STATE OF TEXAS §
§
COUNTY OF FORT BEND §

SEVENTH ADDENDU.M TO SOFTWARE AND MAINTENANCE AGREEMENT
PURSUANT TO RFP 06-101

THIS SEVENTH ADDENDUM is entered into by and between Fort Bend County,
(hereinafter “Licensee”), a body corporate and politic under the laws of the State of Texas, and
Trapeze Software Group, Inc., (hereinafter “Contractor”).

THAT, WHEREAS, the parties have executed and accepted that certain Software and
Maintenance Agreement, (hereinafter the “Agreement” and attached hereto as Exhibit A), on
August 28, 2007, pursuant to RFP 06-101, and as amended on May 26, 2015, April 5, 2016, and
March 14, 2017 attached hereto as “Original Agreement with Addenda” and incorporated by
reference herein for all purposes; and

WHEREAS, the following changes are incorporated as if a part of the original Agreement
incorporated by reference in the same as if fully set forth verbatim herein:

NOW, THEREFORE, the parties do mutually agree as follows:

1. The time for performance of the Services shall be extended for an additional one
(1) year.
2. The Maximum Compensation for the Scope of Services including reimbursable

expenses shall be increased by twenty-five thousand six hundred ten dollars and
no/100 ($25,610.00). In no case shall the amount paid by County for the Services
described in Exhibit B exceed the Maximum Compensation without written
approval by both parties.

3. All terms and conditions of the Agreement, including any addenda or
amendments, not modified herein shall remain in full force and effect for the term
of Agreement. If there is a conflict between this Seventh Addendum and the
Agreement for Software and Maintenance Agreement including all previous
Amendments Addendums, the provisions of this Seventh Addendum shall prevail
with regard to the conflict.

Except as provided herein, all terms and conditions of the Agreement shall remain
unchanged.

Execution Page Follows
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IN WITNESS WHEREOF, the parties put their hands to this Amendment on the dates indicated
below.

FORT BEND COUNTY TRAPEZE SOFTWARE GROUP, INC.

ed Agent- Signature

Robert E. Hebert, County Judge Au
Date Authorized Agent- Prited Name
ATTEST: Ve ox Finomo

Title

Vo VD, 720%
Laura Richard, County Clerk Date
AUDITOR’S CERTIFICATE
| hereby certify that funds in the amount of $ are available to pay the

obligation of Fort Bend County within the foregoing Agreement.

Robert E. Sturdivant, County Auditor

i\agreements\2018 agreements\transportation\sog 06-101 trapeze\trapeze(tripspark) 7th addendum (03.12.18) flex and novus-drm hna.docx
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STATE OF TEXAS

wn wn un

COUNTY OF FORT BEND

SIXTH ADDENDUM TO SOFTWARE AND MAINTENANCE AGREEMENT
PURSUANT TO RFP 06-101

THIS SIXTH ADDENDUM is entered into by and between Fort Bend County, {hereinafter
“Licensee”), @ body corporate and politic under the laws of the State of Texas, and Trapeze
software Group, Inc., (hereinafter “Contractor”).

THAT, WHEREAS, the parties have executed and accepted that certain Software and
Maintenance Agreement, (hereinafter the “pgreement”), on August 28, 2007, pursuant to RFP
06-101, amended on May 26, 2015 and amended on April 5, 2016 attached hereto as “Original
Agreement with addenda” and incorporated by reference herein for all purposes; and

WHEREAS, the following changes are incorporated as if a part of the original Agreement
incorporated by reference in the same as if fully set forth verbatim herein:

NOW, THEREFORE, the parties do mutually agree as follows:

1: The time for performance of the Services shall be extended for an additional one
(1) year.
2. The Maximum Compensation for the Scope of Services including reimbursable

expenses shall be increased by twenty-four thousand three hundred ninety
dollars and no/100 ($$24,390). In no case shall the amount paid by County for
the Services described in Exhibit B exceed the Maximum Compensation without
written approval by both parties.

3. All terms and conditions of the Agreement, including any addenda or
amendments, not modified herein shall remain in full force and effect for the
term of Agreement. If there is a conflict between this Sixth Addendum and the
Agreement for Software and Maintenance Agreement including all previous
Amendments Addendums, the provisions of this Sixth Addendum shall prevail
with regard to the conflict.

Except as provided herein, all terms and conditions of the Agreement shall remain
unchanged.

Execution Page Follows
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IN WITNESS WHEREOF, the parties put their hands to this Amendment on the dates indicated
below.

FORT BEND COUNTY TRAPEZE SOFTWARE GROUP, INC.

Autharize

d Agent- Signature

_.."5/5%»-{ ;/-ME{": i M—
' Authorized Agent- Prirted Name

Date
% -
ATTEST: NS e s N ohoole
i Title
Hehacel o
P, Pk Pon B, Yo
Laura Richard, County Clerk Date
1]
& ‘H ",
:.-‘
S ". 2
.
/‘3". § \é.\
’l", " Ll ‘ "
i GEND GO AUDITOR’S CERTIFICATE
i 43907
| hereby certify that funds in the amount of §_ 4. are available to pay
the obligation of Fort Bend County within the fore 0ing Agreement __________ )
..... e }
/ Lot _..,w//‘...

Robert Ed Sturdwant Countv Auditor
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STATE OF TEXAS g

COUNTY OF FORT BEND §

FIFTH AD DENDUM TO SOFTWARE AND MAINTEN ANCE AGREEMENT
PURSUANT TO RFP 06-101

THIS FIFTH ADDENDUM is entered into by and between Fort Bend County, (hereinafter
«Licensee”), a body corporate and politic under the laws of the State of Texas, and Trapeze
Software Group, Inc., (hereinafter “Contractor”).

THAT, WHEREAS, the parties have executed and accepted that certain Software and
aintenance Agreement, {hereinafter the “Agreement”), on August 28, 2007, pursuant to RFP
06-101 and amended on May 26, 2015 attached hereto as Exhibit “a” and incorporated by

reference herein for all purposes; and

WHEREAS, the following changes are incorporated as if a part of the original Agreement
incorporated by reference in the same as if fully set forth verbatim herein:

NOW, THEREFORE, the parties do mutually agree as follows:

1. The time for performance of the services shail be extended for an additional one
(1) year.

2. Contractor shall provide additional Services as sat forth in the attached Exhibit B.

3. The Maximum Compensation for the Scope of Services including reimbursable

expenses shall be increased by twenty-four thousand eight hundred fifty dollars
and no/100 ($24,850.00). In no case shall the amount paid by County for the
services described in Exhibit B exceed the Maximum Compensation without
written approval by both parties.

4. All terms and conditions of the Agreement, including any addenda or
amendments, not modified herein shall remain in full force and effect for the
term of Agreement. If thereis a conflict between this Fifth Addendum and the
Agreement for Software and Maintenance Agreement including all previous
Amendments Addendums, the provisions of this Fifth Addendum shall prevail
with regard to the conflict.

Except as provided herein, all terms and conditions of the Agreement shall remain
unchanged.

Execution Page Follows
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N WITNESS WHEREOF, the parties put their hands to this Amendment on the dates indicated

below,

cORT BEND COUNTY TRAPEZE SOFTWARE GROUP, INC.

Ol

Robert E. Hebert, County Judge

Opwad b deis EQ&Q_'J_NQ&QAAEI?&\L_
Authorized Agent- Printed Name

M DY“ tf‘ﬂmr- 8

ATTEST:
Title

%«MM Noxon 13 2N

Au zed Agent- Signature

Laura Richard, County Clerk Cate
A
\\\““\‘5_“.‘! ER S,
QBN
S Ne %
S K
G o
Z 3 ‘o3
2, 38
R sl E
K s
fffh;ﬁ‘?[gj&gg\\\\ AUDlTQR"S CE RT;F'CATE
3 A ‘C\ .,
| hereby certify that funds in the amount of $ = "'/; g S 4" “are available to pay
the obligation of Fort gend County within the f?_feﬁc'i'_‘ﬁ }g{eement. o
A .1“ f‘ ( ,/'” -\.}
!,»{{,/é/,) 4 <7 {:N SHE s T

| S—

Robert Ed Sturdivant, County Auditor
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EXHIBIT A
(ORIGINAL AGREEMENT AND EXECUTED FOURTH ADDENDUM)
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STATE OF TEXAS

@ U

COUNTY OF FORT BEND

Fou ADDENDUM TO SOFTWAR AND MAINTENANCE AGR

THIS FOURTH ADDENDUM Is entered Into by and between Fort Bend County,
{(hereinafter = jcensee”), a body corporate and politic under the laws of the State of Texas, and
Trapeze sogftware Group, Inc. d.b.a. TripSpark Technologies (hereinafter “Trapeze” or

“tripSpark”).

THAT, WHEREAS, the parties have executed and accepted that certain Software And
Maintenance Agreement, (herelnafter the "Agreement”), on August 28, 2007, attached hereto
as Exhibit “A” and incorporated by reference herein for all purposes; and

WHEREAS the parties desire to amend the Agreement to include additional staff training
for software services, hereinafter Services, as set forth in the attached Exhibit B; and

WHEREAS, the following changes are incorparated as if a part of the Agreement;

1. Trapeze shall provide adiditional Services as set forth in the attached Exhibit 8.
Trapeze's fees shall be calculated at an amount not to exceed twelve thousand
eight hundred dollars and no/100 (512,800). The Maximum Compensation
amount for the performance of Services within the Scope of Services for this
Addendum as indicated in Exhibit B shall not exceed twelve thousand eight
hundred dollars and no /100 {$12, 800). In no case shall the amount paid under
this Agreement exceed the Maximum Compensation without an approved
change order.

% All performance of the Scope of Services by Trapeze including any changes in the
Scope of Services and revision of work satisfactorily performed will be performed
only when approved in advance and authorized by Licensee.

3 Licensee will pay Trapeze based on the following procedures: Upon campletion

of the tasks identified in the Scope of Services, Trapeze shall submit to Licensee

two (2) original coples of invoices showing the amounts due for services

performed in @ form acceptable to Licensee. Licensee shall review such invoices

and approve them within 30 calendar days with such modifications as are

consistent with this Agreement and forward same to the Auditor for processing.

Licensee shall pay each such approved invoice within thirty (30) calendar days.

Licensee reserves the right to withhold payment pending verification of
satisfactory work performed.

a. The term of performance for Services described in Attachment B shall end on
september 30, 2015 unless otherwise agreed upon in writing by both parties.

Exscution Page Follows

10f30
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FORT BEN( COUNTY [

DO .

