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ADDENDUM TO SOFTWARE LICENSE AGREEMENT WITH TRAPEZE SOFTWARE GROUP. INC.

THIS ADDENDUM is entered into by and between Fort Bend County, (hereinafter
"County" or "Licensee"), a body corporate and politic under the laws of the State ofTexas, and
Trapeze Software Group, Incorporated d.b.a. TripSpark Technologies "TripSpark", (hereinafter
"Trapeze " or 'TripSpark"), a company located in Arizona.

RECITALS

THAT, WHEREAS, the parties have executed and accepted that certain Procurement of
Hardware, Software License, Services, and Maintenance Agreement (hereinafter the
"Agreement") on or about May 14, 2013, attached hereto as Exhibit "A" and incorporated by
reference;

THAT, WHEREAS, County desires that Licensor provide additional hardware in relation to
this Agreement; and

NOW THERFORE, the following additions are now incorporated as if a part of the
Agreement:

1. Exhibit A. Exhibit A of the Agreement shall now include additional hardware as
described in Exhibit B-l and attached hereto. All terms applying to items listed in
Exhibit A shall extend to those items listed in Exhibit B-l.

2. Compensation.
a. An additional amount not-to-exceed twenty-one thousand six hundred and

sixty-four dollars and no cents ($21,664.00) shall be available for the
Agreement, as described an attached hereto as Exhibit B-l.

b. No additional funding shall be available for services provided under the
Agreement without prior written consent of County. In addition, no
additional services will be provided by TripSpark without its prior written
consent.

3. Taxes. County is a body corporate and politic under the laws of the State of Texas
and claims exemption from sales and use taxes. A copy of a tax-exempt certificate
will be furnished upon request.

4. Indemnity. The parties agree that under the Constitution and laws of the State of
Texas, County cannot enter into an agreement whereby County agrees to indemnify
or hold harmless another party; therefore, all references of any kind to County
defending, indemnifying, holding or saving harmless TripSpark for any reason are
hereby deleted.
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5. Arbitration. County does not agree to submit disputes arising out of the Agreement
to binding arbitration. Therefore, any references to binding arbitration or the
waiver of a right to litigate a dispute are hereby deleted.

6. Applicable Law. The laws of the State of Texasgovern all disputes arising out of or
relating to this Agreement. The parties hereto acknowledge that venue is proper in
Fort Bend County, Texas, for all legal actions or proceedings arising out of or relating
to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the
Agreement shall be construed to waive the County's sovereign immunity.

7. Conflict. All terms and conditions of including any addenda or amendment to the
Agreement, not modified herein shall remain in full force and effect and for the term
of this Agreement. If there is a conflict between this Addendum and the Agreement,
the provisions of this Addendum shall prevail.

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

FORT BEND COUNTY

Robert E. Hebert, County Judge

3-^-15
Date

ATTEST: %<&>. •••$^

Laura Richard, County Clerk
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Title
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AUDITOR'S CERTIFICATE

?o>
Ihereby certify that funds are available in the amount of fcx/, 6&L to accomplish

and pay the obligation of Fort Bend County under this contract.

Robert Edward Sturdivant, County Auditor

HNA: l\Agreements\2015\Purchasing (02.18.15)

Page 3 of 4



EXHIBIT A



Trapeze

5-/VW3

May14'2013 AGENDA ITEM 21C

Fort Bend County
Attn: Tennille Jones

12550 Emily a
Suite 400
Sugar Land, TX 77478

Re: Signed Agreement

Dear Ms. Jones,

Please find enclosed three originals signed versions ofthe Agreement. Please return one fully
executed version to my attention.

Should you require anything further, please do not hesitate tocontact me directly.

Regards,

Steve Cimicata

General Counsel

SS5ScS2SB?,B' Approved As To Legal Form:
905-238-8408 (facsimile) J\ $*.77-/7
Steve.Cimicata@trapezegroup.com t />- J-^C-"/)

AsstCounfyAtly. Date
Enclosures

www.traperegroup.com

5800 Explorer Drive. 5th floor • Mississauga. Ontario UW 5L4 Canada • t. 905.6Z9.8727 • f. 905.238.8408



PROCUREMENT OF HARDWARE, SOFTWARE LICENSE,
SERVICES, AND MAINTENANCE AGREEMENT

Between

TRAPEZE SOFTWARE GROUP, INC. ("Trapeze" or"Contractor"), with its principal place of
business at 8360 EastVia de Ventura,Suite L-200, Scottsdale, Arizona8S258, U.SA.

and

FORT BEND COUNTY, a body corporate and politic under the laws of the State of Texas
("Licensee"), with its principal place ofbusiness at 301 Jackson Street, Richmond, Texas 77469.

Notice Information:

Ifintended for Trapeze, to: Ifintended for Licensee, to:

MBfator Drive. 5* Floor 17 ^ O fm^ ^l(t, Wfc l*00
Miariasaun.Ontario. CanadaL4W 5L4 ^\\()(l( Ip-ftd, LLHL^—lLlH-l^
ftantact: Legal Department Contact: Iff'1" \XHc\ V\ Ufl'^/

Telephone: 1-905-629-8727 . Telephone: 2-frf- lf3^'^LH5

Number ofPages in this Agreement including attached Exhibits:

This terms and conditions of this Agreement shall govern ail dealings between Trapeze and the
Licensee for the purchase of goods and services from Trapeze* This agreement, including its
Exhibits (collectively, the "Agreement") shall apply in place of'and prevail over any preceding or
subsequent terms and conditions contained or referred to in any ofthe Licensee's purchase orders,
correspondence orelsewhere or implied by trade, custom, practice or course of dealing and any
purported provisions to the contrary are hereby extinguished orexcluded. Without limiting the
generality ofthe foregoing, Trapeze will not be bound by any standard or printed terms produced
by Licensee. Licensee expressly acknowledges that no provisions, representations, undertakings,
agreements, regarding the goods orservices to be provided hereunder, have been made, other than
those contained in this Agreement The parties agree that no obligations or duties not set out
expressly herein shall beimposed upon the parties orimplied by law.

fit AiSigned for and on behalfofTrapeze: Signed for atfd/fo*bhal£6f \Me.

„ ^xOtZ ,.:^S*>,Bv: (Mm^W
Print Name: \)^jJ L&

»

Title: Vf fikAV./J>

'WtSmSS*^ Dianne Wilson, County Clerk
FORT BEND COUNTY - HARDWARE, SOFTWARE LICENSE, SERVICES AND MAINTENANCE
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NOW THEREFORE, the parties agree as follows:

I. Definitions

following meanings:

'Agreement"

"Confidential Information"

•'Documentation"

"Hardware"

•'Software'*

"Source Code"

"Statement of Work"

'•System'*

"Third Party Products"

"Trade Secrets"

"Upgrades"

In this Agreement the capitalized words set out below will have the

this Software License and Maintenance Agreement effectively made
between Trapeze and Licensee, and the attached exhibits, all of which
form an integral part of this Agreement;

all information obtained by the parties from each other under this
Agreement, but does not include any information which at the time of
disclosureis generallyknownby the public.

the user documentation and training materials pertaining to the Software
as supplied by Trapeze;

the certain hardware as identified in Exhibit B ofthis Agreement;

the certain software as identified in Exhibit A of this Agreement:

the Software, including all appropriate programmer's comments, data
files and structures, headers, files, macros, annotations, and
documentation;

the specifications for the services to be provided by Trapeze and the
Licensee, attached hereto as Exhibit C;

the combination of Hardware and Software operating in accordance with
Exhibit A of this Agreement;

equipment, hardware, software, documentation, and/or other intangible
materials which is not proprietary to Trapeze;

the Software, Documentation, and other related information (including
all modifications of the Software developed for Licensee) disclosed to
Licensee under this Agreement, including trade secrets and other
confidential and proprietary information of Trapeze;

generic enhancements to the Software that Trapeze generally makes
available as part ofits long term softwaresupport program.

2. Software License In consideration of payments to be made by Licensee to Trapeze as set
out below. Trapeze agrees as follows:

(a) Trapezeherebygrants to Licensee a personal, non-transferable, non-exclusive license to use a
production copy of the object code versionof the Software in the form supplied by Trapeze
and on hardware approved by Trapeze as of the License Date referred to in Exhibit A
("License Date"), restricted to the places of business ofthe Licensee, forthe Licensee's own
operations, in accordance withtheoperational characteristics described in ExhibitA.

(b) Trapeze hereby grants to Licensee a personal, non-transferable, non-exclusive licenseto use
the Documentation, but only as required to exercisethe licensegranted herein.

FORT BEND COUNTY - HARDWARE. SOFTWARE LICENSE. SERVICES AND MAINTENANCE
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(c) Licensee may make one back-up copy of the Software. Licensee may use the production
copyof the Softwaresolely to processLicensee's own data, and the softwaremay not be used
on a service bureau or similar basis to process data of others.

(d) Other than the rights of use expressly conferred upon Licensee by this paragraph. Licensee
shall have no further rights to use the Software or the Documentation, and shall not copy,
reproduce, modify, adapt, reverse engineer, disassemble or translate them, without the
express written authority ofTrapeze.

