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STATE OF TEXAS §
§
COUNTY OF FORT BEND §

ADDENDUM NO. 3 TO SOFTWARE LICENSE
AND MAINTENANCE AGREEMENT

THIS ADDENDUM, is made and entered into by and between Fort Bend
County, a body corporate and politic, (hereinafter “County”), and Trapeze Software
Group, Inc., (hereinafter “Trapeze™), a corporation authorized to conduct business in the
State of Texas.

THAT WHEREAS, the parties executed and accepted that certain Software
License and Maintenance Agreement dated August 28, 2007, and as amended on
December 4, 2007 and June 2, 2009, attached hereto as Exhibit A, and incorporated by
reference herein for all purposes;

WHEREAS, the parties desire to amend the Software License and Maintenance
Agreement to include additional Software Services.

NOW, THEREFORE, County and Trapeze do mutually agree as follows:

1. Trapeze shall provide additional Software Services as set forth in
the attached Exhibit B.

2. Upon execution of this Addendum by both parties, County shall
issue a Purchase Order to Trapeze for the Software Services
identified in the attached Exhibit B for an amount not to exceed
$1,500.00.

3. The total maximum Agreement amount shall be increased by
$1,500.00 for the performance of the additional Software Services
identified in the attached Exhibit B.

Except at provided herein, all terms and conditions of the Software License and
Maintenance Agreement shall remain unchanged.

FORT BE TY

By: 7
Robert Hebert, County Judge
Date: February 9, 2010

e  ATTEST: - .
< Boine Htia
R

Dianne Wilson, County Clerk

Date:

PS: Addendum No. 3 to Software License and Maintenance Agreement: 3686

2/19/10 2 originals returned to Cheryl at Purchasing



TRAPEZE SOFTWARE GROUP, INC.

By: 44
AuthoriZgd’Agent Signature

Smoay & Desal

Authorized Agent- Printed Name

Tite: _ Seeperady _
Date: fesevAsy | / 20\O
AUDITOR’S CERTIFICATE

I hereby certify that funds in the amount of $1,500 are available to pay the
obligation of Fort Bend County within the foregoing Agreement.

Robert Ed Sturdivant, County Auditor

PS: Addendum No. 3 to Software License and Maintenance Agreement: 3686



? EXHIBIT A

PS: Addendum No. 3 to Software License and Maintenance Agreement: 3686




STATE OF TEXAS 8

§
COUNTY OF FORT BEND §

ADDENDUM NO. 2

TO SOFTWARE LICENSE

THIS ADDENDUM, is made and entered into by and between Fort Bend
County, (hereinafter “Licensee™), and Trapeze Software Group, Inc. (hereinafter
“Trapeze™).

THAT WHEREAS, the parties have executed and accepted that certain Software
License and Maintenance Agreement, (“Agreement™), on August 28, 2007, and as.
amended on December 4, 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
Software Services.

NOW, THEREFORE, the following changes are incorporated as if a part of the
original Agreement:

1. Trapeze shall provide additional Software Services as set forth in the
attached Exhibit B.

2. Upon execution of this Addendum, Licensee shall issue a purchase order
to Trapeze for the additional Software Services set forth in the attached
Exhibit B in an amount not to exceed $10,560.00.

Robert E. Hebert, County Judge

Date: §)u (A 22 BQ 9

Dianne Wilson, County Clerk

TRAPEZE SOFTWARE GROUP, INC.

By: L bssr.  SEALTALT

Auth Agent” Signature

PS: Addendum No. 2 1o Sofiware License and Maintenance Agreement: 3686




SanvTAY . DESa)
Authorized Agent- Printed Name

Title: <ecceTAzY
Date: /Ay ..2“8/.;2*009

’§C CATE

I hereby certify that funds in the amount of $10,500.00 are available to pay the
obligation of Fort Bend County within the foregoing Agreement.

Robert Ed Stmdlvam County Auditor

PS: Addendum No. 2o Software License and Maintenanice Agreement: 3686




EXHIBIT A

PS5 Trapeze Sofiware Liceae and Mamtemanee Agreoment Amendiment No. 11 3686
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SOFTWARE LICENSE AND MAINTENANCE AGREEMENT
Between '

TRAPEZE SOFTWARE GROUP, INC., an Arizona Corporation (" Trapeae™, with its prineipai place of basiness at
R3IS0 East Via de Ventara, Sulte L-200, Scottadate. Arizonn 83258, US. AL

And
FORT BEND COUNTY, s lady wueporate and polictic under the Jaws of the State of Texas “Livensee™, with its

prinapal ptace of bosiness st 301 Jagkson Street, Richmond, Texas 77469,

Notiee fnharnaion,

[F wornded fon Trapese. If irgended for Lxeasee. o

3800 Exgluger Drive, 87 Fiooy 12590 Fanly Courd, Spire 450

Mississauga, Oparoe. Csnada AW SLd Sugar Eand, Texay 77478 ) .
Comach Mary Pavela Lomact, Ladlens Shelion

Tewpnone  § 886795707 Telephone: _1-781-343.7422

Ngner of Fages 1 this Agrooment mciading Mtached Exhibis:

Both partivs asknowledge that they have read and fully understamd this Agrecmient and hereby agree o the terms
hereof. Licensee exprvssly acknowledges that no représentations other (imn those contuined in this Agreement have
bren made regarding the gouds or servives to be provided hereunder, and thal Livensee has not relied oo amy
representation nol expressty set out hevein,

Sizsed For and o behall of Trapesy: Sumed f«o_‘j’; &

By B U e
Prioe Nare __ Lo o S99 Xonanas Pring Name: __ fobere Hebverc e e e
Tirke. L - Tite, County Judge e
Pice AT Durer Aypust 28, 2007

Dignne Wilsorn, Ph.D., Dounty Tlerk

v nes i VR % b B2 n e S e o as



NOW FHEREFORE, rhe partizy agree 35 foliows;

“Agresment’

~Confident sl Informatian” alt mformabon obirined by the parties from cach st uncer iR Agredprent. i &

In this agreement the capitatized words set oat befow will have the fellowing meanmgs

tug Softears Livense ansd Maidnance Agreement effectively nynde bepaesn frapere and
Licensee, and the attached exhubars afl of whick form antintegral part 51 tis Agieement
AR TR

moludy any mtoemation widch o the ame of disciosury b pererady known by e noniv

DRcumeriitoen” the user documentation aixd trafrimg materialy Deftainiog wh the Soitware os suppied oy

“Hardware”

“Naottware”

“Tairg Party Prowdaces” eumpmens, imrdware, solteass, documentation  and/or ofier miyagible st lsfs which o

“Trade Sevrex” the Snitware. Docomeotriion, and siber related miormation (oclnding all mexdidicay

“Llpyraghes™

S

FETAUA R

Zy

ib

Trapew;
e certain hisdware a3 identified in Exhibic B of this Agreement:
the certabn sofware as ’entified in Exhibit A of this Agreement;

the Sodtwure. including all appropriawe programmer’s commerenis. dita fHes and sz tares,
headers, files. macror, snnniations, and documentation,

proprissary 1o Trapeae,

the Software developed for Lavensest disciosed to Licemsee umie) s Agpreetment,

inchnating vade xeceniy and other confidential and proprietany wionmatazs ot Trapes,

genexic shhancements 10 the Software thit Trapere gonerathy makes avinlabde ax part of s
tong sevo sofiware suppeit fogram.

2 Sofreare Laepse In considerstion of paymeats o e made by Livenyes t0 Leapeze s set o below, Trapeze
Folfvrws;

Tropere hereby grants w Licoes @ peisonal, (0D-IRBSIRIabI. aothexclusive helnse © usd a groductiion
the ubject cede version of the Sothware in e form supiied by Trapese wnd o hardware approved oy Tra
of e Licemwe Date referred o b Bxhibit A (Liconse Dawe ™y resivioind: 1 the places of business of the Larensce,
for the Licensee s own gperatens, mracondunce with the operational chameteristes degeribed in by A

Frapeze hereby prants o Liceasee 1 personsl. aon-tragsfecable, non-axchmsive iense jo use she Decnmantzinm,
R Gsty 45 requised 10 exerene the fivense granred herein,

Ligensue may make one bavk-up copy of thr Saftware  Licenser mat use the prodoction copy of B0 Sultwere

s

sivdey for Livensee”s miemal business porposes.

The fivemse 10 use the Trapere Mairere Teansit Dathase 15 granted ¢ Lugenser solely o the e rlopment o
el reports by Licemnae and for ihe imegrated operanon of Trapeze software vompopems Unless cxprossiy
rwhuded hovesn, s other sccese rights @ the Irapeze Mulece Tramit Database are o3 ] e
Agreenen, aid the Licenses shal not devshod or ase, oF authorize e deveinpinent or oie ol #ay
to or from the Trapese Mahese Transit Databms,

Pt

CRhes tnan The neis oF ae expressly copteited upun Liseasee ny s paagraph Lao
rights e use e Software o the Documentanion, and siall oof copy. reproduce. sodify,
Glssassembie o ivan<date thern, wahout the 2xpress vernren seheway of Trapere.

vl
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;“ﬁ_-gm.w s s 4 thye Sofowsee  Sach services may mbude imstallanon, modificaton. wsting, wamhny and stdiionad servics
Quech services shalt be corrdinated with the Fort Boad County Information Techmology Depastment

3 BelwErd NIvEes Iy accordunse with the terms of Exlobit € Trapers wii perform services readed w

Trapeae wiazedal Hat each of 10 employess. independent contraciots, of agems assigned 1o perfrm the Services o provide any
weohnical avsistance m cenfigivation, development and wnplermentation. wainiog, vsed and related sorvices unoey e wenms of
thrs Agreement shall have the il waliting, and backyround reasprably commensurae With hisfer level of performupie. of
respureabiity. o as 1o e able o perform in & ctapetent and profescionsl mannes. Licemsee reseyses ihe pipii, & wa rw,
discreiton, W fequesy e renweval of sny Toapezé personnel from work under this Agreemem.

raalie

4. independest Congractor  Trapeee & anomdependemt comragtor whose empioyecs of agewts wall put he deemed @ ive
eployees o agente of tie Livehsct (o aty jadpase Trapese s solely responsibie fior ohihhokbing el tederel. ~tore 4nd oyl
Lines, it gy, front icn cmplovers’ o ageMs’ compensation and for providing s pen compensation and jreidiiny nsunnce
coverape for s enghoyecs, THis AZICCHIERE CTEMES Ne velaronship tebween the pacties hereto &1 joint vesiuren. pasiders.
wesocivies, prowal and ageni or franchiser and franchises, Bxcept as piovided herein, neither party i granted the right or
Jurhority 10 assume O create any obilgation. respomibiticy or hability for or on behalt of the other or 1o auwrwasz bad dee
other In any nannar whamsoever.

3 ﬁntm;g_“_ LCCPHANCS Upon completing G delivery, matatiation, and iesting of the Softvarne, Trapere sl aealy
5 NSRS WTHIAR. Livenser wiil then have twenty (20h business days o which 1o conduc! aceeplance @i iR onder 1o ekt
thas he Softseare sperates i all metenal respects as bpeu?«cﬁ 1 the Documentation. Avthe end of this period. Liconwe witl he
deemed o acveps the Siftware unless Trapeze receives prior watten sotice sdliping the sature of the perovived defewts 1w the
Softwgre.  Nonwigtsiandiog the above. Liceasee wiil be deemed 1 accept e Suftware when the Lutnsee Dhis the Softsese
e operabional and functioaas wse. The Seftware will be decowd 10 be i operations: wkl fusrctonnt use wher the Lwsmee
sk uses e Sodbvare w0 SRPRON iy then eurreat uperations m any capsiity. Lipon the deemed seceptance of e Sofwie
avoordunce wih 858 paragraph, Licensee vall provide Trapeze with & wrtten scknowisdgament 0 confism suoh sooeptass

6, Sofivare Warranty Tospeze warrainds e Software to operate in ofl materal resprats a5 apeatisd in v
Do umentatosg fos o peviod of ane {17 year from the Axte upon which the Softwaee is fiest put oo Gperational end Functienal
pig. The Suftware witl be deemed o be in upemirmai arat functional use when the Livenser Srst ases thw dofiwers & suppor!
4% inen wmr“r apetations. in any capacity.  For any hreach of dus wamanty, Licenses's soie and eschusive femedy und
Trapeze s entee abligation hereundes shall be to either repair or replace the defecuve Software  This warranty docs ot apply
sy any Software damaged as o vexadr of any Jecidens, rueghgzen-é. yse i any soplicaon for which it was a0t doesipnod or
intended . or wodificaen wathomt the prioc writter consend of Trapeze. No wareanty is provided Be Trapeas wiiy réspeet o any
Thied Party Lwensed Products. Sepurate warraniies may be avoilable fronvthe develaper. distsibutor. or poohstiog o ifie Third
Party Licensod Produos. Tropeae warrants that it holds uxle w al} Sofiware [ensed dad delivered pussuant 1o s Agreamest
Trapere furitsr warranis that i Bae full power and suthority 1o grans 1o e Licenses the righs ot fovih in s *\.;:recn.er‘ aad
that nesther the pertormance of the services oy Trapeze nor the use hy the Lacenses of the Softwase, or any partion ered. will
W S MERner consiitute o0 infrmgement or othior violatron of Aay cwnership. claim, copprigin. gade secrel, Cadensui, pales.
invention, Froptuiary atonyatin, soendistiosdre. or other nights of any thind party.

The foregoing warrsaty is in Heu of all other warrantics or conditions, express or implied, inclading but unt limited 10
any implied warcanties ur conditions of merchanability, wérchantable quatity, Bines for a particulay purpuse and any
othier warrasnties arising by statute or otherwise in law or from the course of dealing or usage of tade. Withowt
timiting the Foreguing, Trapeze will provide any Hardiware strictly on 3B “os 157 basts, without any warraasy of any
Wind, vther than xny wailabde manufacturer’s warranty which the Licensee muay be cutiiled to caforce directly agaisst
such nusfacturer. Trapere does nol represent or warrast ihat this Seftware will meet sl of Licensee s particulsy
reguiremnents. 6r that the operation of the Software will eperate J00% error-free or uninterrupted. or that all program
errors i the Sottware can e foumd i order i be corrected.

Taintepapcy Darme any warranty pertod and Jor any aan
1

fave been pasd in fud by Licensee, Trapese will prisvide the flowane services

2 SCPPOI P 3 B wle & fmnnihonenee o

¢ fer wdifiongl cost

i .1 ot will maintads the Softwars so a0 operates o contormuy | all matena wespecty wilh e Josonpirsn
aned apecrfaions for she Software st forth in the Docamentation:

Ly n A8 8 AP & B n %A A e



(b1 inthe event Tht Lictnsoe derects any ezvors o defeits in the Software. Trapeze wall pwvide reasonable
seryices thinugh 4 elephone software suppott jise from Monday s Friday, 7 am w7 pm Contrad Tinse,
with o tolfdroe emergency service avathable 24 howrs per day L‘pon regastration By Lacemee, Trapase »

prov kie Licensee with 30tess 10 43 software sisppart website. and otfme support 36 avadable. and

e Trapere Wil nost hwtices of avaitatle Upgrades of the Soffware on i website sod copries uf the o lssie mofes B
download | Trapers will provide Licensee with Upgrades of the Software st o additsomat Hoense tee charge

£, Estrow Trapeze shell deposn o complese capy of the Software and Sowsve Code with Bsorow Asseiates,
LHL Laconwes m.nl e provided with written confirmanion from Escrow Assasiaee LLC that Trzpere hss made siwh despissnt
Provviged Licenser Teifitls 08 mamienance fee pavment obligations jo Trapeze. Trpeze shall ug)m.e the wiorow deposid with il
meddications ang :;i;ang;e\ w the Software and. in any everd shail deposit a renewed copy of such Sowve Uade wh
Saftware used by Licesser hay been updaled Dy Trapeze  The Sowee Code deposited shall inciude comuments. exphanations.
Fstrilchions 1o compile the Seftware, and ol Software wikties and other matesiais necessary Tor use of Source Code. The ooty
of thee Cscrow shadl e borae by Trapeze and the tormy Of the Escriow Agreement. shail be co-extensive with tbe term of Taapeze s
mmmenance wd support ohifpations provided Liczeses fulfiils its mandtenanes fee payment ohitpations 1o Tripese,

Wy é[;

The Soarce Code shall be refensed from escrow upon {ai u veritiable failure of Trapezs o sUPPGE Ui Seftaane & determmed
by 3 conpaient independeny ashovity e accordgice with this Agreemens afer formal wrisen notificasion o Trapeze of such
Tatiore and sfter feilure 2o oure such milure by Trapoze during a thirty (307 day cwre perioid fo! iwing receipt of pOUosnon, (0
fatisrg of Trupeze 10 funciion ds 2 20ing Gooeen or operaie ) the ordinay course;  of w) ihe volumary of oty
bazkruptey ot §rageas.

