Agenda Regular Meeting of the Public
Works and Utilities Committee

August 3, 2026 at 5:00 PM

Council Chambers, City Hall

200 Lincoln Avenue

Procedures for Public Works and Utilities Committee Meeting
Viewing: If the relevant technology is available to record the meeting in City Hall,
members of the public may stream the meeting live on the City of Santa Fe’s YouTube
channel. The YouTube live stream can be accessed from most smartphones, tablets, or
computers.

The video recording, if created, of this and all past meetings of the Public Works and
Utilities Committee will also remain available for viewing at any time on the City’s
YouTube channel. Staff is available to help members of the public access pre-recorded
Governing Body meetings online at any time during normal business hours. Please call
955-6521 for assistance.

If relevant technology is available and functioning for City use, the following options may
be available:

Virtual Public Comment: To provide public comment virtually, you must join the Zoom
meeting by internet or phone, using the following link:

¢ Internet: Join the Zoom meeting on the internet using a computer, laptop,
smartphone, or tablet. Attendees should use the “Raise Hand” function to be
recognized by the Mayor to speak at the appropriate time.

e Phone: To join the Zoom meeting using a phone, use the following phone
numbers and Webinar ID: US: - Webinar ID: Phone attendees should press *9
to use the “Raise Hand” function to be recognized by the Chair to speak at the
appropriate time.

1. Call to Order

Roll Call

Approval of Agenda
Approval of Consent Agenda

Public Comment

o a0 &~ W N

Presentations

a. Public Utilities Department, Employee of the Month for July 2026: Tiago
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Torres-De Silva, Utility Intermediate Operator, Water Division. (Randy Lopez,
Transmission and Distribution Manager; rjlopez@santafenm.gov)

b. Presentation by the Environmental Services Division Director (ESD), Providing
an Overview of the Division Purpose, Mission, and Operations. (Debora
Trujillo, Environmental Services Department Director, Public Utilities;
dctrujillo@santafenm.gov)

7. Action Items: Consent Agenda

a. Request for Approval of the July 20, 2026, Public Works and Utilities
Committee Meeting Minutes. (Norma Sutor, Administrative Assistant;
nasutor@santafenm.gov)

Committee Review:
Public Works and Utilities Committee: 8/03/2026

b. Request for Approval of Amendment No. 2 to Item # 22-0259 with Routeware,
Inc. to Increase Compensation by $392,642.68 for a New Total Amount of
$940,323.09 for Software-as-a-Service (SaaS) and Fleet Technology Solutions
for Waste Management and Recycling Industry. (Debora Trujillo,
Environmental Services Division Director; dctrujillo@santafenm.gov)

Committee Review:

Public Works and Utilities Committee: 08/03/2026
Finance Committee: 08/10/2026

Governing Body: 08/12/2026

c. Request for Approval of a Budget Adjustment Request (BAR) in the Total
Amount of $6,000,000 from the Water Enterprise Cash Fund to the Water WIP
Construction for On-Call Construction Services for Sub Surface Contracting,
Inc. (Bill Huey, Engineer, Public Utilities; bchuey@santafenm.gov)

Committee Review:

Public Works and Utilities Committee: 08/03/2026
Finance Committee: 08/10/2026

Governing Body: 08/12/2026

d. CONSIDERATION OF BILL NO. 2026-14. ADOPTION OF ORDINANCE NO.
2026-____. (Councilor Jamie Cassutt and Councilor Patricia Feghali).
A Bill Amending Section 14-7.9, SFCC 1987, to Clarify a Park Impact Fee
Exemption as it Relates to Certain Construction Permits. (Janice Biletnikoff,
Long-Range Strategic Planner, Land Use Department;
jibiletnikoff@santafenm.gov)

Committee Review:
Governing Body (Introduction): 07/08/2026
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Governing Body (Public Comment): 07/29/2026
Public Works and Utilities Committee: 08/03/2026
Finance Committee: 08/10/2026

Governing Body (Public Hearing): 08/26/2026

8. Action Items: Discussion Agenda

9. Executive Session

10. Matters from Staff

11. Matters from the Committee

12. Matters from the Chair

13. Next Meeting: Monday August 17, 2026
14. Adjourn

Persons with disabilities in need of accommodations, contact the City Clerk's office at
955-6521, five (5) working days prior to meeting date.
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ESD DIVISION

ENVIRONMENTAL SERVICES DIVISION

DEBORA TRUIJILLO, ENVIRONMENTAL SERVICES DIVISION DIRECTOR
Mission:

The Environmental Services Division (ESD) collects solid waste and
recyclables for the protection of our community and environment.

PUBLIC UTILITIES
DEPARTMENT

ENVIRONMENTAL
SERVICES
DIVISION (67)

Residential

ESD Admin & : Residential
_ Commercial _

Customer Service (20) Recycling
(21) (12)

Refuse
(14)
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RESIDENTIAL SERVICES

« Weekly curbside collection with City-issued carts
(Monday-Thursday)

« One 96-gallon green trash cart and one é64-gallon blue
recycling cart per residence

« Average of 16,000-18,000 carts tipped per day, 16
Routes for residential frash and recycling daily




" RESIDENTIAL - MISSED SERVICE

* If cart was out by 7:00 a.m., not blocked or overflowing,
and didn't contain unacceptable items, a missed service
can be requested.

* If any of those things are noft tfrue, we document

* Missed service can be requested by calling 955-2200 or
emailing esd@santafenm.gov




Follow these
rules to avoid
an “O0OPS” tag
and ensure cart
collection.

Cart Placement

Place carts in the street (unless
otherwise designated).

Wheels should face the curb.

Leave three feet of space between carts,
and between carts and other objects.

Service continues during inclement weather
Download Recycle Coach app for updates
Bassic residential service: $23.10 per month

Billed with City of Santa Fe monthly ufility bill

Beat the Wind

Wind can cause problems on
’ collection day! Here are some tips:

Trash:
Bag trash securely to
avoid litter. If you can,
wait put r cart
out until e morning of
llection day.

v Service

Recycling:
Put shredded paper into
clear/tra Jcent  plastic
ba 't bag anything
e Wait until the next
week (if you can) to place
out for co

Be On Time

E they're out no I
than 7 a.m. the day of, an
bring them back ir

v
8 a.m. the following day!

Questions?
Give us a call!
(505) 955-2200

EMENT WEATHER & RATES

I4




- SPECIAL ASSISTANCE-COLLECTION

« Special assistance for elderly or mobility-restricted residents
» Includes entry onto private property if needed
« Requires Medical Certificate and Release of Liability
« No additional fee
« Submit forms to Environmental Services Division, 1142 Siler Road




CART REPAIR OR
REPLACEMENT

« To have a cart repaired or replaced due to hormal
wear and tear email esd@santafenm.gov or call 505-
955-2200



mailto:esd@santafenm.gov

———— TS
FLEET MAINTENANCE

« ESD maintains and services a fleet of 72 Large Trucks
and 33 Support vehicles

« Daily preventative maintenance, road-side assistance,
unexpected breakdowns, emergency repairs.

» Inspecting vehicles for safety and operational readiness
before they are returned to service
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COMMERCIAL SERVICES

* Available Mon-Sat for carts, rear-load, front-load, and roll-offs
« Commercial Trash and Recycling Service Guidelines apply

« Commercial - 6-7 front load routes daily , 3 roll-off routes- night
crew-1 side load route and 1 rear load route- collects 1200 daily




TEM & GREEN WASTE PICKUP

» Fee-based special pick-up available by request
« $50 for first 8 cubic yards + $10 per additional cubic yard

§ 11

Visual Representation of Eight (8) Cubic Yards

1 cubic — =




LARGE ITEM TRUCK

* The large item truck can pick up many unwanted items

« We offer this curbside service every Tuesday, Green Waste
every Friday

» Use Recycle Coach app or website to find list of
unaccepted materials
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fencing and fime
activated gates and
were able fo
significantly reduce
illegal dumping at the
drop off locations

« Commercial or
Residential;
e Buckman Road

Recycling and Transfer
Station (BURRT)
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Trash & Recycling Collected by ESD June 2026
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FILL & RECYCLING DATA

Trash & Recycling Collected by ESD FY 2025-2026
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Recycling represents 11% of total almost every month!




QUESTIONS®

«505-955-2200
cesd@santafenm.gov




Regular Meeting of the Public Works and Utilities Committee
July 20, 2026 at 5:00 PM
Council Chambers, City Hall
200 Lincoln Avenue
MINUTES

1. Call to Order

The Regular Meeting of the Public Works and Utilities Committee was called to order by
Councilor Amanda Chavez at 5:03 PM, on Monday, July 20, 2026, in the Council
Chambers, City Hall, 200 Lincoln Avenue, Santa Fe, New Mexico.

2. Roll Call

MEMBERS PRESENT

City Councilor, District 4 Amanda Chavez
City Councilor, District 2 Elizabeth Barrett
City Councilor, District 2 Paul Bustamante
City Councilor, District 1 Patricia Feghali
City Councilor, District 3 Pilar Faulkner

OTHER PARTICIPANTS ATTENDING

Jesse Roach, Water Division Director

Erick Aune, Metropolitan Planning Officer

Sam Burnett, Facilities Division Director

Michael Ortega, Facilities Maintenance Manager

Patricio Pacheco, Water Resource Assistant Coordinator
Christine Chavez, Water Conservation and Sustainability Manager
Ari Irving, Outreach Coordinator

Robert Wood, Water Conservation Specialist

Katie Poirier, Sustainability Coordinator

Erica Renaud, Sustainability Supervisor

Michelle Romero, Environmental Programs Coordinator

3. Approval of Agenda

MOTION A motion was made by Councilor Faulkner, seconded by Councilor Barrett,
to Approve as Amended.

Public Works Department Employee of the Month for July 2026: Michael Ortega,
Maintenance Senior, Public Works Department. (Shaun Montoya, Facilities
Maintenance Manager; sbmontoya@santafenm.gov, Tim Farrell, Property Development
Manager; tgfarrell@santafenm.gov)

VOTE The motion passed on a voice vote.
4. Approval of Consent Agenda

MOTION A motion was made by Councilor Bustamante, seconded by Councilor
Barrett, to Approve.

Page 19 of 121



VOTE The motion passed on a voice vote.
5. Public Comment

6. Presentations

a. Presentation by the Santa Fe Metropolitan Planning Organization Division
Director, Providing an Overview of the Division Purpose, Mission, and
Operations. (Erick Aune, SFMPO Division Director, Public Works Department;
ejaune@santafenm.gov)

Public Works Department Employees of the Month for July 2026: Michael
Ortega, Shaun Montoya, and Tim Farrell. (Sam Burnett, Public Works
Department Director; jsburnett@santafenm.gov)

c. Public Utilities Department Employee of the Month for July 2026: Patricio
Pacheco, Water Conservation Specialist. (Christine Chavez, Water
Conservation Manager; cychavez@santafenm.gov)

7. Action Items: Consent Agenda

a. Request for Approval of the June 29, 2026, Public Works and Utilities
Committee Review Minutes. (Norma Sutor, Administrative Assistant;
nasutor@santafenm.gov)

Approved on Consent

b. Request for Approval of Amendment No. 3 to Professional Services
Agreement ltem #23-0544 with Huitt-Zollars Inc. to Expand Scope of Work for
Design Services to Prepare Area Drainage Report, Increase Compensation by
$195,965 for a New Total Amount of $1,419,037 Including NMGRT, and
Extend the Term to June 30, 2029. (Caryn Grosse, Public Works Project
Manager lll; clgrosse@santafenm.gov)

Committee Review

Public Works and Utilities Committee: 07/20/2026
Finance Committee: 07/27/2026

Governing Body: 07/29/2026

Approved on Consent

c. Request for Approval of a Construction Contract with TLC Services, LLC for
Replacement of the Energy Management System for the City-Owned Facility
Leased by La Familia Medical Center in the Total Amount of $229,340
Including NMGRT through July 4, 2027. (Marlisa B. Wilson, Public Works
Project Manager; mbwilson@santafenm.gov)
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Committee Review

Public Works and Utilities Committee: 07/20/2026
Finance Committee: 07/27/2026

Governing Body: 07/29/2026

Approved on Consent

d. Request for Approval of a Construction Contract with AnchorBuilt Inc. for On-
Call HVAC Installation and Maintenance Services in the Total Amount of
$1,000,000 for a Four-Year Term. (Fred Heerbrandt, Engineer Supervisor,
Public Utilities; pfheerbrandt@santafenm.gov)

1. Request for Approval of a Budget Adjustment Request (BAR) in the Total
Amount of $250,000 from the Wastewater Enterprise Fund to Service
Contracts.

Committee Review

Public Works and Utilities Committee: 07/20/2026
Finance Committee: 07/27/2026

Governing Body: 07/29/2026

Approved on Consent

e. Request for Approval of General Services Contract with Heads Up
Contractors, LLC for On-Call Landscape, Snow and Ice Control in the Total
Amount of $1,081,875 Including NMGRT for a Ten-Year Term. (Sebastian
Gallegos, Airport Project Manager; sfgallegos@santafenm.gov)

Committee Review

Public Works and Utilities: 07/20/2026
Finance Committee: 07/27/2026
Governing Body: 07/29/2026

Approved on Consent

f. Request for Approval of Amended and Restated Buckman Direct Diversion
Shared Pool Agreement Between City of Santa Fe and Santa Fe County.
(Jesse Roach, Interim Public Utilities Department Director;
jdroach@santafenm.gov)

Committee Review:

Public Works and Utilities Committee: 07/20/2026
Finance Committee: 07/27/2026

Governing Body: 07/29/2026

Approved on Consent

g. Request For Approval of Lease Agreement at Santa Fe Regional Airport With
Uzochi, Inc. to Provide Fixed Base Operator Aviation Services and Set Rent to
$182,400 Per Year With an Escalation of Two Percent Per Year for the Lease
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of Hangars 1005 and 1006, and Unimproved Land to Accommodate Fuel
Truck to Fuel Truck Transfers. (Jimmy Gunn, Airport Security
Coordinator; jdgunn@santafenm.gov, Terry Lease, Asset Development
Manager; tjlease@santafenm.gov)

Committee Review:

Public Works and Utilities Committee: 07/20/2026
Finance Committee: 07/27/2026

Governing Body: 07/29/2026

Approved on Consent

h. CONSIDERATION OF RESOLUTION NO. 2026- . (Councilor Paul
Bustamante and Councilor Patricia Feghali).
A Resolution Approving the Updated Santa Fe Trails Title IV Program and
Directing the City Manager to Authorize its Submission to the Federal Transit
Administration. (Gabrielle Chavez, Transit Director of Administration;
gnchavez@santafenm.gov)

Committee Review:

Governing Body (Introduced): 07/08/2026

Public Works and Utilities Committee: 07/20/2026
Quality of Life Committee: 07/22/2026

Governing Body: 07/29/2026

Approved on Consent
8. Action Items: Discussion Agenda

9. Introduction of Legislation

a. CONSIDERATION OF RESOLUTION NO. 2026- . (Mayor Michael
Garcia).
A Resolution Approving Budget Amendments and Associated New Mexico
Department of Finance and Administration/ Local Government Division
Schedules Summarizing the Fourth Quarter Amendments and Requesting that
the New Mexico Department of Finance and Administration Approve the City of
Santa Fe’s Fourth Quarter Budget Amendments for Fiscal Year 2026.
(Christina Martinez, Senior Budget Analyst; cfmartinez@santafenm.gov,
Andrew Hopkins, Budget Officer; ajhopkins@santafenm.gov)

Committee Review:

Public Works and Utilities Committee (Introduction): 07/20/2026
Quality of Life Committee: 07/22/2026

Finance Committee: 07/27/2026

Governing Body: 07/29/2026

Introduced
10. Executive Session
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11. Matters from Staff

12. Matters from the Committee

Councilor Faulkner invited everyone in the City of Santa Fe to come and enjoy the
Southside, August 1st Back to School Bash happening at Swan park 2-9pm.

13. Matters from the Chair
14. Next Meeting: Monday, August 3, 2026

15. Adjourn
Meeting Adjourned at 5:44 PM

Liaison Chair
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iy | CITY OF SANTA FE

The Purchasing Memo
Date: July 10, 2026
To: Governing Body, Finance Committee, and Public Works & Utilities Committee
From: Debora Trujillo, ESD Division Director D?_T
Via: Jesse Roach, Interim Public Utilities Division Director J;:Z?Roach
Subject: Amendment No. 2 to Routeware / Wastech Contract 3260065

Vendor Name: Routeware Inc.

Munis Vendor Number: 10938

ITEM AND ISSUE:

Environmental Services Division respectfully requests your review and approval of Amendment No. 2 to
3260065 with Wastech / Routeware Corporation for software-as-a-service (SaaS) and fleet technology
solutions for the waste management and recycling industry . Amendment No. 2 Increases the compensation
by $392,642.68 for a total amount of $940,323.09 for a 6-year term.

CONTRACT NUMBER:
The Munis contract number is 3260065
BACKGROUND AND SUMMARY:

Amendment No. 1 was submitted and approved on June 25, 2026, extending the term for an additional 2
years. Due to year end deadlines, we were unable to include compensation Amendment No.2 covers the
Compensation.

Routeware is a leading provider of waste collection management systems and in-cab technology to smart
city and waste collection haulers. Routeware Elements simplifies and connects processes across collection,
customer, revenue, and disposal operations to improve performance and ease internal and external self-
service. Routeware accelerates user learning, increases adoption and compliance, drives productivity, and
engages residential and commercial customers to advance zero waste programs.

City Clerk # 22-0259 contract approved on June 22, 2022

This amendment will help update the terms and scope of services provided by Routware, changes agreed
upon by both parties regarding operational requirements, service expectations, expanded service scope, and
additional software functionality requirements, revise pricing terms, and extend the contract period based on
continued service utilization, update billing rates and renewal terms mutually agreed upon by both parties,
ensure the agreement remains compliant with updated organizational policies and operational standards
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A¥

AP

PRIOR APPROVALS AND SUPPORTING INFORMATION:
FUNDING SOURCE:

Fund Name/Number: ENVSVCS /510

Munis Org Name/Number: ESD Comrcl / 5100332, ESD Rcycle / 5100334, ESD Refuse/ 5100335

Munis Object Name/Number: Svc Cntr / 510310
Budget Officer / Designee: Chris Parker for At Date: 07/13/2026

Chris Parker for AJH (Jul 13, 2026 17:15:41 MDT)

Budget Officer Comment/Exceptions:

PROCUREMENT METHOD:

The procurement method used was H-GAC Cooperative, RFP

Chief Procurement Officer (CPO)/Designee: T ] Date: 07/14/2026

CPO Comment/Exceptions:

ASSOCIATED APPROVALS:

IT Components included? Yes | L1 No
Approval: Title: Date:

Comment/Exceptions: 1T Approval was provided with original Contract 2018

Treasury/Point of Sale Components included? [ Yes| X No
Approval: Title: Date:

Comment/Exceptions:

Vehicles included? [1 Yes| X No
Approval: Title: Date:

Comment/Exceptions:

Construction to City Facilities, Furniture, and/or Fixtures included? [ Yes| X No

Approval: Title: Date:

Comment/Exceptions:

Is this an externally funded purchase? [ Yes| X No

If yes, what is the issuing agency:
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Approval: Title:

Comment/Exceptions:

Date:

Is this a Capital Asset or Project? [ Yes| X No

Project Ledger Number:

Approval: Title:

Date:

Comment/Exceptions:

ATTACHMENTS:

If Amendment:
Certificate of Liability Insurance
Amendment No. 1 that includes Original Contract
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CITY OF SANTA FE

CITY OF SANTA FE
AMENDMENT No. 2 TO
Contract # 3260065
Original City Clerk Item Number: 22-0259
SOFTWARE AGREEMENT

This AMENDMENT No. 2 (the "Amendment No. 2") amends the MASTER SOFTWARE
SERVICES AGREEMENT, together with the CITY OF SANTA FE CONTRACT, dated
06/22/2022 (the "Contract"), between the City of Santa Fe (the "City") and Routeware, Inc. (the
"Contractor"). The date of this Amendment shall be July 1, 2026.

RECITALS

WHEREAS, the City and Rubicon Global, LLC entered into a Master Software Services
Agreement effective July 1, 2022 (the “Contract”) by which Rubicon agreed to provide, and
the City agreed to pay for hardware, service installation, and software subscriptions for solid waste
management (the “Services”); and

WHEREAS, Rubicon was acquired by Wastech Corp., a wholly owned subsidiary of Routeware,
Inc. (“Wastech”) in August 2024, and Wastech assumed the rights and obligations under the
Contract upon such acquisition; and

WHEREAS, The City and Contractor entered into Amendment No. 1 to the Contract on June 25,
2026. Amendment No.l extended the term to avoid termination of the Contract. Amendment No.
1 was executed with the mutual understanding that Amendment No. 2 would add compensation to
the Contract and that Amendment No. 2 would be executed once agreed upon by the Contractor
and the City after the City’s new fiscal year began on July 1, 2026.

NOW THEREFORE, Pursuant to the Article 1 of Exhibit A attached to the Contract dated July 1,
2022, and for good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the parties, the City and the Contractor agree to amend the Contract as follows:
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I1.

COMPENSATION

Compensation - Order Number 1 (“Order”) of the Contract , is amended to increase the amount of
compensation by a total of $392,642.68 as reflected in quote Q-17279, hereto attached as Exhibit
C, so that Order Number 1 of the Contract, paragraph 1, The Subscribed Services, paragraph 2,
Other Charges, and paragraph 3, Payment Terms, read in their entirety as follows:

1. The Subscribed Services.
DESCRIPTION | COST
* indicates previously paid totals

Year 1 Cost* $128,883.20
Year 2 Cost* $128,883.20
Year 3 Cost* $128,883.20
Year 4 Cost* $128,883.20
Total Cost (48-month Contract)* $515,532.80
Year 5 Cost (7/1/2026-06/30/2027) $187,269.60
Year 6 Cost (7/1/2027-06/30/2028 $196,633.08
Total Cost (24-month Contract Amendment) $383,902.68
Installations, one-time fee $8,740.00
NMGRT (8.1875%) $32,147.62
Grand Total $940,323.09

3. Payment Terms. The parties agree that the fees for the above services shall be a total of NINE
HUNDRED AND FORTY THOUSAND, THREE HUNDRED AND TWENTY-THREE
DOLLARS AND NINE CENTS, ($940,323.09) payable as follows (“Fee”):

a. US $187,269.60 due annually in advance for Subscription Services as described for the
Year 5 Cost above, and $196,633.08 for the Year 6 Cost, and in Section 4 Paragraph 4., for
services rendered during the term of the agreement described in Section 5, Paragraph 5.1, and
5.2.

b. US$8,740.00 due within 30 days of receipt of invoice for Installations as described above
and in Contractor Order Form Q-17279.

III. CONTRACT IN FULL FORCE

Except as specifically provided in this Amendment No. 2, the Contract remains and shall remain
in full force and effect, in accordance with its terms.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Amendment No. 2 as of the date of the signature by

the required approval authority below.

CITY OF SANTA FE:

MICHAEL J. GARCIA, MAYOR

ATTEST:

GERALYN CARDENAS, CITY CLERK

Approved to form and legal sufficiency by:

Marcos D. Martinez

Marcos D. Martinez (Jul 10, 2026 08:58:19 MDT)

MARCOS D. MARTINEZ, CITY ATTORNEY

APPROVED FOR FINANCES:

Mol

MONICA MAESTAS, FINANCE DIRECTOR

CONTRACTOR:
ROUTEWARE, INC.

_W
Robert Nelson (Jul 9, 2026 21:03:48 EDT)

ROBERT NELSON, VP OF FINANCE

07/09/2026

DATE:

NMBTIN: 93-1314649
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EXHIBIT C

Q-17279
City of Santa Fe, NM

G Routeware




2 Routeware

QUOTE NUMBER Q-17279

Routeware, Inc. Order Q-17279
7719 Wood Hollow Dr. Good Through: Jul 30 2026
Suite #150 Payment Terms: Net 30
Austin, TX 78731 Term 24 Months
Ship To Bill To

Kassie Garcia City of Santa Fe, NM

City of Santa Fe, NM 1142 Siler Road Bldg. A

1142 Siler Road Bldg. A Santa Fe, New Mexico 87504
Santa Fe, New Mexico 87504 United States

United States
kmgarcia@santafenm.gov

Salesperson Phone Email

Shahbaz Hussain (639) 898-2020 shahbaz.hussain@routeware.com

Statement of Confidentiality & Non-Disclosure

This document contains proprietary and confidential information. All information and data submitted to City of Santa Fe, NM 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 Santa Fe,
NM 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 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.

E: INFO@ROUTEWARE.COM | P:(512)298-5107 | Q-17279
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G Routeware

QUOTE NUMBER Q-17279

HARDWARE
PRODUCT UNIT QTY UNIT PRICE EXTENDED
Regular Duty Tablet, Apple iPad Mini 6, 8", 64GB Tablet - Each 23 $0.00 $0.00
price included in monthly service fee
HARDWARE TOTAL (USD): $0.00
SERVICES
PRODUCT UNIT QTY UNIT PRICE EXTENDED
Vehicle Installation Each 23 $380.00 $8,740.00
SERVICES TOTAL (USD): $8,740.00
RECURRING SUBSCRIPTIONS
PRODUCT UNIT QTY UNIT PRICE EXTENDED
Solid Waste Operations Monthly 20 $115.01 $2,300.13
Telematics Device Monthly 20 $16.38 $327.60
In-Cab Interface (Tablet) Monthly 23 $73.95 $1,700.89
SmartCity Base Fee Monthly 20 $0.00 $0.00
SUBSCRIPTIONS TOTAL (USD): $4,328.62

E: INFO@ROUTEWARE.COM

P: (512) 298-5107 |

Q-17279
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Payment Terms -

The Software Fee Effective Service Date for this Order will be 2026-07-01.

Invoices for Recurring Subscriptions shall be issued annually in advance, with the initial invoice issued on the Effective Service Date
and each subsequent invoice due on the corresponding date of each successive anniversary thereafter. The term of the Recurring

Subscription(s) shall commence on the Effective Service Date.

For Time and Materials projects and Install Services, Company will submit invoices for services to Customer by the 10th of the month
following the month in which Company provided services.

For Fixed Fee and all other services, 100% shall be billed upon the Effective Service Date.

Company'’s invoice will include a date, an invoice number, a purchase order number and a description of the goods or services.