Authorized Agent- Signature

e s s i
Robert E. Hebert, County Judge

iy } 3 4 3 g

R T [ ey & XD EGE

Date Authorized Agent- Printed Name

ATTEST: _aen ey b THAGCHLL
Title

Date R

Laura Richard, County Clerk

WL,
o W s "-ﬁ'&
O‘é‘*‘b C{O:;a
Al s
3, H
% SANF
? " ‘;‘&35-
AUDITOR'S CER TIFICAT E

%, 4 5
2, O at Ry
o
8 Y
i ;‘\"h\\““ _
| hereby certify that funds in the amount of $
the obligation of Fort Bend County within the foregoing Agreement.

i

are available to pay

i

Robert Ed Sturdivant, County Auditor
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EXHIBIT A

(Original Agreement and Executed First, Second, and Third
Addendums)
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SOFTWARE LICENSE AND MAINT ENANCE AGREEMENT

BetweeR

TRAPEZE SOFTWARE CROLUP, INC,, an Arizona Corporation (" Trapezs™), with its principal place of business at
§360 East Via de Venturs: Suite L-200, Scottsdale, Arizana 85258, U.S.A.

And

FORT BEND COUNTY, s body corpoinie and polictic under the laws of the State of Texas (“Licensee™), with its
grincipal place of husiness at 301 Jackson Street, Richmond, Texas 17469,

Notke [nformaticon.

1§ imended for Trapeee. o If intended for Liensee, (o
wwﬂwﬂ ........... - 12 iy Cougr, Suite 400

isvissauga. Ontann wits s Sugay Land, Texas 77478 .
Comact: _Mary Paveld e Contact:_Paulette Sheltoa
'I‘eieahonﬁ‘_\;_‘l_l!i:'_ﬁl’*s e Telephone:_{-281-2343- 7422

sjumber of Pages in s Agreement iluding attached Ealubis:

Both parties sckmowledge (hat they have vead and fully undersiand this Agreement and hereby agree to the

hereaf. Licensee eXpre acknowledges that fio representations other than those contained in s :\greemhmli::::
becn rmade reRarding the goods or services to be provided hereunder. and that Licensee has not relied on any
representation not espressly set out hercin. \

Siuned for and on behal{ of Trapeze: Signed for afid on '-\;:u.‘;‘.s"{'.: diensee:
By, £ m y 3y ___'LM -
Print Nanw.__iﬂ,_-_ﬁﬂ:.ﬂih_’ﬂ 23 Pruvt Name, __obert Hebert
ST . o R Titke: County Judge
Pae D (T Date: August 28, 2007

ik

. ATTEST: % & p:
- o Dianne Wilsen, Ph.D., County Clerik
T
et e A
PR =

G-Bp-n1 APy AL vz

A 4030
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NOW Th {EREFORE. the parties agree 23 follnws:

L. Definitions {n this Agreement the capitalized words set out below will have the following meanings:

~Agreement” this Software License and Maintenance Agreement clfectively made between Trapere arnd

Licensee, and the attached exhibits. all of which form an integral part of this Agreement:

ail infusmation obtaincd by the parties from each other under this Agreement. but does not

= fidential Infor mation” ; : : :
Con include any isformation which at the time of disclosure is gencrally known by the public

the user dgcumentation and training materials periaining o the Software a» ~upplied by

“Documentation” Trapeze:

Hardware” (ne certain hardwarte as idenblied n Exhibit B of this Agreement:

e (e certain software as identified in Exhibic A of this Agreement.

~gource Cod e the Software. including all appropriate PIOGraMmmer s Comments. data Tles and stracturss,

headers, files. macios. annotations. and documentation.

eyuipinent, hordweurc. software, JOounoRLRION. aior other ntacgibee ACTels Alch o> el
peoprietary t Trapess

the Sofware, Ducumentation. and othur refated information tincinding alt musduli asons et
she Software developed for Liveasee! disclosed 0 Lrensee under s Mgreememt
including wrade sevtets and wiher confidential and proprietary intormatinn of Trapeze:

“Thud Party Products’

=1 rade Secrets”

gencric enhancements o the Soliware that Trapeze gencrally mares Jv ailable as pars of s

“Upgrades”
Jong term software suppoft progrant.
- guftware Licenss 1 consideratinn of payments o be made by Licensee 1 Trapeze ay s€l vut betow. Vrapeze

Jurees as follows:

Trapeze hereby grants © Livensee & pcrmm;. non-transierable. non-exclusive license (ot 3 produciion vopy
e objest vodE vermon of the Software in the form suppiied by Trupeze and on hurdware appr wiby T r;kpe;,«;r i
af the License Date referred o 1 Exbubit A 1"License Dae™. restricted W the places of dusiness o1 ihe Licensee.
jor the Licensee’ own eparativas, n aceardance with the operatinnal characteristivs deseribed in Exhioin A

[N

VB Trapezs nereby grants | Livensee 3 personul. aon-transferable, ron-exclusive Nicense 1o wse the Documenation
put ooy as required 10 exercise the license granted herewn.

(o) Licemses may make 1ne Dack-up wopy of the Sofiware. Licenses may use the praduction cupy ol the Seftware

soley 1oy Licenses s internal busingss purpanes.

¢dy  The heense @ use the Trapsze Malteze Transit Dasabase is granted to Licensee salely for the desclopment ol
\aternal reports by Licensee and (or the integrated operatinon of Trapeze software components. Unleas expressiy
i lusded herein, bl plher avcess sights 1o the Trapere Malteze Transit Database are eaciuded from :n{r.
Agresment. and the Licenses <hall naat develop or gse. of authurize the development of use of. amy other intertaves
1o or fromthe Trapete saiteze Transit Dutabase

@ Other than the nights of use expressly coaterred upon Licensee by this paragraph, Licensce shall have no furthe:

(ights 0 use the Software of the Documentation. and shall aol copy. reproduce. modify. adapt. reverse enginess
Jixsassemible of translaie thea. without the express written authority of Trapeze. i

5of 30
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3 W in accordane with e terms ot Exhibit C. Trapeze will perform services related w
L‘,“ ce' s use of the Software. Such services may include installation, modification. testing, training and additional services.
Yuch services shall be courdinated with the Fort Bend Couaty Information Technology Department.

Trapeze war ants that gach of its employees. im.kpenden'l contracturs. of agems assigaed w perform the Services ur prov wde amy
rechnical assistance in configuration. developrment and implementation. training. used and telated services under the terms of
this Agreement shail hawve the skatl. uaml_ng. and background masoy;bly sommensurate with his/her level of performance ur
respansibility. 0 38 o be able © peffmm in a competen and professional manner Licensee reserves itie right. 1 is reusonable
discretion. 10 request the cemoval of any Trapeze personnel from work under this Agrecment.

A en CoMIE Trapeze is an independent contractor whuse cmployecs or agents will nut be deemed o be
employees OF AgERES of the Licensee ¢ 2% pOpOse Trapeze is solely responsible fur withholding all federal. state and local
xes. if any, from suchy employees’ OF AFENS compensation and for providing its own compensation and liability insurance
coverage for s gmployees. This Agreement credtes no telationship between the patties hereto of joint ventugers, panners.
mscEiEeR peincipal syl AL 24 ﬁa'-‘m'.m and franch ek Except 33 provided herew, weither patty is granted the right or
suihority (o assume of Greate 20y obligation, responsibility or liability for or 0n behalt of the OWhET of 1© viherwise hind the
other i any mannes whatspever.

5, Sofnware AyeplIncs Upers completing the delivery. installation. and fesung of the Software. Trapeze wiil oty
Licensee in writing Licensee will then mave twenty (20) business days which fo conduct ICEeptance tests 10 order w ensure
\hat the Sofiware pperates in 01l material respects as spec ified in the Documentation. Al the end of s peniod. Licensee wall he
Jeemed 1o scLept the Sotftware unless Frageze receives prior wrilten nolice ortlinime the natare of the percen ed Jdeteuts n the
Seftware. Not withstanding the above. Licensee will be degmed W seept the Soltware when the Licensee puts the Soltware
intn operatinnal and functonat use. The Soreware will be dezimed 1o be n aperational und functionat use when the Livensee
(ipst wsen e Sofiware W suppuort s then cusrent operstians in any capasity. Upon Lhe deemud acseptonee of the Sobware wm
secordance with this paragraph. Lacensee will provide Trapeze with a written acknowledgement to coalirm sih acveptance,

& softwage Warranix Trapeze WaTams the Software to operme in Jll material respects ax speuilied m the
Dogumentation for 3 perind of one { 11 wear fxom the dage upon which lhe Software is 1irst pul ine operatonal Tunviiagl
ase,  The Software i e deeraud w be in aperational and functional use when the Livensee first uses e Sulbvare (o suppord
in then current operations in any CEpACIY. ﬁ*; any breach of this warranty. Licensee s sole and eXxvlusive remedys and
Trapeze’s caties cblignton heraunder shall he tn either fepair of feplace the defective Software, This warranty does ol apply
o any Soltware damaged as 3 resull n_i any aecident. negligence. use in any applicatwn for which it wits non Jdosizned 1
\ntended, or mud jrivativen witheut the praor written consent of Trapeze. Mo warranty is provided hy Trapeze wua re .\pcc'l [ afe
Thied Party Licensed Products. Separale warranties may be available from jhe developer. distributor, of publishes uf the Thirdt
Party ',-ICH';‘ sod Products. Tropeze warrants that it holds ;it.tc 1w all Software licensed and deliversd putsuant n this Agreement.
Trupeze lurther warrants that i_i has ful!_ puwer and Juthority to drant 1o -he Licensee the nights sct torth i thay Agicement andl
That neither 1he p-criurmu;e of ‘,h‘ services hy Trapeze ror the use by the Licensee ul the Sultware. or any portion thereol, will
i any Mapner cunst \ute an infringement or ather vinkation uf any ownenhip. claim. copysight, trude secret, trademark. patent,
{avention, propriewry infonmaton, sund iscloxure, of nther sights vf Jny thied parsy

‘The foregoing warranty is in lieu of all ather wamp.ties or conditions, express or implicd, lncluding but aot Esmited to
any implied warranties or canditions of mercha fu.ablhtg. merchantable quality, fitness for a particular purpose and any
oiher warranfies arising by siatule of otherwise im law or from the course of dealing or usage of trade. Withowt
lismiting the foregoing: Trapeze will provide any Hardware strictly on an "as is" basis, withoul any warrunty of any
Kind, other than any available manufacturer's warranty which the Licenses may be entitled to en force directly agnim-:l
susch manulucturer Trupeze does not represent or warrant that this Software will meet all of Licensee’s p;rlicuiar
requirements. of that the gperaton ?f the Software will operate 100% error-free or uninterruptled, or that all program
errars in the Software can be found in vrder 1o be corvectad.

el Sotiware Maintenaaes During any warranty petiod and for 30y annual suppart penod 1or whivh maintemance fees
have been puid in lult by Licensce. Trapeze will provide the followeng saryces al oo addtionad cost.

 Tropeze will mamtia the _Sufm-:-.m go that it aperates i conformity in all miaterial respects with the descaption
and specifications for the Safiware set forth in he Docume nation:

L G of 30

9of 34



70t 30

Ln the event that Lisensee detects any errors or defects in the Software. Trapeze will provide reasonuble support
services through 3 telephone software support line from Manday to Friday. 7 am t0 7 pm Central Time. along
with @ toll- free emergency service available 24 hours per day. Upon registration by Licensce, Trapeze will abso

pravide Licenses with access to s software support websire, and online support as available: and

in)

ey Trapeze will post notices of :mshbie Upgrades of the Software on is website and Copies of the release poes fue
Jdownload. Trapeze will provide Licensze with Uparades of the Sufiware at 10 additional livense fee charge.