3. System Services In accordance with the terms of Exhibit B and Exhibit C, Trapeze will
perform services related to Licensee's use of the System (the "Services"). Such services may include
installation, modification, testing, training and additional services. Such Services shall be coordinated
with the Fort Bend County InformationTechnology Department.

Trapeze warrants that each of its employees, independent contractors, or agents assigned to perform the
Servicesor provide any technical assistance in configuration, development and implementation, training,
use and related services under the terms of this Agreement shall have the skill, training, and background
reasonably commensurate with his/her level of performance or responsibility, so as to be able to perform
in a competent and professional manner. Licensee reserves the right, in its reasonable discretion, to
request the removal ofany Trapeze personnel from work under this Agreement.

4. Independent Contractor Trapeze is an independent contractor whose employees or agents
will not be deemed to be employees or 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 providingits own compensation and liabilityinsurancecoverage for its employees.
This Agreement creates no relationship between the parties hereto ofjoint ventures, partners, associates,
principal and agent or franchiser and franchisee. Except as provided herein, neither party is granted the
right or authority to assume or create any obligation, responsibility or liability for or on behalfof the other
or to otherwise bind the other in any manner whatsoever.

5. Acceptance:

SoftwareAcceptance Upon completing the delivery, installation, and testing of the Hardware and
Software, Trapeze Will notify Licensee in writing. Licensee will then have twenty (20) business days to
conduct acceptance tests in order to ensure the System operates in all material respects as specified in the
Documentation. At the end of this period. Licensee will be deemed to accept the System unless Trapeze
receives prior written notice outlining the nature of the perceived defects in the Software.
Notwithstanding the above. Licensee will be deemed to accept the System when the Licensee puts the
Software into operational and functional use (beneficial use). The System will be deemed to be in
operational and functional use when the Licensee first uses the System to support its then current
operations in any capacity. Upon the deemed acceptance of the System in accordance with this
paragraph. Licensee will provide Trapeze with a written acknowledgement to confirm such acceptance.

Vehicle Acceptance Test (VAT): Upon completion of a vehicle's equipment installation, a VAT
shall be performed on that vehicle. Trapeze components shall be tested in isolation to verify that the
installed equipment performs to the specifications as set forth in the Statement ofWork. Then the VAT
will confirm the functionality of the Trapeze system on each vehicle. Vehicle Acceptance shall be
defined as successful completion of the VAT on the vehicle fleet Warrantyof vehicle equipment shall
commence upon Vehicle Acceptance.
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Hardware Acceptance: Acceptance and Warranty for hardware, other than vehicle hardware, shall
commence upon beneficial use.

6. System Warranty Trapeze warrants the System (Hardware and Software) to operate in all
material respects as specified in the Documentation for a period of one (1) year from the date upon which
the Hardware or Software is accepted, as defined in Article 5. In no event shall such acceptance occur
after the System is first put into operational and functional use. The System will be deemed to be in
operational and functional use when the Licensee first uses the System to support its then current
operations in any capacity. For any breach of this warranty. Licensee's sole and exclusive remedy and
Trapeze's entire obligation hereunder shall be to either repair or replace, at Trapeze's discretion, the
defective Hardware or Software. Hardware shall be delivered to Trapeze, postage pre-paid in accordance
with Exhibit D. This warranty does not apply to any Hardware or Software damaged as a result of any
improper installation, accident, negligence, use in any application for which it was not designed or
intended, exposure to any virus or any condition outside of the Documentation, or modification without
the prior written consent ofTrapeze.

Trapeze warrants that it holds title to all Hardware and Software licensed and delivered pursuant to this
Agreement. Trapeze further warrants that it has full power and authority to grant to the Licensee the
rights set forth in this Agreement and that neither the performance of the services by Trapeze nor the use
by the Licenseeof the Software, or any portion thereof, will in any mannerconstitutean infringement or
otherviolation of any ownership, claim, copyright, tradesecret, trademark, patent, invention, proprietary
information, nondisclosure, or other rights of any third party. No warranty is provided by Trapeze with
respect to any third party licensed products. Separate warranties may be available from the developer,
distributor, or publisherofthe licensed products.

The foregoing warranty is in lieu ofall other warranties or conditions, express or implied, including
but not limited to any implied warranties or conditions of merchantability, merchantable quality,
fitness for a particular purpose and any other warranties arising by statute or otherwise In law or
from the course of dealing or usage of trade. Without limiting the foregoing, Trapeze will provide
any third party hardware strictly on an "as is" basis, without any warranty of any kind, other than
any available manufacturer's warranty which the Licensee may be entitled to enforce directly
against such manufacturer. 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 100%
error-free or uninterrupted, or that all program errors in the Software can be found in order to be
corrected.

7. System Maintenance:

Forthe purposes of this Agreement, the following definitions apply:

a) 'Rogue Unit": Hardware that exhibits a recurring problem subject to the following: (i) the
undesired symptom reported is the same for three (3) sequential removals, and (ii) the
undesired interval is seven (7) operating days or less;

b) "Turnaround Time": Commences on the date of receipt by Trapeze's Service Center, and
continues to the date ofshipment back to Licensee;

c) "No Fault Found ("NFF") / No Trouble Found ("NTF")": Hardware which requires no
repair, replacement or adjustment by Trapeze in order to return it to a serviceable level in
accordance with Hardware Maintenance subsection (d) below;

d) "Updates and Upgrades": Those improvements to the Hardware or Software thatTrapeze
generally makes available as part of the annual maintenance program;

e) "Priority One (1) Variance": A Hardware or Software performance anomaly resulting in
the loss or use of critical system functions to the extent that such loss affects the safety of
the publicand/orpersonnel;
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I) "Priority Two (2) Variance": A Hardware or Software deficiency of lesser severity than a
Priority One (1) that does not substantially reduce the capability of the System to
accomplish its primary system functions (e.g.. vehicle communications and AVL). Priority
Two (2) Variances indicate functional and/or performance deficiencies, but the System is
still capable of accomplishing its primary system functions with a satisfactory degree of
safety and effectiveness. A Priority One (I) Variance for which an acceptable workaround
hasbeenestablished shall be reassigned to a Priority Two(2); and

g) "Service Notification": A notification or bulletin provided by Trapeze that describes a
change to Hardware or Software.

A. Software Maintenance

During any warranty period and for any annual support period for which maintenance fees have
been paidin full by Licensee, Trapeze willprovide thefollowing services at no additional cost:

(a) Trapeze will maintain the Hardware and Software so that it operates in conformity in all
material respects, with the descriptions and specifications for the Hardware and Software set forth
in the Documentation;

(b) In the event that Licensee detects any errors or defects in the Hardware or Software*
Trapeze will provide reasonable support services through a telephone software support line from
Monday to Friday, 7 amto 7 pm Central time(Except North American holidays) and anavailable
twenty-four hours perdayline for emergency support. Upon registration by Licensee, Trapeze
will also provide Licensee with access to itssoftware support website, and;

(c) Trapeze will post notices ofavailable Upgrades of the Software onitswebsite and copies
of therelease notes for download, Trapeze will provide Licensee with Upgrades of theSoftware
at no additional license fee charge.

B. Hardware Maintenance

Commencing upon the delivery of Hardware and continuing for the duration ofwarranty period and any
maintenance periods purchased by Licensee, as outlined in Exhibit B, Summary ofPricing and Payment
Schedule. Trapeze agrees toprovide the following maintenance and support services;

(a) Trapeze will maintain the Hardware sothat itoperates in conformity, in all material respects,
with thedescriptions andspecifications for the Hardware set out in the Documentation at the
timeof this Agreement;

(b) Trapeze shall send Licensee notifications regarding Updates and Upgrades ofthe Hardware:
(c) Trapeze shall provide phone support to Licensee's authorized callers to assist with

troubleshooting of installation, configuration, and operational problems ofcovered Hardware:

(d) Licensee shall send all Hardware covered by this Agreement directly to the designated
Trapeze Service Center outlined in the Return Materials Authorization ("RMA") Request
Process, Exhibit D. Upon repair. Trapeze shall return the Hardware to Licensee's designated
receiving facility, or other locations as designated by Licensee's applicable Return Order.
Cost ofshipping to the designated Trapeze Service Center shall be borne by Trapeze. Cost of
shipping the repaired Hardware to the Licensee's facilities shall be borne by Trapeze unless
the Hardware isdeemed NFF/NTF. Hardware returned for repair under this Agreement and
subsequently determined by Trapeze to be NTF or NFF is subject to the Time and Material
pricing. Trapeze reserves the right to substitute functionally equivalent parts for those parts
returnedto Trapeze for repair,
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(e) Trapeze shall provide a Turnaround Time ofthirty (30) calendar days for Hardware listed in
Exhibit A which is returned toTrapeze inaccordance with Exhibit D;

(f) Trapeze shall apply special testing and repair to any Rogue Unit at no additional charge to
Licensee. Any special testing and repair shall not be subject to the Turnaround Time
specified in subsection(e) above: and

(g) Trapeze may issue Service Notifications indicating recommended or mandatory changes to
the Hardware covered under this Agreement.