City of Santa Fe
Existing Subscriptions Annual
{Amendment #1) Subscription
Year 1: 7/1/2026 - 6/30/2027 $135,326.28
Year 2: 7/1/2027 - 6/30/2028 $142,092.59
Additional Trucks & Subscriptions Annual
{Amendment #2) Subscription
Year 1: 7/1/2026 - 6/30/2027 $51,843.32
Year 2: 7/1/2027 - 6/30/2028 $54,540.49
Total Annual Cost Annual
{Existing + Additional) Subscription
Year 1: 7/1/2026 - 6/30/2027 $187,269.60
Year 2: 7/1/2027 - 6/30/2028 $196,633.08
; . Annual
One-time Implementation L
Subscription
Year 1; Installations, cnetime fee $8,740.00
Annual
Grand Total o
Subscription
2-Year Contract + Implementation $392,642.68

Terms & Conditions Information

This Order and all products and services herein are subject to and limited to the terms and conditions as detailed in the MASTER
SOFTWARE SERVICES AGREEMENT, CITY OF SANTA FE CONTRACT, dated 07/01/2022, between the City of Santa Fe and
Rubicon Global, LLC, as well as any subsequent Amendments, as reassigned to Wastech Corp., a wholly owned subsidiary of
Routeware, Inc., upon its acquisition of Rubicon in August 2024, together with any Amendments. Any purchase orders issued in
response to this Order will be deemed acceptance of such terms.

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.

Q-17279
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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.

Subscription Hardware Additional Terms -

Hardware on this Order sold as a subscription is the property of Routeware. Throughout the term of this Order and at no additional
cost to the Customer, Routeware will repair or replace defective Subscription Hardware purchased on this Order with a comparable
unit, provided that, in Routeware's sole determination, the unit has not been damaged beyond normal wear and tear. Normal wear
and tear includes battery/component failure, scratches and superficial damage to the top, bottom, and corners of the unit. That not
covered under the replacement program includes, but is not limited to, damage from (a) drops, (b) immersion in water, (c) cracked
screens caused by excess pressure or hard devices, or (d) deliberate damage to the unit. Unit replacement costs resulting from
damage not covered by the warranty is the responsibility of Customer. Customer shall surrender to Routeware any computers that are
replaced under this program. Notwithstanding any other agreements or clauses on this matter in this agreement or others, Routeware
reserves the right to increase monthly service if, in Routeware's sole determination, units are routinely abused or mishandled to the
point of failure. Refer to the Hardware and Software Warranties section of the Routeware Master Sales and License Agreement for
additional warranty details. At the conclusion of the License Period, Customer shall return all Subscription Hardware to Routeware

in good condition and working order. In the event the Customer does not return all Subscription Hardware, or the Subscription
Hardware is damaged, lost, or stolen while in the Customer’s possession, the Subscription Hardware will be deemed sold to Customer,
and Customer agrees to pay the then-current list price (plus any applicable taxes) upon receipt of an invoice.

Accounts Payable Detalils:

Name:

Title:

Email:

Phone:

Q-17279
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IN WITNESS WHEREOF, the Parties to the Order Form has caused it to be executed by their authorized officers as the
day and year of the signatories below.

City of Santa Fe, NM

Signature: Date:

Name (Print): Title:

Purchase Order Details:

Purchase Order number:

Issuance of Purchase Order ("PO") in lieu of signature denotes acceptance of Order Form by Customer. Receipt of complete and accurate PO is
required prior to Order execution.

Routeware, Inc, and Affiliates

Signature: Date:

Name (Print): Title:

Please sign and email to Shahbaz Hussain at shahbaz.hussain@routeware.com

FOR INTERNAL USE ONLY
Reviewed By:

Q-17279
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%7 CITY OF SANTA FE

The Purchasing Memo
Date: June 15, 2026
To: Chief Brian Moya, Interim City Manager
From: Debora Trujillo, ESD Division Director "DEBORA TRULO.
Via: Jesse Roach, Interim Public Utilities Division Director ———-——
Subject: Amendment No. 1 to Routeware / Wastech Contract 3260065

Vendor Name: Wastech Corporation

Munis Vendor Number: 10938

ITEM AND ISSUE:

Environmental Services Division respectfully requests your review and approval of Amendment No. 1 to
3260065 with Wastech / Routeware Corporation for software-as-a-service (SaaS) and fleet technology
solutions for the waste management and recycling industry . Amendment No. 1 extends the term of service
by 2 years in by for a term of 6 years.

CONTRACT NUMBER:
The Munis contract number is 3260065
BACKGROUND AND SUMMARY:

Routeware is a leading provider of waste collection management systems and in-cab technology to smart
city and waste collection haulers. Routeware Elements simplifies and connects processes across collection,
customer, revenue, and disposal operations to improve performance and ease internal and external self-
service. Routeware accelerates user learning, increases adoption and compliance, drives productivity, and
engages residential and commercial customers to advance zero waste programs.

City Clerk # 22-0259 contract approved on June 22, 2022

This amendment will help update the terms and scope of services provided by Routware, changes agreed
upon by both parties regarding operational requirements, service expectations, expanded service scope, and
additional software functionality requirements, revise pricing terms, and extend the contract period based on
continued service utilization, update billing rates and renewal terms mutually agreed upon by both parties,
ensure the agreement remains compliant with updated organizational policies and operational standards

PRIOR APPROVALS AND SUPPORTING INFORMATION:
FUNDING SOURCE:
Fund Name/Number: ENVSVCS /510
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AP

AP

Munis Org Name/Number: ESD Comrcl / 5100332, ESD Rcycle / 5100334, ESD Refuse/ 5100335

Munis Object Name/Number: Svc Cntr / 510310

Budget Officer / Designee:

Audy Hiplins Date; 06/17/2026

Budget Officer Comment/Exceptions:

PROCUREMENT METHOD:

H-GAC Cooperative
The procurement method used was NMSA-1978;-Section-13-1-111, RFP

Chief Procurement Officer (CPO)/Designee: . 4‘/ Date: 06/24/2026

CPO Comment/Exceptions:

ASSOCIATED APPROVALS:

IT Components included? Yes | L1 No

Approval: Eic Canselaria (un 16, 2026 130227 NDT) Title: Director, IT Date: 06/1 9/2026

Comment/Exceptions: I'T Approval was provided with original Contract 2018

Treasury/Point of Sale Components included? [ Yes | X No
Approval: Title: Date:

Comment/Exceptions:

Vehicles included? [ Yes | (1 No
Approval: Title: Date:

Comment/Exceptions:

Construction to City Facilities, Furniture, and/or Fixtures included? [ Yes | X No

Approval: Title: Date:

Comment/Exceptions:

Is this an externally funded purchase? [] Yes | X No

If yes, what is the issuing agency:

Approval: Title: Date:

Comment/Exceptions:

Is this a Capital Asset or Project? [ Yes | X No
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Project Ledger Number:

Approval:

Comment/Exceptions:

Title:

Date:

ATTACHMENTS:

If Amendment:
Certificate of Liability Insurance
Original contract packet
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ltem# 26-0257

CITY OF SANTA FE

CITY OF SANTA FE
AMENDMENT No.1TO
Contract # 3260065
Original City Clerk Item Number: 22-0259
SOFTWARE AGREEMENT

This AMENDMENT No. 1 the ("Amendment No. 1") amends the MASTER SOFTWARE
SERVICES AGREEMENT, CITY OF SANTA FE CONTRACT, dated 07/01/2022 (the "Contract"),
between the City of Santa Fe (the "City") and Routeware, Inc. (the "Contractor"). The date of this
Amendment shall be the date when it is executed by the City and the Contractor whichever occurs last.

I. RECITALS

A. WHEREAS, the City and Rubicon Global, LLC (“Rubicon”) entered into a Master Software
Services Agreement effective July 1, 2022 (the “Contract”) by which Rubicon agreed to provide and the
City agreed to pay for hardware, service installation, and software subscriptions for solid waste management
(the “Services”); and

B.  WHEREAS, Rubicon was acquired by Wastech Corp., a wholly owned subsidiary of
Routeware, Inc. (“Wastech”) in August 2024, and Wastech assumed the rights and obligations under the
Contract upon such acquisition; and

NOW THEREFORE, Pursuant to the Article 1 of Exhibit A attached to the Contract dated July 1, 2022,
and for good and valuable consideration, the receipt and sufficiency of which are acknowledged by the
parties, the City and the Contractor agree to amend the Contract as follows:

I1. TERM

Article 5.1 of the Contract is hereby deleted in its entirety and is replaced with the following Article 5.1 in its
place:

The term of this Agreement (“Term”) shall not become effective until approved in writing by the City, and
shall continue for a period of twenty-four (24) months, unless earlier terminated in accordance with the
provisions hereof.

III.  ASSIGNMENT

In reference to Article 11.3 of the Contract and with the permission of the City of Santa Fe, RUBICON
1
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GLOBAL, LLC hereby assigns this contract and all responsibilities included therein to ROUTEWARE, INC.
starting on date of final City signature.

IV.  NOTIFICATION

Article 11.8 of the Contract is hereby deleted in its entirety and is replaced with the following Article 11.8 in

its place:

Either party may give written notice to the other party in accordance with the terms of this Paragraph. Any
written notice required or permitted to be given hereunder shall be deemed to have been given on the date of
delivery if delivered by personal service or hand delivery or three (3) business days after being mailed.

To the City:
Chief Procurement Officer

purchasing@santafenm.gov
PO Box 909
Santa Fe, NM 87504-0909

Public Utilities Admin
Project Specialist

1142 Siler Rd Building A
Santa Fe, NM 87507
sjpereal @santafenm.gov
(505) 955-2201

To the Contractor:

Routeware, Inc.
Robert Nelson
VP, Finance

7719 Wood Hollow Dr., Suite 150
Austin, TX 78731
rnelson@routeware.com

(512) 298-5107

Either party may change its representative or address above by written notice to the other in accordance with the
terms of this Paragraph. The carrier for mail delivery and notices shall be the agent of the sender.

V. ADDENDUM B

The Parties agree to update the Annual Recurring Subscription fees pursuant to Routeware Order Q-19696, as

mutually approved and attached as Exhibit A, and incorporated herein.

VI.CONTRACT IN FULL FORCE

Except as specifically provided in this Amendment No. 1, the Contract remains and shall remain in full force
and effect, in accordance with its terms.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Amendment No. 1 as of the date of the signature by

the required approval authority below.

CITY OF SANTA FE:

B/ m%q

BRIAN MOY A, INTERIM CITY MANAGER
06/25/2026

ATTEST:

I

GERALYN CARDENAS, CITY CLERK @

Approved to form and legal sufficiency by:

Marcos D Martinez Jun 15, 2026

Marcos D. Martinez (Jun 15, 2026 12:52:33 MDT)

MARCOS D. MARTINEZ, CITY ATTORNEY

APPROVED FOR FINANCES:

ANDggA PHILLIPS (Jun 24, 2026 18:19:02 MDT)

ANDREA PHILLIPS, INTERIM FINANCE DIRECTOR

CONTRACTOR:
ROUTEWARE, INC.

—12
Robert Nelson (Jun 15, 2026 14:18:16 EDT)

ROBERT NELSON, VP OF FINANCE

Jun 15, 2026

DATE:

NMBTIN: 93-1314649
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Munis #3203377

ITEM #22-0259

MASTER SOFTWARE SERVICES AGREEMENT
THIS MASTER SOFTWARE SERVICES AGREEMENT (this “Agreement”) is made and entered into by and
between RUBICON GLOBAL, LLC, a Delaware limited liability company (“Rubicon”), and the CITY OF SANTA FE, NEW
MEXICO with a principal place of business at 200 Lincoln Ave Santa Fe, NM (“City”).

In consideration of the mutual covenants and agreements made herein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Definitions.

Capitalized terms used and not otherwise defined in this Agreement shall have the following meanings:

1.1 “Affiliate” means any entity that is controlled by City, where “control” means the ownership of, or the power
to vote, more than fifty percent (50%) of the voting stock, shares, or interests in an entity.

1.2 “Agreement” means this Agreement, and any Orders, exhibits, Statements of Work and amendments to the
foregoing.

1.3 “City ” means the entity entering into this Agreement and any Affiliate designated in this Agreement or an

Order which is authorized to receive the Subscribed Services. City shall be fully responsible for the performance of all of its
Affiliates’ obligations under this Agreement.

1.4 “City _Content” means all data, imagery, information and other content (a) transmitted by or on behalf of
City through the System; (b) provided by City or on City’s behalf for use in connection with the Subscribed Services; or (c)
otherwise processed or stored by Rubicon or its contractors on City’s behalf pursuant to this Agreement.

1.5 “Documentation” means the then-current, commercially available user manuals, training materials and
technical manuals relating to the Subscribed Services provided to City by Rubicon pursuant to this Agreement.

1.6 “Effective Date” means the earlier of (a) the date this Agreement and the first Order are accepted and signed
by Rubicon and the City;
1.7 “Intellectual Property Rights” means, on a world-wide basis, any and all (a) rights associated with works of

authorship, including without limitation, copyrights, copyrightable rights, moral rights and mask work rights; (b) trademark,
service mark and trade name rights and any similar rights recognized under applicable law; (¢) rights in confidential information
and trade secret; (d) patents and patentable rights; (e) all rights with respect to inventions, discoveries, improvements, know-
how, formulas, algorithms, processes, technical information and other technology; (f) all other intellectual and industrial
property rights of every kind or nature, whether arising by operation of law, contract, license or otherwise; and (g) all
international, national, foreign, state and local registrations, applications for registration and any renewals and extensions
thereof (including, without limitation, any continuations, continuations-in-part, divisions, reissues, substitutions and
reexaminations), all goodwill associated therewith, and all benefits, privileges, causes of action and remedies relating to any of
the foregoing (including, without limitation, the exclusive rights to apply for and maintain all such registrations, renewals and
extensions; to sue for all past, present and future infringements or other violations relating thereto; and to settle and retain all
proceeds from any such actions).

1.8 “Marks” means the trademarks, service marks or trade names of City.
1.9 “Order(s)” means the order(s), and any amendments thereto, executed by the parties and which references

this Agreement. Each Order shall specify the Subscribed Services being subscribed for, the licensing parameters, the term of
the Order, the applicable fees, billing period, and other charges, as well as payment terms. Each Order with the terms of this
Agreement, and any exhibits and amendments to such Order, is a separate and independent contractual obligation of Rubicon
from any other Order. In the event of any conflict between the terms of this Agreement and the terms of any such Order, the
terms of such Order shall prevail.

1.10 “Professional Services” means implementation, consulting and training services, including without
limitation, technical services to facilitate setup and deployment of the Subscribed Services specified in a Statement of Work.

ATL 22094557v1
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1.11 “Rubicon Software” means Rubicon’s proprictary software programs used by Rubicon to provide the
Subscribed Services (including, without limitation, all source code, object code, designs, copyrightable works, ideas,
inventions, technology and other Intellectual Property Rights therein), as modified, enhanced or replaced by Rubicon from time
to time. For the avoidance of doubt, Rubicon Software does not include City Content.

1.12 “Statement of Work” means a document executed by both parties that describes the Professional Services to
be performed by Rubicon pursuant to the Professional Services Terms (as defined in Section 2.6), including without limitation,
the project assumptions, specifications, scope, work plan, responsibilities, duration and fees for such Professional Services,
which Statements of Work shall reference this Agreement and be sequentially numbered. Each Statement of Work with the
Professional Services Terms, and any exhibits, change orders and amendments to such Statement of Work, is a separate and
independent contractual obligation of Rubicon from any other Statement of Work.

1.13 “Subscribed Services” means Rubicon’s proprietary, web-based services set forth in an Order which are
provided to City on a subscription basis and enable use of the Rubicon Software through the System.

1.14 “System” means the Rubicon Software and the server grade computers and related networks maintained by
or on behalf of Rubicon and its third-party providers to host the Rubicon Software and provide the Subscribed Services to City
, all as hereafter modified, enhanced or replaced by Rubicon.

1.15 “Third Party Offerings” means services delivered or performed by third parties independently of Rubicon related
to the Subscribed Services, or other online, web-based CRM, ERP, or other business application subscription services, and any
associated offline products provided by third parties, that interoperate with the Subscribed Services.

1.16 “Work Product” means any software, data, documentation, graphics, text, code, inventions, pictures, audio,
video, animations, enhancements, improvements, methods, processes, works of authorship, work-flow methods or other
deliverables or any portions of the foregoing that Rubicon creates, whether alone or jointly, while performing Professional
Services or any other services hereunder. Work Product excludes: (a) the Subscribed Services; (b) the System; (c) any generic
routines or code that have general application to the Rubicon Software or System; and (d) all modifications, alterations,
derivative works and enhancements to the foregoing, and all copies thereof.

2. Services.

2.1 Subscribed Services. Subject to the terms and conditions set forth herein, including without limitation, City’s
payment of all applicable fees, Rubicon hereby agrees to provide the Subscribed Services, and in connection therewith, Rubicon
hereby grants to City during the term of the applicable Order a non-exclusive, non-transferable, non-sublicensable, limited right
and license to (a) access and use of the Subscribed Services subject to the terms specified in the SOW and as specified in the
applicable Order, solely for City’s internal use; (b) to transmit and receive City Content to and from the System; and (c) use
the Documentation in connection with such rights. The rights granted to City pursuant to any Order shall terminate upon the
termination or expiration of this Agreement or the applicable Order for any reason. All rights not expressly granted to City are
reserved by Rubicon and its licensors.

2.2 Limitations. City shall not: (a) access or use any portion of the Subscribed Services or System except as
expressly authorized pursuant to an Order; (b) cause or permit decompilation, reverse assembly or reverse engineering of all
or any portion of the Subscribed Services or System; (c) copy any ideas, features, functions or graphics of the Subscribed
Services or System or modify or make derivative works based upon the Subscribed Services or System; (d) delete, fail to
reproduce or modify any patent, copyright, trademark or other proprietary rights notices which appear on or in the Subscribed
Services, System or Documentation; or (e) directly or indirectly, sublicense, relicense, distribute, disclose, use, rent or lease
the Subscribed Services or System, or any portion thereof, for third party use, third party training, facilities management or
time-sharing, or use as an application service provider or service bureau. Without limiting the foregoing, City may not use the
Subscribed Services or System to: (i) send or store material containing viruses, worms, Trojan horses or other harmful computer
code, files, scripts, agents or programs; (ii) interfere with or disrupt the integrity or performance of the Subscribed Services,
System or the data contained therein; or (iii) attempt to gain unauthorized access to the Subscribed Services or System.

2.3 Support. City will be responsible for providing first line maintenance and support to its authorized end users
in connection with the Subscribed Services. Qualified employees of City who have been trained on use of the Subscribed
Services (the “Designated Employees”) to contact Rubicon with technical questions or issues with respect to the Subscribed
Services and to report System outages or failures. Rubicon shall respond to the technical support questions from the Designated
Employees and commence the process of responding to System or Subscribed Services outages or failures in accordance with
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Rubicon’s standard procedures. The Designated Employees shall assist Rubicon in resolving issues with the Subscribed
Services and System as City resources allow. Rubicon acknowledges that limited availability of Designated Employees does
not, under any circumstance, waive Rubicon’s obligations described in Addendum A. Rubicon is under no obligation to provide
functional updates, enhancements or upgrades to the System or Subscribed Services by any time certain.

2.4 System Availability. Rubicon will use commercially reasonable efforts to enable and maintain access to the
Subscribed Services. Updates to the System will be scheduled for evenings and/or weekends to minimize disruption. City
acknowledges and agrees that certain portions of the Subscribed Services, including without limitation, data storage, hosting,
and System hardware management, may be provided by third party service providers. Rubicon will provide ongoing
management of the System, located at the third-party provider’s location, in accordance with Rubicon’s agreement with the
third-party provider(s), in order to maintain the best practical availability of the Subscribed Services. Rubicon may change its
third-party data hosting provider to another hosting provider, in Rubicon’s sole discretion, from time to time. Additional system
availabilities can be found in Addendum A.

2.5 Browsers. City acknowledges and agrees that the Subscribed Services will only be compatible with and
support use with the most recently superseded version for one year from the date of the general release of the then-current
version, of the following browsers: Edge, Firefox, Safari and Google Chrome.

2.6 Professional Services. If requested and as available, Rubicon will provide City with Professional Services
pursuant to mutually agreeable Statements of Work in accordance with the Professional Services Terms attached hereto as
Exhibit A (“Professional Services Terms”).

2.7 Provisioning of the Subscribed Services. Rubicon may update the functionality and user interface of the
Subscribed Services from time to time in its sole discretion as part of its ongoing improvement of the Subscribed Services.
City agrees that its subscription to the Subscribed Services is neither contingent on the delivery of any future functionality or
features nor dependent on any oral or written public comments made by Rubicon regarding future functionality or features.

3. City_Obligations.
3.1 Resources. Except as expressly set forth herein, City and its end users shall be solely responsible for

providing all resources, equipment and software at its or their respective facilities which are necessary for them to access the
System and/or receive the Subscribed Services. City and its end users must provide all equipment and licenses necessary to
access and use the Internet, and pay all fees associated with such access and use. To the extent Rubicon’s provision of the
Subscribed Services requires data, documents, information or materials of any nature to be furnished, in whole or in part, by
City or its employees, agents, contractors, representatives or authorized users, City will cause such employees, agents,
contractors, representatives and authorized users to furnish such data, documents and information in a manner which permits
Rubicon to perform the Subscribed Services as contemplated herein.

3.2 Third Party Coordination; Required Consents. To the extent the Subscribed Services require access to a third
party service provider who is under contract with City, or access or use of such provider’s information or interconnection with
such provider’s services, facilities, technology or systems in order to receive or transmit City Content, City shall be responsible
for obtaining any required third party licenses or consents necessary for Rubicon to access and use such information, services,
facilities, technology or systems.

33 Third-Party Web Sites, Products and Services. The Subscribed Services may rely on or require that City
access Third Party Offerings. If City elects to use the Subscribed Services with Third Party Offerings, City agrees that: (a) its
use of Third Party Offerings must at all times comply with the terms of service governing such offerings; and (b) Rubicon has
the right to export and import City Content to and from such Third-Party Offerings for purposes of delivering the Subscribed
Services purchased by City. City’s or its user’s use of third-party websites must at all times comply with the terms of service
governing such websites. City understands and agrees that the availability of the Subscribed Services, or certain features and
functions thereof, is dependent on the corresponding availability of Third-Party Offerings or specific features and functions of
Third-Party Offerings. Rubicon will not be liable to City or any third party in the event that changes in Third Party Offerings
cause the unavailability of the Subscribed Services or any feature or function thereof. Rubicon may also refer City to third party
service providers that offer Third Party Offerings. Rubicon does not make any representations or warranties regarding any such
Third Party Offerings, whether or not such Third Party Offerings or services are designated by Rubicon as “certified,”
“approved,” “recommended” or otherwise, or the services are provided by a third party that is a member of a Rubicon partner
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program. To the extent that Rubicon requires that City grant Rubicon authorizations, passwords or other user credentials to a
Third-Party Offering (“Rubicon Access Codes”™) to retrieve City Content or to enable interoperability with the Subscribed
Services, City shall promptly provide such Rubicon Access Codes.

34 Integrated Third-Party Software. Rubicon may integrate third-party computer software into the Subscribed
Services. In such an event, Rubicon will obtain, at no additional charge to City, all rights necessary for City to use such third-
party computer software with the Subscribed Services. All free software is distributed to Client WITHOUT ANY
WARRANTY OF ANY KIND, INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF TITLE,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. A copy of the free software is included with the
Subscribed Services. Rubicon disclaims on behalf of all individuals or entities that distributed such free software to Rubicon
(the “Contributors™) all warranties and conditions, express and implied, including warranties or conditions of title and non-
infringement, and implied warranties or conditions of merchantability and fitness for a particular purpose; and Rubicon
excludes on behalf of all such Contributors (i) all liability for damages, including direct, indirect, special, incidental and
consequential damages, such as lost profits; and (ii) any provisions which differ from this Agreement which are offered by any
particular Contributor alone and not by any other party.

35 Compliance with Laws. City will comply with all applicable laws, rules and regulations relating to City’s or
its authorized user’s receipt or use of the Subscribed Services. Without limiting the foregoing, City will be solely responsible
for determining the extent to which the design or provision of the Subscribed Services is subject to any privacy laws or
regulations (“Privacy Laws”) or the oversight of any regulatory agency charged with the enforcement thereof (“Regulatory
Oversight”). To the extent that the design and operation of the Subscribed Services is subject to any Privacy Laws or Regulatory
Oversight, City will specify any procedures to be taken by Rubicon during the customization and provision of the Subscribed
Services to cause the Subscribed Services to be in compliance with such Privacy Laws and Regulatory Oversight. City shall
not export the Subscribed Services, System or Documentation in violation of U.S. Department of Commerce export
administration regulations.

3.6 Activity. Rubicon will provide City access to the Subscribed Services by issuance of a confidential site
address and passwords to City. City is responsible for maintaining the confidentiality of such address and passwords and any
activity that transpires through the use of such address and passwords. City shall: (a) notify Rubicon immediately of any
unauthorized use of any password or account or any other known or suspected breach of security; (b) report to Rubicon
immediately and use reasonable efforts to stop immediately any unauthorized copying or distribution of City Content that is
known or suspected by City; and (c) not impersonate another Rubicon client or user or provide false identity information to
gain access to or use of the Subscribed Services.

4. Prices; Ordering; Payment.

4.1 Invoicing and Payment. Except as otherwise specified in an Order or Statement of Work: (a) City shall pay
to Rubicon all fees, charges and expenses due and owing pursuant to an Order or Statement of Work in U.S. dollars to the
address designated on the invoice within thirty (30) days following Rubicon’s invoice date; and (b) all payment obligations are
non-cancellable, non-refundable and non-contingent. City may not set-off any amounts owing to City against any payments
owing to Rubicon hereunder. Payments which are not received when due shall bear interest at the lesser of the maximum
amount chargeable by law or one and a half percent (12%) per month commencing with the date payment was due. In addition,
in the event City fails to timely pay any fees or charges when due, Rubicon may, in its discretion, suspend or terminate any
Subscribed Services or other services hereunder in accordance with Section 5.3.

4.2 Taxes and Duties. Excluding taxes based on Rubicon’s net income, City is liable and responsible for paying
all federal, state and local sales, foreign withholding, value added, use, property, excise, service and other taxes, and all duties
and customs fees relating to City’s receipt or use of the Subscribed Services, whether or not Rubicon invoices City for such
taxes, duties or customs fees, unless City timely provides Rubicon with a valid tax exemption or direct pay certificate showing
City is exempt from such payments. If Rubicon is required to pay any such taxes, duties or customs fees, City shall reimburse
Rubicon for such amounts in accordance with Section 4.1,

43 Audits. During the Term, upon thirty (30) days prior written notice to City, Rubicon may audit City’s
facilities, records and use of the Subscribed Services to determine City’s compliance with the terms and conditions of this
Agreement. Such audits shall occur during regular business hours and shall be conducted in a manner designed to limit
disruption to City’s business.
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5. Term and Termination.

