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QUOTE NUMBER Q-19264

Ship To
Brad Phares
City of Billings, MT
2251 Belknap Avenue
Billings, Montana 59101
United States
pharesb@billingsmt.gov

Bill To
City of Billings, MT
PO Box 1178
Billings, Montana 59103-1178
United States

Statement of Confidentiality & Non-Disclosure

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

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

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

Salesperson Phone Email

Routeware Customer Success customersuccess@routeware.com

Order Q-19264
Good Through: Jul 17 2026
Payment Terms: Net 30
Term 12 Months

Routeware, Inc.
7719 Wood Hollow Dr.
Suite #150
Austin, TX 78731
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QUOTE NUMBER Q-19264

RECURRING SUBSCRIPTIONS
PRODUCT UNIT QTY UNIT PRICE EXTENDED
OBC Support Fee Monthly 15 $106.88 $1,603.19

Cellular Data Charge (RD) Monthly 52 $18.74 $974.61

Cloud Hosting Monthly 1 $624.75 $624.75

Picture Service Fee Monthly 17 $22.27 $378.60

Premium Video System Fee Monthly 56 $64.05 $3,586.80

Picture Service Fee Monthly 40 $11.13 $445.33

Routeware Control Center Support Monthly 1 $808.43 $808.43

EasyRoute Subscription Monthly 1 $1,202.17 $1,202.17

Monthly Service Fee - Spare Units Monthly 1 $106.88 $106.88

OBC Support Fee - TaaS Monthly 49 $156.86 $7,686.14

Picture Service Fee Monthly 8 $17.82 $142.58

SUBSCRIPTIONS TOTAL (USD): $17,559.48
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Payment Terms -
 
The Software Fee Effective Service Date for this Order will be 2026-03-14.
 
Invoices for Recurring Subscriptions shall be issued quarterly in advance, with the initial invoice issued on the Effective Service
Date and each subsequent invoice due on the corresponding date of each successive quarter thereafter. The term of the Recurring
Subscription(s) shall commence on the Effective Service Date.
 
 
 
Terms & Conditions Information
 
This Order and all products and services herein are subject to and limited to Routeware's Master Sales and License Agreement
(MSLA) as in effect at the time of the City of Billings' initial Order with Routeware, dated 05/08/2017, Order 1164-R1, as attached and
incorporated herein by reference. Any purchase orders issued in response to this Order will be deemed acceptance of such terms. 
 
Prices are exclusive of any federal, state, or local taxes. The customer is responsible for all federal, state, and local taxes.
This system requires a specific server to operate Routeware software, which may need to be purchased separately.
This system requires cellular connectivity for each vehicle which may need to be purchased separately.
If route sequencing by Routeware is a requirement, additional professional services fees may apply.
On-Board Computer software is sold as a perpetual license, allowing the license to be activated on replacement hardware.
Any lapse in support voids perpetual license.
Pricing does not include freight cost or travel expenses, which will be invoiced as they are incurred.
 
 
Additional Terms -
 
If Data usage is greater than 1GB per vehicle per month, Routeware may limit network speeds or limit the actual downloading of video
files.
Accounts Payable Details:
 
Name:

  
        

 
Title:

  
       

 
Email:

  

 
Phone:

  

Q-19264



IN WITNESS WHEREOF, the Parties to the Order Form has caused it to be executed by their authorized officers as the
day and year of the signatories below.
 
City of Billings, MT
 
 
 
Signature:

 
 
 
\s1\

 
 
 

Date:

 
 
 
\d1\

 
 
 
Name (Print):

 
 
 
\n1\

 
 
 

Title:

 
 
 
\t1\

 
 
Purchase Order Details:
 
Purchase Order number:

 
/docusign fun/

 

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

Routeware, Inc, and Affiliates
 
 
 
Signature:

 
 
 
\s4\

 
 
 

Date:

 
 
 
\d4\

 
 
 
Name (Print):

 
 
 
\n4\

 
 
 

Title:

 
 
 
\t4\

 
Please sign and email to Routeware Customer Success Team at customersuccess@routeware.com
 