" _— Trapeze shatl ‘-_"P"““ 3 ccmp_leu copy of the Software and Source Cude with Escrow Associaten,
LIC. Ligensee halt be provided with written confirmation from Escrow Associates. LLC that Trapeze has made such deposit,
Provided License? fulfills its maintenance fee payment obliganans to Trapeze, Trapeze shail update the escrow depusit with all
modifications and uhanges 1o the Software and. in any event. shall deposit a renewed copy of such Source Code whenever the
software used bY Livensee has been updated by Trapeze. The Soqrce Code deposited shall include vomments. explanations.
(astructions o compile the Software, and all Software utilities and other materials necessary tor use uf Source Code, The costs
o the escrow shall be borne by Trapeze afad the term of the Escrow Agreement <hal} be co-extensive with the lerm of Trapeze »
S aimenance and cupport obligations provided Licensee fulfills s maintenance fee payment ubligations ¢ Trapeze.

The Source Code shall De releayed fTOM escraw upon (il & ver ifable lailure ot Trapeze © suppurt thee Sultware as Jetermined
b 3 competent sndependent sutharity © accordance with this Agreement alter jormal written notification w Trapeze of suh
yailure and after fasjure O CUE such failuee by trapese dunng 3 thirty (30} duy vure period followang recept of anttication: «b)
failure of Trapezd © function as 3 fuing concern or operate in the ordinary cuurse. af (o1 the wolungary of spvotuntary

bankruprey of Trapeee

Upon telease from escrow, the Lienses shall have the tight to use. copy, and modity the Source Code in order @ use armd
suppett the Softw are. subjest 1 a1 license resunias, -;.;:.:h.ng any release w the Licenses of the Svutce Code o provided
i the Agrecment. Trapeze shall conume 10 pussess ownership rights for the Source Code, and the Licensee <hull have the rigiy
1o bee The SHURCe Code in aucordanve with the Agreement With respect o any and aii Trapeze Suurce Code reguired 0 e
ewcrowed. the Suurce Cuode shail be released © Trapeze upoi lerminahion ot the Aggeemeat uabess such termination w cavsed
by tal verifiable raiure of Teapeze & suppurt the Software. uz determined by 3 competent independent authoriny i weordanvy
e Awreement and echmcat speciiiations ater formai written notification & Trapeze of such tuilure and atter tadure to gure
wuch railure by Trapeze during 2 ity l_-‘m day vure penwd followimng recept of antificann. (b Gukare of Trapeze o function
s @ LN COMErn ot wperawe in the ordinary wourse, oF (¢ the voluntary o nvolunurs bankrapicy of Trapeze. o wach acae
<hail cont inue ) be foensed 10 use she Sofiwaee amd the Soune Code o support and mantam the Selvaare

the Licenses
9 Pay ment Gpon ececution Of RIS Agresmeni. Licensee sali maue 2 Purchase Order w Trapees fir the

spphivaton loense 18e2. wraining fees. instailanon and conversiun fees. and ¢x pemes i1 sosth 1 Exhibit A anct £xhibn B for an
mount not T0 exceed $66.325.00. {1 addinon, Lisensee will ssue o Puschase Order to Trapeze for e hardware Tees et Nosth
\n Exhubit B for an amount pot 1o exceed $32.29%.00). Expenses will be calculated un 8 fixed rate per iem, perinp busis. The
Purchase Order <halt be governed erclusively by the terms and coadwions of this Agresment.

Commencing upon cpmpletivn of e warranty periad for each Solware application. Licensee shall insue 2 Purchase Order o
Teapeze for long M SuppoTL services as provided in Exhibit A in an amount Aot to exceed $15.900.00 The tong term suppoeit
ervices fees il nut renew uumrr!‘.mc:_llly angl as a resutt, Trapeze shall cease Il maintemanue obligatons w1 wemee uder s
Agreerment grier the Tirst year [ rrmmgname wervices unless Licensee provides siary tAE) days priot Wrillen Aote of s
intention (o renew. If maintenance Y6 VIes are not ordered by Licensee for any penad wf time. Livensee shiall be required e
walent amount 0 Trapeze for the period in whikh MAIIENANeE ~eVices Wore allowed 1o lapse. prior e any fuither

pay an equ .
{ mainwnanee SErvices by Trapere

provisiwn e

Licensee shall pay vaices within mi_ny § 300 days of receipt, lo the gvent of an invoice dispate. Licensee shall have ten «lth
business duys Irum Jdate of recepl of fm_uit:c 0 advise Trapeze ot the reusves for disputing the vpe n question, 11 Trapeac
nas nut reeaived ich notification within such time trame. e MvOICE IR guestion shisll be deemed aecepted by Tacemes

Overdue undisputed paymenls will bear imm:ﬂt at tlhe annual raie of ten pereamt 1< 1 on the amuunt GalTaneding t'l:\m the dawe
when paymen s (e until the Jage paymment in full is received by I'sapese.

7 ol 30
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Priofr 10 the execution of this Agresmenl. Trapete has been advised by the Livensee, and clearly undersiands and ageees. such
undersianding and agreement being of the abspiute essence to this Agreement. that the Licensee shall have available the toml
maximum of §1 34,723.00 for the goods and services described herein. '

Licenset is 3 pody corporae and pulitic r.mder‘ the laws of the State of Texas and claims exemption from sules and use 1aws.
Accordingly. Lisensee shall provide a COpY of its 1 exemption certificate upon signing of this Agresment 1O avoid payment of
the applicable raxes 1w Trapeze. _ - ]

1. Wﬂﬂﬂlﬂw Licensee acknowledges that any Trade Secrets or Confidential
Information disclosed to Licensee pursuwant to this Agreement are awned by Trapeze and include trade secrels and other
confidential and proprictary information of Trapeze. Licensee shall maintain in confidence and act disclase the sarme. directly
o indicectly. to any third party without Trapeze's prior writien consent. subject (W the requisements of the Texas Publi
nformation Act. Licensee further scknpwiedges that 2 breach of s Section would cause irreparable harm 10 Trupeze for
which money damages would be inadequale and would entitle Trapeze 10 mjunctive retief a0d ©© such other remedies as may be

pwvided by law.

‘" L jcati f icensee sholl not communicate with represenatives of the yeneral ur technical press.
radio, television ur other communycations media regarding the work under this Agreement withoul priof wWiten Sonsem vl
Trapeze. which such consent shail ot be un:vawnubly'wsmheld. Ngiaher Licensee mor any uf its personnel shall pubinh or
reproduce of arrange press releuses regarding Trapeze without the prior writlen consem of frapeze upon sech erms o aay be

sgreeable to Trapeas. Teapeze reserves the right to publish the resulis of the work dune under this Agreement.

12, Fogce Mateurs Neiher panty 10 this Agree ment shall b able 1o the other parey herewo for foas oF Jamage ansang
ont of uny Jelay of Taifure by such party It performing its nbiigativns nereunder if ~uch delay vr failure was the o atabin
consequence o1 3 nutural isasisr. EAETISE of governmental power. strike or other iabor disturbagce. war. revatution, enibaryn
warrection. operauion of MUK forces. or uther event of condition beyond ihe contsul ol wuch party. provided thar <t puty
awtifies the e1ner PET ud aciagoiley 19 petiarm und the ceasons Ihetetor. with reasomable proinpioess. uud pcrr’mrr:w i
obitgutions hegeunder as so0m da CHCUMSIANCES permit. 5 sk

13, Remuts Access Upun request. Livensee shall provide Trapeze with the right to establisit J remiHe coamevtion 0
Licensee s computerist un which the Software 1 installed. so as W enuble Trapeze o monior the opetation ol the Suitwaie

i \OerLY ; fizagon fn the event of an inteifeciual property wmfringenent clam by g thid
canty. Trapeze will delend Licensee in respect of sisy sich claims based on the <l that the Sofiwace intringes the ntetie tu
property cights af thal third party. Trapeas will pay any award rendered against Licensee by 1 court of compelent urndictnem i
~uch action. psm:d:d ot Livemee g1ves Trapeze prompt notive of the claim and Trapeze permuted to have tuil and
c:iciu»i\\f conuoel of any deleme. I al 9: Ay pact of the Soltware Tovomey,. OF in Tropeds s opimon s kel o become .,;c
ubject of such 4 claim. Trapeze may either moddly the Soltware o make 1t non-indnnging of terminate s \greement .;\ i
[gi:i[cﬁ tp the niTingng portion of the Sufiware. Trapeze wiill aut he hable tor any infringernent of wiawm b.;'.cd upon m
modiication of the Software developed by Licemsee o uny ather third party, or use of the Saitware ..'umhm.'m;-n : wh
witware o other wehnology not supplied or approved w advance by Trapeze. of use uf the Sultware contrary W b

Aggeemunt of the Documentalion.

15 Limitanan of Liabifity

ta} ‘Frupeie and L icensee du pol rely on snd will have no semedy Jrising from any Slalement. [EPresentalionn, Warrumy of
saderstanding whether nehigentdy of innucently madek of any person twhether party (o this Agreement or nob other than 1
expressly set uut 10 this Agreement. The only remedy available w Licensee for breach of warranty 18 for bréach ot ::-mu‘gf
under the lerms of this Agreement. This does aot preclude a claim for fraed.

s Teapeze does ok g_uaramce the grivacy, sccurity. authenticity uf aon-corruption ot any information wransmanted] through
the intesnet or 0¥ intormation ored in any sywerm connecied to the intetnet. Trapeze shail oot be responsible Toramy Jasms
Jamages. COSs af {ussiy whatsnever ansing ot of Or 0 uay way rebuted (o Licensee’s connection 10 of uie of the internet h

o Notwithstanding anything herein to the contrary. Trapeze will aot be hable to Licensee of any third party 1or any
clatms, SYPenses. Jamages. Costs o lpsses whatsoe ver artsing ol af or i any way refated W i i
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(i) Licensee’s use af map of geographical data, owned Licen ; e o
Software oF otherwise: ot by see or any third pany. in vonjunction with the

¢iy) Licensec’s use of the Soltware insofar as such Sottware ma
2 i S 2 y be used o slore, transmit. displ -
wtherwise use daa of W(OMIUEN which is considered private, vondfidential. proprietary of o:m:vp;:!::tdmm;)s:am
. ? -

public disctosure pader applicabie law,

ng hetein (O the coniracy. Tra ‘s entire liability ihi

sts 0T 1083%S whnlsﬂc ver arising eithes j‘uiﬂﬂjP\:lz:U] B Emm;?:t:‘fﬁ:::ﬁ:::ﬂ“ﬁ?:::: ;u‘ Licensee for any
(whether of e permined by this Agreement} inchuding claims for hr'e;ckhm:fm?m g
otherwise, of the development. modification or maintenance of the Software will be b SONMEACL. B
under this Agreement. that s e subject of the Glaim. absolutely hmited