C Documentation for Hardware Difficulty
Prior to delivery to Trapeze ofHardware to be repaired. Licensee shall provide Trapeze with a return
order, which shall include thefollowing information:

(i) Date of performance anomaly;

(ii) Vehicle Number;

(iii) Detailed system description ofperformance anomaly;
(iv)Type number, partnumber, andserial number of the Hardware:

(v) Licensee Return / Repair OrderNumber: and,

(vi)Ship Toaddress and Contact Name forreturn of Hardware to License;

D- Hardware Excluded from Maintenance

The parties agree that the above maintenance services shall not apply to include maintenance of Third
Party Products, and Trapeze shall be under no obligation to provide any maintenance services to the
Licensee with respect to such Third Party Products. The parties further agree that the above maintenance
services shall not include services which may be required to identify or correct errors, defects or
performance issues in the Hardware which are caused by the actions oromissions of the Licensee, its
employees, contractors or vehicle riders.

In the event that Hardware covered under this Section is subjected to any ofthe conditions below by
Licensee or any third parties, such Hardware shall be excluded from maintenance service coverage.

(a) Hardware subjected tocarelessness or negligence;

(b) Hardware subjected tocannibalization or vandalism;

(c) Hardware subjected to alteration or repair in a manner which conflicts with Trapeze's
written repair procedures, specifications, and license terms;

(d) Hardware subjected to inadequate packing, storage orhandling;

(e) Hardware subjected to fire, wind, flood, leakage, collapse, lightning, explosion, or other
Acts ofGod, including but not limited to acts ofwar (declared orundeclared), terrorism,
or the public enemy: and

(f) Trapeze Hardware altered asa result ofThird Party service bulletins.

8. Escrow.Trapeze shall deposit a complete copy of the Software and Source Code with Escrow
Associates, LLC following final acceptance ofSoftware by Licensee. Licensee shall be provided with
written confirmation from Escrow Associates, LLC that Trapeze has made such a deposit. Provided
Licensee fulfills its maintenance fee payment obligations to Trapeze, Trapeze shall update the escrow
deposit with all modifications and changes to the Software and. in any event, shall deposit a renewed
copy ofsuch Source Code whenever the Software used by Licensee has been updated by Trapeze. The
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Source Code deposited shall include comments, explanations, and instructions to compile the Software,
and all Software utilities and other materials necessary tor use ofSource Code. The costs ofthe escrow
shall be bome by Licensee and the term ofthe Escrow Agreement shall be co-extensive with the term of
Trapeze^ maintenance and support obligations provided Licensee fulfills its maintenance fee payment
obligations to Trapeze.

The Source Code shall be released from escrow upon (a) a verifiable failure to support the Software as
determined by acompetent independent authority in accordance with this Agreement after formal written
notification to Trapeze ofsuch failure and after failure to cure such failure by Trapeze during athirty (30)
day cure period following receipt of notification; (b) failure of Trapeze to function as agoing concern or
operate in the ordinary course; or (c) the voluntary or involuntary bankruptcy ofTrapeze.

Upon release 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 ail license restrictions. Regarding any release to the
Licensee of the Source Code as provided in the Agreement, Trapeze shall continue to possess ownership
rights for the Source Code, and the Licensee shall have the right touse the Source Code in accordance
with the Agreement. With respect to any and all Trapeze Source Code required to be escrowed, the
Source Code shall be released to Trapeze upon termination ofthe Agreement unless such termination is
caused by (a) verifiable failure of Trapeze to support the Software, as determined by a competent
independent authority in accordance with the Agreement and technical specifications after formal written
notification to Trapeze ofsuch failure and after failure to cure such failure by Trapeze during athirty (30)
day cure period following receipt ofnotification; (b) failure of Trapeze to function as agoing concern or
operate mthe ordinary course, or (c) the voluntary or involuntary bankruptcy ofTrapeze. In such acase,
the Licensee shall continue to be licensed to use the Software and the Source Code to support and
maintain the Software.

9, Pavment Upon execution of this Agreement, Licensee will issue a Purchase Order to
Irapeze, tor the Software license fees, service fees, hardware, related expenses and maintenance as set
out in Exhibit B, attached hereto, in an amount not to exceed three hundred twenty-two thousand, six
hundred eighty-four dollars and 807100 ($322,684.80). Trapeze will invoice Licensee for the
aforementioned fees as set out in and according to Exhibit B. The total amounts due for all fees are firm
fixed amounts and will be invoiced on that basis. Expenses will be billed on an as incurred basis. The
Purchase Order shall be governed exclusively by the terms and conditions ofthis Agreement.

Commencing upon completion of the warranty period for Hardware and Software, Licensee shall pay
annual maintenance fees to Trapeze as provided in Exhibit A(the "Maintenance Fee"), attached hereto in
an amount not to exceed twenty*five thousand dollars and no/100 ($25,000.00) in the first year ofsuch
maintenance services. This fee shall besubject tochange assetout in Exhibit A. Licensee shall issue a
Purchase Order annually specifying the amount set forth in the Trapeze invoice for maintenance services
and the Purchase Order shall be governed by the terms and conditions ofthis Agreement.

Licensee shall pay invoices within thirty (30) days ofreceipt ofan approved invoice. In the event ofan
invoice dispute, Licensee shall have ten (10) business days from date ofreceipt ofinvoice to advise
Trapeze ofthe reasons for disputing the invoice in question. IfTrapeze has not received such notification
withm such time frame, the invoice in question shall be deemed accepted by Licensee. Overdue
undisputed payments will bear interest at the annual rate often percent (10%) or the rate set forth in
Section 2251.025 of the Texas Government Code, on the amount outstanding from the date when
payment is due until the date pavment in full is received by Trapeze. Licensee will also be responsible for
payment of all applicable taxes and other levies, including sales and use taxes, and this obligation will
survive termination of this Agreement. If Licensee has a tax exemption certificate, a copy of the
certificate must be provided to Trapeze upon signing of this Agreement to avoid payment of the
applicable tax to Trapeze.
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Prior to the execution of this Agreement, Trapeze has been advised by the Licensee, and clearly
understands and agrees, such understanding and agreement being of the absolute essence to this
Agreement, that the Licensee shall have available the total maximum of three hundred forty-seven
thousand six hundred eighty-four dollars and 80/100 ($347,684.80) for the hardware, software, and
services described herein.

10, Trade Secrets anH Pnnfidentkl Information Licensee acknowledges that any Trade Secrets
or Confidential Information disclosed to Licensee pursuant to this Agreement are owned by Trapeze and
include trade secrets and other confidential and proprietary information of Trapeze. Licensee shai
maintain in confidence and not disclose the same, directly or indirectly, to any third party wuhout
Trapeze's prior written consent. Licensee further acknowledges thatabreachof this Section would cause
irreparable harm to Trapeze for which money damages would be inadequate and would entitle Trapeze to
injunctive relief and to such other remedies as may be provided by law.

Trapeze expressly acknowledges that Licensee is subject to the Texas Public Information Act, TEX.
GOV'T CODE ANN §§ 552.001 et-seq., aa amended, and notwithstanding any provision in the
Agreement to the contrary, Licensee will make any information related to the Agreement, or otherwise,
available to third parties in accordance with the Texas Public Information Act Any proprietary or
confidential information marked as such provided to Licensee by Trapeze shall not be disclosed to any
third party, except as directed by the Texas Attorney General in response to arequest for such under the
Texas Public Information Act, which provides for notice to the owner ofsuch marked information and the
opportunity for the owner of such information to notify the Attorney General of the reasons why such
information should not be disclosed,

11 Mttriia and Publication Licensee and Trapeze shall not communicate with
representatives of the general or technical press, radio, television or other communications media
regarding the work under this Agreement without prior written consent of the other party, which such
consent shall not be unreasonably withheld. Neither Licensee and Trapeze nor any ofits personnel shall
publish or reproduce or arrange press releases regarding Licensee and Trapeze without the prior written
consentofthe other party upon such terms asmay beagreeable to both parties.

12 Force Majeure Neither party to this Agreement shall be liable to the other party hereto
for loss or damage arising out of any delay or failure by such party in performing its obligations
hereunder, except the making ofpayments due hereunder, if such delay or failure was the unavoidable
consequence ofanatural disaster, exercise of governmental power, strike or other labor disturbance, war.
revolution, embargo, insurrection, operation ofmilitary forces, or other event or condition beyond the
control of such party, provided that such party notifies the other party ofits inability to perform and the
reasons therefor, with reasonable promptness, and performs its obligations hereunder as soon as
circumstances permit.

13 Remote Access Upon request, Licensee shall provide Trapeze with the right to establish a
remote connection to Licensee's computers) on which the Software is installed, so as to enable Trapeze
to monitor the operation of the Software.

14 Intellectual Property Indemnification In the event of an intellectual property
infringement claim by athird party, Trapeze will defend Licensee in respect of any suchclaims based on
the claim that the Software infringes the intellectual property rights of that third party. Trapeze will pay
any award rendered against Licensee by acourt of competent jurisdiction in such action, provided that
Licensee gives Trapeze prompt notice of the claim and Trapeze is permitted to have full and exclusive
control of any defense. If all or any part of the Software becomes, or in Trapeze's opinion is likely to
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become, the subject of such aclaim. Trapeze may either modify the Software to make itnon-infringing or
terminate this Agreement as it relates to the infringing portion of the Software. This is Trapeze's entire
liability concerning intellectual property infringement. Trapeze will not be liable for any infringement or
claim based upon any modification of the Software developed byLicensee or any other third party, or use
of the Software in combination with software or other technology not supplied or approved inadvance by
Trapeze, oruseof the Software contrary to this Agreement or the Documentation.