FOR INTERNAL USE ONLY
Reviewed By:
\s3\
 

Q-19264
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R O UT E WAR E  MAS T E R  S AL E S  AND L IC E NS E  
AG R E E ME NT   

 
This document lists the terms and conditions under which Routeware, Inc., a Delaware corporation with offices 
located at 16575 SW 72nd Avenue, Portland, OR 97224 (“Routeware”), is willing to sell products and services to 
the entity listed in an Order Form issued by Routeware (“Customer”).  Together with an Order signed by 
Customer, these terms and conditions form a “Master Agreement” with respect to the Products and Services 
listed in the Order.  The signing of an Order or issuance of a Purchase Order by the Customer and/or use of 
Services, having had the opportunity to read these terms and conditions, shall be deemed conclusive evidence 
of the Customer’s acceptance of the terms of the Master Agreement. 
 
TERMS AND CONDITIONS 
 
1. GENERAL ORDERING PROCESS 
 

1.1 Ordering. From time to time, Routeware may sell to Customer hardware products (including all on-
board computers and peripheral devices, such as the RCore devices) (“Hardware”) and software products 
(“Software”)(together, “Products”), and related Support (as defined in Section 2) and/or other installation, 
support, consulting, software development, or disaster recovery services (collectively, “Services”), all pursuant 
to an authorized order form issued by Routeware that is signed by Customer (an “Order”).  Together, an Order 
and these terms and conditions form a “Master Agreement”, hereinafter “Agreement”, between Routeware and 
Customer regarding the Products and Services subject to the Order. 
 

1.2 Delivery.  Routeware will use reasonable efforts to meet the delivery dates for Products and 
Services that are specified in an Order.  All Product shipments are delivered F.O.B. Routeware’s facility, with title 
and risk of loss passing at that time.  All Products are deemed accepted upon delivery.   Delivery delay or default 
of any instalment shall not relieve the Customer of its obligation to pay for services provided by Routeware or 
accept remaining deliveries of product. 
 

1.3  Payment Terms.  Each Order sets forth the amounts due for all Products and Services that it covers 
(the “Fees”).  Unless otherwise stated in an Order, Customer will pay all invoiced Fees in United States Dollars 
within ten (10) days following invoice date.  Any Fee not paid when due will bear a late payment charge of 1.5% 
per month compounded daily from the due date until the date paid, or such lower rate as allowed by applicable 
law.  All Fees are non-refundable.  Customer will reimburse Routeware in full for any and all collection costs 
incurred by Routeware.  Routeware may, at its option, delay the delivery of Products and/or suspend Services 
and Support until all overdue Fees and late charges have been paid in full.  If Routeware permits delayed 
payment or otherwise finances any purchases of Products by Customer, (a) Customer grants to Routeware a first 
priority, purchase money security interest in such Products as collateral until payment is made in full, (b) 
Routeware will enjoy all rights and remedies available to it with respect to such collateral under applicable law, 
(c) Customer will take all steps reasonably requested by Routeware to facilitate such security interest, and (d) 
Customer will not transfer nor permit any other security interests or liens to be applied to such Products until 
payment is made in full.  Customer is responsible for all applicable taxes and will reimburse Routeware for the 
same. 
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2. SOFTWARE LICENSES; SUPPORT 
 

2.1 Truckware License.  “Truckware” means all Software that is pre-loaded and operates on the 
hardware that is integrated into the Customer’s vehicle fleet, whether sold by Routeware or certified and 
approved by Routeware in writing.  Subject to the provisions of the Agreement and subject to Customer 
continuing to maintain Support per Section 2.3, Routeware grants a limited, non-transferrable, perpetual license 
to Customer to operate the Truckware on the specific hardware product on which it was originally loaded 
(whether sold by Routeware or certified and approved by Routeware), in accordance with the user guides, 
specifications, and other documentation provided by Routeware for that Truckware (the “Documentation”), and 
up to the number of trucks authorized on the Order provided that Customer maintains a current support plan.  
Under no circumstances may Customer load Truckware on hardware (including computers and peripherals) that 
is not sold or certified and approved by Routeware. 
 