3 Notwithstanding anyhil
claims, damages. ¢
of the Software
misrepresentation. OF
the price of the product OF services.
16 {nyurages

fall oblain and maiman. throughout the term of the A AUF ;
\ pelow.  Trapeze <hall furmish centificates of inﬂmr&:‘ﬁg “::: Ilnuf:::: :\’ng:: “"’:‘ _‘““ in the minimum
\msurance sequirements hereot. Certificates shall indicate Trapeze’s name, Aame of aurance < . e il
cnerage and imits of coverage. Trapese Jdsall cause its insurance companies 1 previde :th[._“P'W!:' policy tumbsr, beem it
orior wrillen ot of any ceduction in the fimit af lisbility by endorsement of the policy. ¢ fm_ ‘t:"““f wirly at least 30 dans
imsurance Coverage rzqmrc_d under (his Agreement. Trapeze shall obtain Lk murnee .I';um sc’ k-:la‘o‘n or AoR-renewast ol the
ratng of AJVIEOF beter, livensed of approved 1o transact business in the Sane T i, saul ‘h:‘: "’;l‘;l;l':wm;j having 4 Bents

" 2 o sush insuranee ot the

jallpwing types 4nd yinimuns limits:

By Trapee >
amounis Set forth

“_4 . 2" X ] " . .
shers Compensation insurance in sccordance with the laws ot the State of Tevas, of st uf hire:d
LN re: boag atsn

[1H]
of Services. and Employers’ Liabiny vover ;
. i 3 4 ape with 3 hmi of not leas than B350
= ¥ e a8 hily PRVILH ‘h o<
n.(?upm\nnal Discase. SSHLIN0 poticy limit for Ocrupational Disease: and Emplover’s \m‘-h it A ey
ey : plover's Liability of S30.4100
it Emplovers’ Liabitity snsurance with firmits ot loss
mpluyers’ ¥ than $1.HKLEK i ;A ;
o Mo o it iy A D00 P HUrY DY acident. S LKL per
Lt Commerciat General Liuabtlity insurance ingtudh '
‘ \ : e ng woverage tur Producis) . ‘ ope
Lua?!_rfun:'ll- Coptractans Protective Liabihity Broad Fom: Property Dama(g-:mg-{;:éd ‘I)Ptmmm‘ Rlanke
Liability, and Bodity Injury and Property Damage with Hmits of auot 1ess tham: . ok iR
$23.000.0(} annual aggregate limit
§ 1 000000 each occurrence. combned single bimit
{ivl Business Auomobile Liability coveruge i
Jpplying te non-owned astomaobiles
N e - b 63, Wi ¥ :
1,000,000 each occurrence combined single Jimil for Boddy {nyury and Properly D:ni‘a,,l:“:rmi“ ) dlc_“ e
; ¥ L3 ne
v Protestinaal Liabilny insurance with limits got fess than 31,000 U4} each claim/annual aggre
: aggregale,
I1:)! The Licenses shall be pamed as additional msured to 3l coverages raquired above. Ail policies wrt b
. en on behalt of

[eapere shull CLRTAIN o WaIYET of subrogatione in favor of the Licensee

S
g0f30
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1. Yermination The license granted by this Agreement is effective unul terminated.

(a) Either panty may terminate this Agteemenl_ if the other party is in maictial breach of any term or condition of this
Agreement. and iie 10 7% S default within thinty (30) days after receipt of WELER notice of such default. Without
limitaion. ihe following re SE5TCC O terial brcuches under this Agreement: (i) Licensee fails 10 pay any amount when dus
hereunder: (W) Trapeze fails to support the Software in accordande with the Agreement and fechnial specifications: (in)
Teapeze fails Lo function 33 a gotng concern of operate i the ordinary course: of 1iv) either party becomes e e
or involuntary Dankrupley. \

L)) If Licensee developy sofiware that 18 compe titive with the Software, ur Licensee 1S acquired by vr acyuires 4n jrerest
in & competitor of Trapeze. Tropeze shatl have the right 1o terminate this Agseement immediately.

() Either party may lerminate for convenience with ninety (90) days written notice.

o In (he event Licensee (errmnates this Agreement for any reason. Livensee shall only be liable for license fees and

wervice fees thea due. and all <OStS incurred up 20 and including the date of eerminativn.

1ed {f this Agrecment is tetmin&tgd. Luemsee will immediately return o Trapeze all copies of the Sofiwure. the
Documentation and other matenals pm_vuied 1o Licenses pursuant o (his Agreement and will centify in writny to Trapede that
all copies ur partial copies o the Software. the Documeniation and such other marerials hate been returned W0 Trapeze or

destransed.

{8 Assagnmeit Neither @arty May assign 1S interest in this Agrsement withnut the prios wrilten vonsent of the vther
ang sush conaent ~hall aot be unreasonibly withheld. r

v \oplicable Lavy hd : Thus Agresment ~habl be governed by and construed n accordance with the baws of
the State of Texas. USA. The pare hereto acknowledge hat venue is propes i Fort Bend County. Texas. fior all duputes
ansng hereunder and waive the right W sue oF be sued clsewhere.

Bli % Suevival The pmm hﬂcw agree that any provisions of this Agraement TequInng performiance Lo A
v either party atter the lermimation of this Agreement shail suvive such iermination.

2t seyerbildy 1t any prosision vl this Agreement 1S declared or found to be iltegal, unenivrceable w1 sl thea
s s - refieved of 4 oUiEIions A/ g under such provnica. but ondy 10 the extent that such provisan s il-le g
anentorceable VY voud and does S selate to the payments fo e made 1 Teapeze. 1f the remainder ot this ,-\-.»memr:ﬁ .;\!::- :
vase may be. shat} not b atfeced by U UACTREVIR U finding and 1> capadle 2t substanil ped umance. '.h-:: cach ;1\ :c
ot so aitected shall be enforeed to the extent permitted by law prosavn

= Nogies Al notces hereunder shall be i writing and shall be duly given if delivered personally or sent by regitered
or certitied manl, Tewrm receip requesicd. pesiage prepaid, @ the respeciive addresses of the partics sppearing on i::m: e of
this Agreement, Any AUHES given shull be deemed 10 have heen received on the date, which i 1S delivered o defivered
person:lily or. [ mailed. on the fifth Dusiness day nest following the mailing thereof. Either party may chamge (15 aduress for

otices by wiving potice of \uch change 95 required in tis section.

1 Audus  Trapeie may perform audisfst en the use of the Software and Docummentaton wpon giving LIceiswe wrinte:
notice of at least five i3) business days. Livensee agrees 10 make the nevessary operational records. datgbuses. equi l'l'!a.:l‘
cmpleyess and Fciliats 349 e 1 Teapere fos the suditts). The purpose of the audit will be 10 verifv complisnce up:th the
rerms and conditsons uf this Agreement. ) .
24 a_v,_-\mm&ﬂﬂm . Trapeze agrees 10 comply with W LS.C 532y and 39 C F.R. Parc 661, whih
pravide that Federal funds may 1ol be bl lgalcd unless steel. iron. 4nd manvfactured products sed 1o FTA-funded PI'QJI:.':L‘H -:x-
produced io the Uniled States, unless a waiver has been granted by FTA or the product is subject 10 2 general warver Guﬁe.-r"l
wavers are listadd in 49 CE.R. 661.7. .md include final assembly in the United States fr 15 passenget vans and 13 -mhwnc:
wagans produced bY Cheyslee Corporation. and raicrocomputer equipment and software. Scparale requirements 10s ;n!}:ni'
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stock are set out at 19 U.S.C. 53234 J2NC) ana 49 CF.R. 66111 Rolling stock must ha assembled in the United Siates and
huave a 60 percent domestic content.

.. N - s Trapeae agrees 10 comply with mandatory standards and policies refatny tv
el [Mﬂcicncy S hich are contained in the state eoergy conservation plan issued i compliance with the Encrgy Policy and
C‘onsgf\:almﬂ Sl

" &M-Y-ﬂwm .‘fmpele agrees te comply with all applicable standards. orders g regulations
issued pursuant 10 \he Federal Water pollution Conirol ACE. 38 amended. 33 U.S.C. 125} «t 5eq- Trapeze agrees (O repart cach
violation to Livensee and undersiands and agrees that e Licenses will, tn turn. report each violation as required (w assure
aotification to FTA and the appropriate EPA Regional Otfice. Trapes alsu agrees to include these fequirements in such
subconrast exceeding §100,000 financed in whole ur in past with Federal assistance provided by FTA.

i Lubbxiak Contractoes who 3PPV, of 1 for an award of $100.000 ur more shail file the ceruficution required by Y
CFR part 20. "New Restrictions on Lobbying.” Each tier cestifies 1o the tier above that it will not end has not used Federal
appropriated funds 1o pay any Person BF organszation for influencing of attempting o influence an officcr of employes of any
apsenr. 2 memiber of COPETEE- officet or employce of Congress, vr an cmpluyce of a member of Congress 1n connection with
obtaning any Fedeeul contract. granl of any other award covered by 3 US.C. 1352, Each tier shall also disc {ose the name of
any regIsuam uindey the Lobbyng Disclosure Act of 1995 who has made [obbying contacts on us behalf with aoa-Federal funds
with respest 1 et Federal contract. grant or award covered py 3 USC 1352 Such disclosures are forwarded feom tier o
ter up to the revipient.

3. Access tu Recot Trapeze sgrees W0 provide Licensee. the FTA Administrator. the Cempteatier Generai
of the United Stawes of 36% ot their authorized rqms:mntivcs aceess (0 apy books. documents, papers and records ot Trapere
which are direcdy pertinent 10 this Agreement for the p ces of making sudils. examinations. EXverpes amd ITanCTIpUony
Contracior ulse agrees. pursuant o 19 CER 633.17 o provide the FTA Administraior of his authorized representat o
including any MO Conmrmtar :n:ccis'w Cufufacwrs records and construction siles pertaiming 10 2 major capitul pn.;ﬂl‘_
defined at 49 US.C. 530l which is receiving federal financial assistance through the programs deseribed at 49 USC
5307. 3309 or 3111 Trapeze agrees 1o permal any of the foregoing parties 0 repriufuce DY any mieans WREISPEY OF OF W \;l.l'}\’"
crcerpts and IFARSCTIPLiLmS 38 reasonably needed.

Trapece agrees v SR o records. ccounts and (epoits required under this Agreemeant for 3 perind o1 0ot hess than
fhrve years SNer (he date of Lermuntic or expiration of this Agreement. ¢ scept in the event of htigatian o¢ seltfement Of Sluan
ansing from ihe performans of this Agreement. in which case Conlractor agrees 10 maintain same until Licensee, the 1A
‘sdmuisigior, the Compuoter General, or any of their duly authorized representatives. have disposed of afl such itogation.
appeals. claims erception related thereto "

29, Clgan A Trapeze 43reSs 1o comply with all applicable standards, orders or regulalions psued pursuant o the
Clean Aif ASL. 8 smended. $2 USC §§ 10 etyeq. Trapeze agiecs 10 1epoTt cach violation to Livensee and understands snd
agrees that Licensee wil. » (urn. report gach violation as required (o assure notification 1© FTA and the apprapriate EPA
Regional OHfice. Trapeze also agrees imchade these requirements i each subcontract exceeding $100.000 finpnced 1 whale
ot in pact with Federal assistance provided by FTA.