5.1 Term. The term of this Agreement (“Term”) shall not become effective until approved in writing by the City,
and shall continue for a period of four (4) years unless earlier terminated in accordance with the provisions hereof.

5.2 Termination. Either party may terminate this Agreement or the applicable Order or Statement of Work if the
other party breaches this Agreement or such Order or Statement of Work, as applicable, and fails to correct the breach within
thirty (30) days following receipt of written notice from the non-breaching party. In addition, the City or Rubicon may
terminate this Agreement immediately if the other party files for bankruptcy, becomes insolvent, or makes an assignment for
the benefit of creditors, or if a trustee is set up to administer a substantial portion of the other party’s assets or business.

53 Suspension of Services. In the event (a) City fails to timely pay any fees when due; or (b) Rubicon believes,
upon advice of counsel, that any element of the Subscribed Services, or City’s receipt or use thereof, violates any applicable
law, rule or regulation, Rubicon may it its sole discretion suspend or terminate any Subscribed Services and other services
immediately without notice.

5.4 Effect of Termination. Upon termination of this Agreement or an Order or Statement of Work for any reason,
all payment obligations shall become immediately due and owing and City shall immediately cease using the applicable
Subscribed Services and return all Documentation to Rubicon. . Upon termination of this Agreement, City shall also return to
Rubicon or destroy all copies of Rubicon’s Trade Secrets and Confidential Information in every form. Upon request of
Rubicon, City agrees to certify in writing to Rubicon that it and each of its Affiliates have performed the foregoing obligations.
Sections 1, 4, 5.4, 6.2, 6.3, and 7, 8, 10 and 11 shall survive any termination of this Agreement in accordance with their
respective terms. In the event of any termination hereunder, City shall not be entitled to any refund of any payments made by
City.

6. Representations and Warranties.

6.1 Services Warranty. Provided that City notifies Rubicon of the non-conformance within the warranty period,
and subject to the limitations set forth herein, Rubicon warrants that the Subscribed Services will be provided substantially in
accordance with the applicable Documentation for a period of ninety (90) days from the date such Subscribed Services are first
provided. No specific result from the provision of Subscribed Services is assured or guaranteed. In the event of any breach of
the foregoing warranty, Rubicon shall, at its option and as City’s sole and exclusive remedy, (a) re-perform the Subscribed
Services which were not performed as warranted at no additional charge; or (b) in the event Rubicon is unable to re-perform
such Subscribed Services after exercising commercially reasonable efforts to do so, refund the fees paid to Rubicon for the
Subscribed Services which were not performed as warranted. Notwithstanding the foregoing, Rubicon shall have no obligation
to provide the warranty services described in this Section 6.1 if: (i) the performance failure is at least partially attributable to
City’s deviation from applicable operating instructions or failure to perform City’s obligations set forth in this Agreement; or
(ii) City or any other person or entity (other than Rubicon) has modified the Subscribed Services.

6.2 City_Acknowledgment. City acknowledges and agrees that it has made its own evaluation in deciding to
subscribe for the Subscribed Services. The warranties provided in this Agreement extend solely to City and to no other person
or entity whatsoever. Without limiting the foregoing, Rubicon is not responsible for the results that may be obtained from use
of the Subscribed Services.

6.3 DISCLAIMERS. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 6, RUBICON MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED (EITHER IN FACT OR
BY OPERATION OF LAW), WITH RESPECT TO THE SUBSCRIBED SERVICES, THE SYSTEM OR ANY OTHER
SERVICES PROVIDED PURSUANT TO THIS AGREEMENT, INCLUDING WITHOUT LIMITATION, PROFESSIONAL
SERVICES. RUBICON EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS, INCLUDING
WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ALL WARRANTIES ARISING FROM CONDUCT, COURSE OF DEALING OR CUSTOM OF TRADE, AND ALL
WARRANTIES OF TITLE AND NON-INFRINGEMENT. RUBICON DOES NOT WARRANT THAT THE SUBSCRIBED
SERVICES, SYSTEM OR OTHER SERVICES ARE OR WILL BE ERROR-FREE OR THAT THE USE OR OPERATION
OF THE SUBSCRIBED SERVICES, SYSTEM OR OTHER SERVICES WILL BE UNINTERRUPTED OR THAT ALL
ERRORS OR ISSUES WITH THE SUBSCRIBED SERVICES, SYSTEM OR OTHER SERVICES CAN OR WILL BE
CORRECTED.
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7. Confidentiality.

7.1 Confidentiality. Each party (the “Receiving Party”) acknowledges that it will have access to Confidential
Information and Trade Secrets of the other party (the “Disclosing Party”). For purposes of this Agreement, “Trade Secrets”
means information, without regard to form, which: (a) derives economic value, actual or potential, from not being generally
known to, and not being readily ascertainable by proper means by, other persons who can obtain economic value from its
disclosure or use; and (b) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy; and
“Confidential Information” means information, other than Trade Secrets, that is of value to Disclosing Party and is treated as
confidential. Rubicon’s Trade Secrets and Confidential Information include, without limitation, the Subscribed Services, the
System, the Documentation and object and source code for the Rubicon Software. The Receiving Party agrees to use the Trade
Secrets and Confidential Information of the Disclosing Party solely for purposes of performing its obligations or exercising its
rights under this Agreement. The Receiving Party agrees to discuss the Trade Secrets and Confidential information of the
Disclosing Party only with, and to transmit the Trade Secrets and Confidential Information only to, those officers, employees
and consultants of the Receiving Party who have a need to know the Trade Secrets or Confidential Information for the purposes
set forth herein and who have agreed in writing to treat such information as confidential on terms no less restrictive than as set
forth in this Agreement. The parties acknowledge and agree that the terms of any previously executed confidentiality or
nondisclosure agreements shall remain in effect with respect to the information exchanged thereunder.

7.2 Security Precautions. The Receiving Party shall take commercially reasonable security precautions to
prevent unauthorized use and disclosure of the Trade Secrets and Confidential Information of the Disclosing Party and shall
use at least the same degree of care the Receiving Party employs with respect to its own Trade Secrets and Confidential
Information, but in no event less than a reasonable standard of care. The Receiving Party shall not permit unauthorized access
to the Trade Secrets or Confidential Information of the Disclosing Party.

7.3 Duration and Exceptions. With regard to Confidential Information, the obligations in this Section 7 shall
continue for the Term and for a period of five (5) years thereafter. With regard to Trade Secrets, the obligations in this Section
7 shall continue for so long as such information constitutes a trade secret under applicable law, but in no event less than the
Term and for a period of five (5) years thereafter. The Receiving Party’s obligations with respect to Trade Secrets and
Confidential Information of the Disclosing Party shall not apply to the extent such Trade Secrets or Confidential Information:
(a) are previously known to the Receiving Party without restriction on disclosure; (b) cease to be secret or confidential except
by reason of a breach of this Agreement by the Receiving Party; (c) are independently developed by the Receiving Party without
reference to the Trade Secrets or Confidential Information of the Disclosing Party; or (d) were received from a third party
without obligations of confidence and without breach of this Agreement. In addition, the Receiving Party may disclose Trade
Secrets and Confidential Information of the Disclosing Party to the extent such disclosure is required by applicable law or by
any governmental authority, provided the Receiving Party notifies the Disclosing Party, if permitted by law, of the applicable
legal requirements before such disclosure occurs so as to enable the Disclosing Party to obtain such protection as may be
available to preserve the confidentiality of such information.

8. Intellectual Property Rights.

8.1 Rubicon’s Intellectual Property. Rubicon (or its licensors) retains title to the Subscribed Services, System,
and Documentation, and all modifications, alterations, derivative works, and enhancements thereto, and all copies thereof and
Intellectual Property Rights therein. Except as specified herein, Client does not acquire any rights, express or implied, in the
Subscribed Services, System or Documentation, and has no right to commercialize or transfer the Subscribed Services, System
or Documentation, in whole or in part. No license, right or Intellectual Property Right in any Rubicon trademark, trade name
or service mark is granted pursuant to this Agreement. Subject only to the following, title to all Work Product will at all times
remain the sole and exclusive property of Rubicon or its licensors; provided that Rubicon shall not obtain any ownership rights
in any City Content provided by, or on behalf of, City. Upon request, City agrees to execute such documents as may be
reasonably requested by Rubicon to secure Rubicon’s rights in and to the foregoing. Rubicon hereby grants City during the
term of the applicable Order a non-exclusive, royalty free (subject only to the fees provided for in a Statement of Work), limited
right and license to copy, use, modify and sub-license all Work Product.

8.2 City_Content. City shall own all City Content. City shall have sole responsibility for the accuracy,
completeness, quality, integrity, legality, reliability, timeliness, appropriateness, and intellectual property ownership and right
to use all City Content, and Rubicon shall not be responsible or liable for the deletion, correction, destruction, damage, loss or
failure to store City Content for any reason. Rubicon does not warrant the correctness, completeness, merchantability or fitness
for a particular purpose of any City Content. In the event this Agreement is terminated (other than by reason of City’s breach),
Rubicon will make available to City a file of the City Content in its possession, if any, within thirty (30) following City’s

6
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request; provided such request is made within thirty (30) days following termination of the Agreement. Rubicon reserves the
right to (a) withhold, remove and/or discard City Content in its possession, if any, in the event City breaches this Agreement,
including, without limitation, non-payment of fees and charges; and (b) purge and delete City Content, if any, in its possession
if Client fails to request such Client Data within thirty (30) days following termination of this Agreement.

8.3 License to City Content. City hereby grants to Rubicon the non-exclusive right and license to (a) receive,
retrieve, process, use and transmit any City Content necessary or reasonably desirable to perform the Subscribed Services or
other services; (b) use, copy, manipulate and store any City Content that will be archived, stored or otherwise transmitted in
connection with the Subscribed Services or other services; and (¢) to aggregate City Content and data with content and data
from other clients (“Data Aggregations™) for purposes including, without limitation, product and service development and
commercialization and quality improvement initiatives. Rubicon will redact City Content in such a way as to not divulge City’s
Confidential Information or Trade Secrets. All Data Aggregations will be the sole and exclusive property of Rubicon.

8.4 License to the Marks. City hereby grants to Rubicon the worldwide, non-exclusive limited right and license
during the Term to use the Marks in connection with performance of the Subscribed Services and its other obligations under
this Agreement.

9. Defense and Indemnification.

9.1 Limited Covenant to Defend. Rubicon will defend any third party claim brought against City in the United
States to the extent that the claim, if true, would constitute an infringement or misappropriation by the Subscribed Services of
any valid and subsisting patent or copyright (a) recognized under the laws of the United States; and (b) of which Rubicon had
actual knowledge; provided, however, that: (i) City immediately advises Rubicon of the claim upon learning of the assertion
of the claim; and (ii) Rubicon is given the sole right to control the defense and/or settlement of the claim, in litigation or
otherwise.

9.2 Injunctions Obtained by Third Parties. If a third-party infringement claim, of which Rubicon is notified in
accordance with Section 9.1 (or of which Rubicon is otherwise aware or believe is likely) results, or in Rubicon’s opinion is
likely to result, in an injunction prohibiting City from continued use of the Subscribed Services that is the subject matter of the
claim, then Rubicon may, in its sole discretion and at its expense: (a) procure for City the right to continue to use the Subscribed
Services that are the subject matter of the claim; (b) replace or modify the Subscribed Services that are the subject matter of
the claim to make them non-infringing, but, where reasonably possible, preserving the functionality of such Subscribed
Services; or (c) if the foregoing remedies are not commercially practical, suspend or terminate access to the infringing
Subscribed Services.

9.3 Exceptions to Duties to Defend and Indemnify. Notwithstanding any other provisions hereof, Rubicon shall
have no obligation to indemnify or defend City for any third party claim pursuant to this Section 9, nor be required to pay
losses, damages or expenses under this Section 9, if City agrees to scttle any such claim without the prior written consent of
Rubicon, or if the claim arises out of, in whole or in part: (a) a modification of the Subscribed Services by anyone other than
Rubicon; (b) use of the Subscribed Services other than in accordance with the Documentation or the terms of this Agreement;
(c) use of a release of the Subscribed Services without having implemented updates, the use of which would have cured the
alleged infringement; (d) any third party software or service; (e) use of the Subscribed Services in combination with Third
Party Offering or any other third party hardware, software, database or materials where, absent such combination, the
Subscribed Services would not be infringing; or (f) City’s negligence or willful misconduct.

9.4 Sole Obligation. This Section 9 states Rubicon’s sole obligation, and City’s sole and exclusive remedy, with
respect to infringement of proprietary and Intellectual Property Rights. Notwithstanding anything else in this Section 9,
Rubicon’s aggregate liability for indemnification pursuant to this Section 9 shall not exceed the original subscription fees paid
by City to Rubicon for the infringing Subscribed Services.

10. Limitation on Liability.

10.1 EXCLUSION OF DAMAGES. IN NO EVENT SHALL RUBICON OR ANY OF ITS AFFILIATES OR
THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, SHAREHOLDERS, AGENTS OR REPRESENTATIVES
BE LIABLE TO CLIENT OR ANY OTHER PERSON OR ENTITY FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION, LOSS OF GOODWILL OR
BUSINESS PROFITS, WORK STOPPAGE, DATA LOSS, OR COMPUTER FAILURE, DELAY OR MALFUNCTION),
EVEN IF RUBICON HAS BEEN ADVISED OF THE POSSIBILITY OR LIKELTHOOD OF SUCH DAMAGES.
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10.2 LIMITATION OF LIABILITY. RUBICON TOTAL AGGREGATE LIABILITY TO CLIENT OR ANY
OTHER PERSON OR ENTITY FOR ANY AND ALL CLAIMS AND DAMAGES ARISING FROM OR OUT OF THIS
AGREEMENT (WHETHER ARISING UNDER CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR
OTHERWISE) SHALL IN NO EVENT EXCEED THE FEES PAID BY CLIENT TO RUBICON .

10.3 EXCEPTIONS. THE FOREGOING LIMITATIONS APPLY TO THE EXTENT PERMITTED BY
APPLICABLE LAW.

11. Miscellaneous.

11.1 Dispute Resolution; Governing Law. The laws of the State of New Mexico shall govern this Agreement,
without giving effect to its choice of law provision. Venue shall be proper only in a New Mexico court of competent jurisdiction
in accordance with NMCA 1978, § 38-3-1 (G). By execution of this Agreement, Rubicon acknowledges and agrees to the
jurisdiction of the courts of the State of New Mexico over any and all lawsuits arising under or out of any term of this
Agreement.

11.2 Force Majeure. Neither party will be liable for any loss, damage or delay resulting from any event beyond
such party’s reasonable control (a “Force Majeure Event”), and delivery and performance dates will be extended to the extent
of any delays resulting from any such Force Majeure Event. Each party will promptly notify the other upon becoming aware
that a Force Majeure Event has occurred or is likely to occur and will use commercially reasonable efforts to minimize any
resulting delay in or interference with the performance of its obligations under this Agreement. Notwithstanding any other
provision of this Section 11.2, a Force Majeure Event shall not relieve City of its obligations to pay monies due and owing to
Rubicon hereunder.

11.3 Assignment. Neither party shall assign, transfer, or otherwise delegate any of its rights, duties, or obligations
under this Agreement in whole or in part to any individual, firm or corporation without the prior written consent of the other
party, which consent shall not be unreasonably withheld, and any attempted assignment (whether by operation of law or
otherwise) shall be void; except that Rubicon may delegate any of its rights, duties, or obligations under this Agreement to one
or more of its affiliates. Notwithstanding the foregoing, either party may assign its rights, duties, and obligations hereunder,
without approval of the other party, to a party that succeeds to all or substantially all of its assets or business (whether by sale,
merger, operation of law or otherwise), so long as the assignee, and the City agrees in writing to be bound by the terms and
conditions of this Agreement; provided, however, that any such assignment by City shall be subject to any fee adjustments
specified in an Order, or that may be necessary because of City’s use of the subscribed Services beyond the licensing parameters
specified in the applicable Order; and further provided that no such assignment may be to a competitor of Rubicon. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their successors and permitted assigns.

11.4 Independent Contractors. Nothing in this Agreement shall be construed to create an agency, joint venture,
partnership or other form of business association between the parties. Neither party has the right or authority to make any
contract, representation or binding promise of any nature on behalf of the other party, and neither party shall hold itself out as
having such right or authority.

11.5 No Waiver. The failure on the part of either party to exercise any right or remedy hereunder will not operate
as further waiver of such right or remedy in the future or any other right or remedy.

11.6 Severability. In the event that any provision of this Agreement is held invalid or unenforceable in any
circumstances by a court of competent jurisdiction, the remainder of this Agreement, and the application of such provision in
any other circumstances, will not be affected thereby.

11.7 Counterparts. This Agreement may be executed in duplicate and either copy or both copies are considered
originals.

11.8  Notices. All official notices (including any notices regarding breach, termination, renewal, etc.) required or
permitted hereunder shall be in writing and shall be delivered personally or sent by certified, registered mail or next day express
mail or courier, postage prepaid. Any such notice shall be deemed given (a) when so delivered personally; (b) three (3) days
after, when sent by certified or registered mail; or (¢) the day after, when sent by next day express mail or courier, as follows:
(i) if to City, to it at: 1142 Siler Road, Santa Fe, NM 87507 attention Environmental Services Division Director; (ii) if to
Rubicon, to it at: Rubicon Global, LLC, 950 East Paces Ferry Road, Ste 1900, Atlanta, GA 30326. In addition, routine, non-
contractual notices, consents and approvals (including support) given under this Agreement may be delivered in writing as
provided above or through electronic mail or other electronic record addressed to the parties identified herein.
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11.9 Marketing. City agrees that Rubicon may reference City’s execution of this Agreement and its status as a
user of the Subscribed Services in marketing materials and in sales presentations. Rubicon may use City’s Marks in connection
with such usage upon written approval by the City.

11.10  Entire Agreement. This Agreement (including any Orders, Exhibits, Statements of Work and attachments,
which are hereby incorporated herein by reference) constitute the final and entire agreement between the parties, and supersedes
all prior written and oral agreements, understandings, or communications with respect to the subject matter of this Agreement.

11.11  Cooperative Purchasing. Rubicon and the City agree that other government entities (including but not
limited to municipalities, counties, states, public utilities, non-profit hospitals, educational institutes, special governmental
agencies, and non-profit corporations) that allow cooperative purchasing may utilize the terms of this agreement to procure
Rubicon’s software and services.

The undersigned represent and warrant that they are authorized as representatives of the party on whose behalf they
are signing to sign this Master Software Services Agreement and to bind their respective party hereto.

CITY OF SANTA FE, NEW MEXICO RUBICON GLOBAL, LLC

6DBB57AB864D4DO0...

Authorized Signature thorized Nignature . ) .
Alan Webber, Mayor i chae Aﬁ]ﬁ%Q"E%t" Chief strategy officer
Printed Name and Title Printe Title
Date: Jun 22,2022 Date: G398 1101 Am DT
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ADDENDUM A

This agreement incorporates the additional terms and conditions in the addendum between RUBICON (RUBICON)
and the CITY OF SANTA FE (CITY).

TERMINATION

This Agreement may be terminated by City upon 30 days written notice to the RUBICON.
INDEMNIFICATION

RUBICON shall indemnify, hold harmless and defend CITY from all losses, damages, claims or judgments, including
payments of all attorneys’ fees and costs on account of any suit, judgment, execution, claim, action or demand whatsoever arising
from RUBICON’s performance under this Agreement as well as the performance of RUBICON's employees, agents,
representatives and subcontractor.
NEW MEXICO TORT CLAIMS ACT

Any liability incurred by CITY in connection with this Agreement is subject to the immunities and limitations of the
New Mexico Tort Claims Act, Section 41-4-1, et. seq. NMSA 1978, as amended. CITY and its “public employees” as defined in
the New Mexico Tort Claims Act, do not waive sovereign immunity, do not waive any defense and do not waive any limitation of
liability pursuant to law. No provision in this Agreement modifies or waives any provision of the New Mexico Tort Claims Act.
APPLICABLE LAW; CHOICE OF LAW:; VENUE

RUBICON shall abide by all applicable federal and state laws and regulations, and all ordinances, rules and
regulations of CITY of Santa Fe. In any action, suit or legal dispute arising from this Agreement, RUBICON agrees that the
laws of the State of New Mexico shall govern. The parties agree that any action or suit arising from this Agreement shall be
commenced in a federal or state court of competent jurisdiction in New Mexico. Any action or suit commenced in the courts
of the State of New Mexico shall be brought in the First Judicial District Court.
APPROPRIATIONS

The terms of this Agreement are contingent upon sufficient appropriations and authorization being made by CITY for the
performance of this Agreement. If sufficient appropriations and authorization are not made by CITY, this Agreement shall
terminate upon written notice being given by CITY to RUBICON. The CITY’s decision as to whether sufficient appropriations
are available shall be accepted by RUBICON and shall be final.
RELEASE

RUBICON, upon acceptance of final payment of the amount due under this Agreement, releases the CITY, its officers
and employees, from all liabilities, claims and obligations whatsoever arising from or under this Agreement. RUBICON agrees
not to purport to bind CITY to any obligation not assumed herein by CITY unless RUBICON has express written authority to do
so, and then only within the strict limits of that authority.
INSURANCE

RUBICON shall maintain professional liability insurance throughout the term of this Agreement providing a
minimum coverage in the amount required under the New Mexico Tort Claims Act. RUBICON shall furnish CITY with proof
of insurance of RUBICON's compliance with the provisions of this section as a condition prior to performing services under this
Agreement.
THIRD PARTY BENEFICIARIES

By entering into this Agreement, the parties do not intend to create any right, title or interest in or for the benefit of any
person other than CITY and RUBICON. No person shall claim any right, title or interest under this Agreement or seek to
enforce this Agreement as a third party beneficiary of this Agreement.
SEVERABILITY

In case any one or more of the provisions contained in this Agreement or any application thereof shall be invalid, illegal
or unenforceable in any respect, the validity, legality, and enforceability of the remaining provisions contained herein and any
other application thereof shall not in any way be affected or impaired thereby.
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Signature Lines required:

City of Santa Fe: ~BocuSigned by:
Alan Webber, Mayor Nal%)gBOSZNIB?%?g‘iWTChae] Allegretti chief st rategy officer
5/23/2022 | 11:01 AM EDT
Date: Jun 22,2022 Date: /23/ |
CRS# 03-396297-00-9
City of Santa Fe Business

Registration #

Attest:
Kristine Bustos Mihelcic, City Clerk ﬁj/
GB MTG 06/08/2022

City Attorney’s Office:

Marcos Martines

Marcos Martinez (May 23, 2022 08:14 MDT)
Senior Assistant City Attorney

Approved for Finances:

Alers Lotery

Alexis Lotero (Jun 22,2022 09:49 MDT)
Alexis Lotero, Interim Finance Director

Org/Obj 5100331.510310 A
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Exhibit A
Professional Services Terms

These Professional Services Terms are hereby annexed to and made a part of the Master Software Services Agreement
(the “Agreement”) between Rubicon and City. In the event any provisions of these Professional Services Terms contradict or
are inconsistent with the provisions of the Agreement, the provisions these Professional Services Terms shall prevail and
govern.

1. Services. Upon approval by the City, Rubicon will provide consultants to perform implementation, consulting and
training services to the extent such Professional Services are identified in any mutually agreed upon Statement of Work more
fully describing the project assumptions, specifications, scope, work plan, responsibilities, duration and fees for such
Professional Services, which Statements of Work shall reference the Agreement and be sequentially numbered. Any
modifications to a Statement of Work shall be made by written change order, in Rubicon’s standard form, executed by both
parties to this Agreement (a “Change Order”). Each Change Order complying with this Section shall be deemed to be an
amendment to the applicable Statement of Work to which it applies and shall become a part thereof.

2. Cooperation. All Professional Services will be coordinated with the designated City Project Coordinator, as identified
in each Statement of Work. City shall cooperate and provide information as is reasonably necessary or desirable for the timely
completion of the Professional Services. City shall at all times make available its functional and/or information technology
personnel as reasonably required or desirable for Rubicon to perform the Professional Services, and City shall timely fulfill its
obligations and responsibilities set forth in each Statement of Work. To the extent required or as specified in any Statement of
Work or work plan, City shall provide Rubicon with access to its facilities, software, systems, data, information and support
materials to perform the Professional Services. City acknowledges that Rubicon’s performance hereunder is contingent on
City’s timely and effective performance of City’s responsibilities and City’s timely decisions and approvals. If City fails to
provide required information and/or make decisions as agreed or in a reasonably expeditious and timely manner, and such
failure results in a delay in delivery of any deliverables or Work Product or to the overall project, City agrees to extend the time
frame for delivery of the deliverable or project, as applicable, on a day for day basis and compensate Rubicon for any additional
work required as a result of such delay.

3. Project Control. Rubicon shall have the sole right to supervise, manage, contract, direct, procure, perform, or cause
to be performed, all Professional Services performed by it pursuant to a Statement of Work. Rubicon may subcontract all or a
portion of the Professional Services to a qualified third party. In recognition that Rubicon personnel may perform similar
services for third parties, this Agreement shall not prevent Rubicon from providing services or developing materials that may
be perceived as competitive with those developed or provided hereunder, subject to the confidentiality provisions of the

Agreement.
4. Compensation. All Professional Services will be provided by Rubicon on a time, materials and expense basis at

Rubicon’s then current rates, unless otherwise agreed by the parties in a Statement of Work.

5. Termination. These Professional Services Terms shall be effective as of the Effective Date of the Agreement and
shall remain in effect until (a) terminated by either party upon thirty (30) days prior written notice in the event no Statement of
Work is outstanding; or (b) as provided in the Agreement, whichever is earlier.

6. Additional Services. Any services performed by Rubicon at the request of City that are outside the scope of any
Professional Services described in the applicable Statement of Work shall be governed by these terms and will be billed at
Rubicon’s then current rates. All required services by Rubicon outside the scope of any Professional Services will need to be
approved in writing by the City and follow City procurement requirements.
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ORDER NUMBER 1 TO THE
MASTER SOFTWARE SERVICES AGREEMENT

This independent Order Number 1 (“Order”) to the Master Software Services Agreement is made, and shall not become
effective until approved in writing by the City. , by and between Rubicon Global, LLC (“Rubicon”) and the CITY OF SANTA
FE, NEW MEXICO (“City 7). This Order is part of the Master Software Services Agreement between the parties, dated when
signed by the City (“Agreement”). Capitalized terms used and not otherwise defined in this Order shall have the respective
meanings set forth in the Agreement.