15, Limitation of Liability

(a) Trapeze and Licensee do not rely on and will have no remedy arising from any statement,
representation, warranty or understanding (whether negligently or innocently made) of any person
(whether party to this Agreement or not) other than as expressly set out in this Agreement The only
remedy available to Licensee for breach of warranty is for breach of contract under the terms of this
Agreement This does not precludea claim for fraud

(b) Trapeze does not guarantee the privacy, security, authenticity or non-corruption of any
information transmitted through theinternet or any information stored in any system connected to the
internet. Trapeze shall not be responsible for any claims, damages, costs or losses whatsoever arising out
ofor in any way related to Licensee's connection to or use of the internet.

(c) Notwithstanding anything herein to the contrary. Trapeze will not be liable to Licensee or any
third party for any claims, expenses, damages, costs or losses whatsoever arising out ofor in any way
related to:

(i) Licensee's use of map or geographical data, owned by Licensee or any third party, in
conjunction with the Software or otherwise; or

(ii) Licensee's use of the Software insofar as such Software may be used to store, transmit
display, disclose or otherwise use data or information which is considered private, confidential,
proprietary orotherwise exempt from public disclosure under applicable law.

<d> TRAPEZE SHALL INDEMNIFY AND DEFEND LICENSEE AGAINST ALL THIRD-
PARTY LOSSES. LIABILITIES. CLAIMS. CAUSES OF ACTION. AND OTHER EXPENSES.
INCLUDING REASONABLE ATTORNEY'S FEES. THAT RESULT FROM THE NEGLIGENT
ACT, OR WTLFULL MISCONDUCT OF TRAPEZE OR ANY OF TRAPEZE'S AGENTS-
SERVANTS OR EMPLOYEES '

(e) Notwithstanding anything herein to the contrary, Trapeze's entire liability and responsibility for
any claims, damages, costs orlosses whatsoever arising either jointly or solely from orin connection with
this Agreement or the use of the System (whether or not in the manner permitted by this Agreement)
including claims for breach of contract, tort, misrepresentation, or otherwise, or the development,
modification or maintenance of the System will be absolutely limited to the amount of the license fees
paid by Licensee.

(f) To the extent allowed by Texas law. Trapeze will not be liable to the Licensee or any third party
for losses or damages suffered by Licensee or any third party which fall within the following categories:

(i)incidental orconsequential damages, whether foreseeable ornot;

(ii) special damages even ifTrapeze was aware ofcircumstances in which special damages could
arise;
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(iii) loss ofprofits, anticipated savings, business opportunity, goodwill, or loss of information of
any kind.

(g) Paragraphs (e) and (f) do not apply to claims arising out ofdeath orpersonal injury caused by
either party's gross negligence or fraudulent misrepresentation.

16. Insurance

(a) Trapeze shall obtain and maintain, throughout the term of theAgreement, insurance of thetypes
and in the minimum amounts set forth below; Trapeze shall furnish certificates of insurance to the
Licensee evidencing compliance with the insurance requirements hereof. Certificates shall indicate
Trapeze's name; name of insurance company, policy number, term of coverage and limits of coverage.
Trapeze shall cause its insurance companies to provide the Licensee with at least 30 days priorwritten
notice if the insurance company cancels the policy^ Trapeze shall obtain such insurance from such
companies having a Bests rating ofA-/VII orbetter, licensed orapproved to transact business inthe State
ofTexas, and shall obtainsuch insuranceof the following typesand minimum limits:

(i) Workers' Compensation insurance in accordance with the laws: of the State of Texas
Substitutes togenuine Workers' Compensation Insurance will not beallowed.

(ii) Employers' Liability insurance with limits not less than $1,000,000 per injury by accident
$1,000,000 per injuryby disease, and $1,000,000 per bodilyinjury by disease.

(iii) Commercial General Liability insurance including coverage for Products/Completed
Operations, Blanket Contractual. 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 annual aggregate limit
$1,000,000 each occurrence, combined single limit

(iv) Business Automobile Liability coverage applying to non-owned automobiles with limits
not less than $1,000,000 each occurrence combined single limit for Bodily Injury and Property
Damage combined.

(V) Professional Liability insurance with limits not less than $1,000,000 each claim/annual
aggregate.

(b) The Licensee shall be named as additional insured to all coverages required above except for
Workers' Compensation, Business Automobile Liability and Professional Liability. All policies
including Workers* Compensation written on behalf of Trapezeshall contain a waiver of subrogation in
favor of the Licensee.

(c) If required coverage is written on a claims-made basis. Trapeze warrants that any retroactive date
applicable to coverage under the policy precedes the effective date of the contract; and that continuous
coverage will be maintained or an extended discovery period will be exercised for a period of 2 years
beginning from thetime that work under theAgreement is completed.

17. Termination The licensegrantedby this Agreement is effective until terminated.

(a) Either party mayterminate this Agreement if theother party is in material breach of anyterm or
condition of this Agreement and fails to cure such default within sixty (60) days after receipt of written
notice of such default Without limitation, the following are deemed material breaches under this
Agreement: (i)Licensee fails topay any amount when due hereunder, (ii) Licensee becomes insolvent or
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any proceedings will be commencedby or against Licensee under any bankruptcy, insolvencyor similar
laws.

(b> IfLicensee develops software that is competitive with theSoftware, or Licensee is acquired by or
acquires an interest in a competitor of Trapeze, Trapeze shall have the right to terminate thisAgreement
immediately.

(c) Eitherpartymayterminate forconvenience withninety (90) days written notice,

(d) In the event Licensee terminates this Agreement for any reason. Licensee shall pay Trapeze for
all license tees,System fees, andService fees then due,andall costs incurred upto andincluding thedate
of termination.

(e) If this Agreement is terminated, Licensee will immediately return to Trapeze all copies of the
Software, the Documentation and other materials provided to Licensee pursuant to this Agreement and
will certify in writing toTrapeze that all copies or partial copies of the Software, the Documentation and
such other materials have beenreturnedto Trapezeor destroyed.

18. Assignment Neither party may assign its interest in this Agreement without the priorwritten
consent of the other, and such consentshall not be unreasonably withheld. Notwithstanding the above
restrictions, in theevent of an assignment or novation of this Agreement to a Trapeze affiliate pursuant to
a corporate reorganization. Trapeze shall not require Licensee's consent

19. Applicable Law This Agreement shall be governedby and construed in accordancewith
the laws of the State of Texas, USA. Theparties hereto acknowledge that venue is proper in Fort Bend
County,Texas, for all disputesarisinghereunderand waivethe right to sue or be sued elsewhere.

20. Survival The parties hereto agree that any provisions of this Agreement requiring
performance or fulfilment by either party after the termination of this Agreement shall survive such
termination,

21. Severability If any provision of this Agreement is declared or found to be illegal,,
unenforceable or void, then both parties shall be relieved of all obligations arising under such provision,
but only to the extent that such provision is illegal, unenforceable or void and does not relate to the
payments to be made to Trapeze. If the remainder of this Agreement as the case may be, shall not be
affected by such declaration orfinding and is capable ofsubstantial performance, then each provision not
so affected shallbe enforced to the extentpermitted by law.

22. 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 requested, postage prepaid, to the
respective addresses of theparties appearing on page oneof thisAgreement Any notice given shall be
deemed to have been received on thedate, which it is delivered if delivered personally, or, if mailed, on
the fifth business daynext following themailing thereof. Either party may change its address for notices
by giving notice ofsuch change as required in this section.

23. Audits Trapeze may perform audit(s) on the use of the Software and Documentation
upon giving Licensee written notice of at least five (5) business days. Licensee agrees to make the
necessary operational records, databases, equipment, employees andfacilities available to Trapeze for the
audit(s). The purpose of the audit will be to verify compliance with the terms and conditions of this
Agreement

24. No Government Obligation to Third Parties. Licensee andTrapeze acknowledge andagree that,
notwithstanding anyconcurrence by the Federal Government in or approval ofthesolicitation or award of
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the underlying contract absent the express written consent by the Federal Government, the Federal
Government is not a party to this contract andshall not be subject to anyobligations or liabilities to
Licensee, Trapeze, or any other party (whether or not a party to that contract) pertaining toany matter
resulting from theunderlying contract. Trapeze agrees to include this clause ineach subcontract financed
in whole orin part with Federal assistance provided by FTA, It is further agreed that the clause shall not
bemodified, except toidentify the subcontractor who will besubject toitsprovisions,

25- Program Fraud and False or Fraudulent Statement and Related Acts. Trapeze acknowledges that
the provisions of the Program Fraud Civil Remedies Act of 1986, as amended, 31 U.S.C. § 3801 efseg.
and U.S. DOT regulations, "Program Fraud Civil Remedies,'' 49 C.F.R. Part 31, apply to its actions
pertaining to this Project Upon execution of the underlying contract. Trapeze certifies or affirms the
truthfulness and accuracy of any statement it has made, it makes, it may make, or causes to be made,
pertaining to the underlying contract or the FTA assisted project for which this contract work is being
performed. In addition to other penalties that may be applicable. Trapeze further acknowledges that if it
makes, or causes to be made, a. false; fictitious, or fraudulent claim, statement, submission, or
certification, the Federal Government reserves the right to impose the penalties of the Program Fraud
Civil Remedies Act of1986 on Trapeze tothe extent the Federal Government deems appropriate.