Upen meluase o excrow. the Ligensee shall hive e Fight to use, copy. smt madify the Sourve Code e ardhe
s'ﬁm:ﬁ‘n‘t the Saftware. subject to it fivense restriciions  Regarding any reicase to the Licensee of ihe Sousue Code a

@ ihe Agrvement. Trapeze shall cortinue 6 possess ownessiip nghts for the Sourte Code, and e Licenser hall bave
1 use the Sowrce (,mc w acvordance with the Agreewent. Wik respect @ any and alf Trapeze Sousos Oad
escrowed. he Source Tode shotl b relessed o Trapeze upon termmnation of the Agreement unizas such wmiin
v cgs vonstable fpihuee of Trageee W support the Software, as determmined by & competenat andepencent avthority in secordance
e Agreenen! and rechinedi speafwations ater formal wiitten nonficaton to Yrapeze of such Tadure ami atfer fadluse m cure
weh falure by Trapeze during 3 thirty (30) day cure perkod fellowing receipt of notification. by fuilure of Trapeze 0 function
as 2 ENAL CGBCERS i aprale mt the erdinury sourse, o7 R e volumiary or evehentary bankeuprey of T mc «: In such a cae.
soemves Rl continue 1o be Grensed @ use the Software and the Source Code 1o suppon and maintnn the Sofiwa

weigfd
i "- Y

5 e

thiz ©

S
¥
;4

4 Satiniiil Upon execution of this Agreement. Licenses wilf ssue 3 Purchase Drider 1o Trapese
appiatim Doense toes, n.vrm;_. fees, astailatipn and conversi Fees, and expenses sot forth i Exhibit A aad Exhibh B for an
amauit A0t 0 esceedt AL S23 00, [ addition, Licensee will 1ssue a Purchiose Order 1 Frapere for the mardware toes sof fon
w Exnibin B for s amount sat to excest] $32208.08 Gxpenses will be caleuisied on a Bred rmte per dient. per v ass The
Purchase Oroer hal be sovernd exclusively by the wrrss and condivions of thic Agreomen

Cnenterivma apob completon of the wazianty period for cack Software spplicaton. Liseasve -hall 1ssue 2 tha ba
T na; For le-an ey support servives s provaded i Exiitnl A e amouts not o excead 31290000 he oo w
wivded s woil vy resew altersically and o rekult, Tespese shall cease all muinteganee obligations vy &
Agfeement sty the frd year of Mamenance sorvicds aniess Litzmer provides sty (B0 dave prine wiilt
MESHHGH 0 tendw. N mainienaae ervices aee nid ordered by Livencas for sny persead G bme. Liconsee sh
DAY R SRR 2 gt Trapese kot e peried @ which mauitnaree senvives wiere alinwed 1o iapse, DVIDC IO af 8

NEGVISINGT OF WEAEC S P VIR h: H Tape e

,

 sonpied

Tl

Droensed shai pis mmeoes wihae thinsy (35 days of reeeagn {n the event of s mmn e dupafe Taoornsee shas
Pasafies days tom f{u“: of recoipt of mviice W advor Trapeze of the seasons for divpriting the snwsde B gaesse
Cf snliw At wiaing sosh g teaine, the nwiagg 1 quesien s p

SO NS

v twf Ty

i w0 J’ Itas m«ucd a the .i“lma’ rate 0 N pervent {TR%F o e R
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Perr 1 thie execition of e Agreement, Trapeze s been advisad by the buwensee, and clearly undersiandy aod agrees. st
apdcrstandng and agroement bemg of o sbsolute esserce e this Agreemeni, that the Livemew shudl lave aveiizbie the vist
maxsmum of 5136, TII.06 tor the goods afd services destribied berein.

Lacames s 2 Body curprate snd pulitk under the laws of the Swte of Tesaxwod chams eremption from sades and s x:lw«‘
scpenihingly, Livensee stiali provice 2 copy of I8 (6% exemphon cetiilicats upon stgmng of i AgTedrment 1o avoud By meent ¢
the appiicabie faxnes o Trapeze

sager Seerets ang Confidentis Ifmanos Lieonsee goknowledges that wy Trade Secrets or Uanfidenuat
Information diclosed © Livensee pussuant to this Agreement are owned 1}* ‘E’t’a;:w:ze and melude wade secvets and other
confdenuad s prepoetary wformation of Tragere. Licensee shall maintaty o confidence and w disclose the same. au c-d'
af indirectly, W any third p;r& withouwl Trapeze's pring writien vonsenl, seoret o the requisements of the Texms Pu
Infocamuon Act  Livenses further seknowledees that 2 breach of this Sectisn w J cuuse reparable Mo N Trapess
which msrey damapes would be inadequaie and would eauie Trapeze 10 functive relief and & »se® other romedhies s ma
presvided by law

it

i Mediz sod Poblication Licensee shali not commumcaie witly repeeseniatives of die genersr o wchawoal prow
cacho. wievistm or niher commanications media reguding the work under this Apyeement mthu-‘ D WHIEED SRt ot
eapere, whiel Quch cotisent shell mot be wareasonatly withield. Neaber Licoasee v any of ity paesomn] <l pudhish o
!'ﬂl!{'vddﬁi‘ ar mrange ess releases regarding Trapeze without he prior wiitien consest of Trapeze upon sudh 1@rms an may be
Jgreeable o Twpere  Trapere reserses the vght to publish the resuls of the work done under this Agrecment.

g Majewrs  Neither party to this Ageeemes shall ke Jable © the other party hervto for fuss of damage ansing
canr of any delay v Fallure by sich parry p«foxmyng i obtigations herevmder 1 such m-.ay wr fzilure was the snavoidabic
commequece of 4 astural diRester, exarise of governmantal power, sinke or other labor disturbance. war, revedution, stbaf g,
siration, operatan of miiitary farces, o other evest or condition beyond the vontend of such party. provanded that sach pany
ubifies e oiher parsy of Bs hilly @ perform and the reasons Uerefor, with resaengble prompiess, oind pesforss s
B \iw WGas Bt ol as soDn 88 CERCHITISIANC2S pc:*mi‘(.

3. Hemae Avzess Upon wauest, Lhvensee shall provide Timpear »ith the right 1w esiabhsh o 16ite o

Al '“'»::g{étsn o

Licetee s omnpaten s) on which dwe Software isdnstrdled. so o8 1o enable Trapeze to mowtor the epershon of the Subtns

14 Intetlectus) Property Tudemmificmion o e evenl of un imeBieviual property infemgement ciasm by a Bond
party. Vrapees wili defeod Lvensee 1 respect of 230y sueh cluims based on e Siahm that Ihe doliware tnineges the mteliceal
property sghts of that third pany. Trapeze witl pay any sward readered agnias: Llcenses by a court of Competent jursdlton o
such action. provisied that Licensee gives Trapeze prompt notice of the mm‘. atd Trapeze s permined 1 jove full amd
oxclushve contrd of any delense. IT ol o apy part wof the Soflwage Bacomes. or ih Yrapeze's opimon ¥ Bkely o hecome. the
subgedt pb sch @ ot hrapese may ather madey the Soliwire @ make i nonowiringing of eninge dos Agresment oy I
eiates e e :ufsn’ giag pottem of the Soflware Tiapess will niv be Habde for any infnngemest o Clam pased
madification of the Sofware developed by Licensee or any other diied pacy, o wic oF e Softww
soffware. O e rechoology not supsiied or approved de advenge By Trapeze v ane of the Sofiwure Longan
Agrevieent of the Diovcamentation,

CERE

if Lisbdine

L WSS

SIGETSLIRGANY (W ‘w:}:ek "wnm.u. ¥ GF mnmenm ‘.Aadc of aw. '}Ers :ﬁ wdwhv*r ;mnf (‘ (é: i Agremn:vz. it
s e ot n »hw Agreement  The onty remedy avinlable to Liensae fiar brevch ar warraniv i o7 e
amder i senins of the Agreement This dUes oot preciizde a clo S fravd,

o BUUTHIIT RS O TERECORIEniiy of an
enecteld o the marnel. Trapode o

s haaags whalsower grog onlt oo o s amy wan el
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11 hagensee’s w0 map ov glograpmcal data. cwned by Licensée or any
Sarta see 4 B, of

rd gty n SomuRlosG ath e

L1 Lacenses’s us2 of the Softaare iy asv sech Spftware may be used o Store. wummmig, o
e u.-l \-,n: wae ohala v infnymatngy Mm" is comsuferad private. confidennal, propristary o clierwise
CREETY ungeT appm uble law

thiscise o

Svermpt from

ES

ACENTS, SERV ANTS OR

\?GLI{Q;\?I ACT. E R amosmng

EMPLOYEES,

£} Nopwathytamding anything hereds to the comrary. Trapeac's entire higbilny and sexponibifity fo Licenser tor am
Clasns, damages. SONME O Jsses whatsoewer susing enbher joindy or solely from or e connestion with this Agresmens ar the ase
O the Suftware (whether or sot o th manner permatied by this Agreement), sohuding Cassy foe lrdaeh of songat
misrepreseniatinn, or atherwise, o the developrent, modification or maintenance of the Softwaye witl e
thie price Gf e product v services. dder Bhs Agisemeat, that s the subjooof the Caim

ih. Insurance

ey e

fis Trapeze shall ohinin and mainlain, throughoul the wrm of the Agreement. msurancg of the types ard i the semimom

amows set forth peltea. Trepeze shali furnish certiticates of maurasce 0 the Luensee evioencing comphamee with ine
msuranee sequirements dereof. Cernificates shall indicate Trapeze's mame. name of msorance compmy, palivy suiwber wrm of
coverage and Hiwits of coverage. Trapesze shail cause 18 Wsurance companics (o provide the Luen»u, with at deast U Jays
aeser witen noiive of any reduction 1 te Tt of Habitiy by eadorsement of the polidy, cancellation or mon-renvaal o2 the
mstrance coverage regquited under iz Aprcenwel. Tropeze shall obidits such insuranice frin such vompanies having o Resss
rannz of A-AVEL o i’cs:‘n ficeimed or approved lowansact business i the State of Texas, and shadl sbrain 3
foftowmyg Lepds and nuniowm |

gy

Vafsnranee of the

BRIt

Workers' Compensstion inserance o actordanoe with the laves o7 the Suate of Texas. of state of hucefuosins
of services, and Boplevers” Laabihin coverage with o Hmit of aot Jesy than $300.004 each cmpinyoe o
Uccupatiraal Disease. $S00,000 pobicy timit, for Ocoupational Divease: and Emplover’s Laabdimy o $500.000
eavh secidens

iri Empioyers’ Liaptlly insarance with Hmbis non Jess chaw 45 000000 per ingury by accident. %
mjury by disease. and 31,000,000 per bodily mjury by disease.

IS H) 3 5] 2y

sas

(s Commercial General Liabiity insursncs cluding coverage for ProducteCompleice Opuratica.
Conwactual, Contractors” Protective Lubilty Broad Fonm Propesy Q:m.mz Personal Tnjues
Hiy, ang! Bodiy Injury sod Propenty Damage watk Gmits of oot fess than

ALt YR

22 OGO annuai aggregate Hal
MR LR E vach segurreace, combimed single ami
Oy wie Dadfily coverdge EppiymR 10 A0rowied autamobles o
s benne combined single heoit ¥or Bodiy Ingusy and Properts §
v L2 wils TEwin met tess fran FLO0DENO0 cach Clalnyan

r mpmed 2 addiiond msared 10 4l coverages reques sbese AN pabies wrRIeT S8 el o
s bievor of e Locenses,

Prapery Bl voriie th s s OF sue D et

N s S LT Y



17 feonumntion The license granted by s Agreement i effectsve umi wrmmatad
1a} ¢ termpdte Hia Agreement of dthe ather parly 15 i masermt breach of any term of condi

agreemen. and {aBs o cure Suh defaull within 1ty 130) Quys after receipt of wriltds nokce WF such delauil
tinmigtion. the Totiowing are decned materia! breaches under tis Agreement: ¢35 Licensee fanls 1o pay

40 anusaal wh

hereprdor i Trapers falls o sapport the Seltware o sccordance with the Agreeptem and mhowal vex s itsd
Trapeze fails to function as 8 going convers o eperate inthe prdmaly cose tr (v} either party bucomes Sulyint o volintan
of mvobuntary bankTupicy.

by I Liversoe develups »ottware that 1s competiive Wit the Software. sr Livensee 1s acquired by or 3oquires an interess
@ compEiior o Trapaze, Trapoze sheld iave the right (o tonminate ihss Agreement immedmiety

el Either party may leemiaste for comenienes with minety (907 days writien notice.

il I the swvent L:-:ca«u— wermingtes this Agreemear for any reason Dosncee shatl onhy be labde 10 License tees and
seovic fews thay due. and all cosl inCurved up o ams inctuading the date of lermination.

32 If e Agresment o wermitsied. Licensee will immediaely rewn w0 Tigpeze 3l coples of e Somware, dw

Dosumemanon and other sakenabs pravidad to Liconser pursuant fo iy Agreement end will condly i wiiting w0 Trapese hat
all coples wr partial coplay of the Software, the Bocumentation and such other materials have been retwned © Trapeze o

g ¥
UNMIERU.

18, SETRICD) Vcnhcr Party may assign i iNIECST in this Agreament withow! mhe price writon conses oy the athes
and such conseni <hall st ke siveasonably withheld.

s Apphcupie Law and Venug This Agreement shall be governed by and vonsirued 3 ausmdance with i fee
e State A Texas, USA The parties heegid acknowledye thai vepue s preper wn Fort Bend Coumy, Tevas. for all disputes
Arsing Nereunder and warve e right fo sue i be swed eisowhere

e Survival The parties berats agree shar any proy visiony of ths Agreement requinag verk
wy either party siter the Rrmsiaton of s AZreemest shadl survive such wrminaton.

AT R A 1Y

: i any paoviston of this Agreement 13 declared ot found ™ be Hlegai. unonlorezable of voul. then
frail e retieved of aib-abligations ansing under aueh provisiss, hut vnly o the e e b provison s Hivgal,
sty nru"m,‘ or veid amd doss 001 relate © the peyments 10 be made @ Trapese e tenunisdes of thax ‘m'.ﬁ CEMeni. ab e
252 at be. shod ot be affected by woh decldratioror fnding ond & capabde of substantial perfonnacce. den each providem
et b affecred shad! be enfurced (0 the 2Xignt permitted by law.

22 Nothaen AR sotices heseunder sialf be i writing ard shall te July gives i delivered personialiy o sen( by cegisiored
ar certified n pomm reguested, postage prepaid, io the respective addresyes of the parties appearing o e\.:u.,. £
s Agreemeds, gtsee prven shafl e detmed o have been rooeived on the date. wivch ot s deb ;
pemsanali o, ¥ maiicd. on the Dith buseness Jav et following the madiing theren?  Bither puty may cbuss

HOECEs PY v im e of Such Changde a8 regrsd 1a s seton

Audita  Prapeze uay perfors sudittse oo e use of the Sofrease and Do "“pjen““yy~ e
s keast Bve S pugroess days Lwanser sprees womosks 2 g s
vy sne tacriies avallable to Trapere for the wudiisi The purpose of ;f--» u(ﬁl il m 1 veT iy

e fc\‘ acnd Conditvny S s Ao

i
W

vl

By Asperr Reauoremansy Teapere sprees 10 ceoply wath 45 150 Hivand WY R Pasy Aol wupeldn
prvvide 7hat Federal funds wmay w01 be obligated unless steel, 1ron, and mianufacured prodecis used i FL AL "c'* pie
LNN ad s the L'n' \.»l JIE i'c.\ u nh:‘-x # wifver hus besn granted by FTA o the praducy w wm)ev P gonerad ey

A

.

7. andd wcinde (20 sesembiy 1 the United Stmes
Lomton. BHO0 ALY

hsty

£y =3 tat T wi{.xipx\“;wt.! BV TR IR RS RT3 8%,




apgkopre st ot w

have o B porzent domrest content

and 49 CER 60111 RoBliag stock must i asdembied 1 the United Stones srd

»,-\:: SRS SHOA ,a! & m..eef i vomplispee with §

i Lohears Wosier Roaquiemeny Trapore agrees w mm;ﬂv wil all appiabic sandasda, orders (v ey
padeg pusuant w the Federal Wier Polbution Cantral Avt 8L 1253 et spg Traperc agress moepont cavh
ofaddit i Liaasee dud unders{ands apd agrees it the mtensec ws.f‘ i m 1 Epert 2alh vislahon 3 requared o gware
reledicateen 3y FTA aid the appropriate EPA Regional Office Tospeze slso agrees 6 telude the s regparements i 2aoh

sphoiolad: Srrtetieg SO0 findeed mv whoie o i st with bederal dssastats provided by FTA

| Coutravtors whio spply of Bid fur an asard of STOG.000 o2 more sholl e the cordficatien regiared 7y 49
oo Restnwnans o Lobliving.” Bach ey certifies we the ter abuove that & will net and hus not used Faderal
!mu()rh.!._.a "u"x&ﬁ b pate any pesont of drgamzanct or afluencng or ¥ empnug wr inflgence .an nfficer vr emphs
d < er o gpiphosee &f Congress, or ag emgamc af & meminer o Ciirgress i Smneuien with
Qbi;m*)ﬁ"‘ Y I*e-‘mzaa SCRITHT. gramt of any other award Covered by 31 USC. 1352 Hach swr ..h) H Weknve R npne o
*me:;: undcr she Lobbying Blsclosure fct of 1995 who has nudc lobbying comtacts o2 ¥ behalf wuh son-Federsd fmds
Wil respieed fo 1has Padprad contmey. peary of gaard covered by 31 ULS.C ‘331 Suck disc
1o ap 1o he veuipiont

Jonuzes e fotwarded fiom ter

.