1. The Subscribed Services.
Year 1 Cost $128,883.20
Year 2 Cost $128,883.20
Year 3 Cost $128,883.20
Year 4 Cost $128,883.20
Total Cost (48-month contract) $515,532.80

The complete pricing proposal has been included in this package as Addendum B.
2. Other Charges. As may be agreed to by the parties in writing from time to time.

3. Payment Terms. The parties agree that the fees for the above services shall be a total of FIVE HUNDRED FIFTEEN
THOUSAND, FIVE HUNDRED THIRTY-TWO DOLLARS AND EIGHTY CENTS ($515,532.80) payable as follows
(“Fee”):

a. US$10,740.27 due monthly as described in Section 4 Paragraph 4., for services rendered during the term of the
agreement described in Section 5, Paragraph 5.1, and 5.2.

4, Renewal. This agreement shall begin on the date approved by the City, and end on June 30, 2027 In accordance
with Section 13-1-150 NMSA 1978, no contract term for a professional services contract, including extensions and renewals,
shall exceed four years, except as set forth in Section 13-1-150 NMSA 1978.

S. Separate Agreement. Rubicon may provide Professional Services regarding the Subscribed Services provided
hereunder pursuant to a Statement of Work to the Professional Services Terms executed between the parties. City understands
and agrees that such Professional Services and associated Statements of Work that may be signed are separate and independent
contractual obligations from any Order or amendment thereto relating to the access and use of the Subscribed Services. City
shall not withhold payments that are due and payable pursuant to this Order or any other Order(s) or amendment(s) thereto
because of the status of Professional Services performed under any Statement of Work.
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The undersigned represent and warrant that they are authorized as representatives of the party on whose behalf they
are signing to sign this Order and to bind their respective party hereto.

ACCEPTED BY: ACCEPTED BY:
CITY OF SANTA FE,NM RUBICON GLOBAL, LLC
Authorized Signature Authorized Signature
Printed Name and Title Printed Name and Title
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ADDENDUM B

SERVICE AVAILABILITY

RUBICONSmartCity software is hosted externally using Amazon Web Services (AWS).
Below please find our standard Service Level Availability Policy (SLA):

Rubicon’s Service Availability commitment for a given calendar month is 99.5%. Service Availability is calculated per
month as follows: (Total time - Unplanned Outage - Planned Maintenance) / (Total — Planned Maintenance) X 100
e  Definitions:

o Total time is the total minutes in the month

o  Unplanned Outage is total minutes unavailable due to an unplanned outage in the month

o Planned Maintenance is total minutes of planned maintenance in the month. Currently, Planned
Maintenance is four (4) hours for weekly maintenance, four (4) hours for monthly maintenance, four (4)
hours for quarterly maintenance. Rubicon’s current weekly maintenance begins at 10 pm (Eastern) on
Fridays; monthly maintenance begins at 2:00 am (Eastern) on Saturday; and quarterly maintenance begins
at 6:00am (Eastern) on Saturday. All times are subject to change upon reasonable notice. If actual
maintenance exceeds the time allotted for Planned Maintenance, it is considered an Unplanned Outage. If
actual maintenance is less than time allotted for Planned Maintenance, that time is not applied as a credit to
offset any Unplanned Outage time for the month. The measurement point for Service Availability is the
availability of the Rubicon Service. Customer may request an availability report once per month.

e  Service Response

o Rubicon Production Support and Service Level Availability Policy (SLA)

o Rubicon’s Service Response commitment is: (1) not less than 50% of (online) transactions in two (2)
seconds or less and not more than 10% in five (5) seconds or more.

o Service Response is the processing time of the Rubicon Production Service in the Amazon Web Service
data center to complete transactions submitted from a web browser.

o The time required to complete the request will be measured from the point in time when the request has
been fully received by the encryption endpoint in the Amazon Web Service data center, until such time as
the response begins to be returned for transmission to Customer. Customer may request a response time
report not more than once per month via email.

e Disaster Recovery

o Rubicon commits to a recovery time objective of twelve (12) hours - measured from the time that the
Rubicon Service becomes unavailable until it is available again. Rubicon commits to a recovery point
objective of one (1) hour - measured from the time that the first transaction is lost until the Rubicon Service
became unavailable.

o Rubicon will test the disaster recovery plan once every six months and will make available a written
summary of the results of the most recent test available to Customer upon its request made via the
Customer Center.

e Severity Level Determination Submittal

o  Customer shall reasonably self-diagnose each support issue and recommend to Rubicon an appropriate
Severity Level designation. Rubicon shall validate Customer's Severity Level designation or notify
Customer of a proposed change in the Severity Level designation to a higher or lower level with
justification for the proposal. In the event of a conflict regarding the appropriate Severity Level
designation, each party shall promptly escalate such conflict to its management team for resolution through
consultation between the parties' management, during which time the parties shall continue to handle the
support issue in accordance with the Rubicon Severity Level designation. In the rare case a conflict requires
a management discussion, both parties shall be available within one hour of the escalation.
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e  Support Issue Production Levels - Response and Escalation

o Response Time is the period from the time the Production case was logged in the Customer Center until
Rubicon responds to Customer and/or escalation within Rubicon, as appropriate. Because of the widely

varying nature of issues, it is not possible to provide specific resolution commitments.
= SEVERITY LEVEL 1

Definition: The Rubicon Service is unavailable for all users

Rubicon Response Commitment: Rubicon will respond within one (1) hour of receipt of
case.

Resolution: Rubicon will work to resolve the problem until the Service is returned to
normal operation. Customer will be notified of status changes.

Escalation: If the problem has not been resolved within one (1) hour, Rubicon will
escalate the problem within the appropriate Rubicon organization. The escalated
problem will have higher priority than ongoing support, development or operations
initiatives.

Customer Response Commitment: Customer shall remain accessible by phone for
troubleshooting from the time a Severity 1 issue is logged until such time as it is

resolved.

= SEVERITY LEVEL 2

Definition: The Rubicon Service contains a bug that prevents Customer from executing
one or more critical business processes with a significant impact and no workaround
exists.

Rubicon Response Commitment: Rubicon will respond within one (1) hour of receipt of
case.

Resolution: Rubicon will work to resolve the problem until the Service is returned to
normal operation. Customer will be notified of status changes.

Escalation: If the problem has not been resolved within four {4) hours.; Customer may
request that Rubicon escalate the problem within the appropriate Rubicon organization
where the escalated problem will have higher priority than ongoing development or
operations initiatives.

Customer Response Commitment: Customer shall remain accessible by phone for
troubleshooting from the time a Severity 2 issue is logged until such time as it is
resolved.

= SEVERITY LEVEL 3

Definition: The Rubicon Service contains a bug that prevents Customer from executing
one or more important business processes. A workaround exists but is not optimal.
Rubicon Response Commitment: Rubicon will respond within four (4) hours of receipt of
case.

Resolution: If resolution requires a Rubicon bug fix, Rubicon will add the bug fix to its
development queue for future Update and suggest potential workaround until the problem
is resolved in a future Update. Customer will be notified of status changes.

Escalation: If the problem has not been resolved within one (1) week, Customer may
request that Rubicon escalate the problem to the appropriate Rubicon organization .
Customer Response Commitment: Customer will respond to Rubicon requests for
additional information and implement recommended solutions in a timely manner.

= SEVERITY LEVEL 4:
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e Definition: The Rubicon Service contains an issue that may disrupt important business
processes where a workaround is available or functionality is not imperative to
Customer's business operations.

e  Rubicon Response Commitment: Rubicon will respond within twenty-four (24) hour of
receipt of case.

e  Resolution: If resolution requires a Rubicon bug fix, Rubicon will add the bug fix to its
development queue for a future Update and suggest potential workaround until the
problem is resolved in a future Update. Customer will be notified of status changes.

e Escalation: None.

e  Customer Response Commitment: Customer will respond to Rubicon requests for
additional information and implement recommended solutions in a timely manner.

= CUSTOMER CARE or OPERATIONS REQUEST (Severity Level 5):

e  Definition: Non-system issues such as Named Support Contact change, requests for SLA
reports or business documents, etc. If necessary to open a Support case requesting
assistance, Severity 5 should be used.

e  Rubicon Response Commitment: Rubicon will respond within twenty-four (24) hours of
receipt of case.

e  Resolution Commitment: Rubicon will respond to request. Customer will be notified of
status changes.
e Escalation: None.
e  Customer Commitment: Customer will respond to Rubicon requests for additional
information in a timely manner.
o Rubicon Support Scope
=  Rubicon will support functionality that is developed by Rubicon and under its direct control. For
any other functionality, and/or issues or errors in the Rubicon Service caused by issues, errors
and/or changes in Customer's information systems and/or third party products or services, Rubicon
may assist Customer and its third party providers in diagnosing and resolving issues or errors but
Customer acknowledges that these matters are outside of Rubicon’s support obligations. Service
Level failures attributable to (i) Customers acts or omissions; and (ii) force majeure events shall be
excused.
o Rubicon Service Credit
= In the event of a failure by Rubicon to meet the Service Availability and Service Response
minimums as set forth in the SLA, as Customer’s sole and exclusive remedy, at Customer's
request, Rubicon shall provide service credits in accordance with the following:
=  First month in any rolling six (6) month period: 10% of the Subscription Fee paid for the
applicable month for the affected Service
=  Second month in any rolling six (6) month period: 20% of the Subscription Fee paid for the
applicable month for the affected Service
= Third month in any rolling six (6) month period: 30% of the Subscription Fee paid for the
applicable month for the affected Service
= Fourth month in any rolling six (6) month period: 40% of the Subscription Fee paid for the
applicable month for the affected Service
= Fifth month in any rolling six (6) month period: 50% of the Subscription Fee paid for the
applicable month for the affected Service or within thirty (30) days of such failure Customer shall
have the option to terminate the entire Agreement and upon such termination Customer shall
receive a refund of all prepaid subscription fees that are unearned as of the date such termination is
effective.
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= If more than one of the above (a through e) is triggered, Customer will be eligible for the greater
amount for the applicable month only. Credits shall be deducted from subsequent invoices for
subscription fees or other fees or, upon expiration or termination of the Agreement, paid to
Customer directly.
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ADDENDUM B

Statement of Work — RUBICONSmartCity™

Rubicon will outfit 56 of the City’s solid waste and recycling vehicles with the appropriate number of In-Cab-Interface
(ICT) devices in order to provide insights into the City’s waste, recycling, yard waste, and bulk pick-up collection
operations (the ICI total includes an additional allotment for Supervisor use). Rubicon can either provide all hardware and
accompanying accessories for the ICI devices for all vehicles, or provide download licenses which allow the department
to utilize existing City owned ICI devices.

e Monitor and collect real time data on the City’s solid waste, recycling, and bulk operations, capturing vehicle position,
associated driver, route details & progress, and vehicle breadcrumbs on the Portal;

e Provide data insights on service verification, vehicle telematics, and driver performance;

e Log and photograph exceptions at the curb including, but not limited, cart not out, cart blocked, and bulk before /after
photos;

e Report critical community issues — such as potholes, graffiti, branches, damaged public litter cans - via the In-Cab-
Interface. Issues will be associated with a location and time stamp.

e Optimize bulk and other ad hoc, point to point routing, increasing the number of pick-ups per day;

e Provide overview of all routes, route progress, and route details through the Portal;

e Provide dynamic route information to City drivers via in-truck technology, including route progress, turn by turn
directions, and voice over directions;

e Digitize existing operations including electronic pre / post-trip inspections, scale tickets, and route details;

e Improve accuracy and responsiveness to customer service requests in “real time”;

e  Gather, review, and export data on route mileage, route start and stop time, percentage of completed stops, miles
driven, stationary time, and more;

e Identify cost savings by optimizing routes, improving driver performance, and identifying efficiencies;

Rubicon’s team will work hand in hand with the Environmental Services Division to install (if necessary), instruct, and
successfully deploy our solution. Rubicon will outfit the City’s solid waste and recycling vehicles with ICI devices and
any required accessories. We will closely coordinate with City staff to ensure installation does not disrupt daily operations.
In addition, our Customer Success team will conduct a series of stakeholder specific trainings onsite or remotely to ensure
all necessary and applicable City drivers, dispatchers, supervisors, and managers all know how to use our technology. Our
Customer Success team will be available to do additional remote and onsite training as needed by the City.

Rubicon will provide the City of Santa Fe with ongoing support delivered by our Customer Success Manager, whose
mission is to deliver on our commitments to meet or exceed the City’s expectations. Rubicon will provide the City with
numerous ways to contact the Customer Success Manager (i.e. phone, email, online help desk). This advocate is responsible
for contract adherence, relationship health and continuous improvement, and will serve as an escalation point. The
Customer Success Manager will also conduct consistent update calls with the City and provide support and training as
needed throughout the lifetime of the contract.

Rubicon Deliverables:

o Provide all necessary hardware, software, installation, and training.

« Install all equipment or, in the case of City-led installation, advise the City on best method to install the equipment.

o Provide training to City staff on the equipment and portal and any maintenance required throughout the lifetime of the
contract, where necessary.

« Monitor and service the hardware as needed to ensure it continues to function effectively for the lifetime of the contract.
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The parties agree that the fees for the above services shall be a total of $515,532.80 payable as follows (“Fee”):

o Provide analysis on this data as needed to deliver insights to the Environmental Services Division.

Pricing Details

a. $128,883.20.
b. $128,883.20 due upon the first anniversary of the agreement.
c. $128,883.20 due upon the second anniversary of the agreement.

d. $128,883.20 due upon the third anniversary of the agreement.

30-days prior to the due dates Rubicon will provide an invoice to the City, and support the city in creating a purchase order.

Rubicon uses a Software-as-a-Service (SaaS) model for pricing. SaaS service models provide several advantages for the
customer:
Solution upgrades become available for customers automatically. Costs and effort associated with upgrades and new
releases are lower than the traditional model that usually forces the user to buy an upgrade package and install it or

pay for specialized services to get the environment upgraded.

Reduce the costs for hardware and software licenses compared with the traditional model because service usually

resides in shared or multi-user environments.

Reduce the time spent on installation and configuration reducing issues that complicate software deployment.
Reduce maintenance costs since Rubicon owns the environment and costs are split among all customers that use the

solution.
No hidden costs for additional services or features.

The proposed RUBICONSmartCity cost is for 56 vehicles in Santa Fe’s sanitation fleet. A breakdown of all costs have
been included below:

56 Vehicles - Rubicon Provided Tablets

Total Annual Recurring

0
$128,883.20

Portal & Mobile App Software License 56 $73,608.00
Y Hardware (Pods) 56 $10,483.20
X Hardware (Tablets) 53 $44,792.00
Y1 $128,883.20
Y2 $128,883.20
Y3 $128,883.20
Y4 $128,883.20
PROMOTIONAL DISCOUNT TOTAL $515,532.80

What’s Included in Portal & Mobile App Software License: $73,608.00 Annually

Unlimited City of Santa Fe staff access to the RUBICONSmartCity Portal (Software)
External hosting in a secure cloud environment
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e All personnel training, hardware and software maintenance and warranty
e Access to all currently available features and software updates and upgrades
o This includes in field supervisor, street sweeper, and snow removal Mobile App and Portal developments
as they become publicly available

What’s Included in Rubicon Y Hardware (Rubicon Provided Pod): $10,483.20 Annually
e Pod devices (Geotab GO9 AVL/Telematics devices) for 56 solid waste vehicles.
e All mobile data services and costs
e  All hardware maintenance and warranty

What’s Included in X Hardware (Rubicon Provided Tablets): $§44,792.00 Annually

e In-Cab-Interfaces (iPad Mini Tablets) to be used across the entirety of the City’s solid waste operation (53 devices)
e All mobile data services and costs

e  All required charging cables, charging stations, iPad cases, and iPad mounts

e  Warranty includes up to 10 replacement In-Cab-Interface devices per year

What’s Included in Rubicon Y Installation: /4
e Rubicon will install 56 in-vehicle GO9 telematics devices in the City of Santa Fe’s solid waste vehicles
e Rubicon will utilize Geotab certified vendor to complete all of the necessary G09 installations

The City can opt to extend this contract at their discretion. Any extensions or renewals beyond the 4™ payment will be
charged at the recurring annual cost of $128,883.20.

HGAC Add-Ons for RUBICONSmartCity
Should the City wish to add additional technology, devices, or services during the course of the contract, the City may

purchase these at their discretion at any time during the lifetime of this agreement. The cost for additional technology,
devices, and or services is listed as follows:

Additional Device Costs

Item/Service COST

Y Pod $187/yr

iPhone w/Software $2,3400/yr

Software License Only $1,368/yr

Fleet Optimization $2,500/vehicle

API Integration 250/hr
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City of Santa Fe, New Mexico

= Memorandum -

DATE: May 23, 2022
TO: Public Utilities Committee
FROM: Shirlene Sitton, Environmental Services Division Director &

Alexis Lotero, Interim Finance Director

VIA: Fran Dunaway, Chief Procurement Officer

Shannon Jones, Public Utilities Department DirectorA%
RE: Rubicon SmartCity Contract
ITEM AND ISSUE:

The Environmental Services Division requests for the approval to enter a four-year contract with Rubicon
Global LLC, utilizing the H-GAC Buy cooperative purchasing agreement contract FLO3-21, in the yearly
amount of $128,883.20 plus NMGRT for FY23 ($515,532.80 Total for a 4 year contract); Shirlene Sitton,
Environmental Services Division Director, sesitton@santafenm.gov; 505-955-2209.

BACKGROUND AND SUMMARY:

The Environmental Services Division (ESD) released an RFP in 2018 for a solid waste collection oriented
on-board routing and ticketing technology. The contract was awarded to Rubicon Global LLC, a certified B
corporation who already had similar technology for the commercial sector, which was oriented to help
customers reduce their waste. Rubicon was entering into the municipal residential sector with its
SmartCity product, when we chose to partner with them as a Beta city for product development. The
partnership has been very successful, as they have improved their product and expanded the types of
services offered, in-part based on our requirements and requests. Some of these examples include
electronic in-app pre- and post-trips for the operators, a new cart maintenance ticketing system, and
specialized graffiti work orders. The four-year contract comes to an end on June 31, 2022.

One of the elements of the RFP and subsequent contract included a route optimization project, which we
have been working together on over the past few months. Rubicon has been collecting the data transmitted
from our routes over the past four years, and has the information needed to ensure our over-the-road
efficiency. We plan to implement the optimized routes in August of this year. With the amount of time and
effort already invested to build these databases of addresses and routes, we feel it would not be in the
City’s best interest to change providers at this time. Rubicon is now represented on the H-GAC Buy
cooperative purchasing agreement, enabling us to request a new contract through that method.

An overview of the services provided by Rubicon includes:

e On-board device with unique routes for each driver and turn by turn directions

e Exception reporting so drivers can take pictures of non-compliant set-outs that are geocoded,
time-stamped, and linked to customer accounts

e On the fly re-routing to other operators in cases of vehicle breakdown

e Real-time GPS tracking of each vehicle on-route

e Web-based log in program for office staff to see vehicle locations, route completion status,
exception pictures and reports, ensuring better customer service

e Ticketing and routing for daily on-call routes, repairs, or complaints

e Large variety of reporting available to download from collected data
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e Route Optimization functions to save time and money

e Engine interface devices to report malfunctions via automated emails to
maintenance staff

e Notes driver behaviors such as speeding, hard braking, and sudden
turns

e Provides accountability for both customers and employees

o Reliable cloud-based technology hosted by Amazon

As they have grown and improved this line of business, they have been able to decrease costs, resulting in a
cost savings of $40,000 less over four years for the base price. This includes an upgrade from the iPhones
currently in use, to tablets, which will give the operators a larger screen for turn-by-turn directions as they
learn the new routes later this summer.

PROCUREMENT METHOD:
H-GAC Buy Cooperative Agreement

CONTRACT NUMBER: Munis Contract #3203377

FUNDING SOURCE:

Fund Name/Number: Environmental Services Enterprise Fund/510
Munis Org Name/Number: Admin/5100331

Munis Object Name/Number: Service Contracts/510310

ACTION REQUESTED: As ESD has been very satisfied with our partnership with Rubicon, and we wish to
continue to utilize the technology into the future. ESD respectfully requests your review and approval of a
new four-year contract with Rubicon.
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/ % City of Santa Fe \

Real Estate Summary of Contracts, Agreements, Amendments & Leases

Section to be completed by department

1. Munis Contract #_Pending3203377

Contractor: _Rubicon

Description: on-board routing and ticketing

Contract Agreement |§| Lease / Rent |§| Amendment |§|
Term Start Date: _Upon approval Term End Date: _6/30/26

Approved by Council Date: Pending

Contract | Lease: $128,883.20 plus NMGRT for FY23 ($515,532.80 Total for a 4 year contract)

Amendment # to the Original Contract / Lease #

Increase/(Decrease) Amount $

Extend Termination Date to:

@ Approved by Council Date:

Amendment is for:

2. HISTORY of Contract, Amendments & Lease / Rent - Please Elaborate (option: attach spreadsheet if multiple amendments)

There is no history on this contract.
Contract is new.

3. Procurement History:
JoAnn Lovato for F.D. (May 74, 2022 16:53 MDT) May 24, 2022

Purchasing Officer Review: Date:
. Reviewed 3.24.22. Original contract procured in 2018 via RFP. CoOp agreement current since 2019.
Comment & Exceptions:

4. Funding Source: ESD Enterprise Fund Org / Object: 5100031.510310
May 24, 2022
Budget Officer Approval: Date:
Comment & Exceptions:
Staff Contact who completed this form: Phone #

Email:

To be recorded by City Clerk:
Clerk #

wte of Execution:
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ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

4/15/2022

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 ABD Insurance and Financial Services, Inc. NamE: Cert Request
777 Mariners Island Blvd Suite 250 PN et 650-488-8565 R No):
San Mateo, CA 94404 Eb“@)AR"Ess; TechCertRequest@theabdteam.com
INSURER(S) AFFORDING COVERAGE NAIC #
www.theabdteam.com INSURER A : Atlantic Specialty Insurance Company 27154
INSURED . INSURER B :
ggg'gogazzcsh?gl?g'ggi 'é'{ec 1900 INSURER ¢ : Allied World Assurance Co (U.S.) Inc. 19489
Atlanta GA 3032 INSURER D :
INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 67732165

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 IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

II':‘T$RR TYPE OF INSURANCE /Is}?s:g_ ?,b’5§ POLICY NUMBER (53}6‘67\(555) (nﬁ?n’i')%\l(v%ﬁr) LIMITS
A | / | COMMERCIAL GENERAL LIABILITY v/ 711-01-70-74-0003 4/4/2022 | 4/4/2023 EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $1,000,000
L MED EXP (Any one person) $15,000
] PERSONAL & ADV INJURY $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| v/ | PoLicY |:| e |:| Loc PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY 711-01-70-74-0003 4/412022 | 4/4/2023 | GOVENEDPINCLELMIT 154 000,000
ANY AUTO BODILY INJURY (Per person) | $
|| QUmED Ly || SerepuLeD BODILY INJURY (Per accident)| §
HIRED NON-OWNED PROPERTY DAMAGE 5
L AUTOS ONLY v AUTOS ONLY (Per accident)
$
A L UMBRELLA LIAB L OCCUR 711-01-70-74-0003 4/4/2022 4/4/2023 EACH OCCURRENCE $15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
DED ‘ ‘ RETENTION $ $
A |WORKERS COMPENSATION 406-04-67-35-0002 4/4/2022 | 4/4/2023 PER OTH-
AND EMPLOYERS' LIABILITY YIN v/ | STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE L.
OFFICER/MEMBER EXCLUDED? N/A =L EACH ACCIDENT $1,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C |Pollution Liability 03112806 4/4/2022 | 4/4/2023 Limit $10,000,000
Retention $25,000

RE: All Operations of the Named Insured.

agreement.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

City of Santa Fe New Mexico is additional insured as respects General Liability policy but only to the extent required by written contract or written

CERTIFICATE HOLDER

CANCELLATION

City of Santa Fe New Mexico
ATTN: Kayla Conner

1142 Siler Road, Building A
Santa Fe, NM 87507

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Yo

Rod Sockolov

ACORD 25 (2016/03)

67732165 | 22-23 All Lines/ E&O $5M/ Pollution $10M | Patra (1)

| 4/15/2022 4:50:51 PM (PDT)
This certificate cancels and supersedes ALL previously issued certificates.

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

Page 67 of 121

| Page 1 of 10




ADES
qy

CITY OF SANTA FE PROCUREMENT CHECKLIST

Contractor Name: _-RUBICON
Procurement Title: _Cooperative Agreement H-GAC Buy under Contract FL03-21

Procurement Method: State Price Agreement E' Cooperative |:| Sole Source |:| Other |:|
Exempt|__| Request For Proposal (RFP)[__]invitation To Bid (ITB)[__]Contract under 60K [__]Contract over 60K[ @ |
Department Requesting PUBLIC UTILITIES Staff Name Kayla Conner

Procurement Requirements:

A procurement file shall be maintained for all contracts, regardless of the method of procurement. The
procurement file shall contain the basis on which the award is made, all submitted bids, all evaluation
materials, score sheets, quotations and all other documentation related to or prepared in conjunction with
evaluation, negotiation, and the award process. The procurement shall contain a written determination
from the Requesting Department, signed by the purchasing officer, setting forth the reasoning for the
contract award decision before submitting to the Committees.

REQUIRED DOCUMENTS FOR APPROVAL BY PURCHASING*

<
m
2]
<
>

Approved Procurement Checklist (by Purchasing)

Memo addressed to City Manager (under 60K) Committees/City Council (over 60K)
State Price Agreement

RFP

Evaluation Committee Report

ITB

Bib Tab

Quotes (3 valid current quotes)

Cooperative Agreement

Sole Source Request and Determination Form

Contractors Exempt Letter

Purchasing Officers approval for exempt procurement

BAR

FIR

Executed Contract, Agreement or Amendment

Current Business Registration and CRS numbers on contract or agreement
Summary of Contracts and Agreements form

Certificate of Insurance

All documentation presented to Committees

HO0RRONENNEO RN N EAEDD
HOOCO e e e Tl

Other: _sQu
Kayla Conner (I ety e o0 PROJECT SPECIALIST 5/10/2022
Department Rep Printed Name (attesting that all information included) Title Date
TonamLovatsfo F.0 (ay 72007 1653 10T) Contract Supervisor May 24,2022
Purchasing Officer (attesting that all information is reviewed) Title Date

Include all other substantive documents and records of communication that pertain to the procurement
and contract.
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S
RUBICON
April 18,2022

Kayla Conner

City of Santa Fe, New Mexico
200 Lincoln Ave

P.O. Box 909

Santa Fe, NM, 87504-0909

Dear Ms. Conner,

Rubicon is listed on H-GAC Buy under Contract FL03-21. This contract expires on 02/28/2023, at which
time Rubicon will be required to resubmit a bid to continue its listing on H-GAC. Rubicon has been listed
on H-GAC since 2019, and it expects to maintain a contractual relationship with H-GAC for the
foreseeable future. Per HGAC’s policy, the end date of Rubicon’s contract with the End User can extend
past the end date of Rubicon’s contract with H-GAC. The End User can place POs for the duration of its
contract with Rubicon even if it is past the end date of Rubicon’s current contract with H-GAC.