2.2 Officeware License.  “Officeware” means all Routeware-supplied, server-based Software that is 
provided to Customer for installation and use for reporting, status checking, alert management, dispatching, and 
other purposes either locally or remotely.  Subject to the provisions of the Agreement, Routeware grants a 
limited, non-transferrable license during the License Period to Customer to install a single instance of the server 
version of Officeware on a networked server and to allow up to ten (10) users to use the client version of 
Officeware, all in accordance with its respective Documentation.  The Officeware license will continue in force 
for the period listed on the applicable Order, or if no such period is stated, for automatically renewing periods of 
one (1) year started from the Order date (in either case, the “License Period”), subject to either party electing 
against renewal by notifying the other party in writing at least ninety (90) days prior to the end of the then-
current License Period. 
 

2.3 Support.  All support services for Software listed in an Order are further subject to the terms and 
conditions listed under Support Plans Terms & Conditions (“Support”).   
 

2.4 Restrictions; Reservation of Rights.  Customer agrees not to (and to not enable any third party to): 
(a) reverse engineer or otherwise attempt to discover the source code of or trade secrets embodied in the 
Software; (b) distribute, transfer, grant sublicenses to, or otherwise make available the Software or 
Documentation to third parties, including making the Software or Documentation available (i) through resellers 
or other distributors, or (ii) as an application service provider, service bureau, or rental source; (c) embed or 
incorporate in any manner all or part of the Software into other applications of Customer or third parties other 
than as authorized in applicable Documentation; (d) create modifications to or derivative works of the Software; 
(e) reproduce the Software (except that Customer may make up to two archival copies of the Officeware solely 
for backup purposes); (f) attempt to modify, alter, or circumvent any license control and protection mechanisms 
within the Software; (g) use or transmit the Software in violation of any applicable law, rule or regulation, 
including any export/import laws; and (h) remove, obscure or alter any copyright notices or any name, 
trademark, service mark, tagline, hyperlink or other designation included  on any display screen within the 
Software.  All Software is a “commercial item,” as that term is defined at 48 C.F.R. 2.101 (OCT 1995), and more 
specifically is “commercial computer software” and “commercial computer software documentation,” as such 
terms are used in 48 C.F.R. 12.212 (SEPT 1995).  Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 
through 227.7202-4 (JUNE 1995), Software is provided to U.S. Government End Users (i) only as a commercial 
end item and (ii) with only those rights as are granted to all other end users pursuant to the terms and 
conditions herein.  Other than as stated in this Agreement, Routeware grants Customer no other right, title or 
interest in any Software.    
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3. CLOUD HOSTING. All cloud hosting services are subject to the terms and conditions listed under the Cloud 
Hosting Service Level Agreement found at http://www.routeware.com/Clients.   
 
4. THIRD PARTY HARDWARE AND SOFTWARE. Certain hardware and software sold by Routeware is 

manufactured, developed or made available by other companies and distributed by Routeware for use in 
conjunction with the Products (“Third-Party Products”).  Third Party Software may be subject to additional license 
terms and restrictions; see such software for details.    Routeware hereby assigns to Customer (to the extent 
assignable) all warranties given by the supplier(s) of Third-Party Products; provided, however, that Customer 
agrees to look to the supplier(s) for any Third-Party Product warranty, service and other post-purchase issues.   
Customer is solely responsible for obtaining any and all components, updates, new versions, and releases for any 
Third-Party Products necessary for use in connection with the Products. 
 
5. OTHER SERVICES.  All other Services provided by Routeware under an Order are further subject to a 

statement of work issued by Routeware.  Routeware will perform such Services in a professional, competent and 
workmanlike manner in accordance with the prevailing standards in Routeware’s industry.  Customer 
acknowledges that the timely and successful performance of Services requires good faith cooperation by 
Customer. Therefore, Customer shall furnish all information, access, assistance and services reasonably 
requested by Routeware.  In the event that any failure by Customer to comply with the provisions of this Section 
5 results in any delay in performance of the Services by Routeware, Routeware shall not be deemed in breach of 
the Agreement for such delay. Customer shall reimburse Routeware for all expenses reasonably incurred in the 
performance of Services, as such have been approved in advance by Customer.  Except with respect to any 
Customer Confidential Information or pre-existing intellectual property included therein (collectively, “Customer 
Property”), Routeware will retain all right, title and interest in and to all deliverables and work product (including 
any and all intellectual property rights therein) generated as a result of the Services.  Customer’s rights to the 
deliverables and work product shall be the same as the rights granted to Customer under this Agreement with 
respect to the applicable Hardware and Software.   
 