-5

s te Resyreds and, Rtwr'!‘ Trspese agrees 1o provade Licenses. de FTA Adnue :
oF the Unled Stpreh or atie of thely audiazized represematives Joress 1o any Books, dogamens. papes aod
wivich are dus

R abad
sty nertment o dis Agroteient for the purpeses of rraking sudife, erantnaions ¢ COEpiS FRIRSL CIPOGar
Contractan aise Hoveds L perwanit o A9 CFRBILET 1o proside the FTA Adwingsiator o s 2uthonsed sy ":svr:ti;ﬂ\’n
mciading any PMOG (,mmaews acsess b Corraeirs rdvurts and constructian GIes pERAIING to A moor capral groject,
d ot 4% LAY 341 whigh is receiving federal Gnanchi wssitance through the programs de e U
: Q3GWar 5313 Trapess agroes (o parmat any of the furezming pattios 1 mepmdeve By amy moans whiplsever o w
excarpih and Ramcrsptions 4s Teaonably neaded

3 e&::rx& \L»f ]=‘}S.u S35 401 wuwn

}
\dm.mumn %, the \um,umlm. imzf::‘-l. oy :vm; of rhen u.s!} \mhonzm. zc,gms.cmm Fe.. n.m dg-,'xmed et ab such Hilgethon,
appeais, clinms o excaptions relied teren,

. Trapere agmes © comply with alt applicable standards. ardens wr regulations sgued pursgant i the
Tiean Atr A ame; ;GLG 42 WS, §8 7901 2 seg. Trapese agrees i ropoit each viciauaon fo Lwvtowe and m!ﬂtrw‘l:sfru arxt
agrees i Liceasee will in e, repost cach woizton as required o assure mptfication o FTA and the aprroaprisie EPA
Urapese glso agreed o 1phide $iee reGuaenlents n cach sgbconract sxoeading S n finsnved o whnle
we provadedd by FTA

a!)h?aclt‘ ~'1:x! M -.;:a {aTHY o

&l up;*'&.mu E
erence m dh Mast
{‘frre:ms 1Al

v oyeach of this

e Vo f s pene Tenpprra 5ok mros lod e Thy
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3 “raud 2o Fabse or Frandulent Statement and Related Acts Trapgza ‘i.no.xlm;,cs gt DO piedisers of the
Program Frand Chtd Remedies Act of 1986, a8 amended . 31 U.8.0. § 3804 of sen. and U8, DOT requstations. Pwm.‘.u Fraud
Cyvit Remtedies. 39 CFER Pt 3. appl 0 i audens pertaining w0 thes Progest, Upun execunon
Agreement, Trapeze uhma o sffirms dw vahfulness and accuracy of any catement o has made, § ogres
cauwes 1 b made, pents Wy R J"Kk‘l‘ising Agreement o1 e PUA assisted proser for winch das Soper
aerfopmed. In sddinion ey penallies that may be appiicabie. Trapeze tuither acknovtedges that s o makes, 7 Cautes us v
made, 3 false, houtious, or Waedeent ciaam, suatemein. v-'fmmmo.!. of certifivation, e Faderal Governmens seseros I
w iepose ke penalties of the Program Fraud Covdd Romedies Act of 1986 on Troapeze (o the exaent the Pedernd Goveramess
JECIh AP ide

.

Traperg abse auknwade \*.gex ihat o L maRes, or cautes o be made, o false. fichbious, or Reodultnt shan stgensent, aubmsicon.
¥ etk abon w »} 12 Federal Governmenm sader gn Agreeownt connected with & profect thut b fimanced o whole o g purt
with Federat assistunce originally awarded by FTA undes the aohwsricy of 49 LU8:C § 3307, the Goverament reseryves e right
W wapese the pénaliles of 18 USC § 100] and 4¢ DS.C § 3307 on Trapeze, w the extem the Federal Goserument
deeTs appropriate.

Trapeze agrees to include the above two Slawses i cach subcomtract Haunced n while o7 in part with Pade
movided by FTA  Jr i further agreest that the clanses shall aot he maifiard, etoent g0 dentty She wvbeontes
subiect mn the prisvisons,

Tal assicance

33

ipveragent-Wide Deburavet and Suspenon This Agreement is a vovered framsaction for putposes of 49 <
270 As such, Trapese s required 1 venfy thay powe of Trapeze, s princigoiz. a2 defined at 19 CPR 2% 955, o affibsies. o
defined ai 49 UFR 280905 are exchuded or disquatified a5 defined 1 39 CFR 29 934 and 20 9458

‘l‘ru;’mu 1y pequured to comply with 49 CFR 29, Subpart C and may include the requivenent & Somply with 49 CFR 24,
Abpart U 81 any i9Wer dier coversd Dunsarnem b onisrs g

By siening swd sibmmdong s Bid o propesal, Trapeze centified as oHgws:

stion i this Clavse b a materin represemanon of fact relied upon by Licensee. I 0w fner deternmned ma Trapese
readered an ertenecas cornfiuancn, i oaddition 1o remedies avatieble o Lwemnge, the Federal Ceoverranem mae
sefsgr avanabie remedies, wchaling b ot hmited o sespession amdior det: T wees Lo comply :
weaumemens of 49 CFR 29, Sungn € whife @ offer is valid and throughcut the pwmd of amy Agreen wm‘ that sy arse o
ey X inciude 4 provision requinity such comphiance 1w vis lower ey covered trunactsas

oy Act Taspere agrees w comiply with, and assures the comptance of 45 employees with, the it‘.k“" i f

agrgy
henaif ot me Pederad Doverapent, 'h\pe.zc z.ndmmn.!s that the requwrenmms of hc "rmc‘ «xth 't @.mg e iy
e prenalfzes fiv vissdation of that L appiy o those mdisiduais anvelved, and diag fatture o0 Jomphy vt

FLacy GACH TRV TERUE B lerimmd g :-r h< underlyig Agreersont  Trapeat i
sascotiract W adimintsize any Syskeu of

o pew
aestaie provcded! by YA

o aprees i nchede s

s 090 behalt ol de Feders! Gavenmeent Mpanced @ w

IR A

v The thtlvwing reauiverments apply 0 the undeviimg Agrecrwn

Leormmatog  1e acoirdanee wain Tile VI of the Uil Rights Aot s amenaed. 33 1000 4 206G :
crareianion Acuod 1978 gl amended, 30 USO8 4107, seouen HI2 of ke Avenicany with g,Mﬂ,,“v.A . L( i oigtEe 4o

s E1 52, amct Peders ansi lavd a9 L 80 3§ 32, Teapere agress thut of w -

ar 3o 1 Yor empiroyment because o Facs. Coli, Jrenid, mmumi OFIgIn. SEX. rsgc. or i

ooy it appicabie Federsd anplementing

vt dierom

B oIn
egutut oons and other unplementing requarement: FEA s

T EC TN




Egual Emplovmen . Quoaianiy e followsy cgqual empioyment ofportinky requitements epply © e ungeriving
\gn.emcm.

Rave, Colar, Croed, Notsomud Orfam, Sex I aceordaace with Title VI of the vl Raghs Aot o ml-r-rscimi_ 42 i‘ 8Ly
WEDe, apad Federad tamsit ws ab 49 US.C % 3332 Trapere agnss © comply with it applivable 2 :
oppesienity roquaemmate of LLS. Deparimient of Lavor (UG, DOLS segalabions. "Ditwe of Tedernit (:‘}f:tr'ik\ i". :
Proerpns. Fooul Bratoement Opporrmuty. Depsriment o7 tabor” #1 CER Pans 84 g 0. el unpienwrr Brecou
gual Emplowinens Gpeos uaity.” 23 aonended by Exevutive Gdn N “Asserdirgs Lasoune s Qhaler
4 Reisting w Lozl Employment Opportunite,” 42 US € § 2000 nomed, snd with amy sppiebic Tedersi sumtules,
axEcutve Vet regulations. ad Foderal poiiciea that day o the fulore affect comimuotan activines nouertaken 6 B cour
41 the Progect Trapare cgrees 1 ke affirmstive action 1 cnvere that apphivants are gmployed, and that empldeees are oo
dursng entploy medr. withoutl regaag Lo thelr race, color. reed. natonal arigin, seX, oF age. Such achon shail mofinde. but not be
e to. the wiloeag. empioyment, sperading, Jdemotion of wausfer, reCritmem of rectaiment mbiestuarg. favoff o
ryrnnation; rates of pay or other forms of compersation: andd selection fir maining. ncluding apprenticeship.  in aodition,
Trapere agrees (o comply witl any implemrenting regniremams FTA may issue.

CIn seoordaree with steaon 4 Of e Age Discrimination 0 Empioyment At of 1967, x amended. 20U SC § 8 a3 and
Fedesd traneit faw gt 4% WEC § 3332 Trapese sgrees 0 refiain from dbeomanaion (2amst present atd prespioine
emelovees for weason of age in addu-.e—m Trapere speees 1 comply with any imaiomenting reguitemenis FTA man iveag

a:;cw ‘dance with section §02 of the Americans with Disshifities Act 28 amensded, 32 U883 V15T Trapesa

t cemply with the :eou-ramcm\ of VS Eoul Baploymen é‘rp{wnuwif» Comipnainn. "Regubitions &
*mmc:nem the Bqual Eaplovmant Provisions of the Ampgrcans with Dasabnlises ¢t 29 CFR Pant 1630, peraiming
empiin moent of persons wigh dusabiiities, In addition. Trapeae agrees w comply with sy ol mcu. g meTts B
RINE?

2

Trapeze afsc agresy iy include thexe rvjuirémsents in eyl sebvonract financed in whole o in part wath Federal svssnee
proviied By FTA, modified only W necessan 1o demify the aifected parties.

y di 2 LRBEY Tis Agreement is subieet 10 1b¢ reguirensents of Tile 39, Dode of Fedati
Part ?.’;, Prﬂrr:;mntm by Disadvonsiged Busimexs Emprrprises in Depeioment of Dragapartaroom ’mmu it
sty Progrems. The natione! goal for parmicipaiion of Disadvaniaped Business BEmerproes (DR i 18% A sy
cptiract goak ks fod héen estabiished fur thiy peocaretent,

Trapeee il not dizcrimmate on the hasis of rove, cofor sationgl GriERED. OF SE% Wy the posformnee o s Apcesiom [
svild carmy ot apnticable regu 1s of #9 CFR Par 26 in the d and acm “ihis DXYE-asshied Agreament
shalt carmy ow appiicabie requirements of 4 CFR Part 26 s the award and administratio of this IXVE-assisied Agreament.
Fatlure ty Trapese 1o carry 0wt dighe requitasends X o nawngl breach of 1bis Agreement, which mdy reeuht ip B ’ui{ltlnlhhﬂ
of This Agrgenien! or sach uther rewmedy as Licensee deems appropriate. Each Subomiract Trapers sizns willh & subcardmdton
miusi weiude the asvaransy in the paragraph (see 49 CFR 26 135

pon tE1A: Terms  The precedng provisions swiude. @ pan. odrlm
v reguired b DOT. whether o7 ao! expn “;s’s sl "mz e prece sding Apreemen:
4«:’axm S e‘! By DOT. s set voth i FTA L”
standing, all ¥ .‘\ mandaned enmd shuil h(- Jce'n:ed W
' Agreement, m\ 2o ﬁ:.u, AGY perforT any 2ot
v owenfl oy eRke «‘s:' gmnt:-:-.é reguesty whinh souid cruse tame of gameds o e oW vk
SERIR

r‘w’dh\!n \4 *'e:;c aj Framu Adsumsizanon 151
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EXHIBIT A

i ¥ear 1
leos SoFtwnre Conflguration | Gross Livense | Mainsenamee Liceme Date
) _ Fees Fees
i} Traptze-NOYUS-DEM $ 34,500 318300 | GHectine dune o this
Agteerpnt
bi Trapeze-NOVUS-FLEX ¥ ROKKY 3 L8000} Efectve dute of tha
3.1 Trapeze MapMaker $5 000 $1000
3 Trapere-Salteze Database | For the punpises of (m.x.,eﬁ Included
Reépioet Writing
Loty .
{ Totals $ 69,500 $ 13,900

Notes

Gt A

4+

“Lacense s ?mx wed to Licensee for operatons up 10 799 beoked 0r1ps por day for Nowas, for Nonas-[lex
sehicies and for MapMaker up o 399 trips pe v day.

Livenses provide for sotware wilization for For Bend Counsy {Richemond.

Third pasty fcenses of regrired 10 operate the Sofpware, ace noL u‘n.lwdx.d

Third party data. hasiwire and sysienvoperaung sofivire sre ao incloded with

Agreement and are ooy anciuded i she Hense foes,

Upan reqprest, Trapeze will assist o seviewing hardware specificatons, Boweven Y

;}am:h.‘ximg sacdwarg wxi any other preqequisite prodpcs, Any hardware tha must by !'f‘brk’ﬁ o

ddifions! senvice diys oot imchuded inthis Agreenens.

i‘i; 51 yedr muintenancs Feay onlv. R fudsecuen vear, the shoul mamtesance fee wiil be Trapens s

up b 20

n the Hctnse gramted

UTHK v

PR,

P’!’“Fcﬂvii suftwarg sofution s designed For die Windows Z00VXP opeaning esvaasnels, «mh
fatabase ipfrasiractore phe Malteze Transs Daisbase) designed by and pro

ur&de K38 SOL databave engine.

Apy componenis way be operated On any of the licensed workstations within & o

Trapere | ivonses bae addsthonst ncal e remote warkstafions may be purcised at the. then «

Al oriser deibvesaives and wervices requested by Licensee, including op-sile tainig

snnmerated o Exhiba A o1 Exlibin B are the reiponsibility of the lLicenses

A
sepaimeiy by Trapere along wih relaiesd sxpenses.

'H’“i"s Fares

¢ ased oot
2kt M roageed wd




EXHIBIT B
Summary of Pricing

L6 SUMMARY OF BUDGET PRICING

Eojlawmg i our Budget proposal for ey TRAPEZE-NOV LB DRM sindincirs vysiam as drous 3
wik orpd comications. Ay fogaior St sakes and UKARC Yaxes are i sddiion 1o e guoed

The followmny prices are vakid for 1&D davs after sulyizsann.

A SOFTWARE COMPONENTS - LICENSE FEES

Frapeze-NOVUS-DRM paragransit systein SS6.3(K
{nciudes: up 1w 9 Cencliment User Licenses

Pre-Requisite Software
Client to Provide Maps 5
Pori Bend, Harris, Wharton,
TOTAL SOFTWARE COSTE  uss sun
B, INSTALLATION AND STAFF TRAL NING COSTS
OFP-SITE FROJECT MANAGEMENT. TESTING, SUPPORT SERV HCES Haclucied

QPERATIONAL REVIEW Inclided

es

INSTALLATION & DATA CONVERSION SERVICES 830k

t.

TRAINING

At bmdasive Joses for o Bivs Gatnmg S iinidy

TRAVEL & EXPENSES

torat ef expenses owinding awiares PRRSEE
TOTAL TRAINING COSTS  s2usan
. PURCHASE INCENTIVES Sripans

GCRAND TOTAL i3 e s

B




EXHIBIT B

Summary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Fatuwing s cur Budges prepost for out TRABPEZE-ROVUS-FLEX soliwan: sydom 2o disonssed 1 o awitten
ag v commumcations  Any Jocat or State e sl Bsage sases ave i addion B the qusted m .

Vhe foHowing prices are vnild for 180 days after sebmivssron.

A. SOFTWARE COMPONENTS - LICENSE FEES

Trapere-NOVUS-FLEX paratansit systen SEANKS

TOTAL SOFTWARE COSTS  s2006
B. INSTALLATION AND STAFF TRAINING COSTS
OFESITE PROJECT MANAGEMENT, TESTING, SUPPURT SERVICESR Frectudd
OPERATIONAL REVIEW trchsten
INSTALLATION & DATA CONVERSION SERVICES Latucied

TRAINING
Al mchispve costs forsd days vainiog LSRR

TRAVEL & £XPENSES

1f 3] canensds R oludils aufands lty'3]
TOTAL TRAINING COSTS 36100
C. PURCHASE INCENTIVES 4,088

GRAND TOTAL  zi0.000

L e 1 m e 4 A n hax v bne



C.

EXHIBIT B

Suramary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Yhe failovinge prives are valid for 180-days after subnrission.

