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ORDER FORM

This Order Form (the “Order Form”), effective as of 4/8/2024 , is being entered into by and
between Passport Labs, Inc. and Village of Orland Park (“Customer”) puu7g7nt 3nd subject to the Software License and Service
Agreement (the “Agreement’) entered into by the Parties as of 4/8/2024 . Upon execution, this Order
Form shall be incorporated by reference in and subject to the Agreement. Capitalized terms used but not defined herein shall have
the same meanings as set forth in the Agreement.

L SUMMARY OF THE PRODUCTS AND SERVICES

This Order Form, together with any Product Specific Terms attached hereto and made a part hereof in Schedule 1 and
the SOW attached hereto and made a part hereof as Schedule 2, contains the terms and conditions applicable to the Products
and related services purchased pursuant to the Agreement.

PRODUCTS AND SERVICES
Mobile Payment for Parking Platform (“MPP") X

Custom-Branded MPP

Citation Management Platform (“CMP")

Digital Permits for Parking Platform (“DPP")

License Plate Recognition Platform (“LPR")

. FEES

A. FEees. The fees are as follows:

Products and Services Fee(s) Fee Type(s)

Mobile Payment for Parking (“MPP"):

Per Transaction MPP Service and License Fee $0.42 Per Transaction’

Convenience Fee Passed through to Parking Customers $0.42 Per Transaction

. BILLING INFORMATION

Billing Contact Name: Brandi Watson

Billing Email Address: bwatson@orlandpark.org

14700 Ravinia Avenue, Orland Park, Hllinois

Billing Address: 60462

11. An MPP “Transaction” is a single parking session lasting less than twenty-four (24) hours in duration.
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IN WITNESS WHEREOF, Passport and Customer have each caused this Order Form to be executed by its duly authorized
representatives.

Village of Orla rk Passport Labs, Inc.
DocuSigned by:

By: D A ﬁ By: HAXIS{IM éuhlm/')

1 RECOARAAC242477
Name: Cj QQ(—%& }j/]mzl \ ZQ m Name: Khristian Gutierrez

Title: J/; | IQ 99 MM% B Title: CEO

Date: 5 (LL{ fblv\ Date: 4/8/2024

\
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SCHEDULE 1

MOBILE PAYMENT FOR PARKING

Services:

Passport will provide services and license software, including all web and mobile applications and related documentation
necessary for Customer to operate a mobile payment for parking program (“MPP") which allows all parking customers in any
parking facilities owned or managed by Customer (the “Premises”) the ability to pay for parking using a smartphone application or
mobile web application.

Equipment:

Passport will provide Customer an initial quantity of signs and decals consistent with Passport's marketing best practices at no
charge to support the implementation of the MPP. Customer will be solely responsible for installing all signs and decals in the
Premises. Additional signs and decals shall be charged at Passport's then-prevailing unit prices. Passport will provide a design
file to allow Customer to print replacement signs and decals at no charge. Customer shall keep all MPP signage and decals up
until the last day of the effective date in the event this Agreement terminates or expires.

Ancillary Fees:

a) Customer will pay a ten dollar ($10) administrative fee in addition to sign and shipping costs per sign for any additional or
replacement signs purchased through Passport.

b) Customer will pay a one dollar ($1) administrative fee in addition to decal and shipping costs per decal for any additional or
replacement decals purchased through Passport.

Third Party Providers:

In order to expand the management data available to Customer and to improve access and the user experience for a broader
group of individuals wishing to pay for parking and engage in related transactions via channels other than the MPP provided by
Passport, Passport may, at its option, allow the use of third-party provider's (each a “Third Party Provider”) interfaces for initiating
parking transactions or to enhance the mobility experience, including any and all possible methods available to parkers to request
the right to access and occupy a parking space or otherwise-denominated curb space for any period of time (in accordance with
Customer’s applicable rates, rules, ordinances, and regulations). Such interfaces will include, but not be limited to, in-dash vehicle
systems, navigation systems (whether in-dash or smartphone-based), business intelligence solutions, and mobile payments for
parking applications other than Passport's MPP (each an “Interface”).

Should Passport exercise this option, such Third Party Provider(s) shall contract directly with Passport to establish the integrations
necessary for Passport to facilitate all mobile payments for parking sessions and related transactions for the Third Party Provider(s)
and its end users. The term “facilitate” includes, but is not limited to: (a) all tasks related to parking rights management, including
the calculation of parking session prices, (b) the management of rates, rules, and restrictions and zones, spaces, or other units of
parking or curbside inventory; (c) transactional reporting; (d) tasks related to transmission of parking rights data to parking
enforcement systems and any data processing systems; (e) tasks related to refund issuance, parking rule management,
reconciliation of funds, invoicing, and other administrative functions; and (f) all back-office management interfacing necessary to
manage the foregoing and all other tasks necessary or desirable for Passport to effectively manage the issuance and processing
of parking rights on behalf of City (the “Shared Services”). For parking transactions initiated via a Third Party Provider's Interface,
payment processing must be conducted by Passport. For Shared Services transactions, Passport will meet the Provider's per
transaction merchant services fee and payment gateway fee in effect at the time of execution of this Agreement.

Notwithstanding anything to the contrary in the Agreement, Passport may share Operational Data with Third Party Providers to
the extent necessary to enable the Shared Services. Customer acknowledges and agrees that a Third Party Provider may
configure and control the feature set of its own Interface so long as it is capable of performing the functions required to interact
with Passport’s platform and execute parking transactions as designated in the scope of work. Customer further acknowledges
and agrees that certain data received from Third Party Providers may be more limited than what Passport can provide to Customer
as Customer's MPP provider and may need to be provided, if at all, on an aggregated and/or anonymized basis; Passport shall,
however, use commercially reasonable efforts to supply such data as may be reasonably requested by Customer for its internal
purposes.

To utilize the Shared Services, each Third Party Provider will be required to integrate with application programming interface
endpoints provided by Passport, which cannot be accessed or utilized by such Third Party Provider prior to the execution of a
standalone contract with Passport governing the access, use, pricing, disclosure, and governance of the Shared Services
consistent with the foregoing paragraphs and as otherwise determined by Passport in its sole discretion.
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SOFTWARE LICENSE AND SERVICE AGREEMENT

4/8/2024 . ) Y
This Software License and Service Agreement is effective as of (the “Effective Date")

and entered into by and between Passport Labs, Inc., a Delaware corporation (“Passport”), and Village of Orland
Park (“Customer”). Passport and Customer are each a “Party” and collectively the “Parties.”

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

1. DEFINITIONS.

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

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

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

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

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

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

1.6.“Go-Live Date” means the date on which the Passport System, or any individual Product thereof if more than
one Product is purchased under this Agreement, is launched and begins to be utilized by Customer.
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1.7."Initial Term” means a period of thirty-six (36) months from the Go-Live Date, unless otherwise indicated in
an Order Form.

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

1.9. License Fees” means the fees owed to Passport in consideration of providing Customer the Passport System
pursuant to this Agreement as memorialized in the Order Form or elsewhere in the Agreement.

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

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

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

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

1.14. “Product” means any product offered by Passport, including a mobile payments for parking platform,
a citation issuance and management platform, a digital permits platform, a mobile payments for transit platform, a
micromobility management platform, and a unified platform for the management and distribution of parking rates and
business rules, as well as any other product identified in an Order Form.