30, Mﬁm Tmpe_zelslul! at all times comply with ali applivable FTA regulations, pulivigs. provedures and
rcctives. including without limitation those listed directy or by reference in the Master Agreement between Licensee and
FTA. as they ma¥ he amended oF promulgated from time to time duning the term of this Apreement. Contrae we's fmiute w o
comply shuil constilute 3 material breach of s Agreement.

. , Government Obligat 0 Third Partiey Licensee and Trapeie ackaowledge and agree that, noswithstanding any
concurreace by the Federal Covernient in Of approval of the solicitation ar award of the underlying Apreement. absent the
cxpress writien consemt by the Fegir:r?l Goveenment, the Federal Government 13 not a party to this Agreement and shall not be
subject (G any obligatiuns of l_i:tbnlllﬂ to Livensce, Trapeze. or any odher pary (whether or not a party o that Agreement)
peraintng (o aty mater resulting from the qurlyma Agrcement. Trapeze aprees W include this clause in cach subuontragt
Haanced in whole oF in part with Federal a_snstm:e provided by ETA. It is further agreed that the Clause shatd not be moditicd
except to ide atfy the subcontractor whar will De subject to is provivions. g
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12, gmmm.mmmﬂmmumjhmuﬂ-ﬂm Trapeze acknowledges that the provisions of the
Program Fraud Civil Remedies Acl of 1986, as amemded. 31 U.S.C. § 3801 v seq. and U.S. DOT regulations, “Program Fraud
Civil Remedies” 39 CE.R Part 31, apply 10 18 acugns perining 10 this Project.  Upon execution of the underlying
Agreement, Trapeze certifies of alfirms the gﬂhfulncss and accuracy of any statement it has made, it makes, it may make. or
causen w0 be made. pertaining €0 the u_n:lcrlymg Agreement ot the FTA assisted projext for which this contract work s being
wfo;med. In addition 10 other penaliies .r.hat may he applicabie, Trapeze fusther acknowledges that if it makes. Of Causes o be
D dc. a false, Mctitious. vf fraudulemt claim, statement. submission, or certification, the Federal Government reserves the right
‘o impose the penalties of the Program Fraud Civil Remedies At uf 1986 on Trapeze to the extent the Federal Government

deems appropriate.

Trapeze abs scknowledges that if it makes. o vauses o be made. a false, fictitious, or fraudulent claim. statement. submission,
of cerhification 1 the Federal Government under an Agreement connected with a project that is financed in whele or in part
with Federal assistance ariginally awarded by FTA under the authority of 49 U.S.C. § 3307, the Government resecves the right
1 ympuise the penalfies of 18 U.S.C. § 1001 and 49 U'S.C. § 5307(axX1) on Trapeze. (0 the exient the Fuderal Guvernment
deems appropriate.

Trapeze agrecs © include the above (WO clauses in each subcontract financed 0 whole or m pant with Federal dxsiuaney
vided by FTA. U is further agreed that the clauses shall not be modificd. except o Wentify the subsoatractor who will be
subyect 1o the provisions.

13 Gioves Wi . Ny iv 'I‘his Agreesment is 4 govered rransaction for purpuaes of 49 CFR Pant
W As wich, Trapesze s !eqUircd o veridy I"lal m?nc of Trapeze. s princepals. as defined at 49 CFR 29 GUs. or aimitiaies, Oy
Sefined a1 39 CTR 29 905, are excluded of disqualitied as detined at 49 CFR 29,940 and 29445,

Teageze w required 10 comply wih 49 CFR 28, Subpart ¢ and must inglude the requirement 10 comply with 39 CFR 29
Gubpart C in any lower { Jer covered (FADSICLLM L eLers indc. ’ T

By sigming and cubrmitling its Bid o proposal. Frapeze certified as follows:

[he certification in this clause 15 3 mtgrfai representation of fact retied upon by Licensee. TN it tater determuined that Trapere
kaowngly rendered an erungglmlr.;cﬂllluih‘)ﬂ.‘ n addision 1o cemedies mviulable 10 Licensee. the Federal Gosernmeny m.:
pursue avatlable remedies. including l!l.lt\flﬁl limited 10 suspansion and/o? debarment.  Trapeze agrees 1o somply wilh rh:-
requirements of 49 CFR 1Y, Subpast ¢ whiie this offer 15 ~atid and throughout the perind of any Ayreement R ‘.“ - I'I-\tr'

wnis olfer. Trapeze turther dgrees o lede 3 provision requnng such compliange inls ihwer ties covered iramastions,

b privawy Asj Trapeie agrees 0 comply wth. and assures the compliance of its employees with. the fermatn
restrictiony and uther apphcable requirements of the Prvaey At of 1974, 3 US.C § 5322, Among othee things. Trape

sgress W obtain the EAPLEss consent of the Federal Governiment before Trapeze of us employres vpera i a el rccwap::c
o ot the Federsl Gavernment. Trpeze Meril (o0 the requirements ot the Privacy Act. including the tullang
criminal penalties for violation of that Act. apply to those individuals involved. and tht failure 1 comply with the terms of the
Privacy Act may result in termunation of the underlying Agrecment, Trapeze also agrees io e etk TR m:;
aubcontract to sdmimister 30 cystemm of recorcts on behal{ of the Federal Guverament financed in whole or in purt with Federa,
assistance provided by FTA ;

33 ivil Righls 8¢ i [he fotlowing requiremenis apply to the underlving Agreement’

CondsCHMINAUON - in scsnrdance with Title Y1 uf the Civil Rights Act. 45 amended. 42 U.SC. § 20004, witmn 303 of the
Age Discrimination Act of 1975, as amended. 42 Ui S.C. § 6102, section 202 of the Americans wih Dixabilities Act of 1990 .;t
USC.§ 12132 and Federal wansit law at 49 US.C. § 5332. Feapeze sgrees that i will aot disceininate 3gainst any cmph; o
o apphicant for employmertt because of race, cotor. creed. magional ougin. 3¢, 356 OF dissbility. In addsson. Trapene -.mrm.:‘;l'.
comply with applicable Federal implemeniing regulations and uther implementing requirements FTA may issue RS
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uy . The following equal employment opportunity sequirements apply to the underlying

agroement:

MMM&M - {n xcordance with Title VII of the Civil Rights Act, as amended, 42 US.C. §
IO, anE ~deral transit 1aws at 19 USC. § 5332 Trapeze agrees (o comply with all applicable equal empin;..me.{,
op ponURIY require ments of U.5. Depantment of Labor (U.S. D?L: regulations, "Office of Federal Contract Complianue
proarams. Equal Employment Oppontunity, Department of Labor.” 41 C.F.R. Parts 60 ¢t 5¢Q.. (which implement Executive
Order No. 11246, “Equal Employment Opportunity.” 33 amended by Executive Order No. 11373, “Amending Executive Order
11246 Relating 10 Equal Employment Oppc!n_umty.‘ 42 lf’.S.C. § 2000e note), and with any applicable Federal stawtes,
executive orders. regulations. and Federal poi:-;:es th.jn may in the future af fect construciion aclivities underntaken in the course
of the Project. Trapeze Dgrees (0 take al‘ﬁrmauvc action 1o ensure that applicants are employed. and that employees are treated
during employment. without regard (o their race, color, creed. national o(igm. sex, af age. Such action shall include. but nut be
limited 10, the following: smployrment, upptading. de_rnutmu or rupsier. recruitment oF recruitment advertising. layolf or
\ermination: rates of pay of other forms of compensaton: and selection for training. including apprenticeship. I addiien.
Crapeze agrees © comply with any implementing requiements FTA may issue.

. fn accordance with section 4 of the Age Discrimination in Fmployment ACt of 1967, a5 amended. 29 U.5.C. § § 63 and
Federal transil law av 49 uscC & _5332. Teapere agrees to refram lrom discrimination against present and prospective
employees fof reason of age. In addition, Trapeze agrees 0 comply with any implementing requirements FTA may e,

Disabitities - In sccordioe with section 10}‘ of tie Americans with Disabilities Act. a8 amended. 42 USC.§ 12112 Trapere
agrees that i will comply with Lhe requirements of 1.8, Egquul Emplovment Opportunity Commission. "Regylations o
mplement the Equal Employment Provisions ot the Americans with Disabilities Act.” 24 CFR Part 1630, pertaiming
employment of persons with disabilities. In sdtdition. Trapeze 1223 10 comply with uny implementing requaeInents FTA oy

jisue.

Trapeze dlso agrees 10 include these reguirements in each subconiract Nnanced in whole or an part with Federal asanance
p““idgd by FTA. maodi fled only . necessary 1o identify the aftected parties.

. isatlv ingss s X This Agreement s subject 10 the requirements of Tie 49, Code of Federal
Revulations. Part 26, Parncipaticint b Dmadm_uwged Buriness Enterprises in Deparnneat of Trunsporianon  Finand i
Avstance Prograns. The natons] gowd for paricipation of Disadvantaged Busmess Enterprises (DBE 18 10%, A ~epurate
onact woal has notbeen estublished for this procurement.

Trapeze shall not discrammnte on the basis of race. color. nationul OTigInN, OF X in the performance ot tis Agreement. Trapeze
Ghihl casry ouf applicable requifemens of _49 CFR Part 26 in the award and administraiun of this DOT-ussisted Agreemens.
Eailure by Trageze 1 warty oul (hese fEGuirernents 1s 3 material breach of this Agreement. which may resultin the wirmmation
of this Agregment of wuch other remedy a5 Livensee deems approprinte.  Eachy subcontract Trapese signs wilh a subvowinwier
st include e aasurance in this paragr aph (xee 49 CFR 26.13(b). ‘