SOFTWARE COMPONENTS - LICENSE FEES

Trapeze-MapMaker paratransit sysicn

TOTAL SOFTWARE CGSTS

INSTALLATION AND STAFF TRAINING COSTS
OFF-SITE PROJECT MANAGEMENT, TESTING, SUPPORT SERVICES
OFERATIONAL REVIEW
INSTALLATION & DATA CONVERSION SERVICES

TRAINING

Al malusive oot for 3 gava raining

TRAVEL & EXPENSES

Totge uf expenses including ardares.
TOTAL TRAINING COSTS
PURCHASE INCENTIVES

GRAND TOTAL

inviudeg

bscloded

o O0HY

g




EXHIBIT B
Summary of Pricing

.1  Long Term Support Services

hrems Descriprion Anmuaal

Cost

st

i ¢ Warranty i} Yezar, iludes: tachded
: Extended howrs relephont stiport on generic & sustemized

Ga NI

Oreseiic Prodict Lpgrages

CIre SU0NA 16 Soffwire

(¥

Maistenance (st Year) wiudes: Novus 5 13308
Exended hours wwlephong support on generiv & customized

suftware Newvis FLEX $1.6080
Gereric Prodost Upgrades MapMaker 3! (3K
Corrections to software

= (1% of crrren e snte feev

Tnd =

Lo

S 4 Esvrow

i TOTAL § 13806 i
1.2 Pavment Schedule
1 iint |

Hem : Peseription o

{ o 75% of Lacense Fee upon contract signing

31 00% of Hardware Fees upon delivery

31 Pre-Requisite Software due on confract sigming

45 25% Licenst oo upon installatgen

S lephomentanor senaces as neweed, based upon privoct Mileannes |

& Expemes axoincurrsd

B R R T T PPLTY P



EXHIBIT R
Summary of Pricing
Computer Hardware and Software

Ourdhipes fobing for vecommwended new squipmenst. A formal review of the requremerits shogid ae fiace wih
Trapear Doicre any hardwarg angd pre-requisse sofoware s purchised. Other solutsans may be considered bediine
aardvenre manufactunees and software developers upgraderdrcontinue therr groduets frequentiy or currently

nstatied hardware and saftsare may be anuhzed/upgraded for the operation of the ; mpusvd appitcaton
software, or another confighralion Mmay be mbre dpproprdee. Rack equipment can be quo&,d H

~‘muhi you selec! wy aequine the hgrdware and system software, Trapeze with expect the svstem (o be st
“Trapeze ready state” Trapere wiil provide network consuilmg services 1o easure the system Ras Doen et wr
appropriately

Whaen a runakey solution i selected, Trapeze will setup the hardware, systern sofiwige and stz il tie proposesd prodinss

b Novus'SOL Scrvers
[ieli Powerfdge 2950 1E s e
Quad Cove RNeon Processor E5345 2xaMB 4MB Cache, 2.330Hz, 133 M i & i
Fromt Steie Bus
4 CAB DIIRZ 967 M e 14X (GR) Memery, Dudl Ranked DIMNG it = N
Ravk Chasay wiSiiding Rapid/Yerss Rails and Cable Magagement Arm & % 4
PERC 341 Integrued! RAID Controfier { E E
27308 153K RPM SAS8 Hard Drives i % $
Redundand Poswer Supply With Duad Covds 1 b
Dlazt teegrired Reaadeom NerXireme 1 Copper Glgahit Netaork Adapters 4 % %
Bragsdeor NetXtrenwe $72{ SinglePort Gigaby Bthernet 36IC o 5 e
2 DVD Dyjwe H k. 5
Dual-Exsemnal-Porn $AS 5 HBA R Power Yaun MII3000 & k> 3
vy Enterprie Suppont for 3 vears G R !
24x7 4HR Pary and Labor On-Sile Response for § vears 0 8 §

Sub Totak |

2 Paa SAN
Deft Poaam Vaul MU External RAID Asray with dual adapuys i B RD2ES AT
§ AR ahiew & & s
{76 GB 13K RIPM 543 Hard Drives i % K
3 136 GB 15K RPM SAS Hard Derves 9 % §
SILVER Emerprise Suppor TR28 & 3 Years o & £
£ .Em Farebs it 5 ke

L o N Sub Total:
> Client Werksmsions e
et mng*cx 743 Snail Form Facwor )
4 a0 130G, 2M 1USE Fromr Nade Bug

SN



THoliGE SATA 3 (Kibds and SMB Data Burs: Cache Mard Dime I K
] Dl USR 2. Bomon Oprival Mouse with Serolt o s %
KX Stimline DVID-ROM G B W :
Pl LN Kovboard i % ;\

Uinsid Trchnicat Suppon Service, Next Business Day Ports and Labor OneS:
Response or 3 Yean

Sub Totals , ; 3

B R

Microsoft Licemsing
Microsoft SQL Server 2005 Standard Bdition
Mucrpseitt SQE. Server 206 Standged Bditioa Client Lwenses

*
1]
et
13
o
Fal
s

1

W
[ I A

P

29
G

-

Mcrospit SQL. Servee 2688 Standard Edition Medsa i N
Microsoft Windows 2063 R2 Enverprise Edition ) 2.2% 377
Sdiceasoft Windows 2003 RZ Chent Access Licomsas R 4% T
Microsofl Windows 2003 R2 Enepprise Edition Media [ e 23

Sub Totald ! 3

w

Backup, Pricting. & Others
Swrgntes Backup Brec Softease i

Sony AT Backp Drive with at kase 260 GB Capaciry i

Somye AIT? Tape Media fr Backup Drive Hi]
Addapter 28160 SCSE Conmrotler !
SO Cabie !
185 Seny Recknmunt Drive BEoclosige H

>
- G
%

NP A

RNV SV T
Lk
o

Sub Totad:

& Communications to Link with Trapeze (Diagnastic Port)

Fragrege Sefware wmp!

support vit the laten

a2 wielk Saed wpplivessive ciacbed Welid e offer

ot {f vousr loveihms doesn’t Rervve nor allow Irerner
GUECST euie OS0! your Trapem repeeyersaive foi aliernatives.

T Cabling & Hub

Crmsrtivite from rémaiz sites s maw sie via Terminal Sevvices dedicared
fipks, nechas V-4, FU-f. Frame Reloy, ar ISDN can be used. with & pinimeam
hek speea of 32K Bps (CIR of 32KBps} per node. Nherwise 84K Bpy is
reguired per ande with: local sudhenvication and jile services. A review nf tie
swoited: ursd cable uvadlabitity o5 reguired 1o determine more eguspinent is
needed.

CIRUO CATALYRT 3360 24 10400 POE 2 SFP BNHANCED IMAGE HE 3 45081
CICE G SPPLE CONN SXTRANSCEIVER B T i snis
CISCO US ONLY SMARTNET EXAXNBD CATALYST 3360624 16 LB RETe£3
CISCE ASA $503 VIN EDVTION WITH 19 531, VPN LICENSES P PR

Sub Totals; 3 S

5 Report Writers, Editors & Other Tools - -

Civstal Repeorts (Onnemad 8% %
Rev Help (o odinng hetpy iOpiiona; oo A3
rnt Word Wl dor editing belpd (Qprioral; g % 3

Subs Totyl : )

4 yartasly
|2 LTS IR S

segd Parly Sorrware

St anmy

acmrers Warranty

0 Habor, \aintenance & (ther Costs ; :
fastalfation and Configuration iP5 s LKL ~ ok

H
i
B
'
i
H
:
i
3
1
'
H
4




* s H - £ b
! Travel Expenses ;5 s UKy Nte
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! Shipsing P65 g3 Py 1Y
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EXHIBIT C
Statement of Work

1.4 Praject Mlenagement
1.1 Trapisze wiil designaie & Projecy Manager who witi Jineet ait etfpate end serve as 2 bsmury ,.y :
i Lroensed e propect had broe saimed sver W Trapeze SOTRWANE Lostiansr (. pere s Prige

e

Mhanmger wibt parform all management snd siminisirative servives W effestnesy ;ervn :

e soivrion avvronte) wili this progect. Trapese’s Prowet Manager wil! m zu«lﬂ‘ i dw"“'(i RIS LR R
approved project scheduje. The Licensge will moify Trageze of changes 5 this schiedule ax they nocuy Fhe
Lavenses will make every effor [0 provide & reasonebie thne o gliov the changes s falpen.

1.2 The sssipnesd P*u;eu Manager's respon:;rbvhuc( wm nclude oft ievels of planbing, sooradmategy of pagism
fask activities, atd vontrod of program resourees, Trapesre’s Prodect Manager will ensure tywe integranad of g
sequired Jesunres i e Project team w favilitaie covedinauion and communiations BeTwest ieam

merbers and o permit Weatification and resolution of prodlems. The Project Maager will provade mecidng

mnutes 18 apphoable. and fecdiste e change arder provess,

N

pEL {)perntioml Review und Systan Design

L1 apere will pertorm g complete review of Licensee's existing sperations, aracesses, owd 1og

32 Preiivermvios ro the apeatwnal review will wiclude
T2 A Vi progect sehecude mchuding milesiones and detverani, commletion dates 8

FEROUILT TEGRITCINENYS
122 Necewary delasels
2.2.3 Harewars ang systern sefiwars configuratient
124 Custonuzed raining programs
228 fdensilicanon of any r\ru},m\cf- custonaizations mcleding cusromizod reparts st Snterfaces
2206 Testng progrem and o Live plany necessury © omsuge & stnath trastsston G the Trmese svstem
217 snmiry TeRect of operationg! reviaw
X4 Implementation

3t Trapexe wiil mazali ond configure ardware end systam sotiware
di.d Instatiation and configuration of server and warkstabioss
3582 Pawsallatios and configuration of thiad-party sofwsre
313 lusialalion axd cm'unu_m“"r' w7 upu.t' SCltwrg
Lid Iastaltadon and
3.0.5 Lannection o servers amnd we j\‘&!mh»i.}) o LAN
Xit

3.2 Usapere wit] oigg ortaitn as suppiled o e oy Faoeruice it a Trapese
Tyt

RR{ Iraining
4.1
gl astraciam and f
applicatons mvinding
3.2



LR

4.4

Testing
g1

a7 the g

-

r weag Wi
+.3.4 H\d Users lﬂ..nlj(iL »mcrvwr», it sakens. dup:
2-*;, whe wilh ase the software 1 support ded Jaih
h)mwn! W0 apply 10 the job funcion of indavidual wees o aser gro
£33 Sester Adminisirasdon Training, Systern admunisiaons mchiade Licenrsee empioyees responsbie tu
masatsming and configuring the Trapeze environment. These wsers will be uained 0 create usex
aocouns. mamiain and adjust sysiem parameters. 2ed configune work statons for optimaal use.

433 Data Admmwstration Training.  Datz adeimstrators include Licens€e employees responsible ww
maimatmag anciary i requited by e vanoas svaiems This dats moipiey sehvles. bus sops,
paby o, spced types. providers, and service zones. Data admimstraton will be amed W uw the
winls pciuded in the Trapeze apphicaions 1 effechivedy mainwin e wansit dat

434 G Lave Sappors. Trapeze persommed witl be nosite whes the Liceoses be
progaction state  Trapere persannet will De in shie call comtar ol ihe Hu
and bookg wips wrilizing Trapege NOVUS and Trapsze NOVUS Flex.
w the divpaeh office when the munifests frores Trapeze NOVUS and Toapeia \U\ U8 Flea ase
heang wilized on thestreed

Fratung *v;ur‘ angt eonts will be comprised of the following

EEAT B TR AR I

friet ey Ltis

B USH

441 Frapeze NOVUS, Trammg cosi shalt be all inctasove tor 9 days tatng with trned expenses wd o
exceed $13.2040.00.
4.4.1 Trapezr NOVUS-FLEX. Training cosis shall be all inclushwe for 4 dase mmpming with weved

CapEnses ne 10 aacesd S, 1.0,

Trapers MapMaker. Frotaing cowts shaid be &} molusive fon 4 dans it with tasel exponves wy

] SRARN0L00,

4obd Travel reimbussement subject 6k dw fafiewsny Imiationy
dabl Memizo AL walS mids iChege an angied recet

381k Tor Font Bend Cumty. Tip renmbe m:mcm I3

haverages wie nvi resnbursable.

A4.42 Lodgang. Hotel sapense refmbursement must ineltide the originat statement
daily rare s $91.040 for Fort Bend County.

44,43 Trnsponation.  AHowgble wansportatlon reinbursement inclade aule remal, wn fwe.
airhing, bus. Subway. tran, and mideage on persanal vebucke, Oviginal vevepi are requued
for all expense seaimbursemenis. Tips are allowabie for waxi tare up b 13%

4.4.44 Parking. Self, vatel, and merered parking are rermbussabie with aripinal receipt o detarie

descrapiien,

443

P AT wn
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Trapere wil gecfonn xhe fedtoweng wsting fimciions,;

.37 Uit Tosung, Trapeze #18 perform unit lesting on cage @0 ansure that e code behaves ue =y
aeud wwendes

1.2 Systert Testing, Trapere software modiies will o ntegrated win a tnhes

wests i be wonducted bn oeder 10 fm'% 2rroes that were ‘,cz{ des:':.c.'u.

513 ‘.x.’{.gsst“ o Tes owabuate the intraniy

b 15¢

3i4 }leg TRSIN Ir\ g

2
;
o
3

¢ bR AN g e tes o

Yol '_('"l

W3R

. 1, ey, Vg
HE HIE IS U M A

el 3 EC IR and WSt Casg o slin Fepnt

4

R

et dbor kit e

RaSalind Adh GG SR




ot}

X0

e wonte
ankatterd watnn 240 days from the dute oF full execstinaof the conttact. provided the conract i siined Ly Suiguss 3

Support

i Trapezs will provide weiephon

; SEPPoIT seevives botween the hows of O am and TR pon. Cendra Tamw
Munday mrough Fridey thtough the Trapeze cal) center Trapeze will respon

LRI wrthun twe

noewry.
6.5 Trapeze wili provide smrernet support xia MyTrapere com
&.2 Crapere walt provige all aecessary produds apgrades
L1 kit Budds wall be provided o resobve software problenss dar g ror cequare mredisie

b N
22 Standard softwure upgrades will be provided as available.
.3 Fasover
6,31 Inaroer 0 provide 3 mgh availabiny solaton for the Trageee zpplicaton envnonmwnt, Fuor Bend
Comaty has chosen W employ o redundam server conliguranon, Tripore bnplementaion Sy
witl install foth servers, confipure the Fadover saviraament and work closely wulb Fat Bead
County Techmcal Suppon Saff © ensare He envwonment s mstalled and esied @ an np:r ;
manner.  The syaten will bz confipored Hn swech v wey e i the prisiary wrwey
fenctional for any easen, W backup wrves will autonsucatly assume condeol of tw apls
with up-to-date datubase contents,
63,2 Trapese will host, w1 we siditional cont Fort Bead County’s database ai the Frap
Service Clemer during Tmses of wasvinen! disaster af Forr Bend Counny, 1 the Ton Hrn i [P
wenter bevines disabied due i g catasteophiv event. thus renderiag the yrumuy and e s\;:;- ALY
asnefanctional. Trapeze will revaive 2 vopy of the domalae el wiil ramparariy et e

\?' »
with their appliveden poducts for Fort Bead Coumty's shv-term stilizsiion vis the fater

fducation Services

7.4 Trapeze M4 provide ongoing onlee wabiing seevives through WebE»: sessions.
7.2 Trageze will peovide wmuad aser conferendes,  Registratior fess. travel, and scvommodutions will et

respous bty of bacessee

Predivery Timehnes

Upan nuetes! agrevment bebween the pares. the Noves DRM procducs sall be mgisited ty Omober 31
ract Geiweent Frapeye sed Pord Bend Counny & fully sxzeused by Auguss 31, J0G7  Thir Npvan-Flex M
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FORT BEND COUNTY

PLIBLIC TRANSPORTATION DEPARTMENT

COST BREAKDOWN
SCHEDULING SOFTWARE

IDESCRPTE

SVSTEW ALLOWANCE

T TRIPBIDAY

20VEHICLES | 188/TRIPS/DAY

CONFIGURATION

5 USERS

'BASE STATION

!
,
{

‘GROSS LICENSE FEE $56,580 Ei) $5050 5
TNSTALLATIONITRAINING §30.85C 38 L0 $8.050 334 950
PURCHABE i,NC@) ?W_E«S (341425 154 DOy 52 500) 507 525,

845875

$10.100

$10,550

- SER0

FORT BEND COUNTY

PUBLIC TRANSPORTATION DEPARTMENT
COBT BREAKDOWN

SCHEDULING HARDWARE

2 801Vars

Dise Stosage

7 Warkstations

wlicrosoft Licensing

iBack Ug Software/Drive

iCapaiing/tub

Inrstalaton:Configuiaton

Hipping

1Totai Hardware

FORT BEND COUNTY

PUBLIC TRANSPORTATION CEPARTMENT

DS TRIBUTION
ACHEDUL NG HARDIWARE

[FORT BEND COUNTY Y DEPARINENT - o
IEONTRAG O BEMAND RESPCNSE DISPACHER | ) 1

TCONTRAL TR COENMAND RESPONSE SUHEDULER . H

ICONTRAL 10K CONMUTER SERVICE DISOATCHER : :

GRORT BEND COUNT Y (RN . H

[FORT BEND COUNTY CTRANSPCHTATION BCHEDULER g

[FORT BENL ClabiMiy CONTRACY SUFERVESR ;

FORT BEND SOUNTY AESMAREING DESK




EXHIBIT B

PS: Addendum No. 2 to Software License and Maintenance Agreement: 3686




1.0 SUMMARY OF PROPOSED PRICING

Follewing is onr cost proposal for Follow-up Training on TRAPEZE-NOVUS-DRM software system as discussed in our w
oral communications. Any tocal or State sales and usage 1axes are in addition to the guoted prices,

The following prices are valid for 120 days after submission.
TOTAL SOFTWARE COSTS 3 -

A. INSTALLATION AND STAFF TRAINING COSTS

OFF-SITE PROJECT MANAGEMENT, TESTING, SUPPORT SERVICES $ 2,400
TRAINING
$ 6,000
TRAVEL & EXPENSES
Total of expenses including airfares. $ 2,100

TOTAL TRAINING COSTS 3 10,500

TOTAL § 10,500

*PRICING DOES NOT INCLUDE STATE OR LOCAL TAX*

Fort Bend NOVUS
Cost Proposal Feb-26-09



-

STATE OF TEXAS §

COUNTY OF FORT BEND §

§

ADDENDUM TO SOFTWARE LICENSE AND MAINTENANCE AGREEMENT

THIS ADDENDUM, is made and entered into by and between Fort Bend

County, (“‘Licensee™), and Trapeze Software Group, Inc. (“Trapeze™).