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

1.16. ‘Renewal Term” means a period of two (2) twelve-month renewal terms following the Initial Term,
unless otherwise indicated in an Order Form.

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

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

1.19. “Term” means the Initial Term and any Renewal Term(s).
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1.20. “Third Party Hardware” means the hardware (and any related software embedded in or distributed
with the hardware by the manufacturer of such hardware) manufactured by third parties and resold and/or sublicensed
by Passport to Customer.

1.21. “Third Party Products” means Third Party Hardware and Third Party Software.
1.22. “Third Party Software’ means all software owned by third parties, sublicensed by Passport to

Customer and integrated into or interfaced by Passport into the Passport System.
2. SERVICES

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

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

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

3. COMPLIANCE WITH LAW

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

4. LICENSE; SERVICES

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

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

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

5. THIRD PARTY PRODUCTS

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

6. INTELLECTUAL PROPERTY

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

6.2. Feedback. Nothing in this Agreement or in the Parties’ dealings arising out of or related to this
Agreement will restrict Passport's right to use, profit from, disclose, publish, keep secret, or otherwise exploit
Feedback (as defined below), without compensating or crediting Customer or the individual providing such Feedback,
except to the limited extent that Section 21 (Confidentiality; Trade Secrets) governs Feedback that constitutes
Customer's Confidential Information. Notwithstanding the provisions of Section 21 (Confidentiality; Trade Secrets),
Customer may not designate Feedback as its Confidential Information to the extent that such Feedback relates to
the Passport System. "Feedback” refers to any suggestion or idea for improving or otherwise modifying the Passport
System.

7. PRIVACY POLICY; TERMS OF USE

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

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

e 980-939-0990 or via email at help@passportinc.com (Monday-Friday 8AM-7PM ET)
e 866.815.3043 or help247@passportinc.com (after-hours support)

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

9. PRODUCT UPDATES

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

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

10. UPTIME

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

11. FEES; PAYMENT

10
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11.1. License Fees. In consideration for the licenses granted to Customer under this Agreement,
Customer shall pay to Passport the License Fees.

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

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

11.4.  Implementation or Monthly Minimum Fees. Customer shall pay Passport the implementation
fees or monthly minimum fees, if any, as set forth in an Order Form.

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

11.6. Expenses. Customer shall reimburse Passport for any travel, lodging, and meal expenses
incurred in connection with Passport's performance under this Agreement, which shall be invoiced as incurred.

11.7. Payment Terms. Payments due in accordance with the Local Government Prompt Payment
Act (50 ILCS 505). If Customer fails to remit payment when due, Passport will have, in its sole discretion, the right to
immediately suspend or terminate Customer’s access to the Passport System in accordance with Section 17.2.1
and/or withhold funds in Passport’s possession that would otherwise be remitted to Customer, in addition to any other
remedies available to Passport under this Agreement or under law. Unless otherwise specified in an Order Form, all
amounts payable to Passport hereunder are payable in full in United States Dollars without deduction or set off and
shall be in addition to all tax obligations of Customer. If a currency other than the U.S. Dollar is specified in the Order
Form, the exchange rate will be fixed at the foreign exchange rate published by the United States Federal Reserve
on the date the remittance of payment is made or pursuant to a suitable commercially available service to the extent
utilized by Passport in its sole discretion. If Customer requires remittance of funds by check or custom invoicing
inconsistent with Passport’s standard format, Passport reserves the right to assess reasonable additional fees that
shall be communicated and agreed upon with Customer in advance.

12. CUSTOMER OBLIGATIONS.

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

11
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12.1. Customer shall use Passport as Customer's sole provider for the Products and services
procured by Customer under this Agreement and any substantially similar products or services provided by other
vendors that are capable of being provided by Passport.

12.2. Passport's pricing is conditioned on Customer’'s continuous use of the Passport System
throughout the Term consistent with historical use of the Passport System or any predecessor system. Customer
covenants that it will not, during the Term, take any action that would materially diminish or cease the use of the
Passport System, except in the case of a termination pursuant to Section 17.2.

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

13. PAYMENT GATEWAY PROVIDER

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

14. MERCHANT SERVICES PROVIDER

14.1. Passport Labs, Inc. is a full-service Merchant Services Provider, meaning a service provider
certified by the major card networks (Visa, Mastercard, Discover, and American Express) to process credit and debit
card transactions. Passport maintains itself as the merchant of record and Merchant Services Provider in connection
with the provision of the Passport system. Customer will be responsible for paying all transaction and processing fees
as defined in the fee schedule. Passport may change or add fees and/or charges following a major network update
that significantly impacts the merchant costs assumed by Passport and will communicate applicable updates through
Passport's Service Delivery Process. Upon notice of changes, such fees and/or charges shall be immediately payable
by Customer when assessed by Passport. Should additional fees or charges be deemed commercially unreasonable,
Customer has the option to terminate this Agreement within fifteen (15) days of notice of change in fees by providing
written notice to Passport.

15. TAXES

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

16. SHIPMENT AND DELIVERY

16.1. If any Third Party Products are purchased by Customer under this Agreement, Passport will
deliver the same FOB shipping point for delivery to the installation site designated by Customer. Customer agrees

12
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to pay all reasonable delivery charges for the Third Party Products. Delivery schedules may not be canceled,
postponed, or changed without Passport's prior written consent. Unless otherwise expressly stated, shipments shall
be separately invoiced and paid as billed without regard to subsequent deliveries. Failure to timely pay Passport any
monies due or owing Passport shall excuse Passport from making further deliveries, in addition to any other remedies
to which Passport is entitled under this Agreement. Title to and risk of loss in the Third Party Products shall pass to
Customer when the delivery carrier takes possession of the Third Party Products.

17. TERM AND TERMINATION

17.1. Term. This Agreement is effective as of the Effective Date and shall remain effective for as
long as there is an active Order Form, unless sooner terminated pursuant to Section 17.2 below. Upon expiration of
the Initial Term of an Order Form, the Order Form shall automatically renew for successive Renewal Terms on the
same terms and conditions, unless either Party notifies the other in writing not less than nirety{89) calendardays
prier to the expiration date of the Initial Term or the applicable Renewal Term of its intent not to renew.

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

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

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

17.3. Effect of Termination. Upon expiration or termination of this Agreement for any reason, (a)
any licenses granted to Customer and all rights of Customer in and to the Passport System will inmediately terminate;
(b) Customer shall immediately cease using the Passport System; (c) Customer shall return to Passport any Licensed
Hardware which Customer has not obtained title to as of such expiration or termination, and (d) all monies paid or
due or owing to Passport by Customer up to such cancellation, completion, expiration, or termination shall be deemed
non-refundable. Customer shall make payment on Passport’s final invoice as set forth in Section 11.7 Passport will
provide commercially reasonable assistance to Customer to enable the transition of the services to a successor
vendor, if requested by Customer, provided first, however, that Customer has remitted to Passport all outstanding
balances.

18. WARRANTIES; INDEMNITY.

18.1. Passport Warranties.

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

18.1.2. Passport warrants that the unmodified Passport System will operate in accordance
with its specifications. Under this warranty, Passport will correct any errors in the unmodified Passport System at no
extra charge to Customer. The foregoing warranty shall not apply to Third Party Products.
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18.1.3. Passport further represents and warrants that (a) it has the full power and authority
to enter into this Agreement and to carry out its obligations under this Agreement; (b) this Agreement shall be the
legal, valid, and binding obligation of Passport, enforceable against it in accordance with the terms hereof; (c) the
execution and performance of this Agreement will not violate any federal, state, or local statute, rule, or regulation or
any other contractual obligation of Passport, and (d) the person signing this Agreement on behalf of Passport is
authorized to bind Passport to this Agreement.