Trapeze alsoacknowledges that if it makes, or causes to bemade, a false; fictitious, or fraudulent claim,
statement submission, or certification to the Federal Government under a contract connected with a
project that is financed in whole or inpart with Federal assistance originally awarded byFTA under the
authority of49 U.S.C. § 5307, the Government reserves the right to impose the penalties of 18 U.S.C. §
1001 and 49U.S.C. §5307(n)(l) onTrapeze, tothe extent the Federal Government deems appropriate.

Trapeze agrees to include the above two clauses in each subcontract financed in whole or in part with
Federal assistance provided by FTA. Itis further agreed that the clauses shall not be modified, except to
identify thesubcontractor whowillbe subject to theprovisions.

26- Access to Records and Reports. Trapeze agrees to provide Licensee, the FTA Administrator, the
Comptroller General of the United States orany of their authorized representatives access to any books,
documents, papers and records ofTrapeze which are directly pertinent to this contract for the purposes of
making audits, examinations, excerpts and transcriptions. Trapeze also agrees, pursuant to 49 C.F.R.
633.17 to provide the FTA Administrator orhis authorized representatives including any PMO Contractor
access to Trapeze's records and construction sites pertaining to a major capital project, defined at 49
U.S.C. 5302(a)!, which is receiving federal financial assistance through the programs described at 49
U.S.C. 5307, 5309 or5311. Trapeze agrees to permit any of the foregoing parties to reproduce by any
means whatsoever ortocopy excerpts and transcriptions as reasonably needed.

Trapeze agrees to maintain all books, records, accounts and reports required under this contract for a
period ofnot less than three years after the date oftermination orexpiration ofthis contract, except in the
event of litigation or settlement of claims arising from the performance of this contract in which case
Trapeze agrees to maintain same until Licensee, the FTA Administrator, the Comptroller General, orany
oftheir duly authorized representatives, have disposed ofall such litigation, appeals, claims or exceptions
related thereto,

27. Federal Changes. Trapeze shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly orby reference in the Master
Agreement between Licensee and FTA, as they may be amended orpromulgated from time to time during
the term ofthis contract. Trapeze's failure tosocomply shall constitute a material breach ofthis contract.
Notwithstanding the foregoing, should any law change during the performance ofthis Agreement which
causes the scope ordeliverables tochange, Contractor shall beallowed an equitable adjustment.
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28. Civil Rights Requirements. The following requirements apply to the underlying contract:

Nondiscrimination - In accordance with Title VI ofthe Civil Rights Act as amended, 42 U.S.C. §2000d.
section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. $6102, section 202 of the
Americans with Disabilities Act of1990,42 U.S.C. § 12132. and Federal transit law at49 U.S.C. §5332,
Trapeze agrees that it will not discriminate against any employee or applicant for employment because of
race, color, creed, national origin, sex, age, or disability. In addition, Trapeze agrees to comply with
applicable Federal implementing regulations and other implementing requirements FTA may issue.

Equal Employment Opportunity -The following equal employment opportunity requirements apply tothe
underlying contract:

Race. Color. Creed. National Origin. Sex > In accordance with Title VII of the Civil Rights Act as
amended. 42 U.S.C. §2000e, and Federal transit laws at 49 U.S.C. §5332, Trapeze agrees to comply with
all applicable equal employment opportunity requirements of U.S. Department of Labor (U.S. DOL)
regulations. "Office of Federal Contract Compliance Programs. Equal Employment Opportunity,
Department of Labor." 41 C.F.R. Parts 60 et, gg,» (which implement Executive Order No. 11246, "Equal
Emplovment Opportunity," as amended by Executive Order No. 11375, "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 future affect
construction activities undertaken in the course of the Project Trapeze agrees totake affirmative action
to ensure that applicants are employed, and that employees are treated during employment, without regard
to their race, color, creed, national origin, sex, or age. Such action shall include, but not belimited to, the
following: employment upgrading, demotion or transfer, recruitment or recruitment advertising, layoffor
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. In addition. Trapeze agrees to comply with any implementing requirements FTA may
issue.

Age - In accordance with section 4 ofthe Age Discrimination in Employment Act of 1967, as amended,
29 U.S.C. § § 623 and Federal transit law at 49 U.S.C. § 5332, Trapeze agrees to refrain from
discrimination against present and prospective employees for reason ofage. In addition, Trapeze agrees
tocomply with any implementing requirements FTA may issue.

Disabilities- 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 ofU.S. Equal Employment
Opportunity Commission, "Regulations to Implement the Equal Employment. Provisions of the
Americans with Disabilities Act" 29 C.F.R. Part 1630, pertaining to employment of persons with
disabilities. In addition. Trapeze agrees to comply with any implementing requirements FTA may issue.

Trapeze also agrees to include these requirements in each subcontract financed in whole or in part with
Federal assistance provided by FTA, modified only ifnecessary to identify the affected parties.

29. Disadvantaged Business Enterprise (DBE). This contract is subject to the requirements ofTitle
49. Code of Federal Regulations. Part 26. Participation by Disadvantaged Business Enterprises in
Department ofTransportation Financial Assistance Programs. The national goal for participation of
Disadvantaged Business Enterprises (DBE) is 10%. Aseparate contract goal of 6% has been established
for this procurement. Trapeze has provided documentation of adequate good faith efforts towards
meetingthis goal.

Trapeze shall not discriminate on the basis of race, color, national origin, or sex in the performance of this
contract Trapeze shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract Failure by Trapeze to carry out these requirements is a
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material breach of this contract which may result in the termination of this contract or such other remedy
as Licensee deems appropriate. Each subcontract Trapeze signs with a subcontractor must include the
assurance in this paragraph (see 49 CFR 26,13(b)),

The successful bidder/offeror will be required to report its DBE participation obtained through race-
neutralmeans throughout the periodof performance.

Trapeze is required to pay its subcontractors performing work related to this Contract for satisfactory
performance of that work no later than 30 days after Trapeze's receipt of payment for that work from
Licensee. In addition, Trapeze is requiredto returnany retainagepayments to thosesubcontractors within
30 days after the subcontractor's work related to this Contract is satisfactorilycompleted.

Trapeze must promptly notify Licensee whenever a DBE subcontractor performing work related to this
Contract is terminatedor fails to complete its work, and must make good faith efforts to engage another
DBE subcontractorto perform at least the same amount of work. Trapeze may not terminate any DBE
subcontractor and perform that work through its own forces or those of an affiliate without the prior
written consent of Licensee.

30, Incorporation of Federal Transit Administration (FTA)Terms. The preceding provisions include,
in part, certain StandardTerms and Conditions requiredby DOT, whetheror notexpresslyset forth in the
preceding contract provisions. All contractual provisions required by DOT, as set forth in FTA Circular
4220.1 E. are hereby incorporatedby referencei Anything to the contrary herein notwithstanding, all FTA
mandated terms* shall be deemed to control in the event of a conflict with other provisions contained in
this Agreement Trapezeshall not perform any act, fail to performany act, or refuse to comply with any
Licensee requests which would cause Licensee to be in violation of the FTA terms and conditions.
Notwithstanding the foregoing, should any law change during the performance of this Agreement which
causes the scope or deliverables to change, Contractor shall be allowed an equitable adjustment;

31. Government-Wide Debarment and Suspension (Non-Procurement). This contract is a covered
transaction for purposes of 49 CFR Part 29. As such. Trapeze is required to verify that none of Trapeze;
its principals, as defined at 49 CFR 29.995. or affiliates, as defined at 49 CFR 29.905, are excluded or
disqualified as defined at 49 CFR 29.940 and 29.945.

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

Bysigningand submitting its bid or proposal,the bidder or proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by Licensee. If it is later
determined that the bidder or proposer knowingly rendered an erroneous certification, in addition to
remedies available to Licensee, the Federal Government may pursue available remedies, including but not
limited to suspension and/or debarment The bidder or proposer agrees to comply with the requirements
of 49 CFR 29, Subpart C while this offer is valid and throughout the period of any contract that may arise
from this offer. The bidderor proposerfurtheragrees to include a provision requiring such compliance in
its lower tier covered transactions.

32. Lobbying. Contractors who apply or bid for an award of 5100,000 or more shall file the
certification required by 49 CFR part 20, "New Restrictions on Lobbying." Each tier certifies to the tier
above that it will not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of Congress,
officer or employee of Congress, or an employee of a member of Congress in connectionwith obtaining
any Federal contract, grant or anyotheraward covered by 31 U.S.C. 1352. Each tier shall also disclose
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the name of any registrant under the Lobbying Disclosure Actof 1995 who has made lobbying contacts
on its behalfwith non-Federal funds with respect to that Federal contract grant or award covered by 31
U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient

33. Clean Air. Trapeze agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean AirAct as amended, 42 U.S.C. §§ 7401 et. sjeg .Trapeze agrees to report each
violation to the Purchaser and understands and agrees that the Purchaser will, in turn, report each
violation as required toassure notification to FTA andtheappropriate EPA Regional Office.