£y Mdm istration (FTA Terms The preceding provisions include. m part. ceran
Srandord Terms ang Condisons jequired by DOT. whether og not expressiy set forth in the preceding AyFeemenl provisionm
aab contras sl provisions required I_‘y DOT. as set forth in FTA Circular 4220 1E. are hereby :agorpurated by :c:ercm.'-.-'
‘Anything 10 the contrary heram mmqhmmﬁng. A FTA mandated terms shall be deemed (o control in the event of 4 conflt
with athier provisions wontined 10 s Agresment. Trupeze shall not perform any vl fail o pertorm any Jot or refuse o
comply with 40y ¢rame of grantee] rEguests which would cause iname of grameei to be i violation of the FTA teran nd

conrd Wtans.
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EXHIBIT A
Year i
— Software Configuration Gross License | Maintenance License Dae
Fees Fees
X Trapez:»ho\'v&m‘%“ \1("‘1?.-:‘:1‘“’:!'\}5:! $ 56.500 € 13.300 | Effective date of this
et = Agrecment
T““;;W‘HOVU& FLEX Base Workstatiod $ H.000 ¢ 1.600 | Effective Jaw of this
- Agreement
3 Trapeze ylapiviaker 53,000 &1.000
=g Trapetze-Malteze Database | For the purposes of tnciuded Included | Effectine date of thus
Report Wriing Agreement
anly
Tatals % 69,500 | $ 15,900
Nogs: . 5 L
1. License is provided 10 Licensee for operations up o 799 nooked rips per day for Nevus. for Novus Flex up o 20U
vehicles and for MapMaker up 0 399 1rips per day
y Licenses provide for worware uilization tor For Bend County | Richmend. TX)
1 Thied party Jicenaes. i required 10 operate the Suftwu'te. are nut meluded.
3. Third gusty data, hardware and §y.stcwupauling software are not included withi the license granted under this
Agreement and are not included in the huense fees.
< Upon request. Trupeze will assist 10 resiewing hardware specilications, wowever the Licemee i responsible fur
uechasinyg hardware and any uther pre-requisite products,  Any hardware thar musl be wsted ~y Traperze man
require addstivnal <ervice davs not included in this Agreement. ’
6 First yeur maintenance 1663 only. For subsequent yaars. the 1anual mainienance fee will be Trapese’s thien curien
rice.
2, ?’f:pm..ed oitware salution is desigeed for the Windows JUVXP operating environmen, with an ODBC
dutahase mfrasiiuiue 1the Malteze Transit Database) designed by and proprietary to Trapeze. configured for the
Oracle $MS SQL Jatabase cagine.
4 Any compunents may be operated on any of the ticensed workstations within J configyration approtved by
“[rapece. Licenses for additional kaal ¢ remote workstations may be purchased at the then current rates. '
9 Ajl uther dehiverables and wervives requested hy Licensee. including on-site trainmg and comzulitng services. i
coumerated 1 Exhibit A or Exhibit B are the responsibility of the Licensee and if required will be tilled
separately Y Tiageze 2iong with related expenses.
.2 L
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EXHIBIT B
Summary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Following is oWl Budget proposal for our TRAPEZE-NOV US-DRM soliware sy siem as discussed in our wrilten
and Dral COMMUIICANONS. Any loval or State sales and usage tukes are in addition 1o the quoted prives

The following prices ar¢ valid for 180 days after submission.

SOFEWARE COMPONENTS - LICENSE FEES

Tnpexc-Nl}VUS-DRM paralransil system $56.500)
{ncludes: up 1o 9 Concurzent User Livenses :

Pre-Requisile Software

Client to Pravide Maps 3

Fort Bend. Harris. Wharton,
TOTAL SOFTWARE COSTS  s56.50

[NSTALLATION AND STAFF TRAINING COSTS

OFF-SITE PROJECT MANAGEMENT, TESTING, SUPPORT SERVICES  Inctuded

OPERATIONAL REVIEW Tk
{NGTALLATION & DATA CONVERSION SERVICES $< 1N
TRAINING

At elusive wsts for 3 duys training S 1A
TRAVEL & EXPENSES

Total 01 expemses including wiriares $3.900

TOTAL TRAINING COSTS  $:0.300
PURCHASE INCENTIVES ——

GRAND TOTAL  s$35375

15 of 30
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EXHIBIT B
Summary of Pricing

10 SUMMARY OF BUDGET PRICING

Following is our Dudget proposal for aur TRAPEZE-NOV US-FLEX sofiware sysiem as discussed int our wrillen
and 03l communic ations. Any local or Siate sales and usage 1axes arc in addition to the quoled prices.

The following prices are valid for 180 days after submission.

SOFTWARE COMPONENTS - LICENSE FEES

Tra.pen-ﬂOVl:S-FLEx paratransit system

TOTAL SOFTWARE COSTS
INSTALLATION AND STAFF TRAINING COSTS

OFE-SITE PROJECT MANAGEMENT. TESTING, SUPPORT SERVICES
OPERATIONAL REVIEW

[NSTALLATION & DATA CONVERSION SERVICES

TRAINING
At inclusive costs Jor 3 Jays iraining

TRAVEL & EXPENSES
Total of cxpenses including aefares

TOTAL TRAINING COSTS

PURCHASE INC ENTIVES

GRAND TOTAL

18 of 30
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EXHIBIT B
Summary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Follpwing s our Budget proposal for our TRAPEZE-MapMaker software sysiem 33 discussed in ous weiten amd
oral communications. Any local or State sales 20d usage Laxes are in addition to the quuted prices.

The following prices are valid for 180 days after submission.
A, SOFTWARE COMPONENTS - LICENSE FEES
Tmpae-.\-lap;\lukﬂ paratraasit sysi¢m $5.000

TOTAL SOFTWARF. COSTS  s3.0m0

(NSTALLATION AND STAFF TRAINING COSTS

B.
OFF-SITE PROJECT MANAGEMENT, TESTING. SUPPORT SERVICES Included
OPERATIONAL REVIEW Included
INSTALLATION & DATA CONVERSION SERVICES toctuded
TRAINING
AL ncjusive o3t ‘o 3 days tramning A0
TRAVEL & EXPENSES
Total of expenses wchuchay arfures S 2,080
TOTAL TRAINING COSTS  s8.us0
C. PLURCHASE INCENTIVES SC2.F0
GRAND TOTAL 310330
-30- 17 of 30
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1.1

EXHIBIT B
Summary of Pricing

Long Term Support Services

item

iv

1.2

Description

Annual
Cust

warranty (1 Year) includes:
Estended hours iclephoae support on generic & cusiomized
| software
2 Generic Product Upgrades
3 Corrections 1@ software

aintenance (First Year) includes:

Extended hours telepfione support an geneeic & customized
saftware

Generic Product Upgrades

Corrections 10 software

« {20 af current license Jeest

et B —

3 Escrow

Included

Novus 5 13.300

Nevus FLEX $1.600
MapMaker SEMN

TOTAL

§ 13300

Payment Schedule

ftem | Description

i
]
1 | 75% of License Fee upon contract signing

[

i

| 100% of Hardware Fees upon delivery
3 | Pre-Requisite Software duc on contract signing

4 | 25% License Fee upon installation

5 | hnplementation services as incurred. based upon project Milestones

& | Expenses as incurred

18 of 30
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EXHIBIT B
Summary of Pricing
Computer Hardware and Software

Guidlines follaw for recommended new l‘:quipmem. A formal review of the requirements should ke place with
Trapeze before any hardware and pre-requisite software is p_un:ha_s::d. Other solutions may be considered because
hardware manulacturers and software dcvetop_ers upgrade/discontinue theic products frequently of currently
installed hardware and software may be utilized/upgraded for the operation of the proposed application
<oftware, or another configuration may be more appropriate. Rack equipment can be quoted if

Should you sclect 10 acquire the hardware and system software, Trapeze will expect the system to be installed 1o a
“Trapeze ready state”. Trapeze will provide network consulting serv ices 10 ensure the system has been set up

appropriately.

\When 2 rumkey <olution is selected. Trapeze will setup the hardware. sysiem software and install the proposed producis.

Hem , D_gsm nit | Unit Cossf Extende &%ﬂ:;!d
1 Novus\SQL Servers
Dell PowerEdige 2950 Rl hRIRTS S
Quad Core Xeon Provessor ES 345 2aiMB JMB Cache. 2.33GHz. 133 3MHz g i 4 3
Front Side Bus
1GB DDR2 667 MHz (3% 1GB) Memory. Dual Ranked DIMMs [T 3 4
Ruck Chassis wiStiding Rapid/Versa Rails and Cable Managemeat Arm o | < g
PERC §/i lnwegrated RALD Controlier 0 3 g
Z?BGBIEKRPMSMHWWM n g g
Redundant Power Supply With Dual Cords iy 3 3
Dual Integrated Broadcom NetXueme Il Copper Gigabit Netwurk Adapters ] 3 3
! prosdeorn NetXueme 5771 SinglePon Gigabit Ethernet NIC 0 N d
3y DV Dnive o 4 ;
Dual-Exernal-Port SAS $/E HBAtor Power Vault MDD Lo :
silver Enterprise Support for 3 yeurs A
437 SHR Pans and Labor Om-Site Resposse for J years 0 4]
Sub Tetal:
2 ‘lDaln SAN ;
Dell PowerVault AD30U0 External RAMD Arrav with dual adapiers i 8 302 § 000
1 SAS Cables 1) € g
176 GB 53K RIPM SAS Hard Drivex Q0 Y 5
1146 GB 13K RPM SAS Hard Drives 0 g <
SILVER Enterpnse Support: 7x24 tor 3 Years 0 5
Filler Pangls i} : =
Sub Totak o Tnas
Client Worksiations f :
Delt Optiplex 745 Small Form Facior i 7.3 1.264% X374
Coee 2 Dup E61002.13GH2. M 1064 Front Sife Bus i O T ;
| GB Memory DB &
W indaws XP Professwnal Vista Uperade Included s Is
[ el CtuaSharp 1907FP. Flat Ponel with Height Adjustable Stand. 19 lnch 0 s
19 of 30
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f [ 160GB SATA 3.0Gb/s and 8MB Data Burst Cacte Hard Drive

6 Cowmmunica

AS PER ORIGINAL

Dell USB 2-Bution Optical Mouse with Seroll
8% Stimline DVD-ROM

Dell USB Keyboard
Gold Technical Support

Service. Next Business Day Pars and Labor On-Site

ocooc
A A A

waae
3

Response for 5 Years

Sub Total

b} %27

)
Microsoft SQL Server 2008 Standard Edition
Microsoft SQL Segver 2005 Siandard Edition Clicnt Licenses

Microsoft SQL Server 2008 Standard Edition Media

Microsoft Windows 2003 R2 Client Access Licenses
Microsoft Windows 2003 R2 Enterprise Edition Media

ackup, Priating, & Others
Symantec Backup Exec Software
sony AIT Backp Drive with ot feoss 260 GB Capaciy

Suny AITI Tape edia for Backup Drive
Adaptex 29160 SCsl Controtler
SCSICable

1U Sony Reckmount Dine Enclosure

tions to Link wilh Trapeze { Diagnostic Port)

Trapeze Softwure
segppont vid rhe Inde

7 [Cabling & Hub

Conectiviry from re?

required per nade with lowl authentication and file services A

aevded.