Rubicon’s contract with HGAC contains a “Most Favored Customer” clause, which requires Rubicon to
“provide its most favorable pricing and terms to H-GAC.” By using HGAC, City of Santa Fe benefits
from this agreement.

Sincerely,

DocuSigned by:

Micael [lux,;)yz,{ﬁ 4/18/2022 | 6:54 PM EDT

6DBB57AB864D4DO...

Michael Allegretti
Chief Strategy Officer
Rubicon Global, LLC

Rubicon Technologies, LLC | Rubicon.com
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H-GAC
Houston-Galveston Area Council

P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777
Cooperative Agreement - Rubicon Global, LLC - Public Services ~ ID: 6309

GENERAL PROVISIONS

This Agreement is made and entered into, by and between the Houston-Galveston Area Council hereinafter
referred to as H-GAC having its principal place of business at 3555 Timmons Lane, Suite 120, Houston, Texas
77027 and Rubicon Global, LLC, hereinafier referred to as the Contractor, having its principal place of business

at 950 East Paces Ferry Road, Suite 1900, Atlanta, GA 30326.

WITNESSETH:

WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the
specifications of the Agreement; and

WHEREAS, the Contractor has agreed to perform such services in accordance with the specifications of the
Agreement;

NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows:

ARTICLE 1: LEGAL AUTHORITY
The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into this

Agreement. The Contractor's governing body, where applicable, has authorized the signatory official(s) to enter
into this Agreement and bind the Contractor to the terms of this Agreement and any subsequent amendments

hereto.

*

ARTICLE 2: APPLICABLE LAWS
The Contractor agrees to conduct all activities under this Agreement in accordance with all federal laws,

executive orders, policies, procedures, applicable rules, regulations, directives, standards, ordinances, and laws, in
effect or promulgated during the term of this Agreement, including without limitation, workers’ compensation
laws, minimum and maximum salary and wage statutes and regulations, and licensing laws and regulations. When
required, the Contractor shall furnish H-GAC with satisfactory proof of its compliance therewith.

ARTICLE 3: PUBLIC INFORMATION
Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other

information submitted as a part of a submission or Agreement, are considered public information, and become the
property of H-GAC upon submission and may be reprinted, published, or distributed in any manner by H-GAC
according to open records laws, requirements of the US Department of Labor and the State of Texas, and H-GAC
policies and procedures. In the event the Contractor wishes to claim portions of the response are not subject to the
Texas Public Information Act, it shall so; however, the determination of the Texas Attorney General as to whether
such information must be disclosed upon a public request shall be binding on the Contractor. H-GAC will request
such a determination only if Contractor bears all costs for preparation of the submission. H-GAC is not
responsible for the return of creative examples of work submitted. H-GAC will not be held accountable if material
from submissions is obtained without the written consent of the contractor by parties other than H-GAC, at any

time during the evaluation process.

Page 1of 13
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ARTICLE 4: INDEPENDENT CONTRACTOR
The execution of this Agreement and the rendering of services prescribed by this Agreement do not change the

independent status of H-GAC or the Contractor. No provision of this Agreement or act of H-GAC in performance
of the Agreement shall be construed as making the Contractor the agent, servant or employee of H-GAC, the State
of Texas or the United States Government. Employees of the Contractor are subject to the exclusive control and
supervision of the Contractor. The Contractor is solely responsible for employee related disputes and
discrepancies, including employee payrolls and any claims arising therefrom.

ARTICLE 5: ANTI-COMPETITIVE BEHAVIOR
Contractor will not collude, in any manner, or engage in any practice which may restrict or eliminate competition

or otherwise restrain trade.

ARTICLE 6: SUSPENSION AND DEBARMENT
Debarment and Suspension (Executive Orders 12549 and 12689) — A contract award (2 CFR 180.220) must not

be made to parties listed on the government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1966
Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), “Debarment and Suspension.” SAM Exclusions
contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

Pursuant to the Federal Rule above, Respondent certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any federal
department or agency or by the State of Texas and at all times during the term of the Contract neither it nor its
principals will be debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any federal department or agency or by the State of Texas Respondent shall immediately provide
the written notice to H-GAC if at any time the Respondent learns that this certification was erroneous when
submitted or has become erroneous by reason of changed circumstances. H-GAC may rely upon a certification of
the Respondent that the Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the
covered contract, unless the H-GAC knows the certification is erroneous.

ARTICLE 7: GOAL FOR CONTRACTING WITH SMALL AND MINORITY BUSINESSES. WOMEN’S
BUSINESS ENTERFPRISES, AND LABOR SURPLUS AREA FIRMS (if subcontracts are to be let)
H-GAC’s goal is to assure that small and minority businesses, women's business enterprises, and labor surplus
area firms are used when possible in providing services under a contract. In accordance with federal procurements
requirements of 2 CFR §200.321, if subcontracts are to be let, the prime contractor must take the affirmative steps
listed below:

1. Placing qualified small and minority businesses and women’s business enterprises on solicitation lists;
Assuring that small and minority businesses and women’s business enterprises are solicited whenever
they are potential sources;

3. Dividing total requirements, when economically feasible, into smaller task or quantities to permit
maximum participation by small and minority businesses, and women'’s business enterprises;

4.  Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women’s business enterprises;

5. Using the services and assistance as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

6.
Nothing in this provision will be construed to require the utilization of any firm that is either unqualified or

unavailable. The Small Business Administration (SBA) is the primary reference and database for information on
requirements related to Federal Subcontracting hitps://www.sba.gov/federal- ing/contracting-guide/prime-

Page 2 of 13
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NOTE: The term DBE as used in this solicitation is understood to encompass all programs/business enterprises
such as: Small Disadvantaged Business (SDB), Historically Underutilized Business (HUB), Minority Owned
Business Enterprise (MBE), Women Owned Business Enterprise (WBE) and Disabled Veteran Business Enterprise

(DVBE) or other designation as issued by a certifying agency.

Contractor agrees to work with and assist HGACBuy customer in meeting any DBE targets and goals, as
may be required by any rules, processes or programs they might have in place. Assistance may include
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed
subcontractors, provision of documented evidence that an active participatory role for a DBE entity was

considered in a procurement transaction, etc.

ARTICLE 8: SCOPE OF SERVICES
The services to be performed by the Contractor are outlined in an Attachment toe this Agreement.

ARTICLE 9: PERFORMANCE PERIOD
This Agreement shall be performed during the period which begins Mar 01 2021 and ends Feb 28 2023. All

services under this Agreement must be rendered within this performance period, unless directly specified under a
written change or extension provisioned under Article 21, which shall be fully executed by both parties to this

Agreement.

ARTICLE 10: PAYMENT OR FUNDING
Payment provisions under this Agreement are outlined in the Special Provisions. H-GAC will not pay for any

expenses incurred prior to the execution date of a contract, or any expenses incurred after the termination date of
the contract.

ARTICLE 11: PAYMENT FOR WORK
The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance of the

goods or completion of the services and submission of the subsequent invoice.

ARTICLE 12: PAYMENT TERMS/PRE-PAYMENT/QUANTITY DISOUNTS
If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are offered, they must
be clearly indicated in the Contractor’s submission prior to contract award. The applicability or acceptance of

these terms is at the discretion of the Customer.

ARTICLE 13: REPORTING REQUIREMENTS

If the Contractor fails to submit to H-GAC in a timely and satisfactory manner any report required by this
Agreement, or otherwise fails to satisfactorily render performances hereunder, H-GAC may terminate this
agreement with notice as identified in Article 29 of these General Provisions. H-GAC has final determination of
the adequacy of performance and reporting by Contractor. Termination of this agreement for failure to perform
may affect Contractor’s ability to participate in future opportunities with H-GAC. The Contractor's failure to
timely submit any report may also be considered cause for termination of this Agreement. Any additional
reporting requirements shall be set forth in the Special Provisions of this Agreement.

ARTICLE 14: INSURANCE
Contractor shall maintain insurance coverage for work performed or services rendered under this Agreement as

outlined and defined in the attached Special Provisions.

ARTICLE 15: SUBCONTRACTS AND ASSIGNMENTS
Except as may be set forth in the Special Provisions, the Contractor agrees not to assign, transfer, convey, sublet

or otherwise dispose of this Agreement or any right, title, obligation or interest it may have therein to any third
party without prior written approval of H-GAC. The Contractor acknowledges that H-GAC is not liable to any

Page 30f 13
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subcontractor or assignee of the Contractor. The Contractor shall ensure that the performance rendered under all
subcontracts shall result in compliance with all the terms and provisions of this Agreement as if the performance
rendered was rendered by the Contractor. Contractor shall give all required notices, and comply with all laws and
regulations applicable to furnishing and performance of the work. Except where otherwise expressly required by
applicable law or regulation, H-GAC shall not be responsible for monitoring Contractor's compliance, or that of

Contractor’s subcontractors, with any laws or regulations.

ARTICLE 16: AUDIT
Notwithstanding any other audit requirement, H-GAC reserves the right to conduct or cause to be conducted an

independent audit of any transaction under this Agreement, such audit may be performed by the H-GAC local
government audit staff, a certified public accountant firm, or other auditors designated by H-GAC and will be
conducted in accordance with applicable professional standards and practices. The Contractor understands and
agrees that the Contractor shall be liable to the H-GAC for any findings that result in monetary obligations to H-

GAC.

ARTICLE 17: TAX EXEMPT STATUS
H-GAC and Customer members are either units of government or qualified non-profit agencies, and are generally

exempt from Federal and State sales, excise or use taxes. Respondent must not include taxes in its Response. It is
the responsibility of Contractor to determine the applicability of any taxes to an order and act accordingly.
Exemption certificates will be provided upon request.

ARTICLE 18: EXAMINATION OF RECORDS
The Contractor shall maintain during the course of the work complete and accurate records of all of the

Contractor's costs and documentation of items which are chargeable to H-GAC under this Agreement. H-GAC,
through its staff or designated public accounting firm, the State of Texas, and United States Government, shall
have the right at any reasonable time to inspect, copy and audit those records on or off the premises by authorized
representatives of its own or any public accounting firm selected by H-GAC. The right of access to records is not
limited to the required retention period, but shall last as long as the records are retained. Failure to provide access
to records may be cause for termination of the Agreement. The records to be thus maintained and retained by the
Contractor shall include (without limitation): (1) personnel and payroll records, including social security numbers
and labor classifications, accounting for total time distribution of the Contractor's employees working full or part
time on the work, as well as cancelled payroll checks, signed receipts for payroll payments in cash, or other
evidence of disbursement of payroll payments; (2) invoices for purchases, receiving and issuing documents, and
all other unit inventory records for the Contractor's stocks or capital items; and (3) paid invoices and cancelled
checks for materials purchased and for subcontractors' and any other third parties' charges.

Contractor agrees that H-GAC will have the right, with reasonable notice, to inspect its records pertaining to
purchase orders processed and the accuracy of the fees payable to H-GAC. The Contractor further agrees that the
examination of records outlined in this article shall be included in all subcontractor or third-party agreements.

ARTICLE 19: RETENTION OF RECORDS
The Contractor and its subcontractors shall maintain all records pertinent to this Agreement, and all other

financial, statistical, property, participant records, and supporting documentation for a period of no less than seven
(7) years from the later of the date of acceptance of the final payment or until all audit findings have been
resolved. If any litigation, claim, negotiation, audit or other action involving the records has been started before
the expiration of the retention period, the records shall be retained until completion of the action and resolution of
all issues which arise from it, or until the end of the seven (7) years, whichever is later, and until any outstanding

litigation, audit, or claim has been fully resolved.

ARTICLE 20: DISTRIBUTORS. VENDORS. RESELLERS

Page 4 of 13
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Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the like are
for the convenience of the Contractor only and the awarded Contractor will remain responsible and liable for all
obligations under the Contract and the performance of any designated distributor, vendor, reseller, etc. Contractor
is also responsible for receiving and processing any Customer purchase order in accordance with the Contract and
forwarding of the Purchase Order to the designated distributor, vendor, reseller, etc. to complete the sale or
service. H-GAC reserves the right to reject any entity acting on the Contractor’s behalf or refuse to add entities

after a contract is awarded.

ARTICLE 21: CHANGE ORDERS AND AMENDMENTS

A. Any alterations, additions, or deletions to the terms of this Agreement, which are required by changes in
federal or state law or by regulations, are automatically incorporated without written amendment hereto,
and shall become effective on the date designated by such law or by regulation.

B. To ensure the legal and effective performance of this Agreement, both parties agree that any amendment
that affects the performance under this Agreement must be mutually agreed upon and that all such
amendments must be in writing. After a period of no less than 30 days subsequent to written notice,
unless sooner implementation is required by law, such amendments shall have the effect of qualifying the
terms of this Agreement and shall be binding upon the parties as if written herein.

C. Customers have the right to issue a change order to any purchase orders issued to the Contractor for the
purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The
change order must be in writing and agreed upon by Contractor and the Customer agency prior to
issuance of any Change Order. A copy of the Change Order must be provided by the Contractor to, and

acknowledged by, H-GAC.

ARTICLE 22: CONTRACT ITEM CHANGES

A. If a manufacturer discontinues a contracted item, that item will automatically be considered deleted from
the contract with no penalty to Contractor. However, H-GAC may at its sole discretion elect to make a
contract award to the next lowest Respondent for the item, or take any other action deemed by H-GAC, at
its sole discretion, to be in the best interests of its Customers.

B. If a manufacturer makes any kind of change in a contracted item which affects the contract price,
Contractor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole
discretion. If the change is rejected, H-GAC will remove the item from its program and there will be no
penalty to Contractor. However, H-GAC may at its sole discretion elect to make a contract award to the
next lowest Respondent for the item, or take any other action deemed by H-GAC, at its sole discretion, to

be in the best interests of its Customers.

C. If a manufacturer makes any change in a contracted item which does not affect the contract price,
Contractor shall advise H-GAC of the details. If the new' item is equal to or better than the originally
contracted item, the 'new' item shall be approved as a replacement. If the change is rejected H-GAC will
remove the item from its program and there will be no penalty to Contractor. However, H-GAC may at its
sole discretion elect to make a contract award to the next lowest Respondent for the item or may take any
other action deemed by H-GAC at its sole discretion, to be in the best interests of its Customers.

D. Inthe case of specifically identified catalogs or price sheets which have been contracted as base bid items
or as published options, routine published changes to products and pricing will be automatically
incorporated into the contract. However, Contractor must still provide thirty (30) calendar days written

Page 5 of 13
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notice and an explanation of the changes to products and pricing. H-GAC will respond with written
approval.

ARTICLE 23: CONTRACT PRICE ADJUSTMENTS

Price Decreases
If Contractor’s Direct Cost decreases at any time during the full term of this award, Contractor must immediately

pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost. (Direct Cost
means Contractor’s cost from the manufacturer of any item or if Contractor is the manufacturer, the cost of raw
materials required to manufacture the item, plus costs of transportation from manufacturer to Contractor and
Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as for price increases
set out below. The price decrease shall become effective upon H-GAC’s receipt of Contractor’s notice. If
Contractor routinely offers discounted contract pricing, H-GAC may request Contractor accept amended contract

pricing equivalent to the routinely discounted pricing

Price Increases
Contractors may request a price increase after twelve (12) months from the bid opening date of the bid received

by H-GAC. The amount of any increase will not exceed actual documented increase in Contractor’s Direct Cost
and will not exceed 10% of the previous bid price. Considerations on the percentage limit will be given if the
price increase is the result of increased tariff charges, or other economic factors.

Price Changes
Any permanent increase or decrease in offered pricing for a base contract item or published option is considered a

price change. Temporary increases in pricing by whatever name (e.g. ‘surcharge’, ‘adjustment’, ‘equalization
charge’, ‘compliance charge’, ‘recovery charge’, etc.), are also considered to be price changes. For published
catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to reflect any new
published catalog or price sheet must be submitted whenever the manufacturer publishes a new document. The

request must include the new catalog or price sheet.

All Products shall, at time of sale, be equipped as required under any then current applicable local, state, and
federal government requirements. If, during the course of any contract, changes are made to any government
requirements which cause a manufacturer's costs of production to increase, Contractor may increase pricing to the
extent of Contractor’s actual cost increase. The increase must be substantiated with support documentation
acceptable to H-GAC prior to taking effect. Modifications to a Product required to comply with such requirements
which become effective after the date of any sale are the responsibility of the Customer.

Requesting Price Increase/Required Documentation

Contractor must submit a written notification at least thirty (30) calendar days prior to the requested effective date
of the change, setting the amount of the increase, along with an itemized list of any increased prices, showing the
Contractor’s current price, revised price, the actual dollar difference and the percentage of the price increase by
line item. Price change requests must include H-GAC Forms D Offered Item Pricing and E Options Pricing, or the
documentation used to submit pricing in the original Response and be supported with substantive documentation
(e.g. manufacturer's price increase notices, copies of imvoices from suppliers, etc.) clearly showing that
Contractor's actual costs have increased per the applicable line item bid. The Producer Price Index (PPI) may be
used as partial justification, subject to approval by H-GAC, but no price increase based solely on an increase in
the PPI will be allowed. This documentation should be submitted in Excel format to facilitate analysis and
updating of the website. The letter and documentation must be sent to the Bids and Specifications manager,

William Burton, at William.Burton(ah-gac.com

Review/Approval of Requests
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If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective
until Contractor receives this notice. If H-GAC does not approve Contractor’s price increase, Contractor may
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must fulfill
any outstanding Purchase Orders. Termination of performance is Contractor’s only remedy if H-GAC does not
approve the price increase. H-GAC reserves the right to accept or reject any price change request.

ARTICLE 24: DELIVERIES AND SHIPPING TERMS

The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order
acknowledged by H-GAC. Delivery made without such Purchase Order will be at Contractor’s risk and will leave
H-GAC the option of canceling any contract awarded to the Contractor. The Contractor must secure and deliver
any item within five (5) working days, or as agreed to on any corresponding customer Purchase Order.

Shipping must be Freight On Board Destination to the delivery location designated on the Customer purchase
order. The Contractor will retain title and control of all goods until delivery is completed and the Customer has
accepted the delivery. All risk of transportation and all related charges are the responsibility of the Contractor.
The Customer will notify the Contractor and H-GAC promptly of any damaged goods and will assist the
Contractor in arranging for inspection. The Contractor must file all claims for visible or concealed damage.
Unless otherwise stated in the Agreement, deliveries must consist only of new and unused merchandise.

ARTICLE 25: RESTOCKING (EXCHANGES AND RETURNS)

There will be no restocking charge to the Customer for return or exchange of any item purchased under the terms
of any award. If the Customer wishes to return items purchased under an awarded contract, the Contractor agrees
to exchange, these items for other items, with no additional charge incurred. Items must be returned to Contractor
within thirty (30) days from date of delivery. If there is a difference in price in the items exchanged, the
Contractor must notify H-GAC and invoice Customer for increase price or provide the Customer with a credit or
refund for any decrease in price per Customer’s preference. On items returned, a credit or cash refund will be
issued by the Contractor to Customer. This return and exchange option will extend for thirty (30) days following
the expiration of the term of the Contract. All items returned by the Customer must be unused and in the same
merchantable condition as when received. Items that are special ordered may be returned only upon approval of

the Contractor.

ARTICLE 26: MANUALS
Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a safety

and operating manual and any other technical or maintenance manual. The cost of the manual(s) must be included
in the price for the Product offered.

ARTICLE 27: OUT OF STOCK. PRODUCT RECALLS. AND DISCONTINUED PRODUCTS

H-GAC does NOT purchase the products sold pursuant to a Solicitation or Agreement. Contractor is responsible
for ensuring that notices and mailings, such as Out of Stock or Discontinued Notices, Safety Alerts, Safety Recall
Notices and customer surveys, are sent directly to the Customer with a copy sent to H-GAC. Customer will have
the option of accepting any equivalent product or canceling the item from Customer’s Purchase Order. Contractor

is not authorized to make substitutions without prior approval.

ARTICLE 28: WARRANTIES, SALES, AND SERVICE
Warranties must be the manufacturer's standard and inclusive of any other warranty requirements stated in the

Agreement; any warranties offered by a dealer will be in addition to the manufacturer’s standard warranty and
will not be a substitute for such. Pricing for any product must be inclusive of the standard warranty.

Contractor is responsible for the execution and effectiveness of all product warranty requests and any claims,
Contractor agrees to respond directly to correct warranty claims and to ensure reconciliation of warranty claims

that have been assigned to a third party.
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ARTICLE 29: TERMINATION PROCEDURES
The Contractor acknowledges that this Agreement may be terminated for Convenience or Default.

H-GAC will not pay for any expenses incurred after the termination date of the contract.

A. Convenience
H-GAC may terminate this Agreement at any time, in whole or in part, with or without cause, whenever

H-GAC determines that for any reason such termination is in the best interest of H-GAC, by providing
written notice by certified mail to the Contractor. Upon receipt of notice of termination, all services
hereunder of the Contractor and its employees and subcontractors shall cease to the extent specified in the

notice of termination.

The Contractor may cancel or terminate this Agreement upon submission of thirty (30) days written
notice, presented to H-GAC via certified mail. The Contractor may not give notice of cancellation after it

has received notice of default from H-GAC.

B. Default
H-GAC may, by written notice of default to the Contractor, terminate the whole or any part of the

Agreement, in any one of the following circumstances:

(1) If the Contractor fails to perform the services herein specified within the time specified herein or any
extension thereof; or

(2) If the Contractor fails to perform any of the other provisions of this Agreement for any reason
whatsoever, or so fails to make progress or otherwise violates the Agreements that completion of
services herein specified within the Agreement term is significantly endangered, and in either of these
two instances does not cure such failure within a period often (10) days (or such longer period of time
as may be authorized by H-GAC in writing) after receiving written notice by certified mail of default
from H-GAC.

(3) In the event of such termination, Contractor will notify H-GAC of any outstanding Purchase Orders and
H-GAC will consult with the End User and notify the Contractor to what extent the End User wishes the
Contractor to complete the Purchase Order. If Contractor is unable to do so, Contractor may be subject

to a claim for damages from H-GAC and/or the End User.

ARTICLE 30: SEVERABILITY
H-GAC and Contractor agree that should any provision of this Agreement be determined to be invalid or

unenforceable, such determination shall not affect any other term of this Agreement, which shall continue in full
force and effect.

ARTICLE 31: FORCE MAJEURE
To the extent that either party to this Agreement shall be wholly or partially prevented from the performance of

any obligation or duty placed on such party by reason of or through strikes, stoppage of labor, riot, fire, flood, acts
of war, insurrection, accident, order of any court, act of God, or specific cause reasonably beyond the party's
control and not attributable to its neglect or nonfeasance, in such event, the time for the performance of such
obligation or duty shall be suspended until such disability to perform is removed. Determination of force majeure

shall rest solely with H-GAC.

ARTICLE 32: CONFLICT OF INTEREST
No officer, member or employee of the Contractor or subcontractor, no member of the governing body of the

Contractor, and no other public officials of the Contractor who exercise any functions or responsibilities in the
review or Contractor approval of this Agreement, shall participate in any decision relating to this Agreement
which affects his or her personal interest, or shall have any personal or pecuniary interest, direct or indirect, in this

Agreement.
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CERTIFICATE OF LIABILITY INSURANCE

CBURNETT
DATE (MM/DD/YYYY)

3/25/2026

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

CONTACT i
GONTA Christa Burnett

(Mo, Exy: (503) 210-2302 | 7% noy (503) 210-2323

EdME <. christa.burnett@hubinternational.com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Transportation Insurance Company 20494
INSURED insurer B : American Casualty Co of Reading PA 20427
Routeware, Inc.; Routeware TopCo, LLC InsuRer c: The Continental Insurance Company 35289
7719_Wood Hollow Dr., Suite 150 INSURER D : Travelers Property Casualty Insurance Company |36161
Austin, TX 78731 INSURER E : Hanover Insurance Company 22292
INSURER F :
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 IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

iy TYPE OF INSURANCE NS Wb POLICY NUMBER (MBI YY) | (MIBON YY) LMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
cLams-mape | X | occur 7034317032 8/18/2025 | 8/18/2026 | BAVAGETORENTED [ 1,000,000
MED EXP (Any one person) $ 15'000
PERSONAL & ADV INJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicy 5ESr Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
B | AuTomOBILE LIABILITY GOMBINED SINGLE LIMIT s 1,000,000
ANY AUTO 7034346742 8/18/2025 | 8/18/2026 | BODILY INJURY (Per person) | $
OWNED - SCHEDULED ]
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
i PROPERTY DAMAGE
| X | MBS ony NSRS PR, 5
$
C | X | uMBRELLA LIAB X | occur EACH OCCURRENCE $ 5,000,000
EXCESS LIAB CLAIMS-MADE 7034317029 8/18/2025 | 8/18/2026 AGGREGATE s 5,000,000
DED ‘ X ‘ RETENTION $ 10,000 $
[e) -
D lmrmsRenaney X e | (&
ANY PROPRIETORIPARTNER/EXECUTIVE UB-C1111255-26-15-G 1/16/2026 | 1/16/2027 | | cro accioenT s 1,000,000
OFFICER/MEMBER EXCLUDED? N/A 1.000.000
(f’\"a”d:“"y L” NH; E.L. DISEASE - EA EMPLOYEE| $ IVY,
It yes, )
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
E |Errors & Omissions/P LH2-3366440-04 4/1/2026 | 8/18/2026 |Occurrence/Aggregate 5,000,000
E LH2-J366440-04 4/1/2026 8/18/2026 |Retro Date: 09/21/21

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Certificate issued as proof of coverage.

CERTIFICATE HOLDER

CANCELLATION

City of Santa Fe New Mexico

ATTN: Kayla Conner

1142 Siler Road, Building A

Santa Fe, NM 87507

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

~

v m((ﬁ(

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.

Recyclist

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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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Contract - Routeware, Inc. - Public Services - ID: 14368 - FL10-24A

MASTER GENERAL PROVISIONS

This Master Agreement is made and entered into, by and between the Houston-Galveston Area Council
hereinafter referred to as H-GAC having its principal place of business at 3555 Timmons Lane, Suite 120,
Houston, Texas 77027 and Routeware, Inc., hereinafter referred to as the Contractor, having its principal place of
business at 16525 SW 72nd Avenue, Portland, OR 97224,

WITNESSETH:

WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the
specifications of the Master Agreement; and

WHEREAS, the Contractor has agreed to perform such services in accordance with the specifications of the
Master Agreement;

NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows:

ARTICLE 1: LEGAL AUTHORITY

The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into this Master

Agreement. The Contractor's governing body, where applicable, has authorized the signatory official(s) to enter
into this Master Agreement and bind the Contractor to the terms of this Master Agreement and any subsequent

amendments hereto.