6. AUDITS.  During any time that Customer is using Hardware or Software under an Agreement, and for one 

year thereafter, Routeware will have the right to perform an audit not more than once each year to verify that 
Customer is using the Products in compliance with this Agreement.  The audit will include at a minimum 
Routeware having access to all Software, Hardware, Documentation and related Customer equipment (including 
all servers and personal computers that contain Officeware, and any hardware that contains Truckware).  The 
audit will be performed from Monday through Friday, between 8:00 a.m. and 5:00 p.m. local time, and upon not 
less than 15 days’ prior written notice to Customer.  The audit will be conducted at Routeware’s sole cost and 
expense, subject to reasonable security and access restrictions.  Customer will be permitted to have Customer 
personnel present during the audit.  If an audit conducted under this Section discloses that Customer has 
underpaid by more than 3% any amounts payable under this Agreement during the period covered by the audit, 
Customer will pay Routeware the amount of that underpayment and, in addition, will reimburse Routeware’s 
reasonable and actual costs for that audit. 
 
  



Confidential   Rev.  1.2017 

7. REPRESENTATIONS AND WARRANTIES; DISCLAIMER  
  

7.1 Mutual.  Each party represents and warrants to the other party that: (a) it has the full corporate 
right, power and authority to enter into this Agreement and to perform the acts this Agreement requires of it; 
(b) the execution of this Agreement and performance of its obligations under this Agreement do not and shall 
not violate any other agreement to which it is a party; (c) when executed and delivered this Agreement 
constitutes the legal, valid and binding obligation of such party; and (d) any and all activities it undertakes in 
connection with this Agreement shall be performed in compliance with all applicable laws, rules and regulations. 
 

7.2 Products.   
 

(a) Subject to the exceptions listed below in part (b), Routeware warrants (i) that the Hardware will 
be free from material defects in materials and workmanship and will operate in all material respects in 
accordance with its applicable Documentation (the “Hardware Warranty”) for one year from the date of initial 
delivery or renewal (the “Hardware Warranty Period”); and (ii) for a period of ninety (90) days from the date of 
initial delivery (the “Software Warranty Period”) the Software will perform in substantial conformance with its 
Documentation.  Customer may purchase renewals of the Hardware Warranty Period through extended service 
plans made available by Routeware in its discretion.  Following the end of the Hardware Warranty Period, 
Routeware will have no further obligation to repair or support the applicable Hardware.   

 

(b) Routeware's entire liability and Customer's exclusive remedy for any reported breach of the 
Hardware Warranty or Software Warranty will be repair or replacement of the defective Product.  All claims 
must be received by Routeware promptly upon discovery of any defect, and in no event after expiration of the 
applicable Warranty Period. The foregoing Hardware and Software Warranties do not apply to any defect or 
failure to operate that is attributable to: (i) Customer’s misuse or abuse of or failure to maintain the Product; (ii) 
Customer’s failure to operate the Product in accordance with Routeware’s Documentation; (iii) any change 
made to the Product by Customer without Routeware’s written approval; (iv) any defect, limitation or 
incompatibility in any equipment or other component installed by Customer; (v) any accident, catastrophe, act 
of God, or interruption or fluctuation in electrical power supplies; (vi) any material change in Customer’s 
business or in the operating conditions under which the Product is used or (vii) translations. 