18.2. Customer Warranties.

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

18.3. Indemnity.

A. To the fullest extent permitted by law, Passport hereby agrees to defend, indemnify and hold harmless the
Customer, its elected and appointed officials, employees and agents against all injuries, deaths, loss, damages,
claims, patent claims, suits, liabilities, judgments, costs and expenses, which are claimed or asserted by third
parties against the Customer, its elected and appointed officials, employees, or agents, arising in whole orin
part or in consequence of the negligence or willful misconduct in the performance of the Work by Passport and
its employees, or subconsultants, or which may in anyway result therefrom, except to the extent caused by the
negligence or willful misconduct of the Customer, its elected and appointed officials, employees or agents.
Passport shall, at its own expense, appear, defend and pay all reasonable charges of attorneys and all costs
and other expenses arising therefrom or incurred in connection therewith, and, if any judgment shall be rendered
against the Village, its elected and appointed officials, employees or agents, in any such action, Passport shall,
at its own expense, satisfy and discharge the same.

B. Reserved.
C. Reserved.
D. In the event that the Customer is not immune from liability under any applicable law, and only in such

event, the Customer hereby agrees to indemnify and hold harmless Passport and its officers, directors,
employees and subconsultants (collectively, Passport) against all damages, liabilities or costs, including
reasonable attorney’'s fees and defense costs, to the extent caused by the Customer's sole negligent acts or
willful misconduct in connection with the Project and the acts of the Customer, and/or any of its officers, trustees
and/or employees.

E. Neither the Customer nor Passport shall be obligated to indemnify the other party in any manner
whatsoever for the other party’s own negligence, or for the acts of their respective officers, trustees, employees
and/or agents

F. The provisions of this Paragraph shall survive any termination of the Contract.

19. DISCLAIMERS

19.1. GENERAL. EXCEPT AS EXPLICITLY SET FORTH IN THIS AGREEMENT, PASSPORT
EXPRESSLY DISCLAIMS, AND CUSTOMER HEREBY EXPRESSLY WAIVES, ALL WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF QUALITY,
CAPABILITIES, OPERATIONS, PERFORMANCE, SUITABILITY, MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE, AND ANY IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR
COURSE OF PERFORMANCE. PASSPORT DOES NOT WARRANT AND SPECIFICALLY DISCLAIMS ANY
WARRANTIES OR REPRESENTATIONS THAT THE PASSPORT SYSTEM WILL MEET CUSTOMER'S
REQUIREMENTS OR THAT THE OPERATION OF THE PASSPORT SYSTEM AND/OR ITS USE WILL BE
UNINTERRUPTED OR ERROR-FREE, OR THAT EVERY DEFECT IN THE PASSPORT SYSTEM WILL BE
CORRECTED. THE PASSPORT SYSTEM IS EXPRESSLY PROVIDED “AS IS."
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19.2. THIRD PARTY SOFTWARE AND THIRD PARTY HARDWARE DISCLAIMER. PASSPORT
MAKES NO WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE THIRD PARTY
SOFTWARE AND AS TO THE THIRD PARTY HARDWARE INCLUDING, WITHOUT LIMITATION, AS TO QUALITY,
CAPABILITIES, OPERATIONS, PERFORMANCE, SUITABILITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT, AND ALL OTHER WARRANTIES OR REPRESENTATIONS
WITH RESPECT TO ANY THIRD PARTY SOFTWARE OR THIRD PARTY HARDWARE ARE HEREBY EXPRESSLY
DISCLAIMED. THIRD PARTY SOFTWARE OR THIRD PARTY HARDWARE PROVIDED UNDER THIS
AGREEMENT ARE EXPRESSLY PROVIDED “AS IS.”

19.3. EXCLUSIONS. Notwithstanding any other provisions of this Agreement to the contrary, the
limited warranties provided in this Agreement shall not apply to nonconformities, errors, or defects of any goods or
services provided by Passport pursuant to this Agreement or any amendments thereto due to any of the following:
(a) Customer misuse of the Passport System; (b) Customer modification of the Licensed Software; (c) Customer
failure to utilize compatible computer and networking hardware and software or to install updated or enhanced
versions of the Licensed Software provided by Passport; or (d) interaction with software or hardware not provided by
Passport.

20. LIMITATION OF LIABILITY
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20:4. IN NO EVENT SHALL PASSPORT'S LIABILITY ARISING OUT OF THIS AGREEMENT
EXCEED THE AMOUNT OF ALL FEES ACTUALLY PAID BY CUSTOMER TO PASSPORT PURSUANT TO THIS
AGREEMENT DURING THE SIX (6) MONTH PERIOD ENDING ON THE DATE OF THE EVENT GIVING RISE TO
SUCH LIABILITY. IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL, COST OF COVER, PUNITIVE, OR EXEMPLARY DAMAGES, HOWEVER CAUSED
AND ON ANY THEORY OF LIABILITY, ARISING OUT OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO
LOSS OF BUSINESS, LOSS OF REVENUE, OR LOSS OF ANTICIPATED PROFITS, EVEN IF THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (A) TO CUSTOMER’'S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT; OR (B) IN THE EVENT OF A BREACH OF THE PARTIES’ CONFIDENTIALITY OBLIGATIONS
CONTAINED IN THIS AGREEMENT.

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

21. CONFIDENTIALITY; TRADE SECRETS.

21:4. Obligations. Each Party will maintain in strict confidence all Confidential Information of the
Disclosing Party. The Receiving Party will not disclose or grant use of the Disclosing Party’s Confidential Information
to any third party except to the Receiving Party’'s employees and other representatives who have a need to know
such Confidential Information or as expressly authorized by the Disclosing Party in writing. The Receiving Party will
not use the Disclosing Party’s Confidential Information except as authorized by this Agreement. The Receiving Party
will use at least the same standard of care to protect the Confidential Information of the Disclosing Party as it uses to
protect its own confidential information of a similar nature, but in no event with less than reasonable care. The
Receiving Party will cause each employee or other representative to whom the Receiving Party discloses the
Confidential Information to be bound by an obligation of confidentiality that is at least as rigorous as the obligations
contained in this Agreement. The Receiving Party will promptly notify the Disclosing Party upon discovery of any
unauthorized use or disclosure of the Disclosing Party’'s Confidential Information. Unless otherwise set forth herein,
upon the expiration or termination of this Agreement for any reason, or upon the request of the Disclosing Party, the
Receiving Party shall promptly return to the Disclosing Party (or, at the Receiving Party’s option, destroy) all of the
Disclosing Party’s Confidential Information and shall promptly certify in writing that it has done so; provided, however,
that the Receiving Party shall not be obligated to return or destroy any Confidential Information stored in archival or
back-up files for which return or destruction is not reasonably practicable or any Confidential Information that must
be retained for as long as necessary for purposes of audit, compliance, dispute resolution, or record retention
pursuant to this Agreement.