ARTICLE 2: APPLICABLE LAWS

The Contractor agrees to conduct all activities under this Master Agreement in accordance with all federal laws,
executive orders, policies, procedures, applicable rules, regulations, directives, standards, ordinances, and laws, in
effect or promulgated during the term of this Master Agreement, including without limitation, workers’
compensation laws, minimum and maximum salary and wage statutes and regulations, and licensing laws and
regulations. When required, the Contractor shall furnish H-GAC with satisfactory proof of its compliance
therewith.

ARTICLE 3: PUBLIC INFORMATION

Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other
information submitted as a part of a submission or Master Agreement, are considered public information, and
become the property of H-GAC upon submission and may be reprinted, published, or distributed in any manner by
H-GAC according to open records laws, requirements of the US Department of Labor and the State of Texas, and
H-GAC policies and procedures. In the event the Contractor wishes to claim portions of the response are not
subject to the Texas Public Information Act, it shall so; however, the determination of the Texas Attorney General
as to whether such information must be disclosed upon a public request shall be binding on the Contractor. H-GAC
will request such a determination only if Contractor bears all costs for preparation of the submission. H-GAC is not
responsible for the return of creative examples of work submitted. H-GAC will not be held accountable if material
from submissions is obtained without the written consent of the contractor by parties other than H-GAC, at any
time during the evaluation process.

ARTICLE 4: INDEPENDENT CONTRACTOR

The execution of this Master Agreement and the rendering of services prescribed by this Master Agreement do not
change the independent status of H-GAC or the Contractor. No provision of this Master Agreement or act of H-
GAC in performance of the Master Agreement shall be construed as making the Contractor the agent, servant, or
employee of H-GAC, the State of Texas, or the United States Government. Employees of the Contractor are
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subject to the exclusive control and supervision of the Contractor. The Contractor is solely responsible for
employee related disputes and discrepancies, including employee payrolls and any claims arising therefrom.

ARTICLE 5: ANTI-COMPETITIVE BEHAVIOR
Contractor will not collude, in any manner, or engage in any practice which may restrict or eliminate competition
or otherwise restrain trade.

ARTICLE 6: SUSPENSION AND DEBARMENT

Debarment and Suspension (Executive Orders 12549 and 12689) — A contract award (2 CFR 180.220) must not be
made to parties listed on the government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1966
Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), “Debarment and Suspension.” SAM Exclusions
contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

Pursuant to the Federal Rule above, Respondent certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any federal
department or agency or by the State of Texas and at all times during the term of the Contract neither it nor its
principals will be debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any federal department or agency or by the State of Texas Respondent shall immediately provide
the written notice to H-GAC if at any time the Respondent learns that this certification was erroneous when
submitted or has become erroneous by reason of changed circumstances. H-GAC may rely upon a certification of
the Respondent that the Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the
covered contract, unless the H-GAC knows the certification is erroneous.

ARTICLE 7: GOAL FOR CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN’S
BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA FIRMS (if subcontracts are to be let)
H-GAC’s goal is to assure that small and minority businesses, women's business enterprises, and labor surplus area
firms are used when possible in providing services under a contract. In accordance with federal procurements
requirements of 2 CFR §200.321, if subcontracts are to be let, the prime contractor must take the affirmative steps
listed below:
1. Placing qualified small and minority businesses and women’s business enterprises on solicitation lists;
2. Assuring that small and minority businesses and women’s business enterprises are solicited whenever
they are potential sources;
3. Dividing total requirements, when economically feasible, into smaller task or quantities to permit
maximum participation by small and minority businesses, and women’s business enterprises;
4. Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women’s business enterprises;
5. Using the services and assistance as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

6.
Nothing in this provision will be construed to require the utilization of any firm that is either unqualified or
unavailable. The Small Business Administration (SBA) is the primary reference and database for information on
requirements related to Federal Subcontracting https://www.sba.gov/federal-contracting/contracting-guide/prime-

subcontracting

NOTE: The term DBE as used in this solicitation is understood to encompass all programs/business enterprises such
as: Small Disadvantaged Business (SDB), Historically Underutilized Business (HUB), Minority Owned Business
Enterprise (MBE), Women Owned Business Enterprise (WBE) and Disabled Veteran Business Enterprise (DVBE)
or other designation as issued by a certifying agency.

Contractor agrees to work with and assist HGACBuUy customer in meeting any DBE targets and goals, as
may be required by any rules, processes, or programs they might have in place. Assistance may include
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed
subcontractors, provision of documented evidence that an active participatory role for a DBE entity was
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considered in a procurement transaction, etc.

ARTICLE 8: SCOPE OF SERVICES
The services to be performed by the Contractor are outlined in an Attachment to this Master Agreement.

ARTICLE 9: PERFORMANCE PERIOD

This Master Agreement shall be performed during the period which begins May 01 2025 and ends Apr 30 2029.
All services under this Master Agreement must be rendered within this performance period, unless directly
specified under a written change or extension provisioned under Article 21, which shall be fully executed by both
parties to this Master Agreement.

ARTICLE 10: PAYMENT OR FUNDING

Payment provisions under this Master Agreement are outlined in the Special Provisions. H-GAC will not pay for
any expenses incurred prior to the execution date of a contract, or any expenses incurred after the termination date
of the contract.

ARTICLE 11: PAYMENT FOR WORK
The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance of the
goods or completion of the services and submission of the subsequent invoice.

ARTICLE 12: PAYMENT TERMS/PRE-PAYMENT/QUANTITY DISCOUNTS

If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are offered, they must
be clearly indicated in the Contractor’s submission prior to contract award. The applicability or acceptance of these
terms is at the discretion of the Customer.

ARTICLE 13: REPORTING REQUIREMENTS

If the Contractor fails to submit to H-GAC in a timely and satisfactory manner any report required by this Master
Agreement, or otherwise fails to satisfactorily render performances hereunder, H-GAC may terminate this Master
Agreement with notice as identified in Article 29 of these General Provisions. H-GAC has final determination of
the adequacy of performance and reporting by Contractor. Termination of this Master Agreement for failure to
perform may affect Contractor’s ability to participate in future opportunities with H-GAC. The Contractor's failure
to timely submit any report may also be considered cause for termination of this Master Agreement. Any additional
reporting requirements shall be set forth in the Special Provisions of this Master Agreement.

ARTICLE 14: INSURANCE
Contractor shall maintain insurance coverage for work performed or services rendered under this Master
Agreement as outlined and defined in the attached Special Provisions.

ARTICLE 15: SUBCONTRACTS AND ASSIGNMENTS

Except as may be set forth in the Special Provisions, the Contractor agrees not to assign, transfer, convey, sublet,
or otherwise dispose of this Master Agreement or any right, title, obligation, or interest it may have therein to any
third party without prior written approval of H-GAC. The Contractor acknowledges that H-GAC is not liable to
any subcontractor or assignee of the Contractor. The Contractor shall ensure that the performance rendered under
all subcontracts shall result in compliance with all the terms and provisions of this Master Agreement as if the
performance rendered was rendered by the Contractor. Contractor shall give all required notices, and comply with
all laws and regulations applicable to furnishing and performance of the work. Except where otherwise expressly
required by applicable law or regulation, H-GAC shall not be responsible for monitoring Contractor's compliance,
or that of Contractor’s subcontractors, with any laws or regulations.

ARTICLE 16: AUDIT

Notwithstanding any other audit requirement, H-GAC reserves the right to conduct or cause to be conducted an
independent audit of any transaction under this Master Agreement, such audit may be performed by the H-GAC
local government audit staff, a certified public accountant firm, or other auditors designated by H-GAC and will be
conducted in accordance with applicable professional standards and practices. The Contractor understands and

Page 3 0f 13
Page 83 of 121



Docusign Envelope ID: EECA9BCF-99D0-4053-974A-D532088AEE94

agrees that the Contractor shall be liable to the H-GAC for any findings that result in monetary obligations to H-
GAC.

ARTICLE 17: TAX EXEMPT STATUS

H-GAC and Customer members are either units of government or qualified non-profit agencies, and are generally
exempt from Federal and State sales, excise or use taxes. Respondent must not include taxes in its Response. It is
the responsibility of Contractor to determine the applicability of any taxes to an order and act accordingly.
Exemption certificates will be provided upon request.

ARTICLE 18: EXAMINATION OF RECORDS

The Contractor shall maintain during the course of the work complete and accurate records of all of the
Contractor's costs and documentation of items which are chargeable to H-GAC under this Master Agreement. H-
GAC, through its staff or designated public accounting firm, the State of Texas, and United States Government,
shall have the right at any reasonable time to inspect, copy and audit those records on or off the premises by
authorized representatives of its own or any public accounting firm selected by H-GAC. The right of access to
records is not limited to the required retention period, but shall last as long as the records are retained. Failure to
provide access to records may be cause for termination of the Master Agreement. The records to be thus
maintained and retained by the Contractor shall include (without limitation): (1) personnel and payroll records,
including social security numbers and labor classifications, accounting for total time distribution of the
Contractor's employees working full or part time on the work, as well as cancelled payroll checks, signed receipts
for payroll payments in cash, or other evidence of disbursement of payroll payments; (2) invoices for purchases,
receiving and issuing documents, and all other unit inventory records for the Contractor's stocks or capital items;
and (3) paid invoices and cancelled checks for materials purchased and for subcontractors' and any other third
parties' charges.

Contractor agrees that H-GAC will have the right, with reasonable notice, to inspect its records pertaining to
purchase orders processed and the accuracy of the fees payable to H-GAC. The Contractor further agrees that the
examination of records outlined in this article shall be included in all subcontractor or third-party Master
Agreements.

ARTICLE 19: RETENTION OF RECORDS

The Contractor and its subcontractors shall maintain all records pertinent to this Master Agreement, and all other
financial, statistical, property, participant records, and supporting documentation for a period of no less than seven
(7) years from the later of the date of acceptance of the final payment or until all audit findings have been resolved.
If any litigation, claim, negotiation, audit or other action involving the records has been started before the
expiration of the retention period, the records shall be retained until completion of the action and resolution of all
issues which arise from it, or until the end of the seven (7) years, whichever is later, and until any outstanding
litigation, audit, or claim has been fully resolved.

ARTICLE 20: DISTRIBUTORS, VENDORS, RESELLERS

Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the like are for
the convenience of the Contractor only and the awarded Contractor will remain responsible and liable for all
obligations under the Contract and the performance of any designated distributor, vendor, reseller, etc. Contractor
is also responsible for receiving and processing any Customer purchase order in accordance with the Contract and
forwarding of the Purchase Order to the designated distributor, vendor, reseller, etc. to complete the sale or service.
H-GAC reserves the right to reject any entity acting on the Contractor’s behalf or refuse to add entities after a
contract is awarded.

ARTICLE 21: CHANGE ORDERS AND AMENDMENTS
A. Any alterations, additions, or deletions to the terms of this Master Agreement, which are required by
changes in federal or state law or by regulations, are automatically incorporated without written
amendment hereto, and shall become effective on the date designated by such law or by regulation.

B. To ensure the legal and effective performance of this Master Agreement, both parties agree that any
amendment that affects the performance under this Master Agreement must be mutually agreed upon and
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that all such amendments must be in writing. After a period of no less than 30 days subsequent to written
notice, unless sooner implementation is required by law, such amendments shall have the effect of
qualifying the terms of this Master Agreement and shall be binding upon the parties as if written herein.

C. Customers have the right to issue a change order to any purchase orders issued to the Contractor for the
purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The
change order must be in writing and agreed upon by Contractor and the Customer agency prior to issuance
of any Change Order. A copy of the Change Order must be provided by the Contractor to, and
acknowledged by, H-GAC.

ARTICLE 22: CONTRACT ITEM CHANGES
A. If a manufacturer discontinues a contracted item, that item will automatically be considered deleted from
the contract with no penalty to Contractor. However, H-GAC may at its sole discretion elect to make a
contract award to the next lowest Respondent for the item, or take any other action deemed by H-GAC, at
its sole discretion, to be in the best interests of its Customers.

B. If a manufacturer makes any kind of change in a contracted item which affects the contract price,
Contractor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole discretion.
If the change is rejected, H-GAC will remove the item from its program and there will be no penalty to
Contractor. However, H- GAC may at its sole discretion elect to make a contract award to the next lowest
Respondent for the item, or take any other action deemed by H-GAC, at its sole discretion, to be in the best
interests of its Customers.

C. If a manufacturer makes any change in a contracted item which does not affect the contract price,
Contractor shall advise H-GAC of the details. If the 'new" item is equal to or better than the originally
contracted item, the 'new" item shall be approved as a replacement. If the change is rejected H-GAC will
remove the item from its program and there will be no penalty to Contractor. However, H-GAC may at its
sole discretion elect to make a contract award to the next lowest Respondent for the item or may take any
other action deemed by H-GAC at its sole discretion, to be in the best interests of its Customers.

D. Inthe case of specifically identified catalogs or price sheets which have been contracted as base bid items
or as published options, routine published changes to products and pricing will be automatically
incorporated into the contract. However, Contractor must still provide written notice and an explanation of
the changes to products and pricing. H-GAC will respond with written approval.

ARTICLE 23: CONTRACT PRICE ADJUSTMENTS

Price Decreases

If Contractor’s Direct Cost decreases at any time during the full term of this award, Contractor must immediately
pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost. (Direct Cost
means Contractor’s cost from the manufacturer of any item or if Contractor is the manufacturer, the cost of raw
materials required to manufacture the item, plus costs of transportation from manufacturer to Contractor and
Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as for price increases set
out below. The price decrease shall become effective upon H-GAC’s receipt of Contractor’s notice. If Contractor
routinely offers discounted contract pricing, H-GAC may request Contractor accept amended contract pricing
equivalent to the routinely discounted pricing.

Price Increase

Contractors may request a price increase for items priced as Base Bid items and Published Options. The amount of
any increase will not exceed actual documented increase in Contractor’s Direct Cost and will not exceed 10% of
the previous bid price. Considerations on the percentage limit will be given if the price increase is the result of
increased tariff charges or other governmental actions, or other economic factors. Manufacturer price/contract
changes involving the sale of motor vehicles will be considered and may be allowed during the entire contract
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period subject to submission and verification of the proper documentation required for a contract change as
referenced in this section.

Price Changes

Any permanent increase or decrease in offered pricing for a base contract item or published option is considered a
price change. Temporary increases in pricing by whatever name (e.g., ‘surcharge’, ‘adjustment’, ‘equalization
charge’, ‘compliance charge’, ‘recovery charge’, etc.), are also considered to be price changes.

For published catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to reflect any
new published catalog or price sheet must be submitted whenever the manufacturer publishes a new document.
The request must include the new catalog or price sheet. All Products shall, at time of sale, be equipped as required
under any then current applicable local, state, and federal government requirements. If, during any contract,
changes are made to any government requirements which cause a manufacturer's costs of production to increase,
Contractor may increase pricing to the extent of Contractor’s actual cost increase. The increase must be
substantiated with support documentation acceptable to H-GAC prior to taking effect. Modifications to a Product
required to comply with such requirements which become effective after the date of any sale are the responsibility
of the Customer.

Requesting Price Increase/Required Documentation

Contractor must submit a written overview of changes requested and reasons for the request, stating the amount of
the increase, along with an itemized list of any increased prices, showing the Contractor’s current price, revised
price, the actual dollar difference and the percentage of the price increase by line item. Price change requests must
be supported with substantive documentation (e.g., notices from suppliers and manufacturers of pricing changes in
products, components, transportation, raw materials or commaodities, and/or product availability, copies of invoices
from suppliers, etc.) clearly showing that Contractor's actual costs have increased per the applicable line-item bid.
The Producer Price Index (PPI) may be used as partial justification, subject to approval by H-GAC, but no price
increase based solely on an increase in the PP1 will be allowed. This documentation should be submitted in Excel
format to facilitate analysis and updating of the website. The letter and documentation must be sent to Lead
Program Coordinator, james.glover@h-gac.com.

Review/Approval of Requests

If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective
until Contractor receives this notice. If H-GAC does not approve Contractor’s price increase, Contractor may
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must fulfill
any outstanding Purchase Orders. Termination of performance is Contractor’s only remedy if H-GAC does not
approve the price increase. H-GAC reserves the right to accept or reject any price change request.

ARTICLE 24: DELIVERIES AND SHIPPING TERMS

The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order acknowledged
by H-GAC. Delivery made without such Purchase Order will be at Contractor’s risk and will leave H-GAC the
option of canceling any contract awarded to the Contractor. The Contractor must secure and deliver any item
within five (5) working days, or as agreed to on any corresponding customer Purchase Order.

Unless otherwise addressed, the following requirements shall apply:

a. Title to goods, and responsibility and liability for loss and/or damage in shipping pass to End User at the
delivery destination after receipt and acceptance have taken place. Cost of shipping/delivery shall be paid
by End User unless otherwise agreed to by Contractor. If Contractor will be paying for shipping/delivery,
shipping terms must be "F.O.B. Destination, Freight Prepaid”. If End User will be paying for
shipping/delivery, shipping terms must be “F.0.B. Destination — Freight Collect”.

b. The details for the application and calculation of shipping and delivery charges must be stated in the
Response on Form E. Any freight, shipping or delivery charged to End User will be prepaid and added to
the invoice, and will be clearly shown an any Contract Pricing Worksheet or other quote presented to the
End User.

ARTICLE 25: RESTOCKING (EXCHANGES AND RETURNS)
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There will be no restocking charge to the Customer for return or exchange of any item purchased under the terms
of any award. If the Customer wishes to return items purchased under an awarded contract, the Contractor agrees
to exchange, these items for other items, with no additional charge incurred. Items must be returned to Contractor
within thirty (30) days from date of delivery. If there is a difference in price in the items exchanged, the Contractor
must notify H-GAC and invoice Customer for increase price or provide the Customer with a credit or refund for
any decrease in price per Customer’s preference. On items returned, a credit or cash refund will be issued by the
Contractor to Customer. This return and exchange option will extend for thirty (30) days following the expiration
of the term of the Contract. All items returned by the Customer must be unused and in the same merchantable
condition as when received. Items that are special ordered may be returned only upon approval of the Contractor.

ARTICLE 26: MANUALS

Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a safety and
operating manual and any other technical or maintenance manual. The cost of the manual(s) must be included in
the price for the Product offered.

ARTICLE 27: OUT OF STOCK, PRODUCT RECALLS, AND DISCONTINUED PRODUCTS

H-GAC does NOT purchase the products sold pursuant to a Solicitation or Master Agreement. Contractor is
responsible for ensuring that notices and mailings, such as Out of Stock or Discontinued Notices, Safety Alerts,
Safety Recall Notices, and customer surveys, are sent directly to the Customer with a copy sent to H-GAC.
Customer will have the option of accepting any equivalent product or canceling the item from Customer’s
Purchase Order. Contractor is not authorized to make substitutions without prior approval.

ARTICLE 28: WARRANTIES, SALES, AND SERVICE

Warranties must be the manufacturer's standard and inclusive of any other warranty requirements stated in the
Master Agreement; any warranties offered by a dealer will be in addition to the manufacturer’s standard warranty
and will not be a substitute for such. Pricing for any product must be inclusive of the standard warranty.

Contractor is responsible for the execution and effectiveness of all product warranty requests and any claims,
Contractor agrees to respond directly to correct warranty claims and to ensure reconciliation of warranty claims
that have been assigned to a third party.

ARTICLE 29: TERMINATION PROCEDURES
The Contractor acknowledges that this Master Agreement may be terminated for Convenience or Default.
H-GAC will not pay for any expenses incurred after the termination date of the contract.

A. Convenience
H-GAC may terminate this Master Agreement at any time, in whole or in part, with or without cause,
whenever H-GAC determines that for any reason such termination is in the best interest of H-GAC, by
providing written notice by certified mail to the Contractor. Upon receipt of notice of termination, all
services hereunder of the Contractor and its employees and subcontractors shall cease to the extent
specified in the notice of termination.

The Contractor may cancel or terminate this Master Agreement upon submission of thirty (30) days
written notice, presented to H-GAC via certified mail. The Contractor may not give notice of cancellation
after it has received notice of default from H-GAC.

B. Default

H-GAC may, by written notice of default to the Contractor, terminate the whole or any part of the Master

Agreement, in any one of the following circumstances:

(1) If the Contractor fails to perform the services herein specified within the time specified herein or any
extension thereof; or

(2) If the Contractor fails to perform any of the other provisions of this Master Agreement for any reason
whatsoever, or so fails to make progress or otherwise violates the Master Agreements that completion
of services herein specified within the Master Agreement term is significantly endangered, and in
either of these two instances does not cure such failure within a period of ten (10) days (or such longer
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period of time as may be authorized by H-GAC in writing) after receiving written notice by certified
mail of default from H-GAC.

(3) Inthe event of such termination, Contractor will notify H-GAC of any outstanding Purchase Orders and
H-GAC will consult with the End User and notify the Contractor to what extent the End User wishes the
Contractor to complete the Purchase Order. If Contractor is unable to do so, Contractor may be subject to
a claim for damages from H-GAC and/or the End User.

ARTICLE 30: SEVERABILITY

H-GAC and Contractor agree that should any provision of this Master Agreement be determined to be invalid or
unenforceable, such determination shall not affect any other term of this Master Agreement, which shall continue
in full force and effect.

ARTICLE 31: FORCE MAJEURE

To the extent that either party to this Master Agreement shall be wholly or partially prevented from the
performance of any obligation or duty placed on such party by reason of or through strikes, stoppage of labor, riot,
fire, flood, acts of war, insurrection, accident, order of any court, act of God, or specific cause reasonably beyond
the party's control and not attributable to its neglect or nonfeasance, in such event, the time for the performance of
such obligation or duty shall be suspended until such disability to perform is removed. Determination of force
majeure shall rest solely with H-GAC.

ARTICLE 32: CONFLICT OF INTEREST

No officer, member or employee of the Contractor or Contractors subcontractor, no member of the governing body
of the Contractor, and no other public officials of the Contractor who exercise any functions or responsibilities in
the review or Contractor approval of this Master Agreement, shall participate in any decision relating to this
Master Agreement which affects his or her personal interest, or shall have any personal or pecuniary interest, direct
or indirect, in this Master Agreement.

A. Conflict of Interest Questionnaire: Chapter 176 of the Texas Local Government Code requires contractors
contracting or seeking to contract with H-GAC to file a conflict-of-interest questionnaire (CIQ) if they have
an employment or other business relationship with an H-GAC officer or an officer’s close family member.
The required questionnaire and instructions are located on the H-GAC website or at the Texas Ethics
Commission website https://www.ethics.state.tx.us/forms/CIQ.pdf. H-GAC officers include its Board of
Directors and Executive Director, who are listed on this website. Respondent must complete and file a CIQ
with the Texas Ethics Commission if an employment or business relationship with H-GAC office or an
officer’s close family member as defined in the law exists.

B. Certificate of Interested Parties Form — Form 1295: As required by Section 2252.908 of the Texas
Government Code. H-GAC will not enter a Contract with Contractor unless (i) the Contractor submits a
disclosure of interested parties form to H-GAC at the time the Contractor submits the contract H-GAC, or
(ii) the Contractor is exempt from such requirement. The required form and instructions are located at the
Texas Ethics Commission website https://www.ethics.state.tx.us/whatsnew/elf _info_form21295.htm.
Respondents who are awarded a Contract must submit their Form 1295 with the signed Contract to H-GAC.

ARTICLE 33: FEDERAL COMPLIANCE

Contractor agrees to comply with all federal statutes relating to nondiscrimination, labor standards, and
environmental compliance. With regards to “Rights to Inventions Made Under a Contract or Master Agreement,”
If the Federal award meets the definition of “funding Master Agreement” under 37 CFR § 401.2 (a) and the
recipient or subrecipient wishes to enter into a contract with a small business firm or nonprofit organization
regarding the substitution of parties, assignment or performance of experimental, developmental, or research work
under that “funding Master Agreement,” the recipient or subrecipient must comply with the requirements of 37
CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Master Agreements,” and any implementing regulations issued by
the awarding agency. Contractor agrees to be wholly compliant with the provisions of 2 CFR 200, Appendix II.
Additionally, for work to be performed under the Master Agreement or subcontract thereof, including procurement
of materials or leases of equipment, Contractor shall notify each potential subcontractor or supplier of the
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Contractor's federal compliance obligations. These may include, but are not limited to: (a) Title VI of the Civil
Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis of race, color or national origin; (b)
Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §8 1681-1683, and 1685-1686), which
prohibits discrimination on the basis of sex; (c) the Fair Labor Standards Act of 1938 (29 USC 676 et. seq.), (d)
Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), which prohibits discrimination on
the basis of handicaps and the Americans with Disabilities Act of 1990; (e) the Age Discrimination in Employment
Act of 1967 (29 USC 621 et. seq.) and the Age Discrimination Act of 1974, as amended (42 U.S.C. §§ 6101-6107),
which prohibits discrimination on the basis of age; (f) the Drug Abuse Office and Treatment Act of 1972 (P.L. 92-
255), as amended, relating to nondiscrimination on the basis of drug abuse; (g) the Comprehensive Alcohol Abuse
and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended, relating to the
nondiscrimination on the basis of alcohol abuse or alcoholism; (h) 88 523 and 527 of the Public Health Service Act
of 1912 (42 U.S.C. 290 dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and drug abuse
patient records; (i) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), as amended, relating to
nondiscrimination in the sale, rental or financing of housing; (j) any other nondiscrimination provisions in any
specific statute(s) applicable to any Federal funding for this Master Agreement; (k) the requirements of any other
nondiscrimination statute(s) which may apply to this Master Agreement; (I) applicable provisions of the Clean Air
Act (42 U.S.C. 87401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C. 81251 et seq.),
Section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and the Environmental Protection
Agency regulations at 40 CPR Part 15; (m) applicable provisions of the Davis- Bacon Act (40 U.S.C. 276a - 276a-
7), the Copeland Act (40 U.S.C. 276c¢), and the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-
332), as set forth in Department of Labor Regulations at 20 CPR 5.5a; (n) the mandatory standards and policies
relating to energy efficiency which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act (P.L. 94-163).