THAT WHEREAS, the parties have executed and accepted that certain Software

License and Maintenance Agreement, (“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

hardware components, installation services, and staff training; and

Agreement:

ATTEST:

Goonne Hotpo

WHEREAS, the following changes are incorporated as if a part| of the original

Trapcze shall provide additional hardware components, installation
services, and staff training as set forth in the attached Exhibit B.

Upon execution of this Addendum, Licensee shall issue ai purchase order
to Trapeze for the additional hardware components, installation services,
and staff training set forth in the attached Exhibit B in an amount not to
exceed $15,562.00.

FORT BEXD COUNTY

By:

w

obert E. Hebert, County J ucﬁge

Date: [2-4-07

Dianne Wilson, County Clerk

TRAPEZE SOFTWARE GROUP, INC.

P e
Authorized Agent- Signaturé—

PS: Trapeze Software License and Maintenance Agreement Amendment No. 1 3686



Com DO s

Authorized Agent- Printed Name
Title: __ C'¢
Date: wWou A (‘055’
AUDITOR’S CERTIFICATE

I hereby certify that funds in the amount of $15,562.00 are availy

[/

CounAuditor

obligation of Fort Bend County within the foregoing Agreement.

/]
.. 4 A
Robert Ed Sturdivant

bl

PS: Trapeze Sofiware License and Maintenance Agreement Amendment No. 1: 3686




EXHIBIT A

PS. Trapeze Software License and Maintenance Agreement Amendment No. 1: 3686




SOFTWARE LICENSE AND MAINTENANCE AGREEMENT

Between

TRAPEZE SOFTWARRE GROUP, INC,, an Arizona Corporation (“Frapeze™), with its principaﬁ place of business at
8360 East Via de Ventura, Suite 1-200, Scottsdale, Arizona 85258, [J.S.A.

And

FORT BEND COUNTY, a body corporate and polictic uader the laws of the State of Texas (**Li Eensee"), with its
principal place of business at 301 Jackson Street, Richmond, Texas 77469.

Nutice Informauion:

T intended for Trapeze. 1o ¥f intended for Licensee. 10:
SR Explorer Drive, 3™ Floor, 12330 Emily Court. Suite 400
Mississauga, Ontarip. Canada JAW 514 Sugar Lapd, Texas 77478
Contact _Mary Pavela Contact:_Paulette Shelton
Telephone: _1-905-629-8727 Telephone: 1-281-243-7422

Number of Pages in this Agreement including attached Exhibits: __

Buth parties acknowledge that they have read and fully understand this Agreement and hereby agree to the terms
hercof. Licensee cxpressly acknowledges that no representations other than those contained!in this Agreement have
becn made regarding the goods or services to be provided hereunder, and that Licensec' has not relied on any
representation not expressly set out herein.

Signed for and on behalf of Trapeze:

¥ s

Prit Name__ {0 - (¢ Noentne Print Name: ___Robert Hebert
Title: (g o Title: County Judge
Date: AT (e Date: August 28, 2007

ATTEST: ?Z - . ﬁb&a"’

Dianne Wilson, Ph.D., County {lerk




NOW THEREFORE. the parties agree as follows:

L. Definitions In this Agreement the capitalized words set out below will have the following meanings:
“Agreement” this Software Licensc and Maintenance Agreement effectively between Trapeze and

Licensee, and the attacbed exhibits. all of which form an integral pTrl of this Agreement;

“Contidentia! [nformation™ al} information obtained by the parties from each other under this |Agreement. but does not
include any information which at the time of disclosure is generally known by the public,

“Documentation” the user documentation and training maiterials pertaimmng to the Fsoﬁware as supplied by
Trapeze:

“Hardware” the certain hardware as identified in Exhibit B of thss Agreement;

< Soflware” the certain software as dentified 1n Exhibit A of this Agrecment:

“Source Code™ the Software, including all appropriate programmer’s comments,|data files and structures.
headers, files. macros, annotations, and documentation:

“Third Party Products™ equipment, hardware, sofiware. documentation, and/or other tangible materials which is not
proprietary to Trapeze

“Trade Secrets” the Software. Documentation. and other related mformation (5ncl}.nding all modifications of

the Software developed for Licensee) disclosed to Licenseq uoder this Agreement.
including trade secrers and other confidential and proprietary information of Trapeze:

“Upgrades” generic enhancements o the Software that Trapeze generally makes available as part of its
jong term software suppon program.

2. Software License In consideration of payments o be made hy Licensee 1o Trapezeéas set out below, Trapeze

agrees as follows: :

N

(a) Trapeze hersby grants to Licensee a personal, non-transferuble, non-exclusive license to use a producticn copy of

the object code version of the Software in the form supplied by Trapeze and on hardwate approved by Trapeze as
of the License Dawe referred 1o in Exhubit A (“License Date”), restricted to the places of business ot the Licensee.
tor the Licensee™s own operations, 1n accordance with the operationa! charactenistics deseribed i Exhibit A

tb) Trapeze hegeby grants to Licensee a personal. non-wransferable, non-exclusive license to use the Documentauon,
but only as required to exercise the hicense granted herein. i

t¢)}  licensee may make one back-up copy of the Software. Licensee mayv use the predudtion copy of the Sofiware
soley for Licensee's internal business purposes.

idj  The license to use the Trapeze Malieze Transit Databasc is granted to Licensee soldly for the development ot
internal repotts by Licensee and for the integrated operation of Trapeze software components Uniess expressly
wwluded herein, all other access rights to the Trapeze Malteze Transit Databasg are excluded from this
Agreement, and the Licensee shall not develop or use, or authurize the development or Psc of, any other interfaces
to or from the Trapeze Malieze Transit Davabase.

(¢} Other than the rights of use expressly conferred upon Licensee by this paragraph, Licinsee shall have no turthar
rights to use the Softwate or the Documentation. and shall not copy. reproduce, modify, adapt, reverse engineer,
dissassemble or translate them, without the express written authority of Trapeze.




3 Software Services o accordance with the terms of Exhibit C, Trapeze will perform services related 10
Licensee’s use of the Softwase. Such services may include installation, medification. testing, traming and additiona! services
Such services shall be coordinaced with the Fort Bend County Tnformation Techuology Department.

Trapeze warrants that each of its employees. independent contractars, or agemts assigned to perform thJ' Services ot provide any
technical assistance in configuration, development and implementation, training. used and related segvices under the terms of
this Agreement shall have the skill, traming. and background reasonably commensurate with his/her|level of performance or
responsibility, so as to be able 1w perform in a competent and professional manser. Livensee teserves the right, in its reasonable
discretion, to request the removal of any Trapeze personnel from work under this Agreement,

+ Independent Contractor  Trapeze is an independent contractor whose employees or agents will not be deemed 1o be
employees o1 agents of the Licensee for any purpose. Trapeze is solely responsible for withholding all federal, state and local
taxes. if any, from such employees’ or agents’ compensation and for providing its own compensatign and hability wsurance
coverage for its emplayees. This Agreement creates no relationship between the parties hereto of joint venturers, partners.
associates, principal and agent or tranchiser and franchisee. Except as provided berein, veither party 1s granted the right or

authority 1 assume or creale any obligation. responsibility or liability for or on behalf of the other|or to otherwise bind the
uther I any manpner whatsoever.

3. Sofiware Acceptance Upon completing the delivery, installation, and testing of the Soffjware, Trapeze will nouty
Licensce in writing, Lacensee will then have twenty (20) business days in which o conduct acceptange tests in order (0 ensure
that the Software operaies in all material respects as specified in the Documentation. At the end of thib period, Licensee will be
theemed to gceept the Software unless Trapeze 1eceives prior written notice outlining the nature of the perceived defects in the
Software.  Notwithstanding the above, Licensee will be deemed to accept the Software when the Licensee puts the Softwae
intv operational and lunctional use. The Software will be deemed to be in aperational and functional use when the Licensee
first uses the Software to suppost its then current operations m any capacity. Upon the deemed acceptance of the Software in
accordance with this paragraph, Licensee will provide Trapeze with a written acknowledgement to codfirm such acceptance.

¢S Software Warranty Trapeze warranls the Software 10 operate n all material respects as specified in the
Documentation for i perod of one (17 year from the date upon which the Software is first put into ip«:ranonal and tfunctional
use. The Sotiware will be deented 1o be in operational and functional use when the Licensee first usés the Sofrware to support
its theq current operations in anmy capacity  For any breach of this warranty, Licensee's sole and exclusive remedy and
Trapeze's entire obligation hereunder shall be 10 either repair or replace the defective Sofiware. This warranty does not apply
o any Software damaged as a result of any accident, negligence. use in any application for whigh it was not designed or
imended. or modification withaut the prior written consent of Trapeze. No warranry is provided by Trapeze with respect to any
Third Pary Licensed Products. Separate warranties may be available from the developer, distributor, or publisher of the Third
Party Licensed Products. Trapeze warranis that it holds title to all Sofiware licensed and delivered pprsuant w this Agreement.
Trapeze further warrants thai it has full power and authority o grant 1o the Licensee the rights set fgrth in this Agreemem and
that nether the performance of the services by Trapeze nor the use by the Licensee of the Softwarc. ¢ uny portion thereof. will
in any manner constitute an mfringement or other vielation of any ownership, ¢laim, copyright. tradg secret. trademark . patent.
mvention, proprietary mformation, noadisclosure. or other rights of any third party.

The foregoing warranty is in licu of all other warranties or conditions, express or implied, incﬁuding but not limited to
any implied warranties or cooditions of merchantability, merchantable quality, fitness for s pafticular purpose and any
other warrantics arising by statnte or otherwise in law or from the conrse of desling or ysage of trade. Without
limiting the foregoing, Trapeze will provide any Hardware strictly on an *as is” basis, without any warrauty of any
kind, other than any available manufactures’s warranty which the Licensee may be entitled t¢ enforce directly against
such manofacturer. Trapeze does not represent or warrant that this Software will meet all of Licensee’s particular
requirements, or that the operation of the Software will operate 108% error-free or uninterru
errors in the Software can be found in order to be corrected.

ted, or that all program

7 Sottware Maintendnee During any wartanty period and tor any annual support period tbr which maintenanve fees
have been paid m full by Licensee. Trapeze will provide the following services at no additional cost

(a) Trapeze will maintain the Software 50 that it operates in conformity in all material reqm:u.s with the descripnons
and specifications for the Software set forth ia the Documentation;



(b)
services through a telephone sottware support hine trorn Monday to Friday, 7 am to 7

with a toll-free emergency service available 24 hours per day.  Upon registration by Lig

provide Licensee with access to its software support website, and online support as avails
{c)
download. Trapeze will provide Licensee with Upgrades of the Software at no additiona

L1.C

Escrow Trapeze shall deposit a complete copy of the Software and Sowrce Code
Licensee shall be provided with written confirmation from Escrow Associates, LLC that Trapez

Provided Licensee fulfills its maintenance fee payment obhigations (o Trapeze. Trapeze shall update th
modifications and changes to the Software and. in any event, shall deposit a renewed copy of such 5ﬁ

Sofiware used by Licensee has been updated by Trapeze. The Scurce Code deposited shatl inciude

In the event that Licensee detects any errors or defects in the Sofiware, Trapeze will pre

Trapeze wifl post notices of availuble Upgrades of the Software on its website and copiel

tvide reasonable suppon
pm Cemral Time, along
ensee, Trapeze will also
ble: and

s of the release notes for
license tee charge.

with Escsow Associates.
ke has made such deposit.
p escrow deposit with all
urce Code whenever the

omments, explanations,
Source Code. The cosis
rith the term of Trapeze’s
L 1o Trapeze.

The Source Code shall be released from escrow upon (a) a verifiable failute of Trapeze o suppont the Software as determnined
by a competent independent authority in accordance with this Agreemem after formal writien notifidation 1o Trapeze of such
failire and after failure to cure such failure by Trapeze during a thiety (30) day cure period fallowing qgceipt of aotification; (b
failure of Trapeze to function as a going concern or operate in the ordinary vourse: or (¢) the svoluntary Or involuntary
bankruptey of Trapeze

instructions 10 compile the Software. and all Software utilities and other materials necessary for use of
of the escrow shall be borne by Trapeze and the term of the Escrow Agreement shall be co-exiensive w
maimenance and support obligations provided Licensee fulfills its maintenance fee payment obligation

Jpon releace from escrow, the Licensee shall have the right to use, copy. and modify the Source Code in order to use and
support the Software, subject to all license restrictions. Regasding any release 1o the Licensee of the Source Code as provided
1n the Agreement, Trapeze shall continue to possess ownership rights for the Source Code. and the Lidensee shall have the right
to use the Source Code in accordance with the Agreement. With respegt to any and all Trapeze ‘;obrce Code required to be
excrowed. the Source Code shall be released to Trapeze upon terinination of the Agreement unless spich termination is caused
by (a) verifiable failure of Trapeze to support the Sofiware, as determined by & competent independent authority in accordance
the Agreement and technical specifications ater formal written nofification to Trapeze of such failure‘;. and after failure to cure
such failure by Trapeze during a thirty (30} day cure petiod following receipt of notification, (b) faildre of Trapeze to funciion
as & poing concern or operale in the ordinary course, or (¢) the voluntary or involuntary bankruptey of Trapeze. In such a <ase.
the Licensee shall continue to be hcensed 1o use the Software and the Source Code to support and maifilain the Software.

g Pavment Upon execution of this Agreemeni. Licensee will 1ssue a Purchase Quder w Trapeze for the
application license fees, rasning fees. installation and conversion fees, and expenses sel forth in Exhibit A and Exhibit B for an
amouit not o exceed $66.525 00. In addition. Licensee will issue a Purchase Order o Trapeze for the hardware fees set forth
in Exhibil B for an amount not w exceed $52,298.00. Expenses will be calculated on a fixed rate per diem, per trip basis. The
Purchase Order shall be governad exclusively by the terms and conditions of this Agreement

Commencing upon completion of the warranty period for each Software application, Licensee shull jssue a Purchuse Order 1o
Trapeze far long term support services as provided in Exhibit A in an amount not to exceed % 15.900. The long term support
services fees will not renew automatically and as a result, Trapeze shall cease ail maintenance obligations to Licensee under this
Agreement sfter the first year of maintenance services unless Licensee provides sixty (60) days prior wniten notice of its
smtenton to renew, I mainfenance services are not ordered by Licensee for any period of ime. Licensee shall be 1equired 10
pay an cquivalent amount to Trapeze for the period 1n which mainienance servives were allowed hp‘u prior 1o any further

provision of maintenance services by Trapeze. i
i

Licensee shall pay invoices within thirty (30) days of receipt. In the event of an invoice dispute. Litensce shail have ten (10}
busmess days from date of receipt of invoice to advise Trapeze of the reasons for disputing the invoile in question. If Trapeze
has not received such notrfication within such time irame. the tnvoice in question shall be deer accepted by Licensee.
Overdue undisputed payments will bear intevest at the annual rate of ten percent {10%) on the amouny owtstanding {rom the date
when payment 15 duc until the date payment in full is received by Trapeze.

20



Prior to the execution of this Agreement. Trapeze has been advised by the Licenses, and clearly understands and agrees, such
understanding and agreement being of the absolute essence 10 this Agreement, that the Licensee shal] have available the total
maximum of $134,723.00 for the goods and services described herein.