Trapeze also agrees to include these requirements in each subcontract exceeding $100,000 financed in
whole or in part with Federalassistance provided by FTA

34. Clean Water. Trapeze agrees tocomply with all applicable standards, orders orregulations issued
pursuant to the Federal Water Pollution Control Act,as amended, 33 U.S.G, 1251 et sea.. Trapeze agrees
to report each violation to thePurchaser and understands and agrees that the Purchaser will, in turn, report
each violation asrequired to assure notification to FTA andtheappropriate EPA Regional Office.

Trapeze also agrees to include these requirements in each subcontract exceeding $100,000 financed in
whole or in part withFederal assistance provided by FTA

35. Energy Conservation Requirements. Trapeze agrees to comply with mandatory standards and
policies relating to energy efficiency which arecontained in thestate energy conservation plan issued in
compliancewith the EnergyPolicy and ConservationAct.

36. PrivacyAct Trapeze agrees to comply with, and assures the compliance of its employees with,
the information restrictions and other applicable requirements of the Privacy Act of 1974. 5 U.S.C.
;j552.a. Among other things, Trapeze agrees to obtain the express consent of the Federal Government
before Trapeze or its employees operate a systems of records on behalf of the Federal Government
Trapeze understands that the requirements of the Privacy Act, including thecivil and criminal penalties,
for violation of thatAct apply to those individuals involved, and thatfailure tocomply with the terms of
thePrivacy Actmayresult in termination of theunderlying contract Trapeze alsoagrees to include these
requirements in each subcontract to administer any system of records on behalf of the Federal
Government financed in wholeor in part with Federal assistanceprovidedby FTA

37. Cargo Preference. Trapeze agrees to to use privately owned United States-Flag commercial
vessels to ship at least 50 percent of the gross tonnage (computed separately for dry bulk carriers, dry
cargoliners, and tankers) involved,whenevershippingany equipment material,or commodities pursuant
to the underlying contract to the extent such vessels are available at fair and reasonable rates for United
States-Flag commercial vessels.

Trapeze agrees to furnish within 20 working days following thedateof loading forshipments originating
within the United States or within 30 working days following the date of leading for shipments
originating outside the United States, a legible copy of a rated, "on-board" commercial ocean bill-of-
lading in English for each shipment of cargo described in the preceding paragraph to the Division of
National Cargo, Office of Market Development, Maritime Administration, Washington, DC 20590 andto
the FTA recipient (through Contractor in the case ofasubcontractor's bill-of-lading.)
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Trapeze agrees to include these requirements inallsubcontracts issued pursuant to this contract when the
subcontract mayinvolve the transport ofequipment; material, or commodities byoceanvessel.

38. Flv America. Trapeze agrees to comply with 49 U.S.C. 40118 (the "Fly America" Act) in
accordance with theGeneral Services Administration's regulations at41 CFRPart301-10, which provide
that recipients and subrecipients of Federal funds and their contractors arerequired to use U.S. Flag air
carriers for U.S Government-financed international air travel and transportation of their personal effects
or property, to the extent such service is available, unless travel by foreign air carrier is a matter of
necessity, as defined by the Fly America Act The Contractor shall submit if a foreign air carrier was
used, an appropriate certification or memorandum adequately explaining why service bya U.S. flag air
carrier was not available or why it was necessary to use a foreign air carrier and shall, in any event
provide a certificate of compliance with the FlyAmerica requirements. TheContractor agrees to include
therequirements of thissection inall subcontracts that may involve international air transportation.

39. Buy America Requirements. Trapeze agrees tocomply with 49 U.S.C. 5323(j) and 49C.F.R-
Part 661, which provide that Federal funds may not be obligated unless steel, iron, and manufactured
products used in FTA-funded projects areproduced in theUnited States, unless a waiver has been granted
by FTA or theproduct is subjectto a general waiver. General waivers are listed in 49 C.F.R. 661.7, and
includefinal assemblyin the United States for15 passengervans and 15 passenger wagons producedby
Chrysler Corporation, and microcomputer equipment and software. Separate requirements for rolling
stockare set out at 49 U.S.C. 5323(j)(2)(C) and 49 CFR. 661.11. Rolling stock mustbe assembled in
the United States and have a 60 percent domestic content

40. Access for Individuals with Disabilities. Contractor agrees to complywith 49 U.S.C. § 5301(d)..
which states the Federal policy that elderly individuals and individuals with disabilitieshave the same
right as other individuals to use public transportation servicesand facilities, and that special efforts shall
be made in planning anddesigning thoseservices and facilities to implement transportation accessibility
rights for elderly individuals and individuals with disabilities. Contractor also agrees to comply with all
applicable provisions ofsection 504 ofthe Rehabilitation Act of 1973, as amended, with 29 U.S.C. § 794,
which prohibits discrimination on the basisof disability; with the Americans withDisabilities Actof 1990
(ADA), as amended, 42 U.S.C. §§ 12101 etseq.rwhichrequires that accessible facilities and services be
made available to individuals with disabilities; and with the Architectural Barriers Act of 1968, as
amended, 42U.S.C. §§4151 et seq„ which requires that buildings and public accommodations be
accessible to individuals with disabilities, and any subsequent amendments to these laws, In addition.
Contractor agrees to comply with applicable implementing Federal regulations and directives and any
subsequent amendments thereto, as follows:

la) U.S. DOT regulations. "Transportation Services for Individuals with Disabilities (ADA),"
49 C.F.R. Part 37;

(b) U.S,DOT regulations, "Nondiscrimination on the Basis of Handicapin Programs and Activities
Receiving or Benefiting from Federal Financial Assistance," 49 C.F.R. Part27;

(c) Joint U.S. Architectural and Transportation Barriers Compliance Board (U.S. ATBCB)/U.S. DOT
regulations, "Americans With Disabilities (ADA) Accessibility Specifications for Transportation
Vehicles," 36 C.F.R. Part 1192 and49 C.F.R. Part 38;

(d) U.S. DOJ regulations, "Nondiscrimination on the Basis of Disability in State and Local
Government Services," 28 C.F.R. Part 35;
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(e) U.S. DOJ regulations, "Nondiscrimination on the Basis ofDisability by Public Accommodations
and in Commercial Facilities," 28 C.F.R. Part 36;

(f) U.S. General Services Administration (U.S.GSA) regulations, "Accommodations for the
Physically Handicapped." 41 C.F.R. Subpart 101-19;

(g) U.S. EEOC, "Regulations to Implement the Equal Employment Provisions ofthe Americans with
Disabilities Act" 29 C.F.R. Part 1630;

(h) U.S. Federal Communications Commission regulations, "Telecommunications Relay Services
and Related Customer Premises Equipment for the Hearing and Speech Disabled," 47C.F.R. Part 64,
Subpart F; and

(i) U.S. ATBCB regulations, "Electronic and Information Technology Accessibility Standards."
36C.F.R. Part 1194;

(j) FTA regulations, "Transportation for Elderly and Handicapped Persons," 49 C.F.R. Part 609; and

(k) Federal civil rights and nondiscrimination directives implementing the foregoing regulations,
except totheextent the Federal Government determines otherwise inwriting.

41. Dispute Resolution. The parties shall attempt in good faith to resolve promptly any dispute
arising out ofor relating to this Agreement by negotiation between the parties. In the event the dispute
cannot be settled through negotiation, the parties agree to submit the dispute to mediation. The party
requesting mediation shall notify the other party in writing ofthe dispute desired to be mediated. Ifthe
parties are unable to resolve their differences within ten (10) days of thereceipt of such notice, such
dispute shall besubmitted for mediation. Each party shall beresponsible for its own Costs associated with
the mediation. The requirement toseek mediation shall be a condition required before tiling an action at
law or in equity, unless todo sowould prevent either party from seeking relief in acourt of law orequity
underany applicable statuteof limitations.

42. Title and Risk of Loss. It is agreed that title and risk of loss to any equipment described herein
shall pass to Licensee at the time and place atwhich Trapeze completes performance with reference tothe
delivery or installation of the equipment whichever is applicable. While the equipment is within
Trapeze's care, custody, and control. Trapeze will retain title and assume risk of toss. After the
equipment has been delivered or installed, title has transferred. The equipment is no longer within
Trapeze's care, custody, orcontrol; therefore, Licensee shall then be responsible for risk ofloss.
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EXHIBIT A
Deliverables List

Trapeze Hardware and
Software

Quantity Comment

EH880 Point of Sale, Retail Card
Reloading Terminal

10

TRC320 Card Validator 60 Includes all cabling

TRC880 Handheld Portable

Reloading Terminal
10

Card Initialization equipment 1 Computer hardware to be provided by
customer to Trapeze specifications.Trapeze
to provide Card Printer.