ARTICLE 34: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (EFFECTIVE AUG. 13, 2020
AND AS AMENDED OCTOBER 26, 2020)

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. Covered telecommunications equipment or services means 1)
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities,
physical security surveillance of critical infrastructure, and other national security purposes, video surveillance and
telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital
Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities); 3)
telecommunications or video surveillance services provided by such entities or using such equipment; or 4)
telecommunications or video surveillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, the
government of a covered foreign country. Respondent must comply with requirements for certifications. The
provision at 48 C.F.R Section 52.204-26 requires that offerors review SAM prior to completing their required
representations. This rule applies to all acquisitions, including acquisitions at or below the simplified acquisition
threshold and to acquisitions of commercial items, including commercially available off the-shelf items.

ARTICLE 35: DOMESTIC PREFERENCE

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, when using federal grant
award funds H-GAC should, to the greatest extent practicable, provide a preference for the purchase, acquisition,
or use of goods, products, or materials produced in the United States (including but not limited to iron, aluminum,
steel, cement, and other manufactured products). H-GAC must include this requirement in all subawards including
all contracts and purchase orders for work or products under the federal grant award. If Contractor intends to
qualify for Purchase Orders using federal grant money, then it shall work with H-GAC to provide all required
certifications and other documentation needed to show compliance.

ARTICLE 36: CRIMINAL PROVISIONS AND SANCTIONS

Page 9 of 13
Page 89 of 121



Docusign Envelope ID: EECA9BCF-99D0-4053-974A-D532088AEE94

The Contractor agrees to perform the Master Agreement in conformance with safeguards against fraud and abuse
as set forth by the H-GAC, the State of Texas, and the acts and regulations of any related state or federal agency.
The Contractor agrees to promptly notify H-GAC of any actual or suspected fraud, abuse, or other criminal activity
through the filing of a written report within twenty-four (24) hours of knowledge thereof. Contractor shall notify
H-GAC of any accident or incident requiring medical attention arising from its activities under this Master
Agreement within twenty-four (24) hours of such occurrence. Theft or willful damage to property on loan to the
Contractor from H-GAC, if any, shall be reported to local law enforcement agencies and H-GAC within two (2)
hours of discovery of any such act.

The Contractor further agrees to cooperate fully with H-GAC, local law enforcement agencies, the State of Texas,
the Federal Bureau of Investigation, and any other duly authorized investigative unit, in carrying out a full
investigation of all such incidents.

The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the Contractor
pertaining to this Master Agreement or which would adversely affect the Contractor’s ability to perform services
under this Master Agreement.

ARTICLE 37: INDEMNIFICATION AND RECOVERY

H-GAC’s liability under this Master Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, is limited to its order processing charge. In no event will H-GAC be liable for any
loss of use, loss of time, inconvenience, commercial loss, lost profits, or savings or other incidental, special or
consequential damages to the full extent such use may be disclaimed by law. Contractor agrees, to the extent
permitted by law, to defend and hold harmless H-GAC, its board members, officers, agents, officials, employees,
and indemnities from any and all claims, costs, expenses (including reasonable attorney fees), actions, causes of
action, judgements, and liens arising as a result of Contractor’s negligent act or omission under this Master
Agreement. Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against Contractor
relating to this Master Agreement.

ARTICLE 38: LIMITATION OF CONTRACTOR’S LIABILITY

Except as specified in any separate writing between the Contractor and an END USER, Contractor’s total liability
under this Master Agreement, whether for breach of contract, warranty, negligence, strict liability, in tort or
otherwise, but excluding its obligation to indemnify H-GAC, is limited to the price of the particular
products/services sold hereunder, and Contractor agrees either to refund the purchase price or to repair or replace
product(s) that are not as warranted. In no event will Contractor be liable for any loss of use, loss of time,
inconvenience, commercial loss, loss of profits or savings or other incidental, special or consequential damages to
the full extent such use may be disclaimed by law. Contractor understands and agrees that it shall be liable to repay
and shall repay upon demand to END USER any amounts determined by H-GAC, its independent auditors, or any
agency of State or Federal government to have been paid in violation of the terms of this Master Agreement.

ARTICLE 39: TITLES NOT RESTRICTIVE
The titles assigned to the various Articles of this Master Agreement are for convenience only. Titles shall not be
considered restrictive of the subject matter of any Article, or part of this Master Agreement.

ARTICLE 40: JOINT WORK PRODUCT

This Master Agreement is the joint work product of H-GAC and the Contractor. This Master Agreement has been
negotiated by H-GAC and the Contractor and their respective counsel and shall be fairly interpreted in accordance
with its terms and, in the event of any ambiguities, no inferences shall be drawn against any party.

ARTICLE 41: PROCUREMENT OF RECOVERED MATERIAL

H-GAC and the Respondent must comply with section 6002 of the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act. The requirements of Section 6002 include: (1) procuring only items
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the
highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the
preceding fiscal year exceeded $10,000; (2) procuring solid waste management services in a manner that
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maximizes energy and resource recovery; and (3) establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. Pursuant to the Federal Rule above, as
required by the Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6962(c)(3)(A)(i)), Respondent
certifies that the percentage of recovered materials content for EPA-designated items to be delivered or used in the
performance of the Contract will be at least the amount required by the applicable contract specifications or other
contractual requirements.

ARTICLE 42: COPELAND “ANTI-KICKBACK” ACT

Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be
applicable, which are incorporated by reference into the contract. The contractor or subcontractor shall insert in
any subcontracts the clause above and such other clauses as appropriate agency instructions require, and also a
clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of these contract
clauses. A breach of the contract clauses above may be grounds for termination of the Contract, and for debarment
as a contractor and subcontractor as provided in 29 C.F.R. 8 5.12.

ARTICLE 43: DISCRIMINATION
Respondent and any potential subcontractors shall comply with all Federal statutes relating to nondiscrimination.
These include, but are not limited to:

a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352), which prohibits discrimination on the basis of
race, color, or national origin;

b) Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §81681-1683, and 1685-1686),
which prohibits discrimination on the basis of sex;

¢) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits
discrimination on the basis of handicaps;

d) The Age Discrimination Act of 1975, as amended (42 U.S.C. §86101- 6107), which prohibits
discrimination on the basis of age;

e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
nondiscrimination on the basis of drug abuse;

f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of
1970 (P.L. 91-616), as amended, relating to nondiscrimination on the basis of alcohol abuse or
alcoholism;

g) Sections 523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. §8290 dd-3 and 290 ee-3), as
amended, relating to confidentiality of alcohol and drug abuse patient records;

h) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. 883601 et seq.), as amended, relating to
nondiscrimination in the sale, rental, or financing of housing;

i) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance is being made; and

j) The requirements of any other nondiscrimination statute(s) that may apply to the application.

ARTICLE 44: DRUG FREE WORKPLACE

Contractor must provide a drug-free workplace in accordance with the Drug-Free Workplace Act, as applicable.
For the purposes of this Section, “drug-free” means a worksite at which employees are prohibited from engaging in
the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance. H-GAC may
request a copy of this policy.

ARTICLE 45: APPLICABILITY TO SUBCONTRACTORS
Respondent agrees that all contracts it awards pursuant to the contract awarded as a result of this Master
Agreement will be bound by the foregoing terms and conditions.

ARTICLE 46: WARRANTY AND COPYRIGHT
Submissions must include all warranty information, including items covered, items excluded, duration, and
renewability. Submissions must include proof of licensing if using third party code for programming.
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ARTICLE 47: DATA HANDLING AND SECURITY
It will always be the responsibility of the selected Contractor to manage data transfer and to secure all data
appropriately during the project to prevent unauthorized access to all data, products, and deliverables.

ARTICLE 48: DISPUTES

All disputes concerning questions of fact or of law arising under this Master Agreement, which are not addressed
within the Whole Master Agreement as defined pursuant to Article 4 hereof, shall be decided by the Executive
Director of H-GAC or his designee, who shall reduce his decision to writing and provide notice thereof to the
Contractor. The decision of the Executive Director or his designee shall be final and conclusive unless, within
thirty (30) days from the date of receipt of such notice, the Contractor requests a rehearing from the Executive
Director of H-GAC. In connection with any rehearing under this Article, the Contractor shall be afforded an
opportunity to be heard and offer evidence in support of its position. The decision of the Executive Director after
any such rehearing shall be final and conclusive. The Contractor may, if it elects to do so, appeal the final and
conclusive decision of the Executive Director to a court of competent jurisdiction. Pending final decision of a
dispute hereunder, the Contractor shall proceed diligently with the performance of the Master Agreement and in
accordance with H-GAC's final decision.

ARTICLE 49: CHOICE OF LAW: VENUE

This Master Agreement shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or
cause of action arising under or in connection with the Master Agreement shall lie exclusively in Harris County,
Texas. Disputes between END USER and Contractor are to be resolved in accordance with the law and venue rules
of the state of purchase. Contractor shall immediately notify H-GAC of such disputes.

ARTICLE 50: ORDER OF PRIORITY
In the case of any conflict between or within this Master Agreement, the following order of priority shall be
utilized: 1) General Provisions, 2) Special Provisions, 3) Scope of Work, and 4) Other Attachments.

ARTICLE 51: WHOLE MASTER AGREEMENT

Please note, this is an H-GAC Master Agreement template and is used for all products and services offered
in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed. If this
Master Agreement has not been signed by the Contractor within 30 calendar days, this Master Agreement
will be automatically voided. The Master General Provisions, Master Special Provisions, and Attachments, as
provided herein, constitute the complete Master Agreement between the parties hereto, and supersede any and all
oral and written Master Agreements between the parties relating to matters herein. Except as otherwise provided
herein, this Master Agreement cannot be modified without written consent of the parties.

ARTICLE 52: UNIVERSAL IDENTIFIER AND SYSTEM FOR AWARD MANAGEMENT (SAM)

In accordance with 2 CFR Title 2, Subtitle A, Chapter I, Part 25 as it applies to a Federal awarding agency's grants,
cooperative agreements, loans, and other types of Federal financial assistance as defined in 2 CFR 25.406.
Contractor understands and as it relates to 2 CFR 25.205(a), a Federal awarding agency may not make a Federal
award or financial modification to an existing Federal award to an applicant or recipient until the entity has
complied with the requirements described in 2 CFR 25.200 to provide a valid unique entity identifier and maintain
an active SAM registration (www.SAM.gov) with current information (other than any requirement that is not
applicable because the entity is exempted under § 25.110). 2 CFR 25.200(b) requires that registration in the SAM
prior to submitting an application or plan; and maintain an active SAM registration with current information,
including information on a recipient's immediate and highest level owner and subsidiaries, as well as on all
predecessors that have been awarded a Federal contract or grant within the last three years, if applicable, at all
times during which it has an active Federal award or an application or plan under consideration by a Federal
awarding agency; and provide its unique entity identifier in each application or plan it submits to the Federal
awarding agency. To remain registered in the SAM database after the initial registration, the applicant is required
to review and update its information in the SAM database on an annual basis from the date of initial registration or
subsequent updates to ensure it is current, accurate and complete. At the time a Federal awarding agency is ready
to make a Federal award, if the intended recipient has not complied with an applicable requirement to provide a
unique entity identifier or maintain an active SAM registration with current information, the Federal awarding
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agency: (1) May determine that the applicant is not qualified to receive a Federal award; and (2) May use that
determination as a basis for making a Federal award to another applicant.

ARTICLE 53: PROCUREMENT OF RECOVERED MATERIALS

In accordance with 2 CFR 200.323, the Houston-Galveston Area Council and the Contractor or Subrecipient must
comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. The requirements of Section 6002 include: (1) procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of
the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000;
(2) procuring solid waste management services in a manner that maximizes energy and resource recovery; and (3)
establishing an affirmative procurement program for procurement of recovered materials identified in the EPA
guidelines. Pursuant to the Federal Rule above, as required by the Resource Conservation and Recovery Act of
1976 (42 U.S.C. § 6962(c)(3)(A)(i)), the Contractor or Subrecipient certifies that the percentage of recovered
materials content for EPA-designated items to be delivered or used in the performance of the Agreement will be at
least the amount required by the applicable contract specifications or other contractual requirements.

SIGNATURES:
H-GAC and the Contractor have read, agreed, and executed the whole Master Agreement as of the date first
written above, as accepted by:

Routeware, Inc.

DocuSigned by:

Signature Kot Mdsow

A41C496ADIFC420...

Name Robert Nelson
Title VP of Accounting

Date 5/30/2025
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H-GAC

DocuSigned by:
Signaturel ﬂ(

82EC270D5D61423...
Name  Chuck Wemple

Title Executive Director

Date 6/2/2025
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Contract - Routeware, Inc. - Public Services - ID: 14368

MASTER SPECIAL PROVISIONS

Please note, this is an H-GAC Master Agreement template and is used for all products and services
offered in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed.
Incorporated by attachment, as part of the whole Master Agreement, H-GAC and the Contractor do, hereby
agree to the Master Special Provisions as follows:

ARTICLE 1: BIDS/PROPOSALS INCORPORATED

In addition to the whole Master Agreement, the following documents listed in order of priority are
incorporated into the Master Agreement by reference: Bid/Proposal Specifications and Contractor’s Response
to the Bid/Proposal.

ARTICLE 2: END USER MASTER AGREEMENTS (“EUA”)

H-GAC acknowledges that the END USER, which is the HGACBuy customer utilizing the contract
(CUSTOMER and END USER may be used interchangeably) may choose to enter into an End User Master
Agreement (EUA) with the Contractor through this Master Agreement. A CUSTOMER/END USER is a state
agency, county, municipality, special district, or other political subdivision of a state, or a qualifying non-profit
corporation (providing one or more governmental function or service that possess legal authority to enter into
the Contract. The term of the EUA may exceed the term of the current H-GAC Master Agreement.

H-GAC’s acknowledgement is not an endorsement or approval of the End User Master Agreement’s terms and
conditions. Contractor agrees not to offer, agree to or accept from the CUSTOMER/END USER, any terms or
conditions that conflict with those in Contractor’s Master Agreement with H-GAC. Contractor affirms that
termination of its Master Agreement with H-GAC for any reason shall not result in the termination of any
underlying EUA, which shall in each instance, continue pursuant to the EUA’s stated terms and duration.
Pursuant to the terms of this Master Agreement, termination of this Master Agreement will disallow the
Contractor from entering into any new EUA with CUSTOMER/END USER. Applicable H-GAC order
processing charges will be due and payable to H-GAC on any EUASs, surviving termination of this Master
Agreement between H-GAC and Contractor.

ARTICLE 3: MOST FAVORED CUSTOMER CLAUSE

Contractor shall provide its most favorable pricing and terms to H-GAC, as follows. If at any time during this
Master Agreement, Contractor develops a regularly followed standard procedure of entering into Master
Agreements with other governmental customers within the State of Texas, and offers the same or substantially
the same products/services offered to H-GAC on a basis that provides prices, warranties, benefits, and or terms
more favorable than those provided to H-GAC, Contractor shall notify H-GAC within ten (10) business days
thereafter, and this Master Agreement shall be deemed to be automatically retroactively amended, to the
effective date of Contractor’s most favorable past Master Agreement with another entity. Contractor shall
provide the same prices, warranties, benefits, or terms to H-GAC and its CUSTOMER/END USER as provided
in its most favorable past Master Agreement. H-GAC shall have the right and option at any time to decline to
accept any such change, in which case the amendment shall be deemed null and void. If Contractor claims that a
more favorable price, warranty, benefit, or term that was charged or offered to another entity during the term of
this Master Agreement, does not constitute more favorable treatment, than Contractor shall, within ten (10)
business days, notify H-GAC in writing, setting forth the detailed reasons Contractor believes the aforesaid
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offer is not in fact most favored treatment. H-GAC, after due consideration of Contractor’s written explanation,
may decline to accept such explanation and thereupon this Master Agreement between H-GAC and Contractor
shall be automatically amended, effective retroactively, to the effective date of the most favored Master
Agreement, to provide the same prices, warranties, benefits, or terms to H-GAC and the CUSTOMER/END
USER.

EXCEPTION: This clause shall not be applicable to prices and price adjustments offered by a bidder,
proposer, or contractor, which are not within bidder's/proposer’s control [example; a manufacturer's bid
concession], or to any prices offered to academic institutions, or the Federal Government and its agencies.

ARTICLE 4: PARTY LIABILITY

Contractor’s total liability under this Master Agreement, whether for breach of contract, warranty, negligence,
strict liability, in tort or otherwise, is limited to the price of the particular products/services sold hereunder.
Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not as warranted.
Contractor accepts liability to repay, and shall repay upon demand to CUSTOMER/END USER, any amounts
determined by H-GAC, its independent auditors, or any state or federal agency, to have been paid in violation of
the terms of this Master Agreement.

ARTICLE 5: GOVERNING LAW & VENUE

Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes with the
CUSTOMER/END USER in accord with the law and venue rules of the state of purchase. Contractor shall
immediately notify H-GAC of such disputes.

ARTICLE 6: SALES AND ORDER PROCESSING CHARGE

Contractor shall sell its products to CUSTOMER/END USER based on the pricing and terms of this Master
Agreement. H-GAC will invoice Contractor for the applicable order processing charge when H-GAC receives
notification of a CUSTOMER/END USER order. Contractor shall remit to H-GAC the full amount of the
applicable order processing charge, after delivery of any product or service and subsequent CUSTOMER/END
USER acceptance. Payment of the Order Processing Charge shall be remitted from Contractor to H-GAC,
within thirty (30) calendar days or ten (10) business days after receipt of a CUSTOMER/END USER’s
payment, whichever comes first, notwithstanding Contractor’s receipt of invoice. For sales made by Contractor
based on this Master Agreement, including sales to entities without Interlocal Master Agreements, Contractor
shall pay the applicable order processing charges to H-GAC. Further, Contractor agrees to encourage entities
who are not members of H-GAC’s Cooperative Purchasing Program to execute an H-GAC Interlocal Master
Agreement. H-GAC reserves the right to take appropriate actions including, but not limited to, Master
Agreement termination if Contractor fails to promptly remit the appropriate order processing charge to H-GAC.
In no event shall H-GAC have any liability to Contractor for any goods or services a CUSTOMER/END USER
procures from Contractor. At all times, Contractor shall remain liable to pay to H-GAC any order processing
charges on any portion of the Master Agreement actually performed, and for which compensation was received
by Contractor.

ARTICLE 7: LIQUIDATED DAMAGES
Contractor and H-GAC agree that Contractor shall cooperate with the CUSTOMER/END USER at the time a
CUSTOMER/END USER purchase order is placed, to determine terms for any liquidated damages.

ARTICLE 8: INSURANCE
Unless otherwise stipulated in Section B of the Bid/Proposal Specifications, Contractor must have the
following insurance and coverage minimums:
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a. General liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
Aggregate limit of at least two times the Single Occurrence limit.

b. Product liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
Aggregate limit of at least two times the Single Occurrence limit for all Products except Automotive Fire
Apparatus. For Automotive Fire Apparatus, see Section B of the Bid/Proposal Specifications.

c. Property Damage or Destruction insurance is required for coverage of End User owned equipment while
in Contractor's possession, custody, or control. The minimum Single Occurrence limit is $500,000.00 and
the General Aggregate limit must be at least two times the Single Occurrence limit. This insurance may be
carried in several ways, e.g. under an Inland Marine policy, as art of Automobile coverage, or under a
Garage Keepers policy. In any event, this coverage must be specifically and clearly listed on insurance
certificate(s) submitted to H-GAC.

d. Insurance coverage shall be in effect for the length of any contract made pursuant to the Bid/Proposal, and
for any extensions thereof, plus the number of days/months required to deliver any outstanding order after
the close of the contract period.

e. Original Insurance Certificates must be furnished to H-GAC on request, showing Contractor as the
insured and showing coverage and limits for the insurances listed above.

f. If any Product(s) or Service(s) will be provided by parties other than Contractor, all such parties are
required to carry the minimum insurance coverages specified herein, and if requested by H-GAC, a
separate insurance certificate must be submitted for each such party.

g. H-GAC reserves the right to contact insurance underwriters to confirm policy and certificate issuance and
document accuracy.

ARTICLE 9: PERFORMANCE AND PAYMENT BONDS FOR INDIVIDUAL ORDERS

H-GAC’s contractual requirements DO NOT include a Performance & Payment Bond (PPB); therefore,
Contractor shall offer pricing that reflects this cost savings. Contractor shall remain prepared to offer a PPB to
cover any order if so requested by the CUSTOMER/END USER. Contractor shall quote a price to
CUSTOMER/END USER for provision of any requested PPB, and agrees to furnish the PPB within ten
business (10) days of receipt of CUSTOMER/END USER's purchase order.

ARTICLE 10: ORDER PROCESSING CHARGE

H-GAC will apply an Order Processing Charge for each sale done through the H-GAC contract, with the
exception of orders for motor vehicles. Any pricing submitted must include this charge amount per the most
current H-GAC schedule. For motor vehicle orders, the Processing Charge is paid by the CUSTOMER/END
USER. Contractor will need to refer to the solicitation for the Order Processing Charge.

ARTICLE 11: CHANGE OF STATUS

Contractor shall immediately notify H-GAC, in writing, of ANY change in ownership, control,
dealership/franchisee status, Motor Vehicle license status, or name. Contractor shall offer written guidance to
advise H-GAC if this Master Agreement shall be affected in any way by such change. H-GAC shall have the
right to determine whether or not such change is acceptable, and to determine what action shall be warranted, up
to and including cancellation of Master Agreement.

ARTICLE 12: REQUIREMENTS TO APPLICABLE PHYSICAL GOODS

In the case of physical goods (e.g. equipment, material, supplies, as opposed to services), all Products offered
must comply with any applicable provisions of the Texas Business and Commerce Code, Title 1, Chapter 2 and
with at least the following:
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a. Be new, unused, and not refurbished.

b. Not be a prototype as the general design, operation, and performance. This requirement is NOT meant to
preclude the Contractor from offering new models or configurations which incorporate improvements in
a current design or add functionality, but in which new model or configuration may be new to the
marketplace.

c¢. Include all accessories which may or may not be specifically mentioned in the Master Agreement, but
which are normally furnished or necessary to make the Product ready for its intended use upon delivery.
Such accessories shall be assembled, installed, and adjusted to allow continuous operation of Product at
time of delivery.

d. Have assemblies, sub-assemblies and component parts that are standard and interchangeable throughout
the entire quantity of a Product as may be purchased simultaneously by any END USER/CUSTOMER.

e. Be designed and constructed using current industry accepted engineering and safety practices, and
materials.

f.  Be available for inspection at any time prior to or after procurement.

ARTICLE 13: TEXAS MOTOR VEHICLE BOARD LICENSING

All Contractors that deal in motor vehicles shall maintain current licenses that are required by the Texas Motor
Vehicle Commission Code. If at any time during this Master Agreement term, any required Contractor license is
denied, revoked, or not renewed, Contractor shall be in default of this Master Agreement, unless the Texas
Motor Vehicle Board issues a stay or waiver. Contractor shall promptly provide copies of all current applicable
Texas Motor Vehicle Board documentation to H-GAC upon request.

ARTICLE 14: INSPECTION/TESTING

All Products sold pursuant to this Master Agreement will be subject to inspection/testing by or at the direction
of H-GAC and/or the ordering CUSTOMER/END USER, either at the delivery destination or the place of
manufacture. In the event a Product fails to meet or exceed all requirements of this Master Agreement, and
unless otherwise agreed in advance, the cost of any inspection and/or testing, will be the responsibility of the
Contractor.

ARTICLE 15: ADDITIONAL REPORTING REQUIREMENTS

Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the previous
three (3) month period. Reports must include, but are not limited, to the following information:
CUSTOMER/END USER Name

Product/Service purchased, including Product Code if applicable

Customer Purchase Order Number

Purchase Order Date

Product/Service dollar amount

HGACBuy Order Processing Charge amount

P o0 T

ARTICLE 16: BACKGROUND CHECKS

Cooperative customers may request background checks on any awarded contractor’s employees who will have
direct contact with students, or for any other reason they so choose, any may require contractor to pay the cost
of obtaining any background information requested by the CUSTOMER/END USER.

ARTICLE 17: PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL
CERTIFICATION

As required by Chapter 2271 of the Texas Local Government Code the Contractor must verify that it 1) does
not boycott Israel; and 2) will not boycott Israel during the term of the Contract. Pursuant to Section 2271.001,
Texas Government Code:
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1. “Boycott Israel” means refusing to deal with, terminating business activities with, or otherwise taking
any action that is intended to penalize, inflict economic harm on, or limit commercial relations specifically
with Israel, or with a person or entity doing business in Israel or in an Israeli-controlled territory, but does not
include an action made for ordinary business purposes; and

2. “Company” means a for-profit sole proprietorship, organization, association, corporation, partnership,
joint venture, limited partnership, limited liability partnership, or any limited liability company, including a
wholly owned subsidiary, majority-owned subsidiary, parent company or affiliate of those entities or business
associations that exist to make a profit.

ARTICLE 18: NO EXCLUDED NATION OR TERRORIST ORGANIZATION CERTIFICATION
As required by Chapter 2252 of the Texas Government Code the Contractor must certify that it is not a
company engaged in active business operations with Sudan, Iran, or a foreign terrorist organization —
specifically, any company identified on a list prepared and maintained by the Texas Comptroller under Texas
Government Code §8806.051, 807.051, or 2252.153. (A company that the U.S. Government affirmatively
declares to be excluded from its federal sanctions regime relating to Sudan, Iran, or any federal sanctions
regime relating to a foreign terrorist organization is not subject to the contract prohibition.)

ARTICLE 19: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (Effective Aug. 13, 2020
and as amended October 26, 2020)

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. ‘‘Covered telecommunications equipment or services means 1)
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities,
physical security surveillance of critical infrastructure, and other national security purposes, video surveillance
and telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision
Digital Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities);
3) telecommunications or video surveillance services provided by such entities or using such equipment; or 4)
telecommunications or video surveillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to,
the government of a covered foreign country.

Contractor must comply with requirements for certifications. The provision at 48 C.F.R Section 52.204-26
requires that Contractors review SAM prior to completing their required representations. This rule applies to all
acquisitions, including acquisitions at or below the simplified acquisition threshold and to acquisitions of
commercial items, including commercially available off the-shelf items.

ARTICLE 20: BUY AMERICA ACT (National School Lunch Program and Breakfast Program)

With respect to products purchased by CUSTOMER/END USER for use in the National School Lunch Program
and/or National School Breakfast Program, Contractor shall comply with all federal procurement laws and
regulations with respect to such programs, including the Buy American provisions set forth in 7 C.F.R. Part
210.21(d), to the extent applicable. Contractor agrees to provide all certifications required by
CUSTOMER/END USER regarding such programs.

In the event Contractor or Contractor’s supplier(s) are unable or unwilling to certify compliance with the Buy
American Provision, or the applicability of an exception to the Buy American provision, H-GAC
CUSTOMER/END USER may decide not to purchase from Contractor. Additionally, H-GAC
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CUSTOMER/END USER may require country of origin on all products and invoices submitted for payment by
Contractor, and Contractor agrees to comply with any such requirement.