21.2. Exceptions. The foregoing obligations of confidentiality shall not apply to any information
that the Receiving Party can show is or was: (a) already known to the Receiving Party at the time of disclosure without
obligation of confidentiality; (b) independently developed by the Receiving Party without use of or access to the
Confidential Information of the Disclosing Party; (c) approved for disclosure by the Disclosing Party beforehand and
in writing; (d) in the public domain without breach of this Agreement; or (e) lawfully received by the Receiving Party
from a third party without obligation of confidentiality.

21.3. Permitted Disclosures. Nothing in this Section shall be construed to prohibit either Party
from disclosing the Confidential Information of the other Party to the extent that such disclosure is required by
applicable law or order of a court or other governmental agency, including pursuant to any open records law, open
meetings law, or any other local public disclosure law applicable to Customer; provided, however, that the Receiving
Party shall promptly notify the Disclosing Party in writing of such requirement and shall cooperate with the Disclosing
Party to minimize the scope of any such disclosure and to obtain a protective or similar order.
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21.4. Trade Secrets. Customer hereby acknowledges that the Passport System and its
components, whether provided by Passport or its third-party vendors or licensors, constitute trade secrets of Passport
and/or its third party-vendors or licensors, and as such are protected by civil and criminal law, are very valuable to
Passport and/or its third-party vendors or licensors, and that their use must be carefully and continuously controlled.
Customer agrees to notify Passport immediately of the unauthorized possession, use, or knowledge of any item
supplied under this Agreement by any person or organization not authorized by this Agreement to have such
possession, use, or knowledge. Customer will promptly furnish Passport full details of such possession, use, or

knowledge and will cooperate fully with Passport in any litigation against third parties reasonably deemed necessary
by Passport to protect its proprietary rights.

22. DATA RIGHTS.

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

https://www.passportinc.com/privacy-policy.

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

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

22.3. Personal Identifiable Information. Personal identifiable information (‘PII") is any
representation of information that permits the identity of an individual to whom the information applies to be
reasonably determined or inferred by either direct or indirect means. Name, address, social security number,
telephone number, or email address directly identify individuals. Certain data elements—including gender, race, birth
date, geographic indicator (such as zip code or postal code), and other descriptors—can be used in conjunction or
with other data elements to indirectly identify individuals.

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

23. PUBLICITY; USE OF NAMES AND MARKS.

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

24. DISPUTE RESOLUTION

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

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

24.3. Governing Law. This Agreement, and any Disputes arising hereunder, shall be governed,
interpreted, construed, and enforced in all respects in accordance with the laws of the State of lllinois, excluding its
conflict of laws rules.

25. GENERAL PROVISIONS.

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

25.2. No Waiver. Failure by either Party to insist upon or enforce strict performance of any
provision of this Agreement or to exercise any rights or remedies under this Agreement will not be construed or
deemed as a waiver or relinquishment to any extent of such Party’s right to assert or rely upon any such provisions,
rights, or remedies in that or any other instance; rather, the same will be and will remain in full force and effect. Any
waiver by either Party of its rights under this Agreement must be in writing and signed by a duly authorized
representative of the waiving Party.
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25.3. Assignment. This Agreement and all of its provisions will be binding upon and inure to the
benefit of the parties and their respective permitted successors and assignees. Neither Passport nor Customer may
assign any rights, interests, or obligations hereunder without prior written consent of the other Party, provided,
however, that Passport may, without such written consent, assign this Agreement and its rights and delegate its
obligations hereunder in connection with the transfer or sale of all or substantially all of its assets or business related
to this Agreement, or in the event of its merger, consolidation, change in control or similar transaction. Any permitted
assignee shall assume all assigned obligations of its assignor under this agreement. Any purported assignment in
violation of this section shall be void and of no effect.

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

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

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

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

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

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

Passport Labs, Inc. Village of Orland Park

128 S. Tryon St., Suite 1000 14700 Ravinia Avenue
Charlotte, NC 28202 Orland Parlk, lllinois 60462
Fax: (888) 804-1783 bwatson@orlandpark.org
sales@passportinc.com Attn: Brandi Watson

Attn: CRO

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

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

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

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

[signature page follows]
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IN WITNESS WHEREOF, each Party hereto, intending to be legally bound hereby, has caused its duly authorized

representative to execute this Agreement and bind such Party effective as of the Effective Date.

VILLAGE OF ORLAND PARK

By:

ol
>

Name:

Title: \/ il ‘(l(i\) e mana 59(‘

me _4]AURA

PASSPORT LABS, INC.

bluistian. Sudirrs

By: BECOAB44C242477

Khristian Gutierrez

Name:
CEO
Title:
4/8/2024
Date:
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Statement of Work .

Village of Orland Park, IL l &
March 29th, 2023

Disclaimer
Project Overview
Statement of Work
Configurations
Payment Gateway and Merchant Solutions
Integrated Parking Payment Facilitators
Passport Parking
Passport Parking Functionality
Mercl Validati
Back-Office Portal
P Parking Si i [ I
Public Education and Marketing
. Train}
Custom Integrations or Configurations
Cale (a/k/a Flowbird. Inc. or its affiliates) Pay Station Integration
Assumptions & Notes
Project Change Control

Disclaimer

This Statement of Work contains information that is proprietary and confidential to Passport
Labs, Inc. (“Passport”) and shall not be disclosed or used for any purpose other than the
purposes described herein. Any other disclosure or use of this document, in whole or in part,
without the permission of Passport is prohibited.

| |
l - Passpo rt CONFIDENTIAL AND PROPRIETARY. 1
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Project Overview

Passport will continue to provide the Village of Orland Park, IL (“Client”) with its Passport
Parking mobile payments application as part of this agreement renewal.

Statement of Work

Configurations

Payment Gateway and Merchant Solutions

Passport will continue to utilize its existing Worldpay (f.k.a. Vantiv) gateway integration,
configured specifically with the Client's Worldpay merchant processing credentials, for the
Client's card processing services for the Passport Parking application. The funds will flow
through to the Client's merchant account on a daily basis.

The Client is responsible for paying all card processing fees to support the service.

Passport will invoice the Client shortly after the close of each preceding month for its transaction
fees, as outlined in the order form.

Integrated Parking Payment Facilitators

Passport will enable its parking facilitation partners, specifically the Passport Parking
application, in the Client’s environment upon launch. Additional facilitation partners can include,
but are not limited to additional navigation applications, OEMs/in-dash infotainment systems,
parking applications, and lifestyle applications.

Additionally, Passport will make their open parking APIs available to any application provider,
upon a request from the Client, to enable a full parking payment integration.

A full integration with Passport's parking payment APIs means the Client’s existing parking
applications will retrieve the Client's zone and rate information, create parking sessions, and
process payments for those sessions through Passport's system. This allows the Client to
configure their zones and rates within Passport’s system, and propagate these updates to all

- |
l ~ passport CONFIDENTIAL AND PROPRIETARY.
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integrated partners without the necessity to update this information elsewhere. Additionally,
Passport will process and settle all funds collected from integrated partners’ sessions and will
remit them directly to the Client, net of merchant processing fees and any service fees due to
Passport, as defined in the contract.

Passport will allow any future parking application vendor access to its Developer Portal for the
Client, where Passport's open parking APls are documented. Once a contractual agreement is
in place between Passport and the vendor, Passport will share AP| credentials with them and
provide support during the implementation process, including technical and consultative
support. Passport will communicate directly with the Client as these implementations are
production-ready. During the rollout, Passport and the vendor will collaborate to resolve any
identified defects.