Licensee s a body corporate and politic under the laws of the State of Texas and claims exemption from sales and use taxes
Accordingly, Licensee shali provide a copy of its tax exemption certificate upon signing of this Agreement to avord payment of
the apphcable 1axes to Frapeze.
10, ‘Lrade Secrets and Confidentinl Informatio Licensee acknowledpes that any Trade) Secrets or Confidentiul
Infurmason disclesed to Licensee pursuant to this Agreement are owned by Trapeze and include| trade secrets and other
confidentral and proprietary nformation of Trapeze. Licensee shall maintain in confidence and not dlsclose the same, divectly
or wmdirectly. 1o any third party without Trepeze's prior written consent, subject 1o the requiternents of the Texas Public
Infurmation Act. Liceasee further acknowledges that a breach of this Section would cause irreparable harni io Trapeze for

which money dainages would be inadequate and would entitle Trapeze 10 injunctive redief and to such pther remedies as may be
provided by law,

f1. Mgdia and Publication  Licensee shall not comniunicate with representatives of the geperal or technical press.
tadio. television or other communications media regarding the work under this Agreement without|prior written consent of
Trapese. which such consent shall not be unreasonably withheld. Neither Licensee nor any of its pprsonnel shall publish or
reproduie or arrange press releases regarding Trapeze without the prior written consent of Trapeze ugon such terms as may be
agreeable to Trapeze. Trapese ceserves the right to publish the results of the work done under this Agrex

12 Force Majeure  Nether party to this Agreement shall be liable to the other party hereto tor loss or damage ansing
out of any delay or failure by such party in performing its obhigations hereunder if such defay or fajure was the unavoidable
consequence of 4 natural disaster, exercise of governmental power, strike or other labor disturbance, war, revolution. embargo.
msusrection, operation of military forces, or other event or condition beyond the contrvl of such party! pravided that such party

notifies the other party of 1ts inability to perform and the reasons therefor. with reasonable pre pmc.‘m and peiforms s
obligaiions hereunder as soon as circumstances permit,

13 Remote Access  Upon request, Licensee shall provide Trapeze with the right o establish a remote connection 10
Licensee’s computer(s) on which the Software is installed. 5o as to enable Trapeze 10 monitor the operhiion of the Software.

t3 Intellectaal Property (ndemnification In the event of an intellectual property mfm1gement claim by a third
party. Trapeze will defend Licensee 1 respect of any such claims based on the claim that the Softwarg intringes the intellecrual
property rights of that third party. Trapeze will pay any award rendered againsi Licensee by a court oﬁwmpclem jurisdiction in
such action, provided that Licensee gives Trapeze prompt notice of the claim and Trapeze is pé,rmiued to have full and
exclusive control of any defense. 1f olf or any purt of the Software becomes, or in Trapeze’s opiniop is fikely to become. the
subject of such a claim, Trapeze may either modify the Software to make it non-infringing or tecminate this Agreement as it
relates to the infringing portion of the Software Trapeze wiil not be liable for any infringement br claim based upon any
modification of the Software developed by Licensee or any other third party. or use of the Softyare ia combination with

software or other technology not supplied or approved in advance by Trapeze. or use of the Software contrary to this
Agreement or the Documeniation. ‘

s Limitation of Liabitny

(Al Trapeze and Licensee do not rely on and will have no remedy arising from any statement, representation. warranty or
understanding (whether negiigently or innecently made) of any person {whether party to this Agreegoent or not) other than as
expressiy set vut in this Agreement  The only remedy available to Licensee for breach of warrant

s for breach of contract
under the terms of this Agreement. This does not preciude a claim for fraud.

iby Trapeze does not guarantee the privacy. securify. authenticity or non-corruption of any infoithation transmitted through
the mnternet or any information sored in any system connected to the internel. Trapeze shall not be rpsponsible for any claims,
damages. costs or losses whatsoever ansing vut of or in any way related to Licensee’s connection o o

I
iy Notwithstanding anything herewn o the contrary, Trapeze will not be liable to Licensee ¢1 any tinrd party for any
clawms. expenses. damages. cOsts oF losses whatsoever arising out of ur in any way related to. !

use of the inlermet.

t2
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{v Licensee’s use of map or gengraphical data. owned by Licensee or any turd party.| in conjunction with the
Sottware or atherwise: or

{11} Licensee's use of the Software insufar as such Software may be used 1o store. trangmit, display. disclose or

utherwise use data or information which is considered private, confidential. proprietary up otherwise exempt from
public disclosure under applicable law,

() TRAPEZE SHALL SA ARMLESS T JCENSEE FROM AND AINST ALL CLAIMS,
LIABILITY, AND EXPE 5. INCLUDING REASONABLE ATTORNEYS FE HAT |RESULT FROM THE
NEGLIGE ERROR R OMISSION OF TRAPEZE OR ANY OF TRAPEZE'S AGE . SERVANTS OR
EMPLOYEES.

{e) Notwihstandmg anything herein to the contrary, Trapeze's entire liability and responsifility to Licensee for any

claims, damages, costs or losses whatsoever arising either jointly or solely from ar in connection with|this Agreement or the use
of the Software (whether or nat in the manner permitted by this Agreement) including claims foy breach of contract, fost,
misrepresentation, or otherwise, or the development, modification or maintenance of the Software willl be absolutely limited 10
the price of the product or services. under this Agreement, that is the subject of the claim. W

16 Insurance
ful Trapeze shall obtain and mamtain, throughout the term of the Agreement. insurance of the types and in the minimum

amounts set forth below, Trapeze shall furmish certificates of insurance to the Licensee evidenting compliance with the
msurance requirements hereof, Certificates shall indicate Trapezc™s namg. name of insirance company, policy aumber. term of
coverage and limits of coverage. Trapeze shall cause its insurance companies to provide the Licepses with at least 30 days
prior written notice of any reduction in the limit of ability by endorsement of the policy. canceHafion or non-reaewal of the
insurance coverage required under this Agreerment. Trapeze shall obtain such insurance from such bompanies having a Bests

tating of A-/VTT ar better, licensed o approved to transact business in the State of Texas, and shall obuain such insurance of the
following types and minimum limits:

() Workers Compensation insurance in accordance with the laws of the Swute of 'l"c,\a;u., or state ot hireflocation
ot Servives, and Employers™ Liability coverage with a limit of not less thun $5300,000 each emplovee for

Qccupationgd Disease, $5300.000 policy it for Occupational Disease; and Empluj'cr‘s Liability of $500,000
eavh accident. ’

() Emplayers’ Liability insurance with limits not Jess than $1,000,000 per injury by accident, $1,000.000 per
injury by disease, and 51,000,000 per bodily injury by disease.

(niy Commercial General Liability insurance including coverage for Products/Comgleted Operations. Blanket
Contracwal. Contractors’ Protective Liability Broad Form Property Damage, Personal Injury/Advertising
Liability. and Bodily Injury and Property Damage with limits of not less than-

$2.000.000 anaual aggregate Jimit
£1.000.000 euach occurrence, combined single Hinit
{iv) Business Autumobile Liability coverage applying to non-owned augtomobites [with limits not less than
$1.000 000 each occnnence combined single limit for Bodily Injury and Property Damage combined.
iv) Professional Liability insurance with limits not less than $1,000,000 each claim/anpual aggregate.
i The Licensee shall be named as additional insured 10 all coverages required above  All pblicies written on behalt of

Trapeze shall conam a saiver of subroganon i tavor of the Licensee.




17 Termijnation The license granted by this Agreement is effective until wrminated.
12} Either party may terminate this Agreement il the other party is in material breach of any erm or condition ol this
Agreement, and faits to cure such default within turry (30) days after receipt of writen noice of such default. Without
Linmitation. the following are deermed material breaches under this Agreement; (i) Licensee fails to pay any amount when due
hereunder: (i) Trapeze fails o support the Software in accordance with the Agreement and tech
Trapeze fatls 1o function as a going concern or operate in the ordinary course; or (iv}) either party bece
or involuntary bankrupicy.

ical specificaiions: (il
mes subjecr to veluntary

{h) 1f Licensee develops software thar is competitive with the Software, or Licensee is acquired

Dy OF acquires an interest
tn a competitor of Trapeze. Trapeze shall have the right to terminate this Agreement immediately.

() Either party may terminate for convenience with ninety (90) duys wrilten notice.
() In the event Licensee ternunates this Agreement for any reason. Licensee shall only be ligble tor license fees and
service fees then due, and all costs incurred up 1o and including the date of 1ermination.
tey It this Agreement 15 terminated, Licensee will imimediately return to Trapeze all copi
Documentation and other materials provided to Licensee pursuant to this Agreement and will certify

all copies or partial copies of the Software. the Documentation and such other materials have bee
desuroyed.

ks of the Software, the
n writing 10 Trapeze that
h returned to Trapeze or

18. Assignment Neither party may assign its interest in this Agreement without the prior wyitten consent of the athes
and such consent shall not be unreasonably withheld.

19, Applicable Law and Venug This Agreement shall be governed by and construed in ag
the Suate of Texas, USA. The parties hereto acknowledge that venug is proper in Fort Bend Coun
arming hereunder and warve the night to sue or be sued elsewhere.

cordance with the laws ot
y, Texas. for all disputes

20 Survival The parties heretn agree that any provisions of this Agreement requiring
by either party after the wermnation of this Agreernent shall survive such termination.

2. Severability If any provison of this Agreemem 15 declared or found to be illegal, uq'cnforcea’ble o1 void, then
buth parties shatl be relieved of all obligations arising under such provision, but only 1o the extent thit such provision is illegal.
unenforceable or void and does not relate to the payments to be made o Trapeze. Il the remainder of this Agreement. as the
casa may be, shall aol be affected by such declaration or finding and is capable of substantial performance. thep cach provision
nut so aftected shalt be enforced o the extent permitted by law. '

performance or fulfilmens

27

s

Notices  All notices hereunder shall be in writing and shall be duly given if delivered personally or sent by registered
or certified mail, return receipt raquested, postage prepaid. to the respective addresses of the parties| appeaning on page one of
this Agreement.  Any notice given shall be deemed to have been received on the date, which it is delivered o delivered
personally, or, it matled. on the fifth business day next following the mailing thereof  Either party may change its address for
notiees by giving notice of such change as required 1n this section.

23, Audus Trapeze may perform audins) on the use of the Sofiware and Documentation up
notice of at least five (5) business days. Licensee agrees to muke the necessary operational reco
employees and facilities available o Trapeze for the audit(s). The purpose of the audit will be 10

ey and conditons of this Agreement

23 Buy America Requirements Trapeze agrees to comply wath 49 U.S.C. 5323()) and
pronvade that Federal funds may not be obligated unless steel. iron, and manufactured products used

preduced in the United States, unless a waiver has been granted by FTA or the product is subject w0
waivers are Jisted in 49 C.F.R 661 7, and include final assembly in the United States for |5 passen
waguns produced by Chry~ler Corporanion, and microcomputer equipmeat and software.  Separa

1
Eoes

b

bn giving Licensee written
ds. databases, equipment,
erify compliance with the

9 C.F.R. Part 661, which
FTA-funded projects are
a general waiver, General
ger vans and 15 passenger
e requiremnents for rolling




stock are set out at 49 U.S.C. 53231 32KC) and 49 C.F.R. 661.11. Rolling stock must be assembled wm the United Stares and
have a 60 pereent domestic content.

25,

Boergy Conservauon Requuements  Trapeze aprees o comply with mandatory stundardy and policies relating 1o
energy efficiency which are contained in the state energy conservation plan issued in comphance wigh the Energy Policy and
Conservation Act.

26. Clean Water Requirements Trapeze agrees to comply with afl applicable standards, orders or tegulations
wsued pursvant « the Federal Water Pollution Control Act, as amended, 33 U.S.C, 1251 et s¢q. Trapeze agrees to report each
violation to Licensee and understands and agrees that the Licensee will, in turn, report each violagion as required to assure
notification to FTA and the appropriate EPA Regional Office. Trapeze also agrees to include these requirements in each
suhcontract exceeding $100,000 financed in whole or in part with Federal assistance provided by FT A

27 Lobbying  Contractors who apply or bid {or an award of $100,000 or more shall file the cdrification required by 49
CFR part 20, "New Resmictions on Lobbying.™ Each tier certifies 1o the ticr above that it will not pod has not used Federal
apgropriated funds (v pay any person or organization for influencing or attempting to influence an officer or employee of any
agency, @ member of Congress. officer or employee of Congress, or an employee of a member of Copgress in connection with
obtaing any Federal contract, grant or any other award covered by 31 U.S.C. 1352, Each tier shall|also disclose the name of
any regasrant under the Lobbying Disclosure Act of {995 who has made lobbying contacts on its behalt with non-Federal tunds
with respect to that Federal contract, grant or award covered by 31 U.S.C. 1352, Such disclosures e torwarded from tier to
tier up to the recipient. :

28. Acvess 10 Records and Reports Trapeze agrees ta provide Licensee. the FTA Administratoy. the Compuoller General
of the United States or any of their authorized representatives access (o any books, documents, papeps and records of Trapeze
which are directly pertinent to this Agreement for the purposes of making audits, examinations, edcerpts and transcriptions.
Contractor also agrees, pursuant to 49 CTFR. 633.17 to provide the FTA Administrator or lus duthorized representatives
ncluding any PMOQ Contractor access to Contractor's records and construction sites periaining h} a major capital project,
defimed at 49 U.S.C 3302¢al. which is recesving federal financial assistance through the programs described at 49 US.C

§307. 5309 or 5311 ‘Trapeze agrees to permit any of the fotegoing parties w reproduce by any medns whatsoever or © copy
excerpis and wanscriptions as reasonably needed

Trapeze agrees to manuain all books, records, accounts and reports required under this Agreement fir a period of not less than
three years after the dawe of termination or expiration of this Agreement. except in the event of litigation or settlement of cloims
ansing from the performance of this Agreement, in which case Contractor agrees 1o matntain samg until Licensee, the FTA

Administrator, the Comptrofler General. or any of their duly authorized representatives. have dispgsed of all such litigation,
appeals. claims or exceptious related thereto.

29 Cleag Air Trapeze agrees 1o comply with all applicable standards. orders or regulations issued pursoant to the
Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. Trapeze agrees to report each violanon to Licpnsee and understands and
agrees that Licensee will, in turn, report each violation as required o assure notification to FTA|and the appropriaie EPA
Regional Office. Trapeze also agrees to include these requirements in each subcontract exceeding $) 0040 fmanced in whole
or i part with Federal assistance provided by FTA.

30 Federal Changes Trapeze shall ar all umes comply with afl appiicable FTA regulations| policies. precedures and
directives. including without limitation those listed directly or by reference in the Master Agreempnt between Licensee and
FTA. as they may be amended or promulgated from time 1o time during the term of this Agreementt Contractor's failure to so
<omply shall constitute a matenial breach of this Agreement,

31, No Government Obligation to Third Parties Viccensee and Trapeze acknowledge and agre¢ that, notwithstanding any
concurrence by the Federal Government in or approval of the sohicitation or award of the underlyng Agreement, absent the
express written consent by the Federal Government, the Federal Government 1s not a party to this Agreement and shall ool be
subjact to uny obhigatons or habilities w0 Licensee, Trapeze, or any other party {whether or not 4 party 1o that Agreement)
pertaimng 1o any matier resulting from the underlying Agreement. Trapeze agrees (o include this plause in cuchk subcontract
hinenced in whole or in part with Federal assistance provided by FTA. 111 further agreed that the clause shall not be modified.
except 10 identify the subcontracior who will be subject to its provisions.




2 Program Fraud and False or Fraudulent Statement and Related Acts Trapeze acknowledges that the provisions ot the

Program Fraud Civil Remedies Act of 1986, as amended. 3t U.S.C § 3801 ¢ seq. and U1.S. DOT regdlations. "Program Fraud
Civil Remedies.” 49 CFR. Pact 31, apply to s achons peraining 10 this Project.  Upon exeqution of the onderlving
Agreement, Trapeze certifies or affirms the ruthfulness and accuracy of any statement it has made. 1\ makes. it may make, or
causes to be made, pertaining (o the underlying Agresment or the FTA assisted project for which this contract work is beng
periormed. In addition o other penalties that may be applicable. Trapeze further acknowledges that if it makes, or causes to be
made, a false. ficltious, or fraudulent claim, statement, submission, or certification, the Federal Government reserves the right
to impose the penaliies of the Program Fraud Civil Remedies Act of 1986 on Trapeze to the extent the Federal Government
deems appropriate

Trapere also acknowledges that if it makes. ot causes o be made, a false, fictitious, or fraudulent clat
or certification o the Federal Government under sn Agreement vonnected with a project that 15 fin
with Federal assistance originally awarded by FT A under the authority of 4% U.S.C. § 5307, the Gave]
to wnpose the penaltics of 18 USC. § 1001 and 49 ULS.C, § 5307(n) 1) on Trapeze. {0 the exient
deems apprapiate

. stalement, submission,
ced 1 whole or 1 pust
roment reserves the nght
the Frederal Government

Trapeze agrees to include the above two clauses in each subconuact financed in whole or in parf with Federal assistance

provided by FTA. It is further agreed that the clauses shall not be moditied. except to dentify the shhcontracior who will be
subject 1o the provisions

33, Government-Wide Debarment and Suspension This Agreement ts a covered transaction for g}urposes of 49 CFR Part
29. As such, Trapeze is required o verify that none of Trapeze, ns principals, as defined at 49 CFR 29.993, or affiliates, as
defined a1 49 CFR 29 905, are excluded or disqualified as defined at 49 CFR 29.940 and 29 945,

Trapeze 15 required to comply with 49 CFR 29, Subpart C and must include the requircment to cpmply with 49 CFR 29,
Subpart C in any lower tier covered transaction it enters into.

By signing and submtring 11s bid or propusal, Trapeze centified as follows

The certification in this clause 1s a materal representation of fact relied upon by Licensee. If it is latey determined thar Trapeze
knowngly rendered an eyroneous certification. v addition to remedies available to Licensee. the Federal Government may
pursue avaifable remedies, including but not limited to suspension and/for debarment. Trapeze a lrees (o comply with the
requirements of 49 CFR 29. Subpart € while this offer is valid and throughout the period of any Agreement that may arise from
this otfer Trapeze further agrees o include a provision requinng such compliance n its lower tier cm’{ere.d transactions

34, Privagy Act Trapeze agrees 1o comply with. and assures the compliance of its employdes wath. the information
resirictions and other applicable requirements of the Privacy Act of 1974, 5 US.C. § 552a. Ama
agrees 1o obtain the express consent of the Federal Government before Trapeze or its emplovees operate a system of records on
behalf ot the Federal Government. Trapeze understands that the requirements of the Privacy Act, including the civil and
criminal penadties for vivlation of that Act, apply wo those individuals involved. and that faiture 1o comply with the terms of the
Privacy Act may result in termination of the underlying Agreement. Trapeze also agrees to include these requirements in each

subcontract w admimster any system of records en behalf of the Federal Government financed in whele or in part with Federal
assistance proviged by FTA

ng other things. Trapeze

33, Civil Rughts Requirements The following requirements apply to the underlying Agreement:
Nondiscrunmation - In accordance with Title VI of the Civi} Rights Act, as amended, 42 U.S.C. § 2000d. sectipp 303 of the
Age Discrimination Act of 1975, as amended. 42 U S C. § 6102, section 202 of the Arnericans with Disabihties Act of 1990, 42
U.S.C § 12132, and Vederal transit law at 49 U.S.C. § 5332, Trapese agrees that it will not discrimiare aguinst any emplovee
ar applicant for employment because of race. color. creed, nationa) origin. sex, age. o1 disubility. inufidition. ‘[rapeze agrees to
comply with applicable Federal implementing regulations and other implementing requirements FTA hay iasue,




Lyual Employment Opporupnity - The following equal employment opporunity requirements hppiy 1o the underlying
Agreement.