Training Material and
Documentation

lLot

AFC Software License lLot Licensed to up to 150 Demand Response;
Point Deviation and Commuter vehicles

Third Party Products Quantity Comment

Smart Cards 5000 MiFare DESFire

Notes

1. Upto six (6) employeeswill be trainedto utilize the AFC back officesoftwareand AFC
Customer Services software and hardware,

2. Up to six (6) drivertrainers will be trainedto utilizethe AFC in-vehicle hardware who will train
remaining drivers.

3. Licenseprovided for softwareand hardware utilization at Fort BendCounty(Richmond, TX). *
4. Pricing is valid until May 15,2013
5. Applicabletaxes are not included in the pricingabove.
6. Valid for one-year from signingofAgreement is the following increase in AFC in-vehicle

hardware aboveand beyond60 vehicleswill be$l080/smart card validatorunit
7. License is providedfor operationswith up to 150Demand Response, Point Deviation and

Commuter vehicles.

8. Valid for one-year from signing ofAgreement is the following increase in license/maintenance

aboveand beyond 150 vehicles. For an increase in Demand Response; Point Deviation and
Commuter vehicles, the one-time licensing fee will increase by$!20/smartcard validator unitand
annual maintenance will increase by $352/vehicle.

9. Please note that in reference to AFC hardware and software, the same hardware and software will

be provided for the vehicle types.
10. License date is the effective date of this Agreement.
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EXHIBIT B

Summary of Pricing and Payment Schedule

1.0 Pricing Summary
Automated Fare Unit price Quantity Extended Specify(include description

Collection Price like make, model, version
or revision)

List allItems to be used with detail. Add additional linesas necessary.

Point of Sale, Retail Card $ 6,498.00 10 $ 64,980.00

Reloading Terminal
On board Card Validator $ 1,080.00 60 $ 64,800.00 Includes all cabling

Portable Reloading $ 2,538.00 10 $ 25,380.00

Terminal

5000 Smart Cards $ 3.00 5000 $ 15,000.00 MiFare DESFire

Customer Service terminal $ 11,046.00 1 $ 11,046.00 Computer Hardware

software and card printer provided by customer to

hardware
Trapeze specifications;
Software is used for rider
trip information, history
transaction info and any

rider disputes. Customer
Service software is web-
based.

Card Initialization $21,569.00 1 $ 21,569.00 Computer hardware to be

equipment provided by customer to
Trapeze specifications. Per
FBC request for lower
speed equipment.

BackOffice software $ 7,143.00 1 $ 7,143.00 BackOffice hardware

installation supplied by customer. Cost
for Installation includes

loadingAFC Back Office
software and database set

up, which cannot be
completed by Fort Bend's
staff;

Software Licensing $ 70,000.00 1 $ 70,000.00 Smart card clearing house

Installation Labor $ 156.00 55 $ 8,580.00

Project Services. Includes $ 82,600.00 lLot $ 82,600.00

Management,
Engineering, Deployment,
Testing

Development $ 6,173.90 1 $ 6,173.90 Reduction of cost shows

decline of TVM hardware

and Trapeze's clearer
understanding of Fort
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Bend's operations.

Training S 7,000.00 1 $ 7,000.00 Eight days of training

Training Material and
Documentation

$ 1,429.00 1 $ 1,429.00 Training material and
documentation is

customized to Fort Bend's

unique requirements. Every
agency has different
requirements, so materials
and documentation

contains customized

language.

Other including travel $ 18,669.00 1 $ 18,669.00

Project Total $ 404,369.90

Purchase Incentive $(81,685.10)

Project Grand Total $322,684.80

Warranty/Maintenance
First Year Warranty Included Included Not separately priced.

Included in base.

Maintenance '1st Year $25,000.00 1 $ 25,000.00

Maintenance-2nd Year $ 26,000.00 1 $ 26,000.00

Maintenance-3rd Year $ 27,040.00 1 $ 27,040.00

Maintenance-4th Year $ 28,122.00 1 $ 28,122.00

CUSTOMER DISCOUNT

TOTAL

Option

Stationary Kiosk (TVM) $21,442.00 5 $107,210.00 Credit Card only TVM. FBC
to provide adequate and
approved power and
network connections and

cabling.

Kiosk installation &

Shipping

$ 6,814.00 5 $ 34,070.00

Mifare Classic Smart Card $ 1.00 5000 $ 5,000.00

Notes: Option pricingare firm for 1 year from notice to proceed.
TVM quantities are from 1-5.
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BILLING MILESTONES

HARDWARE & SOFTWARE LICENSE
Vehicle & Portable Reloading Terminal equipment (TRC320 and TRC880)
Customer Service& Card Initializationequipment
Training Material and Documentation
Software License

SERVICES

Vehicle Install

Back Office Install
System Acceptance(Beneficial Use)

$90,180.00

$112,595.00
$ 1,429.00
S 70.000.00

$274,204.00

$ 8480.00
$ 13316.00
S 26.584.80

S 48.480.80

2.0 Payment Schedule

item Description Fees

Milestone 1 Due upon contract signing 75% of Software License Fee

Milestone 2 Due upon Delivery 100% of Hardware, Training Materials
and Documentation

Milestone 3 Due upon completion 100% of Vehicle and Back Office

Install

25% of Software License Fee

Milestone 4 Due upon Software/Hardware System
Acceptance (Beneficial Use)

100% of System Acceptance

3.0 Long-Term Support
Item Description AFC

1 Warranty (1 year from Install) Included

2 Maintenance (Year 1 from Install) $25,000
3 Maintenance (Year 2) $26,000
4 Maintenance (Year 3) $27,040
5 Maintenance (Year 4) $28,122
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EXHIBIT C

Statement ofWork

The scope ofwork is defined as follows:

Trapeze will be responsible for the design, supply, installation, documentation* testing and

commissioning ofthe contactless Card Based Fare Collection System for FBC. Trapeze wili supply the
following majorcomponents:

• On-Board Smart Card Processor Unit (OBP)

• Retail Reloading Terminals

• Industry-standard contactless smart cards

• Smart Card Printing Workstation(s)

• Central System

• Central System Software

• Network equipment to beprovided by FortBend to Trapeze specifications

• All related application software

• All cabling related to theinstallation of thesmart cardequipment

• Integration with existing WLAN infrastructure

• Maintenance and Operating Manualsand other relevantdocumentation

• Trainingof the Operation and Maintenance personnel

• Preparation of business rules and procedures tooperate thesystem efficiently

• Provide technical and maintenance support during "inproject" period
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Integration to Driver Mate

The proposed system will have a wireless interface to the Tablet hosting the DriverMate application.

Integration between DriverMate and the validator (OBP) will support the following:

• Driver Login support - When the driver logs into theDriverMate, theOBP will be

synchronized tothe current work piece allowing the OBP to look up fares properly. This

reduces thedriver responsibility of changing routes on two devices when thework piece

changes during the day.

• Stopsynchronization - When thevehicle arrives at a stop, DriverMate will send stop

information totheOBP. Allows tapon/ tapoff functionality and related fare structure.

• Companion support - DriverMate will allow the operator to modify the actual number of

passengers traveling ona demand response trip. This allows theproper fare to becharged on

the OBP.

Transaction Log - The OBP will record data inthetransaction log thatsupports synchronization of fare

data to work piece information in reports.

Integration to Novus

The CCS (central computer system) will beintegrated to the NOVUS software; capabilities will include

basic tile and data exchange.
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Hardware Requirements

All computer/server hardware tobeprovided by Fort Bend toTrapeze specifications.
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Implementation

Asingle responsible party will oversee the implementation ofthe project through the design and
implementation activities. It is our practice to provide the customer asingle point ofcontact, the Project
Manager, who will be responsible for delivering the system in its entirety. Once the system has achieved
revenue readiness, the responsibility for operating the system will pass toFBC.

Trapeze will use its skills insystem integration and program management toensure the schedule for the

project is met and that all activities are completed on time, within budget and are of the highest quality.
Changemanagement. design reviews, and communication between Trapeze and FBC are core skills we
will bring to bearonthisproject.

During and after the implementation ofthe CCS System. FBC personnel must be trained on the system,
its processes, and characteristics. Trapeze has dedicated personnel focused on training and education.
Trapeze will bring this core competency to this project With these and other core competencies we will
deliver not justaworld class transit system, but a trained transit staff that iswell educated to maintain and
operate the system.

Schedule

Trapeze wilt have the proposed system, delivered to FBC 90 days from notice to proceed.

Project Management Tools

Trapeze project managers employ the following tools to support the successful implementation of
projects:

• Project Plan. The project tasks and deliverables are scheduled according to the
contract documentation, the operational review and the project's resource constraints.
All major tasks, deliverables and milestones are itemized and scheduled ina Microsoft

Project document. Depending on the specific requirement ofa project, other Project
Plan documents may include Communications Plan. Scope Management Plan, Risk
Management Plan, Human Resources Management Plan and the Project Scope
Statement.

• Milestone Sign-Offs. As each milestone is achieved, FBD will be asked to sign-
offthe milestone, confirming that the work associated with the milestone was

completed to their satisfaction. Milestones are used as acontrol point in reporting
project progress tothe management ofboth organizations.
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Operational Review. The operational review functions as ascope ofwork for
the project. In addition to describing the current operating environment, the
operational review lists customizations not identified during the RFP process. Lastly,
it documents specifications for reports, interfaces and product customizations that are
part of the project scope.