 

7.3 Disclaimer.  THE WARRANTIES OF THIS SECTION 0 ARE THE EXCLUSIVE WARRANTIES OFFERED BY 
EITHER PARTY AND NEITHER PARTY MAKES ANY ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND 
WHETHER EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY, AS TO ANY MATTER 
WHATSOEVER.  ALL OTHER CONDITIONS AND WARRANTIES, INCLUDING ANY CONDITIONS OR WARRANTIES OF 
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, MERCHANTABILITY AND THOSE THAT ARISE FROM 
ANY COURSE OF DEALING OR COURSE OF PERFORMANCE, ARE HEREBY DISCLAIMED.   
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8. LIMITATION OF LIABILITY 
 

8.1 INDIRECT DAMAGES.  TO THE MAXIMUM EXTENT PERMITTED BY LAW AND EXCEPT WITH RESPECT 
TO THE FAILURE TO PAY AMOUNTS PROPERLY OWED, SECTION 10.1 (CONFIDENTIALITY), OR VIOLATIONS OF 
ROUTEWARE’S INTELLECTUAL PROPERTY RIGHTS, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER 
PARTY OR ANY THIRD PARTY, WHETHER UNDER THEORY OF CONTRACT, TORT OR OTHERWISE, FOR ANY 
INDIRECT DAMAGES THAT ARISE FROM OR RELATE TO THIS AGREEMENT (INCLUDING LOST PROFITS AND ANY 
OTHER INCIDENTAL, PUNITIVE, CONSEQUENTIAL, OR SPECIAL DAMAGES), WHETHER FORESEEABLE OR NOT AND 
WHETHER ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

 
8.2 TOTAL LIABILITY.  TO THE MAXIMUM EXTENT PERMITTED BY LAW AND EXCEPT WITH RESPECT TO 

THE FAILURE TO PAY AMOUNTS PROPERLY OWED, BREACHES OF SECTION 10.1 (CONFIDENTIALITY), OR 
VIOLATIONS OF ROUTEWARE’S INTELLECTUAL PROPERTY RIGHTS, EACH PARTY’S AGGREGATE CUMULATIVE 
LIABILITY TO THE OTHER IN CONNECTION WITH THIS AGREEMENT (INCLUDING ANY WARRANTY CLAIMS) WILL 
NOT EXCEED, IN THE AGGREGATE AND REGARDLESS OF WHETHER UNDER THEORY OF CONTRACT, TORT OR 
OTHERWISE, THE TOTAL AMOUNT PAID OR PAYABLE BY CUSTOMER TO ROUTEWARE IN THE 12 MONTHS PRIOR 
TO THE EVENT THAT GAVE RISE TO LIABILITY. 
 

8.3 EACH PROVISION OF THIS AGREEMENT THAT PROVIDES FOR A LIMITATION OF LIABILITY, 
DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES IS TO ALLOCATE RISK BETWEEN THE PARTIES.  THIS 
ALLOCATION IS AN ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.  EACH OF THESE 
PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER PROVISIONS OF THIS AGREEMENT, AND EACH OF 
THESE PROVISIONS WILL APPLY EVEN IF THE REMEDIES IN THIS AGREEMENT HAVE FAILED OF THEIR ESSENTIAL 
PURPOSE. 
 
9. TERM AND TERMINATION 
 

9.1 Term of Agreement.  This Agreement begins on the Effective Date (defined as the order form 
signature date or purchase order date) and continues until terminated pursuant to this Section 9. 

 
9.2 Termination Rights.  This Agreement may only be terminated as follows: (a) by mutual, written 

agreement of the parties; (b) by either party if the other party materially breaches this Agreement, and does not 
cure the breach within 30 days after receiving written notice from the non-breaching party; (c) by either party if 
such party elects to not renew all License Periods; or (d) by either party if the other party makes a general 
assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or 
assets, or avails itself of or becomes subject to any proceeding under the U.S. Federal Bankruptcy Act or any 
other foreign or domestic statute, law, rule or regulation relating to insolvency or the protection of rights of 
creditors, which proceeding is not dismissed within 60 days. 
 

9.3 Effect of Termination.  Upon any termination of this Agreement, without prejudice to any other 
rights or remedies which the parties may have, the following applies: (a) Customer shall immediately cease all 
use of all Hardware and all Software; (b) all other rights and obligations immediately cease, except that Sections 
1.3, 2.3, 2.4, 6, 7.3, 8, 9.3, 10, and 12 shall survive termination; (c) upon written demand, each party as a 
receiving party will return or destroy all of the other party’s Confidential Information; and (d) Customer will 
immediately pay Routeware any undisputed amounts still outstanding. 
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10. CONFIDENTIAL INFORMATION; PUBLICITY 
 