Race, Color, Creed. National Origin. Sex - In accordance with Title VII of the Civil Rights Act. ds amended, 42 USC. §
2000e, and Pederal transil laws at 49 US.C. § 3332, Trapeze agrees 1o comply with all appli
apportunity requitements of U.S. Depariment of Labor (U.S. DOL) regulations, "Office of che"ai Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor,” 41 CFR. Parts 60 et seq.. ich implenwent Executive
Order No. 11246, "Equal Employment Opportunity,” as amended by Executive Order No. 1 1375, "Amending Executive Order
11246 Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note). and with any applicable Federal statutes,
executive orders. regulations, and Federal policies that may in the fulure affect vanstruction activities undertaken in the coure
ol the Project. Trapeze agreas to take affirmative action to ensure that applicants are employed, and faat employees are reated
during empioyment, without regard 1o their ruce, color, creed, nationad origin, sex, or age. Such actiop shall include, but not be
himited to, the following: empleyment, upgrading, demotion or transfer. recruitment or recruitment advertising. lavoff or
termination: rates of pay or other forms of compensation: and selection for waining. including apprenticeship. 1n addition,
Trapeze agrees 0 comply with any implementing requirements FEA may issue.

cable equal employmient

Age - In accosdance with section 4 of the Age Discrimination in Employment Act of 1967, as amendgd. 29 U.S.C. § § 623 and
Federal wansit law at 4% U.S.C. § 5332, Trapeze agrees tw reframn from discrimination against| present and prospective
employees for reason of age  In addiuon, Trapeze agrees 1o comply with any unplementing requiremehts FTA may issue.

Diyabilities - In accordance with section 102 of the Americans with Disabilities Act. as amended, 42(U.S.C. § 12112, Trapeze
agrees that it will comply with the requirements of U.S. Equal Employment Opportunity Compussion. “Regulations w
Implement the Equal Employment Provisions of the Americans with Disabilities Act.” 29 C.FR Part 1630, perraining w©
employment of persons with disabilities. In addition, Trapeze agrees w comply with any implementize requirements FIA may
aue

I
Trapeze also agrees to inclade these requirements in each subcontract financed i whote or pam with Federal assistance
provided by FTA. modified only if necessary t identify the affected parties.

36. se (DBE} This Agreement is subject 10 the requirements ofiTitle 4%, Code of Federal
Regulahions. Part 26, Pamaparwn by Disadvantaged Business Enterprises in Department of Transporianon Finraicial

Asststance Progroms. The nationat goal for participation of Disadvaniaged Business Enterprises (IDBE} is 10%. A separate
contract goal has not been established for this procurement.

Trapeze shall not discriminate on the basis of race. color. national origin, or sex 11 the performance off this Agreemens. Trapeze
shall carcy our applicable requirerments of 4@ CFR Part 26 in the award and adininistration of this IDOT-assisted Agreement.
Failure by Trapeze to carry out these requirements is a material breach of this Agreement. which may result in the termination
of this Agreement or such other remedy as Licensee deems appropriate. Each subcontract Trapeze {igns with a subcontractor
must include the assurance in this paragraph {see 49 CFR 26.(3(b)).

27, ) 5 The preceding provisiony molude, in part. cenasin
Sisndard Terms and Conditions required by DOT. whether or noi cxprtsﬁly set forth n the precedipg Agreement provisions,

All contractaal provisions tequired by DOT. as set forth in FTA Citcular 4220.1E, are hereby ifcorporated by reference.
Anything, to the contrary heremn sotwnhstanding, al FTA maodated terms shall be deemed to contro] in the event of a conflict
with other provisions contained wn this Agreement. Trapeze shall not perform any act. fail w perform any act. or refuse w
comply with any (name of graniee) requesis which would cause (name of grantee) to be in violanipn of the FTA tetms and
conditions




EXHIBIT A

Yearl
[tem Software Configuration Gross License | Maintenance License Date
_ Fees Fees
{ Trapeze-NOVUS-DRM 9 Concurrsmt User $ 56,500 $ 13.300 | Effective date of this
Lacenses Agreement
2. Trapeze-NOVUS-FLEX Base Workstation $ 8,000 % 1.600 | Effective date of this
_Agreement
1. | Trapere MapMaker $£5.000 $1.000
3. Trapeze-Malteze Database | For the purposes of Included included | Effective date of this
Report Writing Agreement
| only _ |
' Totals | $69500]  $15900
Notes:
1. License 1s provided to Licensee for operations up to 799 booked trips per day for Novus| for Novus Flex up 10 20
vehicies and for MapMaker up to 399 trips per day.
2. Licenses provide for sotware utilization for For Bend County {Richmond. TX)
3 Third party livenses, if required to operate the Software, are not included.
4.

Third party data, hardware and system/operating software are not included within the jcense granied umder this
Agreement and are no! included in the license fees.
5. Upon request. Trapeze will assist in teviewing hardware specifications. however the Livensee ss responsible (or
purchasing bardware and any other pre-requisite products. Any hardware that must be tested by Trapeze may
require additional service days not included in this Agreemen.

6. First year matntenance fees only. For subsequent vears, the annual maintenzance fee will Pc Trapeze's then current
price.

7. Proposed sotiware solution is designed for the Windows 2KVXP operatng envuanments, with an ODBC
clatabase intrastructure (the Maiteze Transi Database) designed by and proprietary to Tf[z\pez,e, configured for the
Oracle 3/MS SQL database engine. !

& Any components may be aperated on any of the licensed workstations within a configuration approved by
Trapeze. Licenses for addiional Jocal or remote workstations may be purchased at the then current rates.

All other deliverables and services requested by Licensee, including on-site training and consulting services, not

enumerated in Exhibit A or Exhibit B are the responsibility of the Licensee and i? required will be bilied

separately by Trapeze along with refated expenses. :




EXHIBIT B

Summary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Followimg 15 outr Budget proposal for our TRAPEZE-NOV US-DRM software system as disctissed in our writien
and oral communications. Any local or State sales and usage taxes are in addition to|the quoted prices

The following prices are valid for 180 days after submission.

SOFI'WARE COMPONENTS - LICENSE FEES

Trapeze-NOVUS-DRM parateansit system ! S56.500
Includes: up 10 9 Concurrent User Licenses ]
!
i
Pre-Requisite Software i
Client to Provide Maps i $
Fort Bend. Harmns, Wharton,

TOTAL SOFTWARE COSTS 556,500

INSTALLATION AND STAFF TRAINING COSTS

OFF-SITE PROJECT MANAGEMENT, TESTING, SUPPORT SERV lCli;S Included

OPERATIONAL REVIEW

Tnciuded
INSTALLATION & DATA CONVERSION SERVICES $5,000
TRAINING
Adb inclusive costs for @ days uaining $ 10000
TRAYEL & EXPENSES
Tonl of expenses sacluding sirfares $5.800

TOTAL TRAINING COSYS 520,800

PURCHASE INCENTIVES % (31.42%)

GRAND TOTAL  s45.878




EXHIBIT B
Summary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Fotlowing i owr Badges proposid for our TRAPEZE-NOVUS-FLEX software system as discu

Ised I dur writien
and oral communications  Any local or State sales and usage waxes are m addition 10 the guted prices,

The following prices are valid for 130 days after subnuission,

A. SOFTWARE COMPONENTS - LICENSE FEES

Trapeze-NOVUS-FLEX paratransit systeni $8.000

TOTAL SOFTWARE COSTSF $3.000

B. INSTALLATION AND STAFF TRAINING COSTS

OFF-SITE PROJECT MANAGEMENT, TESTING, SUPFORT SERVICES Included

OPERATIONAL REVIEW

Included

INSTALLATION & DATA CONVERSION SERVICES fncluded

TRAINING
All inclusive vosts for 4 days ¢raining B S X044

TRAVEL & EXPENSES
‘Tatal of expenses including airfares. 82,100

TOTAL TRAINING COST§  $6.100

C. PURCHASE INCENTIVES $(4.00M

GRAND TOTAL $10.i00




EXHIBIT B
Summary of Pricing

1.0 SUMMARY OF BUDGET PRICING

Following is vur Budget proposal for our TRAPEZE-MapMaker software system as discussed {n our written and
oral communications  Any local or State sales and usage taxey are in addition to the qLoted prices.

The following prices are valid for 180 days afier submission.

A SOFTWARE COMPONENTS - LICENSE FEES

Trapeze-MapMaker paratransit system $5.000

TOTAL SOFTWARE COSTS  $5.000
B. INSTALLATION AND STAFF TRAINING COSTS

OFF-SITE PROJECT MANAGEMENT, TESTING, SUPPORT SERVICES Incladed

OPERATIONAL REVIEW Included
INSTALLATION & DATA CONVERSION SERVICES " lwleded
TRAINING

Al inclusive cosis for 3 days tcammg S0

TRAVEL & EXPENSES
Total of expenses inciuding wrfares

fs
~
=

50
TOTAL TRAINING COSTS ~ $8.050

C. PURCHASE INCENTIVES $(2.3001

GRAND TOTAL 510,550

-0 |




EXHIBIT B
Summary of Pricing

1.1  Long Term Support Services

Item Description Anmntal

Cost

1 Warraoty 1 Year) includes- Included
Extended hours ielephone support on genenc & customized

1 software

2 Generic Product Upgrades

3 Corrections to software

2 Mantenance (First Year) includes: Novus £ 13,300

Eatended hours telephone support on genenic & custumized

1 software Novus FLEK $1.600

2 Generic Product Upgrades MapMaker] $1.000

3 Corrections to sofrware |
* (20% of current license feex) ;

4  Escrow f

I TOTAL $ 15§8Lw_s

1.2 Payment Schedule

Item Description

1 75% of License Fee upon contract signing

™)

1004 of Hardware Fees upon delnery
3 Pre-Requisite Software due on coniract signing

4 | 25%License Fee upon mnstallation |

th

! Implementation services as incurred, based upon project Milestones

6 | Expenses as incurred

L3 i




EXHIBIT B
Summary of Pricing
Computer Hardware and Software

Guidlines follow for recommended new equipment. A formal review of the requirements Siould take place with

Trapeze before any hardware and pre-requisite software is purchased. Other solutions may be ¢

nsidered because

hardware manufacturers and software developers upgrade/discontinue their products frequentlyor currcatly
mstalled hardware and software may be utilized/upgraded for the operation of the proposcd application

software, or another configuration may be more appropriate. Rack equipment can be quoted if

Should you select to acquure the hardware and system software, Trapeze will expect the systgm to be installed to a

“Trapeze ready state”. Trapeze will provide network consulting services to ensure the systein] has been set up
appropriately

When a tumkey solution 15 selected, Trapeze will setup the hardware, system software and install the proposed products,

o

=]

Novus\SQL Servers

Dell PowerEdge 2950

Quad Core Xeon Processor E5345 2x4MB 4MB Cache, 2.33GHz, 1333MH2
Front Side Bus

4 GB DDR2 667 MHz (§X1GB) Memory, Dual Ranked DIMMs

Rack Chassis w/Sliding Rapid/Versa Rails and Cable Management Arm
PERC 5/1 Integrated RAID Controller

2 73 GB I5K RPM $SAS Hard Drives

Redundant Power Supply With Dual Cords ,
Dual Integrated Broadcom NetXeme 11 Copper Gigabit Network Adapters
Broadcom NetXtremme 5721 SinglePon Gigabit Ethernet NIC

8x DVD Drive

[rual-External-Port SAS 5/E HB Afor Power Vault MD300)

Sitver Enterprise Support for 5 years

24x7 4HR Pants and Labor On-Site Response for 5 years

Pam SAN

Dell PowerVanl MD3000 External RATID Amray with dual adapters
4 SAS Cables

476 GB 15K RPM SAS Hard Drives

3 146 GB 13K RPM SAS Hard Drives

SILVER Enterprise Support: 7x24 for 3 Years

Faller Panels

Sub Total:

Sub Total:

< e

]

250

Y
W AN W WD R W G B A O o ‘ﬁ§
LRI -

8,022 3,022

S A K
Rk ta e o

8.027]

Client Workstations

Dell Optiplex 745 Small Form Fagtor

1,268

Core 2 Duo E6490/2,13GHz, 2M 1066 Front Side Bus

1 GB Memory

)
R B
L

Windows XP Professional - Vista Upgrade Inchuded

Detl Uiir-aSh:up 19OTFP Flat Panel with Height Adjustable S1and, 19.0 Inch

|

[w R fer g Rl femg RO

P [A A

fl
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160GB SATA 3.0Gb/s and 8MB Data Burst Cache Hard Drive

Pell USB 2-Bution Optical Mouse with Scroll

8X Slimline DVD-ROM

Delt USB Keyboard
Gold Technical Support Service. Next Business Duy Parts and Labor On-Site
Response for 5 Years

=00

A7 I R

LRSS

Sub Totak

$ 8.NTy

Microsoft Licensing
Microsoft SQL Server 2005 Standard Edition
Microsoft SQL Server 2005 Standard Edition Client Licenses
Microsoft SQL Server 2005 Standard Edition Media
Microsoft Windows 2003 R2 Enterprise Edition
Microsoft Windows 2003 R2 Client Access Licenses
Micrasoft Windows 2003 R2 Enterprise Edition Media
Sub Total:
Backup. Printing, & Others
Symantec Backup Exec Software
Sony AIT Backp Drive with at least 260 GB Capacity
Sony AIT3 Tape Media for Backup Drive
Adzptec 29160 SCSI Coutroiler
SCSiCable
14 Sony Rackmount Drive Enclosure
Sub Totml:
ICormmunications to Liuk with Trapeze (Diagnostic Port)

Trapeze Seftware emplovs o web hased application called WebEx to offer
support via rhe Interner. If your location doesn't have nor ailow Internet
aceess please contact your Trapeze representative for aliermatives.

iCabling & Hub '

Connectivity from remote sites to main site vio Terminal Services dedicaied
links, such as T-7, FT-1, Frame Relay. or ISDN can be used, with & minimum
link specd of 32KBps (CIR of 32KBpsj per node. Otherwise 64K Bps is
required per node with local anthentication and file services. A review of the
switch and cable availability is required o determine more equipment 1s
needed. .

CISCO CATALYST 3560 24 10/(00 POE 2 SFP ENHANCED IMAGE
CISCO GE SFP LC CONN SX TRANSCEIVER B _

CISCO US ONLY SMARTNET 8XSXNBRD CATALYST 3560 24 10
CISCO ASA 5505 VPN EDITION WITH 10 SSL VPN LICENSES

Sub Totai:

Report Writers, Editors & Other Tools

Crystal Reports (Optianat)

Robo Help (for editng help) (Optional)

Microsoft Word 2000 (for editing help) {Oprional)

Sub Tatal:

Warranty

Hardware - Per Manufacturer's Warranty

3rd Party Sofiware - Per Manufacturer's Warranty

10 fl.abor, Maintenance & Other Costs

Installation and Configuration

e OC B — DG o~

— o )

[l

PARRP D

IR )

BRI

B R

853

1.241
22
4,47
24
22

6144
1,564
56
275
63

’Lﬁ

619
1,566
35

-
A e

&

&
LA

449,

$ 6,861

4,364
550
349

1,452

LRI

1,100
349
1457

1204

TR

$ 6000

included
included




Travel Expenses 5 I8 L€
Shipping 6 1% 45
gub Total:
7y
[T Total (USS) i f [$52.208
EXHIBIT C
Statement of Work
1.0 Project Manngement

1.t Tiapeze will designate a Project Manager who will direct all effprts and serve a§ a pimary point of contact to
the Licensee until the project had been turned over w0 Trapeze Software Customer) Care, Trapeze's Project
Manager will perform all management and adminisirative services o effectively pliu, perform, and manage
the activities associated with this project. Trapeze's Project Manager will manage in accordance with the
approved priyect schedule. The Licensee will noufy Trapeze of changes to this schledule as they oceur. The
Licensee will make every effort 10 provide a reasonable time to allow the changes 1o happen.

1.2 The assigned Project Manager’s responsibilities will include all levels of planning, |covurdination of program
tagk activities. and contro] of program resoutces. Trapeze’s Project Manager will enfure the integratuon of all
required resources into the Project team w facilitate coordination and commynications between team
members and to permit identification and resolution of problems. The Project Mandger will provide meeting
minutes as apphicable, and tacilitate the change order pracess. !