CISCOCATAL
CISCO GF SFP LC CONN SX TRANSCEIVER B

Crystal Repons tOptionals
Ruho Help tfor editing help} (Optional)
Microsoft Word 2000 wfor cditing help) (Qprional)

8 ‘Repon Writers, Editors & Other Tools

9 [Warramly
Hardware - Pef Manufacturer's Wasranty

Ird Pany Software - pee Manufacurer's Wagranty

0 1Labor, Maintenance & Other Costs
{nstaliation and Configuration

20 of 30

S

230134

emplervs 4 web bosed application culled WebEx to offer
et If vesur location deesn'l huve nor allen Intemer
access please coniact sour Trapeze representative for altermanives.

note Siles 1o main site viu Terminal Services dedicetied
tisks. suchees T-4. FT-1. Frame Relay. nr ISON can be wsed, w il a1 i
ik speed of 32K8p1 \CIR of 12KBps) per node. Oiherwise 84KBps (>
switeh and cable availabilit: is reequired to determine nore equipment 15

YST 3560 24 10/100 POE 2 SFP ENHANCED IMAGE

O US ONLY SMARTNET SXSXNBD CATALYST 3560 24 10
CISCO ASA 3505 VPN EDITION WITH 1 SSL VPN LICENSES

PR 7 -
h A AR B A

Sub Total

s
<
VR

Sub Total

review Y e

— | =
)

W

Sub Total

1

=
W h W

Sub Total

t
tv
ed 1

- oS

" e R
=
3
-~
-1

i
A A A A
+

| 3 6361

) 1564
5548 l.5e%
RS 17 144

14508 {452

-
3 Tt

W

mctuded
anclidaed

12HEYS A
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Travel Expenses 5 |s w0l §
Shipping 6 |5 75 8
Sub Totwal:
$TASD
- [ Total (LUSH) i $ 52,298
EXHIBITC

Statement of Work

L0  Project Management = ¢ i i '

1.1 Trapeze will designate a Project Manager who will direct il efforts and serve as 3 pritnary point of contact to
e Licensee uatil e project had been turned over to Trapea® Software Customer Case. Trapeze's Project
Manager will perform all management and administzative services to effectively plan. perform. and manage
(he activities assaciated with (his project. Trapeze’s Praject Manager will manage in accordance with the
approved project schedule. The Liceasee will notify Trapeze af changes to this schedule as they weeur. The
Licensee will make every fforn to provide a reasonable time to aliow the changes to happen.

12 The assigned Project Manager's responsibilities will include all levels of planning. coordination of program
rask acuivities. a0d control of program resources. Trapeze's Project Manager wikt ensure the integration of sl
cequired (eSOUICES intn the Project wam o faciliate vooedination and cornmunications between team
members amd to peemil \deatyfication and resotution of problems. The Project Manager will provide meeting
inuies U5 applicable. and Facitiae the change order process. i

1.0 Operational Review and System Design n
2.1 Trapeze will performa complete review of Licensee’s existing operations, processes. and requiremenis
1.2 Delivesables for the bperasional review will include:
2.21 A final project schedule including milestanes and deliverables. completion dates fur majoe tasks. and
resurce requirement
333 Neuessary datasets
3.2.3  Hardware and system sottware conflguratons
3.24  Customized waining programs
2,23  Identification of any propused customizations includ ing customized repuns and nteries
136 Testing program and Gu Live plans necessary 1o ensure a smooth transition w the Trapese sy~ivm
17 Summary report of operational review

30 jmplementation . _
i Trapeze will insiall and configure hardware and system software 10 nclude the following:

3.1 {astallation and condiguraton of server and worksiatiom

3.2 [ostllationand configuration of third-party software

3.1.3 {nstallation and cuseomization of Trapeze suliware

304 Installation and cun figuration of printers

3.1.5 Connection of servers and workstations fo LAN

3.06 [mplementaition and testing of remate connectivity

Trapeze will electronically import infurmation as supplied to Trapeze by Licensce into a Trapees compatible
foyrmat

toa
(2]

Traini
4.0 bl “GT,M“ will develop. with input from Licensee. training programs specifically designed for Licensee
toanel 1o include formal theoretical instruction and hands-on ¢xperieace using real daw.  Training w©
P dress all purchased soitware applications including Trapeze NOVUS, Trapeze NOVUS-FLEX. and
Trapeze Maphlaker-
4.2 Trapeae will conduct Iraining on-site. Training will venerafly be scheduled block sessions.  Licensee wall
provide 3 single UaMINg rpam with o less than 3 work stations nenworked 10 2 server with tess dana and the

34 21 of 30
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Trapeze applications. Licensce will provida white boards for the instructor and an LCD projecior for the
instructor's workstation. :

4.3

4.3.1

432

4.4

Testing
3.l

433

434

142
4.4.3

4,44

Training will be comprised of the following sessions:

End User Training. End usars jnclude supervisors, call takers. dispatchers, schedulers. and other
Licensee employees who will use the software to suppart theis daily tasks. End user raiming cin be
further customized w apply to the job function of individual users or user groups.
System Administration Training. Sysem administrators include Licensee employees responsible for
.uaining and configuring the Trapeze environment. These users will be trawned 1o <reate user
accounts, maintain and adjust sysiem parameters. and conliguie wark stations for vpumal use.
Data Administration Trainiog. Data adminsuators include Licensee employces responrsible for
mainaining ancillary data cequired by the various systems. This data includes vehiles. bus stops.
palygons. speed types, providers. and service zones. Data administrators will be trained w use the
wols included in the Trapeze applications to effectively maintain the transit data.
Guo Live Suppor. Trapeze personnel wili be onsite when the Licensee begins using the system in a
oduction state. Trapeze personnel will be in the call center until the call takers begn taking <alls
and booking trips ulilizing Trapeze NOVUS and Trapeze NOVUS Fles. Trapeze personnel will be
in the dispatch office when the manifests from Trapese NOVUS and Trapeze NOVUS Fles are
heing utilized on the sireet. :

Training hours and costs will be comprised oF 1he followng:
4.4.1

Trapeze NOVUS. Teaining costs shall be all inclusive for 9 days raining with iravel expenses oot o

esceed § 15300 00.

Trapere NOVUS-FLEX. Traming cosis hall be wll nclusive For 4 Jays traimng with iravel

gapenses ot 10 exceed 5610000,

Trapeze Maplaker. Traiaing costs shall be all snclusive for 3 dayvs wraining with trasel expenses not

m exceed 5305000,

“Travel reimbussement subject (© the tollowing limitations:

4441 Meals. Al meals must include an original receipt Meuls are timied 1o an average of
$§2.00/day for Fon Bend Coundy Tip reimbursement s limited w0 1 3%, .-\i\.‘:tn'hc
beverages are not reimbursable.

44,42 Lu_ds ing. Hotd eapense reimbursement must include the ariginal sisemenal The maximum
daily raie is $93 00 for Fort Bend County.

1.4.4.3 Transportasicon. Allowable transportation reimbursement include nuto r2arai. taxy Fare
prlice. bus, subway. train, amd nuleage on persunal vehicle. Origanal revepls e reguired
tor akl expeme revmbunements. Tips are alluwable for taxe fare up w |30

1.4.4.4 Parking. Self. walet, and metered parkiag Jare reimbursable with uriginal reverpt or Jetnied
Jescnptiom.

Trapeze vall pertorm the following resting funchions:

5.11

552

5.t3

Unit Testing. Trapeze will puerform und testing 0N cade 10 ensure that the code hehaves as speviiied
and intended.

Sysem Testing, Trapeze software mudules will be imegrated N 3 cohesive whele and 4 series of
resis will be conducted in order o find errors that were not detected dunng unit testing,

Inlepration Testing. Trapeze will evaluate the interaction between Trapeze software and hardware
componenis (o ideanfy incompatibitities.

Regression Testing. Trapeze will emplay 2 (TEIession teshing program that uses automated lesting
sCripls 1 w‘;ri ty that the core functionality is saorkiag as desigoed after any alieration o the 'iuf[w.ue-_
The following regression (esting reports will be made available o Livensee: test plan detail repon,
fest case Teport, and test vose resuliy report.

Acceptance Testing.  Awceplance lesting wiil include 3 npaat verification that the saitwae s
operating worvectly prior 1 preduction rotlout. Trapere will imegrate the software into a provducton
baseline with data supplied by Liensee.

220l 30
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7.4

8.0

the coniract bet

Support .
6.1 Trapeze will provide telephane support services between the houes of 7:00 a.m. 3nd 7:00 p.m. Cenval Time

Monday through Friday through the Trapeze call center. Trapeze will respond to support requests within 1wo

hours.

1.1 Trapeze will provide internct support via MyTrapeze.com.

6.2 Trapeze will provide all necessary product upgrades.

5.2.1 Jaterim product builds will be provided w cesolve software problems that do not reguire immediate
resolution.

6.2.2 Standard software upgrades will be provided a3 available.

Failover

63.1 Inogder 1o prowide 3 high avalubility sotution {or e Trapeze application ¢nvirunment. Fort Bena
Cousty has chosen emplay a redundant serves configuration. Trapeze tmplementation Specsalists
will ingtall both servers. configure the failover environment, and work closely wih Fort Bend
County Technical Suppors Staff lo ensure the environment is instalied and tested in an optimal
manner. The sysiem will be conligured in such 3 way that if the primary server becomes non-
functional for any reaton. the backup server will aute matically assume comirol of the applications
with up-to-daie database contents. ’

63.2 Trapeze wall host. al no additionsl cost. Fott Bend County's database at the T
Service Center during times of jmminent disaster at Foet Bend Coumy. 1f the F:nT;ﬁﬁxgcu‘;::‘T:fr
center becumes disabled due 10 a catastrophic event. thus rendering the primary and backup ,—.:,wr:
non-funetional. Trapeze will revenve 1 copy ut the database and will lcmpm;a:ily hwst The .I;In::!m“lx

wath therr application products for Fort Bemd Coanty s short-leem ytilization vta the lnernet,

Education Services

7.1 Trapeze will provide ongoing onfine (raining sersices through WeDEY sgs5i0ns.
7.2 Frapaze will provide anriual user vonferetices. Registration fees. travel, and sccommodatioos will be the
responsibility of Licemes.

Delivery Timelines

Lpun muteal agreement botaoen the parties, the Novus DRAM product will he installed by October 31, 2007 provided
ween Trapaze and Ford Bead County is fully executed by August 3}, 26007, The Novus-Flex Muduke wiil te

imstatled within 2443 day» trome the date of full vacoution of e conuact. provided The Jontradl is agned by August 31,7007

36 -
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AUDITOR'S CERTIFICATE

j;n y - S

the amount of $$5%:323.00 are available to pay the obligations fur Fort Bend County

I herelyy certify thut fumds in
within the forcgoing Agteement.

ohert Squrdivant, Cqumy é“diwl‘

24 of 30
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FOST BEND COUNTY
pUBLIC TRANSPORTATION DEPARTHIENT
cOST BREAKDOWN
SCHEDULING SOFTWARE
= NOVUSDRM FLEX | WAPRAKER _ |-ASUSTGTALY. |
Ta9TRIPSIDAY 70 VEHIGLES | 39 TRIPS/DAY
SUSERS BASE STATION
<5 TICENGE FEE — $56.500 38 000 $5,000 569,500
IHRS?‘ 2 FGN/TRAINING £20.800 $6.100 $8.050 €34 850
SURCHASE INCENTIVES | - (331 .425) {$4.000) {52.500) ($37.925)]
TR $45,878 $10,100 310,550 $86.525 |
i $13.300 $1.600 $1,000 $15,900
FORT BEND COUNTY
PUBLIC TRAMSPORTATION DEPARTMENT
cOST BREAKDOWN
SCHEDULING HARDWARE
[(GESCRIPTION
I;J. Sarars B 510.062 |
Trsc Storage ! 38002
FiNarKstauons i 58,878
Microsoft Licensing 35,861 |
Bace Up Scitware/Drve $3.531
Cabaing/Huo 57,465
llnstailahoNCOﬂ’lggramn I ~ $7.00C
Shipping T $450
T
‘Tuml Hardware | §52.299 |
Towl Softwan/Hardwars $118,824
FORT BEND COUNYY
PUBLIC TRANSPORTATION DEPARTMENT
DISTRIBUTION
SCHEDULING HARDWARE
F"le o DESCRIPIION _ SERVER | WORKSTATION
F—‘—" E"ND COUNW H_EEPARYMEHT I i -
f:m:?;a CTOR TEMAND RESPONSE DISPATCHER 1]
oM RAG FOR CEMAND QE.SQONSE SCHEDULER o 1
c,oma"ié""r’_g;w"i‘:-—______ CCMMUTER SERVICE DISPATCHER ]
FORT BEND COUNTY OEM 1
FOAT BEN W TAANGPORTATION SCHEDULER i
FORT BEND COUNTY CONTRACT SUPERVISOR _ i
?MMM&MMWNG CESK —
g ~TFOTAL UHITS, i 3 D i
25 of 30
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TripSparke
Novus Relresh:ro;‘tt:::;

Scope of Work

Scope OF WORK (SOW) - Novus DR anp FLEX REeFRESHER TRAINING

The following information defines the services lo be provided by TripSpark for Novus DR
Refresher (raining services for Fort Bend (Customer).