10.1 Confidential Information.  Both parties recognize that they may each receive (as a “Recipient”) from 
the other (as a “Discloser”) certain confidential and valuable proprietary information that is identified pursuant 
to the terms of this Section 10.1 as confidential (collectively, the “Confidential Information”).  Both parties agree 
to identify any Confidential Information as follows: if written, with a written legend that says “confidential” or a 
similar term; or if verbal, by identifying the information as confidential when disclosed, and then sending the 
Recipient a written confirmation of that confidential status within 30 days after disclosure.  Notwithstanding the 
foregoing, all pricing, Documentation and Software are Routeware Confidential Information.  A Recipient will 
not, without the Discloser’s prior written consent, disclose Confidential Information to any person other than 
those of its employees, independent contractors or consultants who need to know it for the purposes of this 
Agreement and who are bound by confidentiality agreements with the Recipient that are at least as protective 
as this section.  A Recipient may only use Confidential Information for the purpose of this Agreement.  A 
Recipient will handle any Confidential Information with the same care as it does its own Confidential 
Information, but in any event no less than reasonable care.  None of the provisions of this section, however, 
apply to any Confidential Information that meets any one of the following criteria:  (a) information possessed by 
the Recipient without restriction prior to receiving it from the Discloser, provided that the Recipient can 
demonstrate such possession; (b) information that the Recipient developed independently and without use of or 
reference to the Confidential Information, as documented by its written records; (c) information that the 
Recipient receives from another party who is not in breach of any of that party’s obligations as a result of that 
disclosure; or (d) information that the Discloser intentionally discloses to any other party without any restriction 
on confidentiality.  Additionally, a Recipient may disclose Discloser’s Confidential Information to the extent that 
a court or other governmental body orders such Confidential Information disclosed by the Recipient, provided 
that the Recipient promptly notifies the Discloser of such order and provides the Discloser with notice and 
opportunity to contest it, if possible.  These obligations shall survive the termination of this Agreement for a 
period of five (5) years, except with respect to any source code, which will remain protected until it is no longer 
Confidential Information.  This Section does not intend to grant a Recipient any ownership interest or license or 
right to any intellectual property rights of the Discloser.   

 
11. Terms; Publicity.  The parties will keep the terms and conditions of this Agreement confidential and will 

not divulge any of this information to any third party except as follows: (a) with the prior written consent of the 
other party; (b) as otherwise may be required by law or legal process; (c) during the course of litigation, so long as 
the disclosure is restricted in the same manner as is the confidential information of other litigating parties; and 
(d) in confidence to its legal counsel, accountants, banks, and financing sources and their advisors solely in 
connection with complying with or administering its obligations with respect to this Agreement; provided that, in 
(b) and (c) above, to the extent permitted by law, the disclosing party will use all legitimate and legal means 
available to minimize the disclosure to third parties, including seeking a confidential treatment request or 
protective order whenever appropriate or available, and the disclosing party will provide the other party with at 
least 10 days’ prior written notice of such disclosure.  Neither party may use the other party’s trade names, 
trademarks or service marks, or engage in any publicity regarding this Agreement or its subject matter, without 
the other party’s express written consent, which will not be unreasonably withheld or delayed.   
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12. MISCELLANEOUS 
 

12.1 Independent Contractors.  The parties are independent contractors with respect to each other, and 
nothing in this Agreement shall be construed as creating an employer-employee relationship, a partnership, 
agency relationship or a joint venture between the parties.   

 
12.2 Force Majeure.  Each party will be excused from any delay or failure in performance hereunder, 

other than the payment of money, caused by reason of any occurrence or contingency beyond its reasonable 
control, including but not limited to acts of God, earthquake, labor disputes and strikes, riots, war and 
governmental requirements.  The obligations and rights of the party so excused will be extended on a day-to-
day basis for the period of time equal to that of the underlying cause of the delay.   
 