Passport Parking

Passport will continue to provide its Passport Parking mobile parking applications to the Client.
Passport Parking consists of native mobile applications built for Google Android and Apple iOS
smartphones. Passport Parking is supported on the latest industry-recommended operating
system versions.

Passport Parking includes the following functionality:
e Create a user account
o Phone number, email address, name
e Add and delete Vehicles (LPN)
e Create and pay for parking sessions
o Extend parking remotely
o Receive session expiration alerts and notifications
e Parking session reminder alerts are sent when the time remaining on the
session drops below 10 minutes
o Complete payment via major card networks credit and debit cards
e View parking history and email receipts
e |Interactive Voice Response (IVR) to facilitate parking sessions via a toll-free phone call
e Mobile-optimized website (mobile pay web or “MPW") to facilitate parking sessions via a
mobile browser or desktop

| |
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Merchant Validations

The Client and its local commerce partners may continue to use Passport's merchant validation
program to subsidize the cost of business patron parking fees.

Merchant validation capabilities include:

e Validation type and amount configuration
e One-time use validations
e Multi-use validations

Passport will deliver its back-office administration and data insights portal that will allow the
Client to make financial and operational decisions.

Back-office portal capabilities include:

e Secured Access with user specific login credentials and custom privileges per user
o There is not a cap on the number of users that can be setup

Streamlined user interface

Robust Reporting

Real-time analytics of existing sessions

Zone management

Passport has previously consulted and worked with the Client to set up the environment with the
proper signage and decals. As such, no additional signage or decals will be provided as part of
this renewal.

In addition to signage and decals, Passport has already provided the Client with the following
items to support marketing and public education initiatives of the Passport Parking application:

e Signage and Decals
o Best Practice Guide
e Public Relations

||
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o Press Release (posted on website and social media)
o Press Kit
Print Marketing
o Design File for How to Flyer (3"x5")
o Design File for Benefit Poster (8.5"x11")
Digital Marketing
o Client Website Content & Consultation
o Website & Social Media Banners
o Standard How-to Video
Ongoing Support

As such, no additional public education or marketing items will be provided as part of this
renewal.

Once a majority of the project milestones have been completed and the target launch date is
confirmed, Passport will work with the Client to set-up the remote web-based training plan.
Passport will assist the Client with determining who should be involved in the training sessions
and when they should occur from a scheduling perspective around the target go-live date.

Passport will host a 1-hour training session with any Client employees who will interact with the
new Passport Parking system. Passport recommends that all parking staff, anyone responsible
for the adjudication of parking citations, Client accountants, and enforcement managers be
present for training. Passport will work with the Client if additional training sessions are required.

All training is done via a “Train the Trainer” method, equipping each person present with the
tools and knowledge to train their teams now and in the future.

Custom Integrations or Configurations

Cale (a/k/a Flowbird, Inc. or its affiliates) Pay Station Integration

Passport will continue to provide its Cale pay station integration on behalf of the Client so that
Passport Parking mobile parking sessions are sent to Cale for monitoring and enforcement
purposes.

| |
. ! passport CONFIDENTIAL AND PROPRIETARY.
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Assumptions & Notes

While performing these services, Passport will rely upon the concerted engagement, direction,
authorization, approvals or other information provided by the Client's primary stakeholder and
technical teams.

The Client's Project Manager and respective team will be responsible for contributing to and
reviewing Weekly Status Reports and reporting Project issues.

Additional Client responsibilities include:
e Providing operational information in a timely manner.
e Providing a list of stakeholders for preliminary implementation
e Making a good faith effort to facilitate the continued progress of the implementation.
e Perform user acceptance testing to confirm the accuracy of configured attributes in the
system
e Provide written approval on each aspect of the system

Deliverables or activities not specifically identified as in scope throughout this document are by
definition out of scope, unless accompanied by an approved Scope Change Order.

Project Change Control

Changes may be required to manage unanticipated or new information that may arise during the
course of the implementation and delivery of this solution that impacts an existing (or creates a
new) deliverable, restriction, milestone, or dependency. This Project Change Control process is
meant to enforce a process to ensure changes are tracked and approved appropriately
throughout the project.

Process

e A Passport representative will complete a Scoping Change Order form describing the
exchange to be evaluated.

e Passport will perform an impact assessment (cost, schedule, risk, etc) and provide a
recommendation for how to achieve the Client's objectives in the context of the latest
information.

B
l ! pa Ssport CONFIDENTIAL AND PROPRIETARY.
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e The Client will decide whether or not to proceed with Passport's recommendation or to
suggest an alternative approach.

e If the Change Request is approved by the Client and returned back upon full execution,
then the Change Request document will be incorporated as part of the Statement of
Work.

Timeline Effects

e Upon approval by all parties, the impact assessment associated with such change
request shall augment any prior commitments or estimates of timeline and pricing in this
Statement of Work, which shall no longer apply. Passport will use commercially
reasonable efforts to maintain the timeline and cost associated with this Statement of
Work, augmented by any and all Change Request(s) approved by all parties.

i ! passport CONFIDENTIAL AND PROPRIETARY.
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£ ORLAND PARK
CERTIFICATE OF COMPLIANCE

The undersigned Khristian Gutierrez

(Enter Name of Person Making Certification)

. Chief Executive Officer

(Enter Tifle of Person Making Certification)

and on behalf of Passport Labs, Inc. , certifies that:
(Enfer Name of Business Organization)

1) BUSINESS ORGANIZATION:
The Proposer is authorized to do business in lllinois: Yes [\/] No[ ]

Federal Employer 1.D.#: 46-4987364

(or Social Security # if a sole proprietor or individual)

The form of business organization of the Proposer is (check one):

___Sole Proprietor
____Independent Contractor (Individual)
___ Partnership

LLC
v/ Corporation Delaware 11/26/2013

(State of Incorporation) (Date of Incorporation)

2) STATUS OF OWNERSHIP

lllinois Public Act 102-0265, approved August 2021, requires the Village of Orland Park to collect “Status
of Ownership” information. This information is collected for reporting purposes only. Please check the
following that applies to the ownership of your business and include any certifications for the categories
checked with the proposal. Business ownership categories are as defined in the Business Enterprise for
Minorities, Women, and Persons with Disabilities Act, 30 ILCS 575/0.01 ef segq.

Minority-Owned [ ] Small Business [ ] (SBA standards)
Women-Owned [ ] Prefer not to disclose [ ]
Veteran-Owned [ ] Not Applicable [V

Disabled-Owned [ ]
How are you certifying?  Cerfificates Attached [ ]  Self-Certifying [ ]
STATUS OF OWNERSHIP FOR SUBCONTRACTORS

This information is collected for reporting purposes only. Please check the following that applies to the
ownership of subcontractors.

Minority-Owned [ ] Small Business [ ] (SBA standards)
Women-Owned [ ] Prefer not to disclose [ ]
Veteran-Owned [ | Not Applicable [\]

Disabled-Owned [ ]

Certificate of Compliance (Service/Purchase) 1



3) ELIGIBILITY TO ENTER INTO PUBLIC CONTRACTS: Yes[vi No [ ]

The Proposer is eligible to enter into public contracts, and is not barred from contracting with
any unit of state or local government as a result of a violation of either Section 33E-3, or 33E-
4 of the lllinois Criminal Code, or of any similar offense of "Bid-rigging" or "Bid-rotating” of any
state or of the United States.