TripSpark will provide ‘standard’ services that include project management, operational review
{esting, instaliation and tralning @s defined by TripSpark. Any special requiremnants will be
considered a chang@ raquest and processed through the change request system.

1n addition, it is assumed this work order will take advantage of existing TripSpark infrastructure
data sources and systems uniass otherwise stated. )

OVERVIEW

This implamentation involves the following high level tasks:
1. 4.5daysofon-site {raining services at a Fort Bend focation
2. 20daysof project management services inchuding off-sile preparation

The key assumptions that TripSpark has employed while determining the level of effort involved
with this jmplementation aré presented below.

. [frequested by TripSpark. customer must provide a copy of its dutabase prior o on- i
. Customer must dissenrinate project stafus (¢ the internal project team including project spansers

. Customer must schedile required internal resources and personnel to be available to support the
activitles in the Detaifed Scope section of the SOW

- Expemsesare based on one (1) on-site visit for one (1) resource

proJECT BUDGET

Travel expenses nave peen quoted based on a minimum of 2 weekg’ notice for
iravel dates. Insufficient wravel notice will result in additional iravel expenses
being incurred by Licensee (0 cover the higher cost of last minule travel

The lable below presents the total project budgat:

Itams _Total
$9,800

Services

$3,000

Expenses

e ——
Commercial Confidential — Not to be Disclosed
15
1/28/20 —— Page1of4d
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Fort Bend
Novus Refresher Training

Scope of Work

Total Cost {USD) $12,800

PAYMENT SCHEDULE

The Customer agrees 10 the following net 30 payment milestones:
1. 50% on enecution signing of the Agreernant
2. 50%on cornpletion of Services .

DETAILED SCOPE DESCRIPTION:

The speclﬁc implamentation 59""‘_‘*‘ below will ba provided by TripSpark. Al implementation
sarvices, matenals and training will ba provided in English, unless otherwise stated. Any services
not explicitly defined below are not included in this work order's SOW and will incut’addnima;
charges.

TripSpark will provide cne (1) technical resource ta be onsite for four {4) cight (8) hour days

scheduling for the onsite labor shall be as agreed upon by both week nm,.;g'
parties and ice wi

be given o TripSpark. A i

The specific list of topics 10 be cavered on each of the four (4) days will be discussed and agread
upon by both paries anead of the onsite visit. TripSpark will assist the customer in ensuring the
agenda can be covered in the time aliotted. A suggested list of topics can be found below:

s Static Training = maximum one (1) day
e Operational Training — maximum two and a half (2.5) days
1. New Fesaturesio NOVUS
Navigating Novus (Menus & Shoricuts)

z2

3. Client Setup
4. Location Setup
S

Review & explain current configuration seftings, including vehicle configuration

mobility aids, elc.
parameters & Violations

o

7. Scheduling & Dispatching:
o Casual Bookings
= Subscription Bookings

___.—-—-—----:— Scheduling Bookings
Commercial Confidential - Not to be Disclosed

1/29/2015
s§alin Page 20f4
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H ‘Qa ﬁ.
TripSparies* o
novus Refresher Training

Scope of Work

« Sehedule Editor

s Digpatch
8. Reporting:

o Reporting (Ad hoc Reports)

+ Reporting (Management Reports)

s Flex Traimng - maximum one (1) day

4. Setupand Configuration of Flex routes
2. Dispatching Flex routes

The iraining sessions can be attanded by up to six (8) of Customner's employees,
TRAINING ENVIRONMENT

The ideal training enviranment includes:
« Networked computer for each train@e, connecied o the test system
a White board and markers
=« LCD projector

If the ilerns above are nol available, TripSpark will work with Cuslomer to idantify alternative
arrangements.

Note: Customer is free to record any training provided by TripSpark to ba used solely for
its internal busingss purposes.

Commercial Confidential - Not to be Disclosed
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@ -
TripS 1.8 o PROlsIOsor
ripSpari:* oae sesion e
® Customer ID
Software Su pport Quote Contract No. 0000001410/11/12
Due date upon recelpt
Aftn: Accounts Payable Projact No: ;
12550 Emily Gourt
Suite 400
Sugariand, T 77478
us
L#__
purchase Order No :
NOYUS DAM
Up o 799 bookad trips & O Wis $20.000.00
Covarage period /172016 - 2/28/2017
NOVUS FLEX
Up to 5 flex routes $3,000.00
Coverage period 3/1/2010 - 2/28/20%7
MAPMAKER
Up to 799 booked trips $1,850.00
Coverage period 31 /2016 - 2/28/2017
REQUEST FOR PURCHASE ORDER
Subtotal
B State Tax $24,850.00
Total payable in USD 300
———— - it $24,850.00

Please make payment to following:

Lockbox For billing Ingquirles contact:
Trapeze Software Group yap@aehiling (i apezenr oD Snin
£.0.Box 202528 Toll Free: 1-800-265-3617 EXt. #5
Dallas, TX 75320-2528 Local: 905-620-8727

USA

34 0l 34

intargst may be charged on overdue
amounis not paid by the specified due date

TripSpark Technolagies is a busi

T nolo ness name
and operating division of Tra ;

Group, Inc. ReeeRptn



Software Support Invoice

Fort Bend County
Attn:Denice Malota
12550 Emily Court
Suite 400

Sugarland, TX 77478
us

Invoice TSMAG014583

Date December 28, 2016
Customer ID

Contract No. 000001412

Due date January 27, 2017
Contract type

Project Mo

Lockbox For billing inquiries contact:
Trapeze Software Group ar@tripspark.com

P .0 Box 202528 Tolf Free: 1-800-265-3617 Ext. #5
Oallas, TX 75320-2528 Local: 905-629-8727

USA

Purchase Order No:
MNOVUS-FLEX $3,125.00
Up to § FLEX Runs
Coverage pericd 3/1/2017 - 2/28/2018
vt $3.125.00
State Tax - $0.00
Total payable in USD $3.125.00 §

Interest may be charged on overdue amounts
not paid by the specified due date.

TripSpark Technologies is a business name
and operaling division of Trapeze Sofiware
Croup, inc.



$ :
Invoice TSMAGO1451
9 Ae
a r ( . Date December 28, 2018
8%, &
: ] ustomar iD
Software Support Invoice Gontract bo. 0000001410
Fort Bend Gounty it January 27, 2017
Attn:Denice Malota etetaetPY GOSMAIN
12550 Emily Court Project No 7390-700
Suite 400
Sugarland, TX 77478
us
M

Purchase Order No !
NOVUS-DRM $21,265.00
Number of Workstations : 9
Up to 799 Booked Trips
Coverage period 3/1/2017 - 2{28/2018

s ; i [ i”’)l l /‘)

v it

LN a1 .us_f
; r'(f "..,{‘-' i,v(: - \m‘r’)&g\\‘ &X‘t::-:
{ ‘.._f 1 K(JA( ju'/
i Subtotal $21,265.00
State Tax - s0 00
Tot :
. {}zi;}ayahle m U " $21.285.00 i

Plosse malke payment to following:

Lockbox

Trapeze Sofware Group
P.0.Box 202528

Dallas, TX #5320-2528

USA

For billing inquiries contact:
ar@tripspari.com

Tall Free: 1-800-265-3617 Ext. #5
Local: 805-629-8727

interes_t may be charged on overdue amounts
not paid by the specified due date.

ImpSpark Tachnologies is a business name
and operating division of Trapeze Software
Group, Ine.




EXHIBIT B



" _
" 0. ' Invoice TSMAU17001112
r I S a r I < .. ° Date December 28, 2017
I ! ® Customer ID
. Contract No. 0000001412
volice
Software Support In Due date January 27, 2018
Fort gend Ci;"‘:tsg Contracttype  605MAIN
Attn:Denice Malota )
12550 Emily Court Projess o i8R
Suite 400
Sugarland, TX 77478
Purchase Order No :
NOVUS-FLEX $3,280.00
Up to 5 FLEX Runs 5
Coverage period 3/1/2018 - 2/28/2019 ,
Subtotal $3,280.00
State Tax - $0.00
Total payable in USD $3,280.00

Please make payment to following:

Lockbox For billing inquiries contact:
Trapeze Software Group Inc. ar@tripspark.com

LBX #203132 Toll Free: 1-800-265-3617 Ext. #5
PO Box 203132 Local: 905-629-8727 :
Dallas TX 75320-3132

interest may be charged on overdue amounts
not paid by the specified due date.

TripSpark Technologies is a business name
and operating division of Trapeze Software
Group, Inc.




.9
. P L Invoice TSMAU17001111
I r l S a r I ( ® Date December 28, 2017
! ® Customer ID
. Contract No,
Software Support Invoice 0o0eD81419
Cort Bend C : Due date January 27, 2018
ort Bend County c
. ontract
Attn:Denice Malota type SOGMAL:
12550 Emily Court Project No 7390-700
Suite 400
Sugarland, TX 77478
Purchase Order No :
NOVUS-DRM & Escrow $22,330.00
Number of Workstations : 9
Up to 799 Booked Trips
Coverage period 3/1/2018 - 2/28/2019
Subtotal $22,330.00
State Tax - $0.00
Total payable in USD $22,330.00
W“ :

Please make payment to following:

Lockbox For billing inquiries contact:
Trapeze Software Group Inc. ar@tripspark.com '

LBX #203132 Toll Free: 1-800-265-3617 Ext. #5
PO Box 203132 Local: 905-629-8727

Dallas TX 75320-3132

Interest may be charged on overdue amounts
not paid by the specified due date.

TripSpark Technologies is a business name
and operating division of Trapeze Software
Group, Inc.




