclusive jurisdiction over any such litigation. The parties hereby consent to service, jurisdiction, and venue
of such courts for any litigation.

243. Goveming Law. This Agreement, and any Disputes arising hereunder, shall be
govemed, interpreted, construed, and enforced in all respects in accordance with the laws of the State of
North Carolina, excluding its conflict of laws rules.

25. GENERAL PROVISIONS.

25.1. Complete Agreement. This Agreement is intended as the complete, final, and
exclusive statement of the terms of the agreement between the parties regarding the subject matter hereof
and supersedes all other prior or contemporaneous agreements or understandings, whether written or oral,
between them relating to the subject matter hereof. No amendment to, or modification of, this Agreement
shall be binding unless in writing and signed by a duly authorized representative of both parties. Each Party
expressly acknowledges that there are no warranties, representations, covenants, or understandings of
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any kind, manner, or description whatsoever by either Party to the other except as expressly set forth in
this Agreement.

252 No Waiver. Failure by either Party to insist upon or enforce strict performance of
any provision of this Agreement or to exercise any rights or remedies under this Agreement will not be
construed or deemed as a waiver or relinquishment to any extent of such Party's right to assert or rely upon
any such provisions, rights, or remedies in that or any other instance; rather, the same will be and will
remain in full force and effect. Any waiver by either Party of its rights under this Agreement must be in
writing and signed by a duly authorized representative of the waiving Party.

253. Assignment. This Agreement and all of its provisions will be binding upon and
inure to the benefit of the parties and their respective permitted successors and assignees. Neither Passport
nor Customer may assign any rights, interests, or obligations hereunder without prior written consent of the
other Party, provided, however, that Passport may, without such written consent, assign this Agreement
and its rights and delegate its obligations hereunder in connection with the transfer or sale of all or
substantially all of its assets or business related to this Agreement, or in the event of its merger,
consolidation, change in control or similar transaction. Any permitted assignee shall assume all assigned
obligations of its assignor under this agreement. Any purported assignment in violation of this section shall
be void and of no effect.

254. Construction. The language of all parts of this Agreement will in all cases be
construed as a whole, according to its fair meaning, and not strictly for or against either of the parties.
Headings of paragraphs herein are for convenience of reference only and are without substantive
significance. No rule of law that requires that any part of the Agreement be construed against the Party
drafting the language will be used in interpreting this Agreement.

25.5. Severability. In the event that any provision of this Agreement is determined by a
court of competent jurisdiction to be illegal, invalid, or unenforceable, (a) the Parties shall amend the
pertinent provision(s) to reflect as nearly as possible the original intentions of the Parties, and (b) the
remaining terms, provisions, covenants and restrictions of this Agreement shall remain in full force and
effect.

25.6. Relationship of Parties. The Parties expressly understand and agree that each
Party is an independent confractor in the performance of each and every part of this Agreement and is
solely responsible for all of its employees and agents and its labor costs and expenses arising in connection
therewith. Further, neither Party, by virtue of this Agreement, will have any right, power, or authority to act
or create any obligation, expressed or implied, on behalf of the other Party.

25.7. No Third Party Beneficiaries. This Agreement is made for the benefit of Passport
and Customer and not for the benefit of any third parties.

258. Notices. All notices or other communications required or permitted to be made or
given hereunder by one Party to the other Party shall be in writing and shall be deemed to have been given:
(a) when hand delivered; (b) on the third (3rd) business day after the day of deposit in the United States
mail when sent by certified mail, postage prepaid and return receipt requested; or (c) on the next business
day after the day of deposit with reputable overnight delivery service. Such notices shall be sent to the
address set forth below, or at such other addresses as may hereafter be furnished in writing by either Party
to the other Party specifically as the Party's replacement address for notice under this Agreement.

[continued next page)
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If to Passport: If to Customer:

Passport Labs, Inc.

128 5. Tryon St., Suite 2200
Charlotte, NC 28202

Fax: (888) 804-1783
khristian.gutiermez(@passportine.com Adin:
Attn: Khristian Gutierrez

With a hard copy to General Counsel
and by email to
legali@passportinc.com

259. Force Majeure. If the performance of this Agreement or of any obligation
hereunder is interfered with by reason of any circumstances beyond the reasonable control of the Party
affected, including, by way of illustration and not limitation, fire, explosion, power failure, acts of God, war,
revolution, epidemic, pandemic, or other public health concemn, civil commotion, acts of public enemies,
cybersecurity incident, any law, order, regulation, ordinance, executive order, or requirement of any
govemnment or legal body, delays or omissions atfributable to third-party vendors, suppliers, or integration
pariners, or labor unrest, including, without limitation, strikes, slowdowns, picketing, or boycotts, then the
Party affected shall be excused from such performance on a day-to-day basis to the extent of such
interference (and the other Party shall likewise be excused from performance of its obligations on a day-to-
day basis to the extent such Party’s obligations are contingent on the performance so interfered with);
provided that the Party so affected shall use reasonable efforts to remove such causes of nonperformance.

25.10. Survival of Obligations. All rights and obligations of the parties under this
Agreement, including, without imitation, those contained in the confidentiality provisions herein, which by
their nature would continue beyond the termination or expiration of this Agreement, shall survive termination
or expiration of this Agreement and shall remain in full force and effect between the parties.

2511 Counterparts. This Agreement may be executed in several counterparts, each of
which when executed and delivered shall be deemed an original and each of which alone and all of which
together shall constitute one and the same instrument. Facsimile signatures (or signatures in a _pdf or
similar copy of the original) or electronic signatures shall be treated as original signatures for the purpose
of enforcing this Agreement. Any signature delivered by a Party by facsimile transmission or electronic
delivery shall be deemed to be an original signature hereto.

[signature page follows]
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IN WITNESS WHEREOF, each Party hereto, intending to be legally bound hereby, has caused its duly
authorized representative to execute this Agreement and bind such Party effective as of the Effective Date.

CUSTOMER: PASSPORT:

CLIENT NAME PASSPORT LABS, INC.
By: By:

Name: Name:

Title: Title:

Date: Date:
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