4) SEXUAL HARRASSMENT POLICY: Yes[,4 No [ ]

Please be advised that Public Act 87-1257, effective July 1, 1993, 775 ILCS 5/2-105 (A) has
been amended to provide that every party to a public contract must have a written sexual
harassment policy in place in full compliance with 775 ILCS 5/2-105 (A) (4) and includes, at a
minimum, the following information: (1) the illegality of sexual harassment; (ll) the definition of
sexual harassment under State law; (lll) a description of sexual harassment, utilizing examples;
(IV) the vendor's internal complaint process including penalties; (V) the legal recourse,
investigative and complaint process available through the Department of Human Rights (the
“Department”) and the Human Rights Commission (the “Commission”); (VI) directions on how
to contact the Department and Commission; and (VII) protection against retaliation as provided
by Section 6-101 of the Act. (lllinois Human Rights Act). (emphasis added). Pursuant to 775
ILCS 5/1-103 (M) (2002), a “public contract” includes “...every contract to which the State, any
of its political subdivisions or any municipal corporation is a party."

5) EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE: Yes[\] No [ ]

During the performance of this Project, Proposer agrees to comply with the “lllinois Human
Rights Act”, 775 ILCS Title 5 and the Rules and Regulations of the lllinois Department of Human
Rights published at 44 lllinois Administrative Code Section 750, et seq. The

Proposer shall: {I) not discriminate against any employee or applicant for employment because
of race, color, religion, sex, marital status, national origin or ancestry, age, or physical or
mental handicap unrelated to ability, or an unfavorable discharge from military service; (l)
examine all job classifications to determine if minority persons or women are underutilized and
will take appropriate affirmative action to rectify any such underutilization; (lll) ensure all
solicitations or advertisements for employees placed by it or on its behalf, it will state that all
applicants will be afforded equal opportunity without discrimination because of race, color,
religion, sex, marital status, national origin or ancestry, age, or physical or mental handicap
unrelated to ability, or an unfavorable discharge from military service; (IV) send to each labor
organization or representative of workers with which it has or is bound by a collective
bargaining or other agreement or understanding, a nofice advising such labor organizafion or
representative of the Vendor’s obligations under the lllinois Human Rights Act and Department’s
Rules and Regulations for Public Coniract; (V) submit reports as required by the Departiment's
Rules and Regulations for Public Contracts, furnish all relevant information as may from time
to time be requested by the Department or the contracting agency, and in all respects comply
with the lllinois Human Rights Act and Department’s Rules and Regulations for Public Contracts;
(V1) permit access to all relevant books, records, accounts and work sites by personnel of the
contracting agency and Department for purposes of investigation to ascertain compliance with
the lllinois Human Rights Act and Department’s Rules and Regulations for Public Contracts; and
(VIl) include verbatim or by reference the provisions of this Equal Employment Opportunity
Clause in every subcontract it awards under which any portion of this Agreement obligations
are undertaken or assumed, so that such provisions will be binding upon such subcontractor.
In the same manner as the other provisions of this Agreement, the Proposer will be liable for

Certificate of Compliance (Service/Purchase) 2



compliance with applicable provisions of this clause by such subcontractors; and further it will
promptly notify the contracting agency and the Department in the event any subcontractor fails
or refuses to comply therewith. In addition, the Proposer will not utilize any subcontractor
declared by the lllinois Human Rights Department to be ineligible for contracts or subcontracts
with the State of lllinois or any of its political subdivisions or municipal corporations.
Subcontract” means any agreement, arrangement or understanding, written or otherwise,
between the Proposer and any person under which any portion of the Proposer’s obligations
under one or more public contracts is performed, undertaken or assumed; the term
“subcontract”, however, shall not include any agreement, arrangement or understanding in
which the parties stand in the relationship of an employer and an employee, or between a
Proposer or other organization and its customers. In the event of the Proposer’s noncompliance
with any provision of this Equal Employment Opportunity Clause, the Illinois Human Right Act,
or the Rules and Regulations for Public Contracis of the Department of Human Rights the
Proposer may be declared non-responsible and therefore ineligible for future contracts or
subcontracts with the State of lllinois or any of its political subdivisions or municipal
corporations, and this agreement may be canceled or avoided in whole or in part, and such
other sanctions or penalties may be imposed or remedies involved as provided by statute or
regulation.

6) TAX CERTIFICATION: Yes[] No [ ]

Contractor is current in the payment of any tax administered by the lllinois Department of
Revenue, or if it is: (a) it is contesting its liability for the tax or the amount of tax in accordance
with procedures established by the appropriate Revenue Act; or (b) it has entered into an
agreement with the Department of Revenue for payment of all taxes due and is currently in
compliance with that agreement.

7) AUTHORIZATION & SIGNATURE:

| certify that | am authorized to execute this Certificate of Compliance on behalf of the
Contractor set forth on the Proposal, that | have personal knowledge of all the information set
forth herein and that all statements, representations, that the Proposal is genuine and not
collusive, and information provided in or with this Certificate are true and accurate. The
undersigned, having become familiar with the Project specified, proposes to provide and furnish
all of the labor, materials, necessary tools, expendable equipment and all utility and
transportation services necessary to perform and complete in a workmanlike manner all of the
work required for the Project.

ACKNOWLEDGED AND AGREED TO: @

Signature of Authorized Officer

Khristian Gutierrez
Name of Authorized Officer

Chief Executive Officer
Title

4/23/2024
Date

Certificate of Compliance (Service/Purchase) 3



CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/08/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTFICATE 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 INSURERS(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must 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

Lockton Affinity, LLC

P.O. Box 879610

Kansas City, MO 64187-9610

JCONTACT i
e Lockion Affindy,[L1.C

INSURED

Passport Labs, Inc.

128 South Tryon Street, Suite 1000
Charlotte, NC 28202

PHONE (A/C No.Ext): 800-301-3814 "AX (AIC, No): 913-652-7599
E-MAIL ADDRESS:
I INSURER(S) AFFORDING COVERAGE NAIC
lNSURER-A: Charter Oak Fire Insurance. 25615
tNSURER-B: Travelers Property C ity Company 25674
NSURER-C: Farmington Casualty Company 47483
tNSURER-D: End! American Specialty Insurance Company 41718
tNSURER-E: Certain Underwriter's ay Lloyd's, London AA1128623
NSURER-F:

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS 1S 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 B8Y 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.
s ADDL ~ BUER "POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE POLICY NUMBER __[(MMWDDIYYYY) | (MWDD/YYYY) LIMITS
GENERAL LIABILITY X X EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
X __[COMMERCIAL GENERAL LIABILITY 2ZLP-16P58303-23-15 10/01/2023 10/01/2024 PREMISES (Ea occurrence) $ 1,000,000
cLaMs MADE | X| occur MED EXP (Any one person) $ 10,000
| PERSONAL & ADV INJURY $ 1,000,000
|_GENERAL AGGREGATE $ 2,000,000
[GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS — COMPIOP AGG $ 2,000,000
PRO-
A | X poucy JECT LOC
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 1,000,000
ANY AUTO BA-9W093706-23-15-G | 101012023 10/01/2024 BODILY INJURY (Per Person) $
ALL OWNED SCHEDULED
AUTOS AUTOS BODILY INJURY (Per accident) $
NON-OWNED PROPERTY DAMAGE
X__HIRED AUTOS AUTOS (Per accident) $
B
X _MBRELLALIAB | | OCCUR EACH OCCURRENCE $ 12,000,000
XCESS LIAB X_| CLAIMS MADE CUP-sW118880-2345 | 10/01/2023 10/01/2024 AGGREGATE $ 12,000,000
B pep | X | RETENTION $10,000
ORKERS COMPENSATION X JC STATU- TH-
AND EMPLOYERS' LIABILITY ORY LIMITS R
g’;}.223,':,,‘25;%2"’5‘,‘(2[33'5“0215°”T'VE YN INA UB-sW108460-235-G | 10/0%/2023 100172024 E.L. EACH ACCIDENT $ 1,000,000
MANDATORY IN NH) E.L. DISEASE — EA EMPLOYEE $ 1,000,000
c f yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT $ 1,000,000
Technology Services/Cyber Each Claim $ 5,000,000
Liability - Claims Made PRO30045864400 10/01/2023 10/01/2024 Aggregate s 5'000'000
D Retroactive Date: 07/08/2015 Retention $ 100,000

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

Insurer E: Excess Cyber Liability; Policy Number: W35DDF230101; Effective 10/01/2023 to 10/01/2024; Limit of Liability: $5,000,000 Each Claim/$5,000,000 Aggregate.

The Village of Orland Park, and their respective officers, trustees, directors, officials, employees, volunteers and agents are included as Additional Insureds on a primary/non-
contributory basis with respect to operations by or on behalf of the named insured if required by written contract. Waiver of subrogation is applicable to general liability
where required by written contract and subject to policy terms and conditions

Orland Park, IL 60462

ACCORDANCE WITH THE POLICY PROVISIONS

CERTIFICATE HOLDER CANCELLATION
3001786
Village of Ortand Park SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
14700 Ravinia Avenue THE EXPIRATION DATE THEREOCF, NOTICE WILL BE DELIVERED IN

AUTHORIZED REPRESENTATIVE

Camu. XW

ACORD 25 (2014/01)

©1988-2014 ACORD CORPORATION. All Rights Reserved.
The ACORD name and logo are registered marks of ACORD




POLICY NUMBER: ZLP-16P58303-23-15

COMMERCIAL GENERAL LIABILITY
ISSUE DATE: 09/27/2023

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

OTHER INSURANCE - DESIGNATED ADDITIONAL
INSUREDS - PRIMARY WITH RESPECT TO CERTAIN
OTHER INSURANCE

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE OF DESIGNATED ADDITIONAL INSUREDS

Village of Orland Park
14700 Ravinia Avenue
Orland Park, IL 60462

PROVISIONS
The following is added to Paragraph 4.a.,
Primary Insurance, of SECTION IV -

COMMERCIAL GENERAL LIABILITY CONDITIONS:

The insurance afforded under this Coverage
Part to any additional insured shown in the
Schedule Of Designated Additional Insureds

CG D4 26 02 19

® 2017 The Travelers Indemnity Company. All rights reserved.

is primary to any of the other insurance,
whether primary, excess, contingent or on
any other basis, that is available to such
additional insured which covers such
additional insured as a named insured, and
we will not share with that other insurance.

Page 1 of 1

Includes copyrighted material of Insurance Services Office, Inc. with its permission.



POLICY NUMBER: zZLP-91N45822-22-15

COMMERCIAL GENERAL LIABILITY
ISSUE DATE: 06/12/23

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
ELECTRONIC DATA LIABILITY COVERAGE PART

LIQUOR LIABILITY COVERAGE PART

POLLUTION LIABILITY COVERAGE PART DESIGNATED SITES
POLLUTION LIABILITY LIMITED COVERAGE PART DESIGNATED SITES
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
RAILROAD PROTECTIVE LIABILITY COVERAGE PART

UNDERGROUND STORAGE TANK POLICY DESIGNATED TANKS

SCHEDULE

Name Of Person(s) Or Organization(s):

Village of Orland Park
14700 Ravinia Avenue
Orland Park, IL 60462

Declarations.

Information required to complete this Schedule, if not shown above, will be shown in the

The following is added to Paragraph 8.
Transfer Of Rights Of Recovery Against Others
To Us of Section IV — Conditions:

We waive any right of recovery against the
person(s) or organization(s) shown in the
Schedule above because of payments we
make under this Coverage Part. Such waiver

CG 24 04 12 19

® Insurance Services Office, Inc, 2020

by us applies only to the extent that the
insured has waived its right of recovery
against such person(s) or organization(s)
prior to loss. This endorsement applies only
to the person{s) or organization(s) shown in
the Schedule above.

Page 1 of 1



POLICY NUMBER: ZLP-91N45822-22-15

COMMERCIAL GENERAL LIABILITY
ISSUE DATE: 06/12/2023

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

OTHER INSURANCE - DESIGNATED ADDITIONAL
INSUREDS - PRIMARY WITH RESPECT TO CERTAIN
OTHER INSURANCE

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE OF DESIGNATED ADDITIONAL INSUREDS

Village of Orland Park
14700 Ravinia Avenue
Orland Park, IL 60462

PROVISIONS
The following is added to Paragraph 4.a.,
Primary Insurance, of SECTION IV -

COMMERCIAL GENERAL LIABILITY CONDITIONS:

The insurance afforded under this Coverage
Part to any additional insured shown in the
Schedule Of Designated Additional Insureds

CG D4 26 02 19

® 2017 The Travelers Indemnity Company. All rights reserved.

is primary to any of the other insurance,
whether primary, excess, contingent or on
any other basis, that is available to such
additional insured which covers such
additional insured as a named insured, and
we will not share with that other insurance.

Page 1 of 1

Includes copyrighted material of Insurance Services Office, Inc. with its permission.



POLICY NUMBER: ZzZLP-91N45822-22-15

COMMERCIAL GENERAL LIABILITY
ISSUE DATE: 06/12/23

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

SCHEDULED ADDITIONAL INSURED
(INCLUDES PRODUCTS-COMPLETED OPERATIONS IF
REQUIRED BY CONTRACT)

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

NAME OF PERSON OR ORGANIZATION:
VILLAGE OF ORLAND PARK

PROJECT/LOCATION OF COVERED OPERATIONS:

14700 RAVINIA AVENUE
ORLANDO PARK, IL 60462

PROVISIONS

The following is added to SECTION Il - WHO
IS AN INSURED:

Any person or organization shown in the
Schedule Of Additional Insureds And
Covered Operations that you agree in a
written contract or agreement to include as
an additional insured on this Coverage Part
is an insured, but only:

a With respect to liability for “bodily
injury” or “property damage” that
occurs, or for "personal injury” caused
by an offense that is committed,
subsequent to the signing of that
contract or agreement and while that
part of the contract or agreement is in
effect; and

b. If, and only to the extent that, such
injury or damage is caused by acts or
omissions of you or your subcontractor
in the performance of “your work” on
or for the project, or at the location,
shown in the Schedule Of Additional
Insureds And Covered Operations, to
which the written contract or agreement
applies. Such person or organization
does not qualify as an additional insured
with respect to the independent acts
or omissions of such person or
organization.