ARTICLE 21: BUY AMERICA REQUIREMENT (Applies only to Federally Funded Highway and Transit
Projects)

With respect to products purchased by CUSTOMER/END USER for use in federally funded highway projects,
Contractor shall comply with all federal procurement laws and regulations with respect to such projects,
including the Buy American provisions set forth in 23 U.S.C. Section 313, 23 C.F.R. Section 635.410, as
amended, and the Steel and Iron Preference provisions of Texas Transportation Code Section 223.045, to the
extent applicable. Contractor agrees to provide all certifications required by CUSTOMER/END USER
regarding such programs. With respect to products purchased by CUSTOMER/END USER for use in federally
funded transit projects, Contractor shall comply with all federal procurement laws and regulations with respect
to such projects, including the Buy American provisions set forth in 49 U.S.C. Section 5323(j)(1), 49 C.F.R.
Sections 661.6 or 661.12, to the extent applicable. Contractor agrees to provide all certifications required by
CUSTOMER/END USER regarding such programs.

ARTICLE 22: DOMESTIC PREFERENCE

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, a CUSTOMER/END
USER using federal grant award funds should, to the greatest extent practicable, provide a preference for the
purchase, acquisition, or use of goods, products, or materials produced in the United States (including but not
limited to iron, aluminum, steel, cement, and other manufactured products). The CUSTOMER/END USER
must include this requirement in all subawards including all contracts and purchase orders for work or products
under the federal grant award. If Contractor intends to qualify for Purchase Orders using federal grant money,
they shall work with the CUSTOMER/END USER to provide all required certifications and other
documentation needed to show compliance.

ARTICLE 23: TITLE VI REQUIREMENTS

H-GAC in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C.
8§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it will affirmatively ensure that any
disadvantaged business enterprises will be afforded full and fair opportunity to submit in response to this Master
Agreement and will not be discriminated against on the grounds of race, color, or national origin in
consideration for an award.

ARTICLE 24: EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all Contracts and CUSTOMER/END USER Purchase
Orders that meet the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 shall be
deemed to include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive
Order 11246, “Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., pg.339),
as amended by Executive Order 11375, “Amending Executive Order 11246 Relating to Equal Employment
Opportunity,” and implementing regulations at 41CFR Part 60, “Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor.”

The equal opportunity clause provided under 41 CFR 60-1.4(b) is hereby incorporated by reference. Contractor
agrees that such provision applies to any contract that meets the definition of “federally assisted construction
contract” in 41 CFR Part 60-1.3 and agrees that it will comply with such provision.

ARTICLE 25: CLEAN AIR AND WATER POLLUTION CONTROL ACT
CUSTOMER/END USER Purchase Orders using federal funds must contain a provision that requires the
Contractor to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean
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Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-
1387). Violations must be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA).

Pursuant to the Federal Rule above, Contractor certifies that it is in compliance with all applicable provisions of
the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C.
1251-1387) and will remain in compliance during the term of the Contract.

ARTICLE 26: PREVAILING WAGE

Contractor and any potential subcontractors have a duty to and shall pay the prevailing wage rate under the
Davis-Bacon Act, 40 U.S.C. 276a — 276a-5, as amended, and the regulations adopted thereunder contained in 29
C.F.R.pt. 1 and 5.

ARTICLE 27: CONTRACT WORK HOURS AND SAFETY STANDARDS

As per the Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708), where applicable, all
CUSTOMER/END USER Purchase Orders in excess of $100,000 that involve the employment of mechanics or
laborers must include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by
Department of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be
required to compute the wages of every mechanic and laborer, on the basis of a standard work week of 40
hours. Work in excess of the standard work week is permissible provided that the worker is compensated at a
rate of not less than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer
or mechanic must be required to work in surroundings or under working conditions which are unsanitary,
hazardous, or dangerous. These requirements do not apply to the purchases of supplies or materials or articles
ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

ARTICLE 28: PROFIT AS A SEPARATE ELEMENT OF PRICE

For purchases using federal funds more than the current Simplified Acquisition Threshold of $250,000, requires
negotiation of profit as a separate element of the price. See, 2 CFR 200.324(b). Contractor agrees to provide
information and negotiate regarding profit as a separate element of the price for the purchase. Contractor also
agrees that the total price, including profit, charged by Contractor will not exceed the awarded pricing,
including any applicable discount, under any awarded contract.

ARTICLE 29: BYRD ANTI-LOBBYING AMENDMENT

Byrd Anti-Lobbying Amendment (31U.S.C. 1352) — Contractors that apply or bid for an award exceeding
$100,000 must file the required anti-lobbying certification. Each tier must certify to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting
to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or
an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier, up to the
CUSTOMER/END USER. As applicable, Contractor agrees to file all certifications and disclosures required by,
and otherwise comply with, the Byrd Anti-Lobbying Amendment (31 USC 1352). Contractor certifies that it is
currently in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)
and will continue to be in compliance throughout the term of the Contract and further certifies that:

1. No Federal appropriated funds have been paid or will be paid by or on behalf of the Contractor, to any
person for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
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with the awarding of a Federal contract, the making of a Federal Grant, the making of a Federal Loan, the
entering into a cooperative Master Agreement, and the extension, continuation, renewal, amendment, or
modification of a Federal contract, grant, loan, or cooperative Master Agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing, or attempting to influence, an officer or employee of a Member of Congress in connection
with a Federal contract, grant, loan, or cooperative Master Agreement, Contractor shall complete and
submit Standard Form — LLL, “Disclosure Form to Report Lobbying”, in accordance with its
instructions.

3. Contractor shall require that the language of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and
cooperative Master Agreements) and that all subcontractors shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certificate is a prerequisite for making or entering into this transaction
imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

ARTICLE 30: COMPLIANCE WITH EPA REGULATIONS APPLICABLE TO GRANTS,
SUBGRANTS, COOPERATIVE MASTER AGREEMENTS, AND CONTRACTS

Contractor certifies compliance with all applicable standards, orders, regulations, and/or requirements issued
pursuant to the Clean Air Act of 1970, as amended (42 U.S.C. 1857(h)), Section 508 of the Clean Water Act, as
amended (13 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40 CFR
Part 15.

ARTICLE 31: COMPLIANCE WITH ENERGY POLICY AND CONSERVATION ACT

Contractor certifies that Contractor will be in compliance with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance with the
Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).
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Attachment-A
Routeware, Inc.
Contract: FL10-24A
Fleet Services Equipment

HGACBuy
Manufacturer Products/Services Catalog Description Discount Off
List Price
Waste management ["Routeware List Prices" document,
fleet software covering [effective March 6, 2025
Routeware, Inc. solid waste, snow - - 0-14%
. H-GAC FL10-24A "Response Price List"
plowing, and street
. . document
sweeping operations
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= OpenGovY (5

+1 User

HEAS

Houston-Galveston
Area Council

( CLOSED ]

Fleet Services Equipment-A
£* Request For Proposal

I Public Services - HGACBuy/Cooperative Purchasing Program

¥ 92800
Close Date: No Close Date (¢' No Retention Policy (¢’
Project ID: FL10-24A
Release Date: Wednesday, February 12, 2025
Due Date: Thursday, March 6, 2025 12:00pm
™ Posted {8 Wednesday, February 12, 2025 5:00am
& Bid Unsealed Thursday, March 6, 2025 12:17pm by Allison Cruz
& Pricing Unsealed Thursday, March 6, 2025 12:17pm by Allison Cruz
All dates & times in Central Time

Viewing Phase 3 (current) v

5. Specifications/Categories/Scope of Work

This is an indefinite quantity/indefinite delivery offerings contract — The HGACBuy Customer is responsible to ensure adequate
competition is performed between the various contractors or contractors outside of HGACBuy to determine price
reasonableness that might be required per any funding agency. Customer will need to ensure compliance with any funding
agency requirements before proceeding with a purchase order under this contract. Please consult legal counsel regarding
questions concerning compliance as a contractor under this solicitation.

5.1. Categories
This solicitation is a supplement to the previously awarded contracts for FL10-24. Current FL10-24 contract holders do not need
to submit a response to this solicitation.

This Solicitation is divided into separate product categories. Respondent may choose to submit a response to any of the categories or all
of them. No additional weighted value will be assigned to a response that addresses more than one or all categories listed. All equipment

must be the manufacturer’s new and current models and must be fully operational upon delivery to the Customer.
Categories are as follows:

A. Vehicle Lifts and Support Equipment — Heavy Duty: Mobile and stationary heavy duty hydraulic vehicle lift equipment, covering

such configurations as 2 and 4-post lifts, scissor lifts, parallelogram lifts, and related equipment
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C.
D.

E.

material handlers

Tire and Wheel Equipment: Tire changers, wheel balancers, brake lathes, alignment machines, and related equipment

Exhaust Extraction Equipment: Exhaust extraction equipment as is commonly associated with fire stations and fleet facilities and
associated with emergency vehicles, and related equipment
Lubrication and Fluid Management Equipment: Automated and/or manual shop lubrication equipment (e.g. fuel, brake,

transmission, power steering, coolant, and refrigerant fluid exchange equipment), and related equipment

F. Stationary Vehicle Wash Systems: At a minimum, these must be presented as complete manufacturer’s catalogs, with pricing on

all equipment and manufacturer options. Additionally, H-GAC strongly encourages pricing of complete application-specific solutions
as well. Such priced packages must be priced to include all standard and necessary manufacturer wash equipment components for
basic operation, such as standard operator controls, control valves, float switches rails, water and detergent pumps, brushes, et
cetera (H-GAC Member may use this as-is or customize with Respondents’ priced catalog options). Such base wash system
package's pricing must be exclusive of additional site work, such as installation, demolition, additional plumbing, electrical work, et
cetera, which Respondent must price separately. This category also accommodates stand-alone drying systems for standard to

commercial sized vehicles.

. GPS Fleet Tracking Solutions: Complete equipment list pricing must be included and listed on solicitation pricing worksheet.

Additionally, complete solutions/packages must be priced, and include, in a turn-key presentation: (1) all hardware (including digital
recorders and standard GPS in-vehicle transponder-sender unit, standard wiring, cabling, harnesses, et cetera, for a single vehicle
base system application, and (2) where applicable, associated, required standard "home office" software and mobile applications
(Application Service Provider (ASP)/Single-Instance, Single-Tenant Legacy application, Software-as-a-Service (SaaS), or similar).
Any required activation, service / monitoring, and maintenance fees must be detailed as such and included in Response. Such
mandatory fees (and optional ones as well) that are staggered (e.g. monthly) must be presented as annual figures (calculated as
the extended 12-month total) to accommodate the H-GAC purchase order system. Options, such as multi-seat licenses, additional
vehicle pricing (e.g. 2+, 5+, 10+ vehicles, et cetera) must be priced as well. In this regard, Respondent may include supplemental
clarification / itemization as needed. Additionally, Respondent must include a separate quotation document detailing all the

components, software, required fees / licensing that are included in each base unit packed solution system priced.

. Vehicle Video Systems: Complete solutions / packages designed for recording video (and audio, where applicable) inside and/or

external to vehicles (cars, buses, et cetera). Follow the general guidelines and level of detail as shown in subsection 5.1.G.

. Miscellaneous Catalogs: Portable and stationary, cold and hot water pressure washers and shop recovery systems (gas,

oil/diesel, electric, natural gas, and liquefied petroleum); part washers; air compressors (portable, stationary, piston, rotary screw, et
cetera); hose reels and related; undercarriage cleaners; waste oil heaters; shop/garage equipment falling under similar

designs/solutions as listed herein.

NOTE 1: Response cannot include pricing on equipment represented in other H-GAC contracts. Such equipment will be disallowed on any

contract award.

NOTE 2: Accounting / inventory and/or fleet type software is outside the scope of this solicitation. HGACBuy has as separate Office

Management Software contract for such solutions.

5.2. Manuals and Manufacturers' Specifications

A. Contractor must supply at the time of delivery, at least one complete owner's manual (the price of which must be included in

Respondent’s pricing) and any applicable operations and service documentation covering the completed products as delivered and

accepted.

B. Respondent must supply technical specifications which clearly show all the standard features and capabilities of the equipment * -

the response listing. For more response-specific “packaged” system solutions (e.g. specific vehicle wash systems), detailed quote

sheets must also be included.
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5.3. Heavy Lifting Equipment

At the time of Response submittal, for all applicable lifts, the associated equipment manufacturers must be members of the Automotive Lift
Institute (ALI). Respondent must present evidence of current ALI membership and which specific models are certified. Respondent must

also include the status of any pending ALI-ETL model certification(s) and the anticipated approval date.

5.4. Final Contract Deliverables

Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the previous three (3) month period.

Reports must include, but are not limited, to the following information:

» Customer Name and address

* HGACBUuy confirmation number

» Product/Service purchased

o Customer Purchase Order Number
» Purchase Order Date

» Product/Service dollar amount

* HGACBuy Order Processing Charge amount

Reports must be provided to H-GAC in Excel or other acceptable electronic format by the 30th day of the month following the quarter
being reported. If Contractor defaults in providing Products or Services reporting as required by the contract, recourse may be exercised

through cancellation of the contract and other legal remedies as appropriate.
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Amendment — Routeware, Inc.- Enterprise Solutions

AMENDMENT No. 1 to CONTRACT No. FL10-24A
For
Fleet Services Equipment
Between
HOUSTON-GALVESTON AREA COUNCIL
And
Routeware, Inc.

THIS AMENDMENT modifies the above referenced Contract as follows:

Contract date is amended through Sept 30, 2028, Midnight CST for Fleet Services Equipment.

Unless otherwise noted, this amendment goes into effect immediately. All other terms and
conditions of this Contract shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their
respective duly authorized representatives.

Sincerely,
E DocuSigned by:
82EC270D5D61423...
Charles Wemple

Executive Director
Date: 8/26/2025
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Signature: DEEO?AWUJ/LLO Signature: W

DEBORA TRUJILLO (Jun 25, 2026 12:25:19 MDT)
Email: dctrujillo@santafenm.gov Email: jdroach@santafenm.gov
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Signature: 4. Guitzna

Email: efquintana@santafenm.gov
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Signature: DEBORA TRUJILLO Signature: W

DEBORA TRUJILLO (Jul 10, 2026 12:11:45 MDT)
Email: dctrujillo@santafenm.gov Email: jdroach@santafenm.gov
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Date: July 13, 2026
To: Governing Body, Finance Committee, and Public Works & Utilities Committee
From: Bill Huey, Water Division Engineer /B/Q

Via: Jesse Roach, Interim Public Utilities Director———~___
Jesse Roach

Jonathan M. Montoya, Interim Water Division Director jMT—M

John Del Mar, Engineering Supervisor JOM

JDM
Subject: Request for Approval of a Budget Amendment Request (BAR) in the amount of $6,000,000 for
FY2027 to CIP 3058, Item # 21-0484/23-0182 with Sub Surface Contracting, Inc.

Vendor Name: Sub Surface Contracting, Inc.

Munis Vendor Number: 7991

ITEM AND ISSUE:

The Public Utilities Department respectfully request your review and approval of a Budget Adjustment
Resolution (BAR) in the amount of $6,000,000.00 from the Water Enterprise Cash Fund to the Water WIP
Construction for on-call Construction services for Sub Surface Contracting, Inc. (Bill Huey, Engineer,
bchuey@santafenm.gov).

Action Requested: Approval of BAR for Price Agreement #21-0484 and #23-0182

BACKGROUND AND SUMMARY:

The Priority Line Replacement Price Agreement is an on-call requirements contract, with the Water
Division issuing work orders as needed for work such as water line replacements. The contract is funded
from CIP for Transmission and Distribution to work on their infrastructure.

In July 2021, City Council has awarded bid number ‘21/43/B for the Priority Line Replacement (PLR) Price
Agreement, CIP # 3058 to Sub Surface and AAC for four (4) Fiscal Years, FY 2021-22 until FY2024-25 at
the initial funding amount of $3,500,000 inclusive of NMGRT. Future funding was dependent upon the
availability of CIP funds.

Contract Amendment #1 was approved April 2023 to correct supply chain delays on the previous Sub
Surface PLR contract that required $467,000.00 to be paid under this contract.

Contract Amendment #2 was approved in January 2025 to increase contract amount $1,656,807.

CoSF Version 8 10.2,;529%2510 of 121


mailto:bchuey@santafenm.gov
mailto:bchuey@santafenm.gov
https://na2.documents.adobe.com/verifier?tx=CBJCHBCAABAAs1sdsegep9cHVcjyMHdN1RqBa8fxYmX8
https://na2.documents.adobe.com/verifier?tx=CBJCHBCAABAAs1sdsegep9cHVcjyMHdN1RqBa8fxYmX8
https://na2.documents.adobe.com/verifier?tx=CBJCHBCAABAAs1sdsegep9cHVcjyMHdN1RqBa8fxYmX8
https://na2.documents.adobe.com/verifier?tx=CBJCHBCAABAAs1sdsegep9cHVcjyMHdN1RqBa8fxYmX8

Contract Amendment #3 was approved July 2025 to extend the contract term with Sub Surface Contracting,
Inc. to 10 years from award and increase the maximum contract amount to $20,000,000.00 including
NMGRT. The extended contract term will end on June 30, 2031.

The Water Division is requesting approval of the attached FY2027 BAR for $6,000,000.00 (including
NMGRT) additional funding to allow for FY2027 work to be conducted.

PROCUREMENT METHOD:

ITB/PA No. 21/43/B FY 21/22 Priority Line Replacement Price Agreement, CIP # 3058 approved by City
Council on 7/28/2021.

CONTRACT NUMBER:
The FY25 Munis Contract number for Sub Surface is 3202929
The FY25 Project Ledger number for Sub Surface is WTR1950535
PRIOR APPROVALS AND SUPPORTING INFORMATION:
FUNDING SOURCE:
Fund Name/Number: Water Cash Fund / 505
Munis Org Name/Number: WTR Cap Proj / 5050395
Munis Object Name/Number: WIP Construction / 572970
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Log # {Finance use only}:

Journal # {Finance use only}:

City of Santa Fe, New Mexico
BUDGET ADJUSTMENT REQUEST (BAR)

DEPARTMENT / DIVISION NAME DATE
Public Utilities Department / Water Division 6/23/2026
ITEM DESCRIPTION ORG OBJECT PROJECT INCREASE DECREASE
EXPENDITURES {enter as positive #} |{enter as negative #}
CIP WIP Construction, Priority Line Replacement 5050395 572970 WTR1950535 6,000,000
REVENUES {enter as negative #}| {enter as positive #}
JUSTIFICATION: (use additional page if needed)
--Attach supporting documentation/memo $ 6,000,000 | $ -
BAR is needed to fund On-Call Construction services with Sub Surface Contracting, Inc. for FY27 {Complete section below if BAR results
in a net change to ANY Fund}
Munis Contract #3202929 Fund Balance
Fund(s) Affected Increase/(Decrease)
ltem#21-0484 / 23-0182 505 (6,000,000)
TOTAL: (6,000,000)

{Use this form for Finance Committee/ .
Andrew J. vakmj

Amanda Britt 6/23/2026 City Council agenda items ONLY}

Prepared By {print name} Date Budget Officer Date
AT A M T A CITY COUNCIL APPROVAL

JONATHAN MONTOYA (Jul 13, 2026 14:59:15 MDT) City Council

Division Director Signature {optional} Date| Approval Date Finance Director {< $5,000} Date

W Agenda ltem #:

Department Director Signature Date City Manager {< $60,000} Date
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Signature: 5;//;%/7 Signature: _Johun Del Mar

John Del Mar (Jul 13, 2026 13:35:41 PDT)
Email: bchuey@santafenm.gov Email: jpdelmar@santafenm.gov
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City of Santa Fe

200 Lincoln Ave, Santa Fe, NM 87501 | santafenm.gov

Date: July 1, 2026

To: Governing Body, Public Works and Utilities Committee, Finance Committee, Quality of Life
Committee

From: Janice Biletnikoff, Long-Range Strategic Planner %

Via: Heather Lamboy, Land Use Director %&g

RE: Technical amendment clarifying park impact fee exemptions

EXECUTIVE SUMMARY:

The proposed amendment to SFCC 1987, Section 14-7.9(E) clarifies an exemption to park impact fees.
Specifically, construction permits for new residential units that are part of a master plan, development plan, or
subdivision plat where land is dedicated to the city for park purposes may be exempt from park impact fees but
would not be exempt from impact fees for roads, police, and fire.

BACKGROUND:

On January 1, 2026, a revised version of Chapter 14 of the SFCC 1987 (also known as the “Land Development
Code”) came into effect (see Ordinance No. 2025-25), replacing the previous version of Chapter 14. In the adopted
text, a portion of the language in Section 14-7.9(E) was omitted as part of the effort to streamline the Land
Development Code; however, this potentially changed the interpretation of the requirements of this section,
resulting in possible confusion when applying the Code. The proposed bill resolves this confusion by creating a
clearly identified rule specific to “pak impact fees”, clarifying that the exemption is limited to park impact fees
and does not apply to road, fire or police impact fees.

ATTACHMENTS:

Bill No. 2026-14
FIR
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CITY OF SANTA FE, NEW MEXICO
BILL NO. 2026-14

INTRODUCED BY:

Councilor Jamie Cassutt

Councilor Patricia Feghali

ABILL
AMENDING SECTION 14-7.9, SFCC 1987, TO CLARIFY A PARK IMPACT FEE
EXEMPTION AS IT RELATES TO CERTAIN CONSTRUCTION PERMITS.
BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF SANTA FE:
Section 1. Section 14-7.9 of SFCC 1987, Subsections A-D and F-L (being Ord.
No. 2025-25, as amended) are omitted for readability. Section 14-7.9(E) of SFCC 1987 is
amended to read:
14-7.9 — Impact Fees.
E. Exemptions, Waivers, and Reimbursements
I. The following are exempt from the provisions of this section:
a. Alterations of, or additions to, existing residential uses where no additional
dwelling units are created,
b. Replacement of a destroyed, partially destroyed, or moved residential
building or structure with a new building or structure of the same use and
the same size and the same number of dwelling units;

c. Replacement of destroyed, partially destroyed or moved nonresidential

10765.0 1
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building or structure with a new building or structure of the same gross

floor area and use;

Facilities;]
[e] Parking garages, parking canopies, or parking lots;
[f]e. Construction permits for uses specified in Section 14-4.5(A)(11)
located within the Airport Road Overlay District;
[g]f. Construction permits for qualifying projects within the Midtown
LINC overlay district as defined in Section 14-4.5(C)(4); and
[k]g. Santa Fe Homes Program projects receiving enhanced affordability
incentives as described in Section 14-7.2(F).

. Park impact fee exemption. Construction permits for new residential units that are part

of a master plan, development plan or subdivision plat where land is dedicated to the

City to provide park land may be exempt from park impact fees, as provided in Section

14-6.3, Dedication and Development of Park Land, Open Space, Trails, and Recreation

Facilities.

New Construction projects that request an exemption from the terms of this section

shall claim that exemption at the time of application for a construction permit, and
the Planning and Land Use Director shall determine the validity of a claim for

exemption pursuant to the criteria set forth in this subsection.

PASSED, APPROVED, and ADOPTED this day of , 2026.
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MICHAEL J. GARCIA, MAYOR

ATTEST:

GERALYN F. CARDENAS, CITY CLERK

APPROVED AS TO FORM:

Marcos Martinez

Marcos Martinez (Jul 1, 2026 13:59:56 MDT)
MARCOS D. MARTINEZ, CITY ATTORNEY

Legislation/2026/Bill No. 2026- /Technical Amendment Park Impact Fees

10765.0 3
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FIR No. 10765.0

FISCAL IMPACT REPORT
General Information:
(Check) Bill: __x Resolution:

Short Title(s): _Technical Amendment — Park Impact Fee Exemption

Sponsor(s): __ Councilor Jamie Cassutt and Councilor Patricia Feghali

Reviewing Department(s): Land Use Department, City Attorney’s Office

Staff Completing FIR: Janice Biletnikoff, Long-Range Strategic Planner

Date: _6/24/2026 Phone: 505-699-4217

Reviewed by City Attorney: W”&ﬁ%“ﬁ%fi 55EMDT) Date: 07/01/2026
Reviewed by Finance Director: WM%MA) Date: 07/01/2026
Summary:

The proposed amendment to SFCC 1987, Section 14-7.9(E) clarifies the applicability of an exemption to
park impact fees. Specifically, construction permits for new residential units that are part of a master plan,
development plan, or subdivision plat where land is dedicated to the city to provide park land may be
exempt from park impact fees, but are not exempt from impact fees for roads, police and fire.

Departments Affected:
Planning and Land Use Department

Consequences of Not Enacting Legislation:

If this legislation is not adopted, the potential exists for confusion in the application and calculation of
impact fees, including but not limited to park impact fees. If the recently-adopted language is not clarified,
the City could lose revenue from impact fees on large development projects wherein the developer claims
they are exempt from all impact fees in Section 14-7.9, due to the dedication of park land as part of their
project.

Conflict, Duplication, Companionship, or Relationship to Other Legislation:
Related to Ordinance No. 2025-25, which adopted the comprehensive rewrite of Chapter 14 of SFCC 1987.

Performance and Administrative Implications:
None at this time.

Fiscal Implications:

See “Consequences of Not Enacting Legislation” above. Even as there is no fiscal impact related to the
adoption of the proposed bill itself, it is important to note the potential loss of revenue, should a lack of
clarity for collecting park impact fees continue.
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Fiscal Impact
X

Check here if no fiscal impact

Adopted: 01/12/05; revised 8/24/05; 4/17/08;
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Expenditures

Expenditure FYE 2026 FYE 2027 FYE 2028 | Require BAR Recurring (R) or Non- | Fund 3-Year Total
Type (Y/N) recurring (NR) Cost
Personnel and $ $ $ - - .
Benefits*
Capital Outlay $ $ $ - - .
Contractual/ $ $ $ - .
Professional Services
Operating $ $ $ - - $
Total: $ $ & $
Expenditure Narrative:
Revenue
| Revenue Type | FYE 2026 | FYE2027 | FYE2028 | Recurring (R) or Non-recurring (NR) | Fund
General Fund $ $ $ - -
Special Revenue $ $ $ - -
CIP $ $ $ - -
Enterprise $ $ $ - -
Internal Service $ $ $ - -
Trust and Agency $ $ $ - -
Federal $ $ $ -
Other $ $ $ - -
Total $ $ $

Revenue Narrative:
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Signature: %MW?’“ Signature: W&W

Email: hllamboy@santafenm.gov Email: jibiletnikoff@santafenm.gov
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