2.0 Operational Review and System Design '

2.1 Trapeze will perform a complete review of Licensee’s existing operations, processes| and requirements.

2.2 Deliverables for the operational review will inciude: i
2.2.1  Afipal project schedyle including milestones and deliverables, completion Hates for major tasks, and

resource reqmremems
2.2.2  Necessary datasety
2.2.3  Hardware and system software configurations
2.2.4  Cuystomized uaining programs
225  ldennticaton of any proposed custormzations including customized reporisiand uterfaces
2.2.6  Tesung program and Go Live plans pecessary to ensure a smooth ransitionito the Trapeze system
2,27  Summary repon of operational review
A0 Implementation
KA Trapeze will install and configure bardware and system software tw include the following:
3.1.1  Installation and configuration of server and workstations :
3.1.2  Installation and configuration of third-party softwace f
3.1.3  Installation and customization of Trapeze softwase :
314  Inwailation and configuration of printers ’
3.1L5  Connection of servers and workstations 1o LAN i
316  Implementation apd testing of remote connectivity .L

12 Trapeze will electrontcally import information as supplied to Trapeze by Licensee tnto a2 Trapeze compatible

format.
4.0 Training
4.1 Trapeze will develop, with input from Licensee. training programs specifically designed for Licensce

pecsonnel 0 include formal theorerical instruction and hands-on experience uwsiag real data  Traimng to
address all purchased software applications including Trapeze NOVUS, Traptze NOVUS-FLEX, and
Trapeze MapMaker
$.2 Trapeze will conduct (raming on-site. Training wiil generally be scheduled in blodk sessions. Licensee will
provade a single traning room with no less than 3 work stations networked to a sefver with test data and the
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S35

4.3

4.4

Testing

5.1

Trapeze applications. Licensee will provide white boards for the instrocior and
instructor’s workstation,

Training will be comprised of the following sessions.
4.3.14

Licensee employees who will use the saftware to support thewr daily tasks.

4.3.2
maintaining and vonhiguring the Trapeze emvireament. These users will

4.3.3  Data Admunstration Training.

further customized to apply to the job function of individual users or user grct‘ups.
Systen Adimmistration Training. System administrators include Licensee ey

anp LCD projector for the

End User Traming. End users include supervisors, call takers, dispatchens, schedulers. and other

ind wser training cun be

ployees respansible for
be tratned to creale user

accounts. maintain and adjust system parameters, and configure work stations for optimat use.
Data administrators include Licessee employces responsible for

maintaining ancillary data required by the varinus systems. This data incltdes vehicles, bus siops,

polygons, speed types, providers, and secvice zones. Data administrators

Wwill be trained to use the

tools included in the Trapeze applications to effectively maintain the transit fata

434

Go Live Support. Trapeze personnel will be onsite when the Licensee begfns using the system in a

production state. Trapeze personnel will be in the call center until the call|takers begin taking calls
and booking trips utilizing Trapeze NOVUS and Trapeze NOVUS Fiex. lrapeze personnel will be
i e dispatch office when the manifests from Trapeze NOVUS and Tippeze NOVUS Flex are

being utilized on the sireet.
Training hours and costs will be comprised of the following:

4.4.1  Trapeze NOVUS. Training costs shall be all inclusive for 9 days training vﬂith travel expenses not o
exceed $15.800.00.

4.4.2  Trapeze NOVUS-FLEX. Traming costs shall be all inclusive for 4 dau raning with travel
cxpenses not to exceed $6,100.00. !

4.4.3  Trapeze MapMaker. Training costs shall be all inclusive for 4 days train‘mq with travel expenses nnt
to exceed $8.050.00. !

444

Travel reimbursement subject to the following limitations:

4.4.4.1 Meals. All meals must include an original receipt. Meals are
$52.00/day for Fort Bend Ccunty.
beverages are not reimbursable,
Lodging. Hotel expense reimbursement must include the originat
datly rate is $91.00 for Fort Bend County.

Transportation

4.4.4.2

4.4.4.3

fimited to an average of

Tip reimbursement is hmited to 15%. Alcoholic

statement. The maximum

Allowable transportation reimbursement include auto rental, taxi fare.

airline, bus, subway, tramn, and muieage on pensonal vehicle. Original receipts are required
for alt expense retmbursements. Tips are allowable for taxi fare up to 15%.

1.4.44 Parking Self, valet. and metered parking are reimbursable with ¢
description

Trapeze will perform the follawing fesring functions:

Jriginal receipt or detailed

§.1.1  Umt Testing. Trapeze will perform unit testing on codle 10 ¢nsure that the tode behaves as speified
and intended.

5.1.2  System Testng. Trapeze software modules wilt be integrated mio a cohesive whole and a senes of
tests will be conducted in order to {ind errors that were not detected during unit testing.

5.1.3  lategration Testing. Trapeze will evaluate the interaction between Traperze sottware and hardware
components to identify incompatibifities.

5.1.3  Regression Testing. Trapeze will employ a regresston testing program thal uses automated testing
scripts w verify that the core functionality is working as designed after any|alterarion to the software.
‘The following regression testing reports will be made available 1o Licensge: test plan delail report.
test case report, and tesi case results report.

S5.1.5  Acceptance Testing  Acceprance testing will mclude a final verification that the software

operatmg correctly pior to production rollout. Trapeze will integrate the
baxeline with data supplied by Licensee.

oftware 10te a preduction




6.0

7.0

8.0

Support
6.1

Trapeze
Monday
hours.
6.1.1

Trapeze wilt provide all necessary product upgrades.

6.2.1
6.2.2

Failover
6.3.1

6.3.2

will provide telephone support services between the houts of 7:00 am. and
thiough Friday through the Trapeze call center. Trupeze will respond to sup

Trapeze will provide internet support via MyTrapeze com.
Inteim product builds will be provided to resolve software problems that &
resolution.

Standard software upgrades wilf be provided as available.

In order v provide a high availability solstion for the Trapeze application
County has chosen to employ a redundant server configuration, Trapeze an

T00 p.m. Cenrral I'ime
port requests wathin two

0 not require immediate

cnvironment, Fort Bend
plementation Specialists

will install both servers, configure the fatlover environment. and work [closely with Fort Bend

Caunty Technical Support S(2ff (0 ensure the environment is installed and tested in an optimal

manner. The system will be configured i such g way that if the prim.

server becomes aon-

tunctional for any reason, the backup server will antomatically assume cofitrol of the applications.

with up-to-date database contents.
Trapere will host. at no additiona) cost, Fort Bend County’s database :

the Trapeze Customer

Service Cenier during times of imminent disaster at Fort Beod County. If the Fori Bend County data
center becomes disabled due to a catastiophic event, thus rendering the prifnary and backup servers
non-functional, Trapeze will receive a copy of the database and will temphbrarily host the database

with their apphcation products for Fort Bend County s short-term utilization

Education Services

7.1
7.2

Trapeze
Trapeze

will provide ongoing online traming services through WebEx sessans. i
will provide anuual user conferences. Registration fees, tavel, and aced
}

responsibility of Licensce.

Delivery Timelines

via the Internet.

mmodations will be the

Upon mutual agreement between the parties, the Novus DRM product will be installed by Oix:tober 31, 2007 provided
the cuntract be(ween Trapeze axd Ford Beud County 15 fully executed by Auiust 31, 2007, The Navus-Flex Module will be
mstalied within 240 days from the date of full execution of the contract, provided the contract is signed by August 31, 2007.




AUDITOR’S CERTIFICATE

4;3«; n3 o0 ﬂ

I hereby certity that funds 1 the amount of $194:323 (K are available to pay the obligations fgr Fort Bend County
within the toregoing Agreement

Robert Ed Sturdivant, County Amhditbm




FORT BEND COUNTY

PUBLIC TRANSPORTATION DEPARTMENT
COST BREAKDOWN

SCHEDULING SOFTWARE

DESCRIETION G R e S A

SYSTEM ALLOWANCE TG/ TRIFPS/IDAY 20 VEHICLES | 399/TRIPS/DAY

CONFIGURATION 9 USERS BASE STATION

IGROSS LICENSE FEE - $56.500 $8,000 $5.000 $69,500

INSTALLATION/TRAINING $20.800 $6,100 58.060 $34,080

PURCHASE INCENTIVES {331,425) (%4,000; ($2.500) {537,925
$45,875 $10,100 $10,550 |. .

T A Y 57T A

FORT BEND COUNTY

PUBLIC TRANSPORTATION DEPARTMENT
COST BREAKDOWN _
SCHEDULING HARDWARE g

|DES

H
2 servera $10.092 {
Disc Storage 58,022 i
7 Workstatons $8.878 {
Microsoft Licensing $6.861
Back Up Softwara/Drive $3,531
Cabaling/Hub $7.465
instaliation/Configuration 37,000
Shipping

Total Hardware

TotalS

FORT BEND COUNTY

PUBLIC TRANSPORTATION DEPARTMENT
DISTRIBUTION

SCHEDULING HAROWARE

T PESCRIEHO mmmwﬁ@“

FORT BEND COUNTY T DEPARTMENT 2
CONTRACTOR DEMAND RESPONSE DISPATCHER
CONTRAGTOR DEMAND RESPONSE SCHEDULER
CONTRACTOR COMMUTER SERVICE DISPATCHER
FORT BEND COUNTY QEM

FORT BEND COUNTY TRANSPORTATION SCHEDULER
FORT BEND COUNTY CONTRACT SUPERVISOR

FORT BEND COUNTY __IMISIMAPPING DESK

UE Y Y Y R S Y B Y

o TOTAL-BINETS




EXHIBIT B

PS: Trapeze Softwarc License and Maintenance Agreement Amendment No. (- 3686




1.0 SUMMARY OF PRICING QUOTE - Contract Amme¢ndment

Following is our quote {or our TRAPEZE software system as discussed in our written and oral
communications. Any local or State sales and usage taxes are in addition to the quoted prlices.

The following prices are valid for 90 days after submission.

A. HARDWARE COMPONENTS

Third Party SQL Server $ 6.662
Dell PowerEdge 2500

$ .

TOTAL HARDWARE COSTS § 6,662

B. INSTALLATION AND STAFF TRAINING COSTS

PROJECT MANAGEMENT - SUPPORT SERVICES & SYSTEM INTEGRATIO?! $ -

SITE SPECIFIC CUSTOMIZATION $ 2,400
SOFTWARE, & INSTALLATION SERVICES $ 1,200
TRAINING
All inclusive costs for 2 days training $ 2.400
TRAVEL & EXPENSES ;
Total of cxpenses including airfares. i $ 2,900
i
TOTAL TRAINING COSTS $ 8,900

GRAND TOTAL $ 15,562

Section 7 - Page |
HCTD Confidential to Trapeze ! .
(Killeen, TX) Do Not Disclose 27-April-06



EXHIBIT B

PS: Addendum No. 3 to Software License and Maintenance Agreement: 3686

S




Work Order Page 1 of |

Trapeze Software Group, Inc.

8360 East Via De Ventura, Suite L-200
Trapeze Seotsaate, AZ USA 5258

Tolaphone: 480.627.8400 Fax 905.238.8408

WORK ORDER

Client: Fort Bend County Public Transportation

(Sugadand) Work Order #: 3466

Addresa: 12550 Emily Court Project 1D: 739C-192 / 7350-192 ~ MAPMAKER
--Setaet City--, TX 77478 Diviston: 11

Attention: Tennille Jones, Request Date: 12/03/2009

Phone: 281-633-7433 Requested By: Ross Sinclair

Fax: 000000

Emall: jonesten@co fon-bend.ix.us

Services * Total: $1,500
1. Raport Davelopment

This WO will be tied to project 7390-615A. One additional day for custom report
development. Plcase refer to "FBC_CustomRepontSpec_VY2.xis” for report
specification.

N.B. A copy of the purchase order reiated to the items above MUST be recelved by Trapeza prior to the
performance of any services or delivery of any hardware or software.

** Totul; $1,500
Plus applicabls s;::

* - implementation services will be billed as Incurred. Expenses are estimates ONLY and wiif be bilfad as
Incurred.

Trapeze Software Group, Inc, Fort Bend County Public Transpertation
(‘s‘ug:lrland)

¢

T Lﬁ}ﬂq 1 gfl@g

14
Tennille Jones i«,,/)

12/¢ /09

Direttor, Customer Stlutlons Delivery

Date Date

** Price valid lor thirty (30) days. Aff Prices in U S. dollars.

1 80toOn 1o the servioes and’r leas poyatie by Clicrit to Tripeze. &l laxes and ofher lnvies, nchiading sales and use taxus (but exchafing faxes based
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STATE OF TEXAS §

§
COUNTY OF FORT BEND §

ADDENDUM NO. 2 TO SOFTWARE LICENSE
AND MAINTENANCE AGREEMENT

THIS ADDENDUM, is made and entered into by and between Fort Bend
County, (hereinafter “Licensee”), and Trapeze Software Group, Inc. (hereinafter
“Trapeze™).

THAT WHEREAS, the parties have executed and accepted that certain Software
License and Maintenance Agreement, (“Agreement”), on August 28, 2007, and as
amended on December 4, 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
Software Services.

NOW, THEREFORE, the following changes are incorporated as if a part of the
original Agreement:

1. Trapeze shall provide additional Software Services as set forth in the
attached Exhibit B.
2: Upon execution of this Addendum, Licensee shall issue a purchase order

to Trapeze for the additional Software Services set forth in the attached
Exhibit B in an amount not to exceed $10,500.00.

ATTEST:

Govrne Hllso

Dianne Wilson, County Clerk

TRAPEZE SOFTWARE GROUP, INC.

7 > N : S
Authoﬁf% Agent- Signature

PS: Addendum No. 2 to Software License and Maintenance Agreement: 3680



S TAY B DEsal
Authorized Agent- Printed Name

Title: SeceeTAZY
Date: AMAY S KZ_OQ?
4
AUDITOR’S CERTIFICATE

[ hereby certify that funds in the amount of $10,500.00 are available to pay the
obligation of Fort Bend County within the foregoing Agreement.

AL T

Robert Ed Sturdivant, County Auditor

PS: Addendum No. 2 to Software License and Maintenance Agreement: 3686
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P8 Trapeze Software License and Mamienance Agreement Amendment No, 10 3686




SOFTWARE LICENSE AND MAINTENANCE AGREEMENT
Beiween

TRAVEZE SOFTWARE GROUP, INC., an Arizona Corporaden (Trapeze”), with its principal place of business at
S360 East Via de Venturs, Suite Lo200, Scottsdale, Arizons 5258, 7.9 4,

And

FORT BEND COUNTY, a body corporale and polictic under the laws of the State of Texas rhicensee ', with it
princvipal place of business st 301 Jackson Street, Richmond, Texas 77469,

1 for Trapeze, oy If imtended for Lweasee, 10

380G0 Byplorer Deive, ™ Floor i (2350 Emily Courg, Supee g
Mississauza. Ontanio. Canada LAW 514 e Sugar Land, Texas 77478

Comach Mary Pavels Comact,_Paulene Shelion i
Telephons | 1.903.629.4727 Telephome:_1:281-243.7. i S

Both parties achnewledge that they have read and fully undersiand this Agireement and hereby agree o the forms
hereof. Licemser expressly acknowledges that ne representations other than those contained in thiv Agreement have
been nmude regavding the goods or services fo be provided hereunder, and that Licenses has nof relied oo any

representation not expressly set euf herein, Fa
o s & f .o UF M 2
Signed fof ;:,r{n on behadt £ !...sffx:.s;s;‘-zef /
b { | {
i By .0
P Hak o e R
. Pring Name noperT desert o
Tirle County Judge
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EXHIBITB

The followmng prices are valid for 180 davs aftar submission,

A SOFTWARE COMPONENTS - LICENSE FEES
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EXHIBIT B
Suwnmary of Pricing

1.0 SUMMARY OF BUDGET PRICING
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EXHIBIT B
Sammary of Pricing
Computer Hardware and Software
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FORT BEND COUNTY

PUBLIC TRANSPORTATION DEPARTMENT
COST BREAKDOWN

SCHEDULING SOFTWARE

IDESCRIPTION: HOVUS DRI CNOVUSTFUEX L MAPMAKER .

isvsz&m ALLOWANCE 79S/TRIPS/DAY 20 VEHICLES | 399/TRIPS/DAY i
CONFIGURATION 3 USERS BASE STATION

‘SROSS LICENSE FEE : 5
INSTALLATION/TRAINING BT T34
[PURCHASE INCENTIVES £37 5
TOTAL. 545,675 $10.100 556,525 |
VEAR T MANTENARGE o e T e ey, A E00 EXEETR

FORT BEND COUNTY

PUBLIC TRANSPORTATICN DEPARTMENT
COST BREAKDOWN

SCHEDULING HARDWARE

2 servers $10.082
Dise Storage 38022
7 Workstatons $8.878 !
ficrosoft Licensing 35 887
Sack Up Software/Drive $3.531%
Cabaling/Hub 37,465
i sondConfiguration $7 000
Shigping

iTelal Hardware LT GE2 aag

46824

FORT BEND COUNTY

PUBLIC TRANSPORTATION DEPARTMENT
DISTRIBUTION

SCHEDULING HARDWARE

T WICRKSTATION
FORT BEND COUNTY
[FORT BEND COUNTY 1




EXHIBIT B

PS: Addendum No. 2 to Software License and Maintenance Agreement: 3686



1.0 SUMMARY OF PROPOSED PRICING

Following is our cost proposal for Follow-up Training on TRAPEZE-NOVUS-DRM software system as discussed in our wi
oral communications. Any local or State sales and usage taxes are in addition to the quoted prices.

The following prices are valid for 120 days after submission.

TOTAL SOFTWARE COSTS $% =

A. INSTALLATION AND STAFF TRAINING COSTS
OFF-SITE PROJECT MANAGEMENT, TESTING, SUPPORT SERVICES $ 2,400
TRAINING
$ 6.000
TRAVEL & EXPENSES
Total of expenses including airfares. $ 2,100
TOTAL TRAINING COSTS $ 10,500

TOTAL §$ 10,500

*PRICING DOES NOT INCLUDE STATE OR LOCAL TAX*

Fort Bend NOVUS
Cost Proposal Feb-26-09