The insurance provided to such
additional insured is subject to the
following provisions:

If the Limits of Insurance of this
Coverage Part shown in the Declarations
exceed the minimum limits required by
the written contract or agreement, the
insurance provided to the additional
insured will be limited to such minimum
required limits. For the purposes of
determining whether this limitation
applies, the minimum limits required by
the written contract or agreement will
be considered to include the minimum
limits of any Umbrella or Excess
liability coverage required for the
additional insured by that written
contract or agreement. This provision
will not increase the limits of insurance
described in Section Il - Limits Of
Insurance.

The insurance provided to such
additional insured does not apply to:

(1) Any  "bodily injury”,  “property
damage” or "personal injury” arising
out of the providing, or failure to
provide, any professional archi-
tectural, engineering or surveying
services, including:

CG D2 47 04 19 ©® 2018 The Travelers Indemnity Company. All rights reserved. Page 1 of 2



COMMERCIAL GENERAL LIABILITY

(al The preparing, approving, or (2) If a claim is made or “suit” is
failing to prepare or approve, brought against the additional
maps, shop drawings, opinions, insured:

reports, surveys, field orders or
change orders, or the preparing,
approving, or failing to prepare or
approve, drawings and specifi-
cations; and (b) Notify us as soon as practicable

(b) Supervisory, inspection, archi- and see to it that we receive

tectural or engineering activities. written notice of the claim or
suit” as soon as practicable.

(@) Immediately record the specifics
of the claim or ”suit” and the
date received; and

(2 Q;‘r}’,ageB°ggjsec;"’;‘;y,.yoﬁ: w;'ig?zr;g (3) Immediately send us copies of all
included in the “products-completed legal papers received in connection
operations hazard” unless the written with the claim or “suit”, cooperate
contract or agreement specifically with us in the investigation or

settlement of the claim or defense
against the ‘suit”, and otherwise
comply with all policy conditions.

requires you to provide such
coverage for that additional insured
during the policy period.

¢. The additional insured must comply with (4) Tender the defense and indemnity of
the following duties: any claim or “suit” to any provider
of other insurance which would cover

(1) Give us writtén notice as soon as such additional insured for a loss we
practicable of an "occurrence” or an cover. However, this condition does
offense which may result in a claim. not affect whether the insurance

Page 2 of 2

To the extent possible, such notice
should include:

(A How, when and
"occurrence” or
place;

(B) The names and addresses of any
injured persons and witnesses;
and

where the
offense took

() The nature and location of any
injury or damage arising out of
the “occurrence” or offense.

® 2018 The Travelers Indemnity Company. All rights reserved.

provided to such additional insured is
primary to other insurance available
to such additional insured which
covers that person or organization as

a named insured as described in
Paragraph 4., Other Insurance, of
Section IV - Commercial General

Liability Conditions.

CG D2 47 04 19



POLICY NUMBER: ZLP-16P58303-23-15

COMMERCIAL GENERAL LIABILITY
ISSUE DATE: 05/20/24

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Names of Additional Insured Person(s) or Organization(s):

VILLAGE OF ORLAND PARK, ITS OFFICIALS, EMPLOYEES, AND AGENTS

Location of Covered Operations:

14700 RAVINIA AVENUE
ORLAND PARK, IL 60462

(Information required to complete this Schedule, if not shown above, will be shown in the Declarations.)

A‘

CGD3610305 © 2005 The Travelers Companies, Inc. 2003

Section Il - Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury",
"property damage", ‘"personal injury" or
"advertising injury" caused, in whole or in part,
by:

1. Your acts or omissions; or

2. The acts or omissions of those acting on
your behalf;

in the performance of your ongoing operations
for the additional insured(s) at the location(s)
designated above.

With respect to the insurance afforded to these
additional insureds, the following additional
exclusions apply:

This insurance does not apply to "bodily injury”
or "property damage" occurring, or "personal

injury" or “advertising injury" arising out of an

offense committed, after:

1. All work, including materials, parts or
equipment furnished in connection with
such work, on the project (other than
service, maintenance or repairs) to be
performed by or on behalf of the additional
insured(s) at the location of the covered
operations has been completed; or

2. That portion of "your work" out of which the

injury or damage arises has been put to its
intended use by any person or organization
other than another contractor or
subcontractor engaged in performing
operations for a principal as a part of the
same project.

Page 10of1
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VILLAGE OF ORLAND PARK 14700 S. Ravinia Avenue

Orland Park, IL 60462
www.orlandpark.org

Master

File Number: 2024-0218
File ID: 2024-0218 Type: MOTION Status: PASSED

Version: 0 Reference: Controlling Body: Board of Trustees

File Created Date : 03/15/2024

Agenda Entry: Commuter Parking Payment App Service Agreement Final Action: 04/01/2024

Title: Commuter Parking Payment App Service Agreement

Notes:
Sponsors: Res/Ord Date:
Attachments: Software License and Service Agreement Res/Ord Number:
Drafter: Hearing Date:
Department Effective Date:
Contact:

History of Legislative File

Ver- Acting Body: Date: Action: Sent To: Due Date: Return Result:
sion: Date:
0 Finance 03/15/2024 INTRODUCED TO Board of Trustees
BOARD
0 Board of Trustees 04/01/2024 APPROVED Pass

Text of Legislative File 2024-0218

. Title
Commuter Parking Payment App Service Agreement

History

In 2007, the Village of Orland Park purchased 14 Parking Fare Terminals from Total
Parking Solutions, Inc. (TPS) for the Village's three Metra commuter parking lots.
Commuters have the option of purchasing monthly permits at the 143rd Metra Lot only
or paying for daily parking using either the parking meters or the Passport Parking
mobile phone app.

Through the Passport Labs, Inc. App, the Village also offers commuters the option of
paying for their daily parking space using a credit or debit card from their smart phone
once they are on the train. This allows the commuter to be worry-free if they are unable
to pay their daily fee prior to boarding the ftrain. The free application is offered by
Passport who is the online Metra parking application that commuters can pay $1.87

VILLAGE OF ORLAND PARK Page 1 Printed on 4/16/2024



Master Continued (2024-0218)

online for their parking spot. Currently there is a convenience fee of $0.37 for each
transaction that the commuter pays. The Village charges $1.50a day for a commuter
spot and Passport keeps the .37 as a transaction fee. The Village receives the total
payment from the commuter and remits the service fee back to Passport on a month
basis.

On June 1, 2016, an evergreen Software License and Service Agreement was signed.
Passport Labs, Inc. has since then updated their Terms and Conditions and will add an
enhancement to their mobile parking experience this Spring. A "text to park" guest
checkout feature where parkers can text a code and be able to pay for parking without
creating a Passport Lab account or downloading the app if they would prefer not to will
be available.

Financial Impact

Passport Labs, Inc. will be implementing a fee increase that will go into effect April 1,
2024. The new convenience fee will be $0.42 for each transaction that the commuter
pays which will be an overall total cost of $1.92to the commuter. Passport Labs, Inc.
has confirmed that this rate increase has been evaluated carefully by their team and
aligned with the national average. This increase will be passed within the
consumer/parker convenience fee.

Recommended Action/Motion

I move to approve a new Software License and Service Agreement for thirty-six (36)
months with Passport Labs, Inc. with a new convenience fee of $.42; with the option to
renew for two (2) twelve-month renewal terms following the initial term;

AND

Authorize the Village Manager to execute all related contracts and documents, subject
to Village Attorney Review.
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