12.3 Assignment.  Neither party may assign its rights or obligations under this Agreement to any other 
person or entity, except for assignment and transfer of all of a party’s rights and obligations under the following 
circumstances:  (a) with the express written consent of the other party, which may not be unreasonably delayed 
or withheld; (b) as part of a re-organization or restructuring; (c) to the surviving entity of a merger transaction; 
or (d) to the purchaser of a Controlling Interest in, or more than 50% of, the assets of the assigning party.  A 
“Controlling Interest” means more than 50% of the total outstanding voting stock of the assigning party.  Any 
attempted assignment or delegation in violation of this section is void.  Subject to the foregoing, this Agreement 
will bind and inure to the benefit of the parties and their respective successors and assigns.   
 

12.4 Changes & Waivers.   Routeware reserves the right to change this terms and conditions of this 
Agreement at any time.  It is Customer’s responsibility to check these terms and conditions periodically for 
changes.  No waiver of any breach of this Agreement shall constitute a waiver of any prior, concurrent or 
subsequent breach, and no waiver is effective unless made in writing and signed by an authorized 
representative of the waiving party. 

 
12.5 Governing Law; Jurisdiction.  The laws of the State of Oregon, without regard to conflict of laws 

rules, govern the interpretation and enforcement of this Agreement.  The United Nations Convention on 
Contracts for the International Sale of Goods will not apply.  The parties agree with and submit to the state or 
federal courts located in Multnomah County, Oregon as the exclusive venue and jurisdiction for any and all 
disputes arising from or relating to this Agreement.  Each party waives any objection (on the grounds of lack of 
jurisdiction, forum non conveniens or otherwise) to the exercise of such jurisdiction by these courts.   
 

12.6 Arbitration.  Customer agrees that any and all controversies, claims, or disputes arising out of this 
Agreement, including any breach of this Agreement, shall be subject to binding arbitration under the Arbitration 
Rules set forth by the American Arbitration Association (the “Rules”) and pursuant to Oregon law. Disputes that 
Customer agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory 
claims under state or federal law. The place of arbitration shall be Portland, Oregon. Oregon State law shall 
apply. Judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction 
thereof.  The number of arbitrators shall be one (1).The arbitrator shall have the power to decide any motions 
brought by any party to the arbitration, including motions for summary judgment and/or adjudication and 
motions to dismiss and demurrers, prior to any arbitration hearing.  The arbitrator shall issue a written decision 
including findings of fact and conclusions of law on the merits of its award.  The arbitrator shall have the power 
to award any remedies, including attorneys’ fees and costs, available under applicable law. 

 



Confidential   Rev.  1.2017 

12.7 Attorney Fees.  The prevailing party in any litigation between the parties regarding this Agreement 
shall be entitled to recover reasonable attorney’s fees and other costs from the other party.  These fees and 
other costs are in addition to any other relief to which the prevailing party may be entitled.   
 

12.8 Conflicts; Order of Precedence.  In the event that any term of this Agreement conflicts with 
governing law or is held to be ineffective or invalid by a court of competent jurisdiction, such term will be 
deemed to be restated to reflect as nearly as possible the original intentions of the parties in accordance with 
applicable law, and the remaining terms of this Agreement shall remain in full force and effect.  This Agreement 
controls any conflicts between any of its provisions and those of any Order. 
 

12.9 Integration.  This Agreement and the Orders together constitute the entire agreement between the 
parties with respect to the Products and Services and supersede all prior and contemporaneous discussions, 
negotiations, communications or agreements regarding the same subject matter.  The terms on any purchase 
order, invoice, or other ordering document will have no effect and are hereby rejected.   
 

12.10 Notices.  Unless stated otherwise, all notices, consents and approvals under this Agreement must be 
delivered in writing by courier, by facsimile, or by certified or registered mail (postage prepaid and return 
receipt requested) to the other party at the address set forth on at the beginning of this Agreement, and are 
deemed delivered when received.  Either party may change its address for notices by notice to the other party 
given in accordance with this Section 12.10.   
 

12.11 Counterparts.  This Agreement may be executed in counterparts, each of which will be deemed to 
be an original and together will constitute one and the same agreement.  This Agreement may also be executed 
and delivered by facsimile and such execution and delivery will have the same force and effect of an original 
document with original signatures. 
 

12.12 Headings; Interpretation.  Headings are used in this Agreement for reference only and will not be 
considered when interpreting this Agreement.  As used in this Agreement, “includes” (or “including”) means 
without limitation. 