Meeting Minutes. The Trapeze project manager will use the meeting minutes
to track the project issues, decisions, and resolutions. Meeting minutes are aclear and
concise way ofcoordinating the work ofboth FBC and Trapeze, especially as minutes
prevent confusion and duplication ofwork. The minutes can be published to the
entireteam based on the needsof FBC,

Change Orders. Another project control mechanism, change orders are a
primary tool for ensuring that the project tasks remain focusedon the overall
objectives; Change orders include proposed changes to the project schedule, technical
specifications and additional functionality or services. Change orders must be agreed:
toby both Trapeze and the client.

Proposed Communications Plan
It is important on aproject of this scope that clear lines ofcommunication are established between FBC
and Trapeze. In order to facilitate this communication, we propose the following communications plan.
Included in this plan is frequent documentation on the status ofthe project, including key dates, key
issues, and any changes to the project scope.

Format Participants/Facilitators Frequency Individual(s)

Responsible
Recipients

Status Meeting Project Team Weekly FBC and Trapeze
Project Manager

Not Applicable

Progress Reports Project Team Weekly Trapeze Project
Manager

FBC and Trapeze
Project Teams

Progress Review
Meetings

Project Team Monthly Trapeze and FBC
Project Managers

FBC and Trapeze
Project Team

Project
Plan/Work Plan

Updates

Project Team As Required Trapezeand FBC
Project Manager

FBC and Trapeze
ProjectTeam

Open Issues
Report

Project Team Weekly Trapezeand FBC
Project Managers

FBC and Trapeze
project teams

ChangeControl Trapeze and FBC Project
Managers

As Required Trapeze and FBC
Project Managers

FBC and Trapeze
Team
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Format

Risk

Management

Participants/Facilitators

Trapeze and FBC Project
Managers

Frequency

As Required

Individual(s)
Responsible

Trapeze andFBC
Project Managers

Recipients

FBC and Trapeze

Team
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Installation

The installation program will be designed to minimize any interruption and inconvenience toFBC. To
accomplish this, we would suggest installing equipment on the vehicles during off-peak hours, preferably
during the weekend or alternatively atnight. Installation ofthe CCS hardware and software will be done
atFBC's convenience with input from the IT department.

Buses - Each type ofvehicle will have a detailed installation drawing and installation instructions. The
installation procedure will be based on FBC's approved location and wiring diagrams. FBC will be
requested to provide vehicles for installation between the consecutive hours of 8pm and 5am and/or
during weekends for installation services. Each system will be installed and tested against apre-approved
checklist. As part ofthe installation procedure, each vehicle will require FBC's sign-offindicatirtg proper
and complete installation and that there is no damage to the vehicle. For bus installation FBC will be
requested to make available to Trapeze's installation crew:

• a minimum of5 vehicles pershift

• a minimum of2 bays within each garage to perform the installation

• if required, drivers to exchange thebuses

• access to 110 vac

• access to water and washroom facilities

• authorized personnel to sign-offon thecompleted installation
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Project Phases

Project Initiation Phase

Immediately upon signing of agreement and notice to proceed (NTP). Trapeze willworkwith the FBC
project team to complete a ContractSchedule that will include detailed implementation
activities/schedule, progress milestones anddeliverables this will ensure theproject.

Within ten (10) days following the Notice to Proceed (NTP) theTrapeze Project Manager willproduce
the Project Binder thatwill contain the Project Management. Quality Assurance. Installation, and
Training plans.

Thecontract schedule. Project Management Plan, and initial sections of theSystem Design Document
(SDD) wili be the basis for the initial project discussions.

Trapeze followsa standard Project Initiation schedule where immediately following the NTP the Trapeze
project teamwill meet withthe FBCteam for a kickoffmeeting for preliminary discussions. The Trapeze
team will workwithFBC at eachstageof the project to confirm all members of the FBC team are given
the opportunityto fully participate in the decision making process.

During this time theProject Managers andcoreproject team members canreview, agree andschedule the
immediate activities as well as future milestones anddeliverables. Thisdiscussion will allow both project
teams to identify risks andefficiencies thatcan be made throughout the project

Members from Trapeze will begin surveying theFBC vehicle fleet andITnetwork. Trapeze will work
closely with FBC inconducting pre-installation surveys to identify potential project safety hazards;
identifying project hazard control procedures. Trapeze will work closely with FBC expert resources to
ensure a mutual understanding oftheSmart Card Fare Collection system andhow it will integrate into the
FBC organization. Theoutput from these surveys will be used to complete deliverables as required in the
conformed specification for the projectdesign.

The full project teams from both Trapeze and FBC attend theproject kick ofTmeeting for full
communication and understanding of projectdetaits.

On any project the key tosuccess often lies inthe interaction between thetwo separate projects teams.
Trapeze isdedicated toensuring that positive, pragmatic, professional and successful relationships are
built betweenthe project teams

To achieve this Trapeze will:

• Workcollaboratively with open lines of communication.

• Involve FBC pro-actively in all phasesof the project.

• Clearly understand andexplain therelationships thatexist between required activities.

• Achieve c(ear acceptance criteria for each deliverable.

• Manage closely theSmart CardFare Collection system and vehicle installation
process with inbuilt quality.

• Work pro-actively with FBC and subcontractors in providing safety orientation and
trainingto ensure safe and quality installation.
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• Work pro-actively with FBC to achieve consistent vehicle availability as per the
installation schedule.

• Work pro-actively with FBC in identifying business process issues,
• Work pro-actively with all system users to ensure that the maximum benefit is gained.

Design Review Phase

During the Design Review Phase, Trapeze uses the System Design Document (SDD) as its starting point
and enhances itto reflect the final system architecture and configuration as the document matures through
the design phase ofthe project Trapeze will demonstrate how the designed system will address the Smart
Card fare system requirements. Trapeze recognizes and values the importance ofauser-friendly system
to both FBC and the riders FBC services.

Preliminary Design Review Phase (PDR)

The Preliminary Design Document (PDR) will provide the following:

• Purpose andScope ofthe PDR package

• An overview ofthe equipment. System and Configuration ofthe implementation

• Requirement list will be formatted in acompliance matrix form to show category of
requirement and which test phase requirement is tested in.

• Technical documentation for each major functional area • v

• Block diagrams and plan views ofactual and/or planned equipment locations,
showing major components ineachvehicle bytype.

• Drawings showing how existing onboard systems, connect to Trapeze's OBP.

Final Design Review Phase (FDR)

Trapeze engineering team will need to begin final design efforts as soon as possible after the preliminary
designs are agreed and approved. The FDR package will be one complete submittal sufficient to provide
all the required details for the overall system integration and operation. Design review requirements
defined within the individual subsystem specification sections, will be consolidated and submitted as a

single package.

The Final Design will include: Traceability Matrix with Final requirements: Design approach; Testing
Approach; Training Approach; and requisite Technical documentation for equipment and software.

These documents contain critical information for the project success, i.e., complete listof equipment,

final design and configurations ofsystem, and customizations. This phase reduces the chance of
misunderstandings on the design and interpretation of the contract requirements.

This effort will result in amutually understood set ofdocuments that will allow us to configure the Smart

Card Fare Collection system product to meet FBC's operational needs in an effective manner. We view
this as the ^cornerstone" ofa successful project. The results ofthe preliminary design effort will flow

down and be incorporated into afinal design, which will be reviewed with FBC to confirm compliance
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with thedesign before product validation and installation is initiated. The final design presented to FBC

will demonstrate howthe system will function in accordance with theagreed requirements.

The FDR package will notbesubmitted until FBC has approved all individual PDR submittals. The

FDR package willbeorganized to include thefollowing final design information:

• Approved andupdated versions ofall previously submitted design review materials.

• Updated material will represent complete design, final calculation; detailed product

(component level) partslist drawings, phasing and interface details required for

installation.

• A11 the new and revisedsectionsof the subsystem PDRsshall havea side revisionbar

to reflect the changes. The previous information submitted in the PDRs shall be

organized by subsystem.

• Updated product submittals forall, materials andcomponents for which product

submittals were not previously submitted and approved.

• Complete Drawing index.

• Complete list of itemsto be serialized.

• Complete cable identification and equipment labels.

• Completewiringdiagrams for all equipmentto be installed, modified, upgraded, or

interfaced to under this contract

• Top level mechanical drawings, if applicable.

• Groundingdetails.

Validation Phase

The Validation phaseof the project willdemonstrate Trapeze's SmartCardFareCollection system is
designed and configured to meet FBC's requirements. The Validation phaseconsistsof the Factory
Acceptance Test (FAT) and the on-site Mini-Fleet test.

Factory Acceptance Test (FAT)

All equipmentdedicated and developed for this project will be thoroughly tested at the productionlevel

under the supervisionofTrapeze or its partners according to the equipment testing proceduresand

certification of successful testing will be provided.

OnceTrapezehas verifiedthe system isoperatingper the requirements of the conformance specificatioa

Trapeze will invite FBCto witness the formal FAT. The system will beconfigured withFBC's fare rules

to demonstratethe followingoperations:

• Selling

« Validation
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• Testsof system behavior under system failure conditions (network failure andSPS/SC

failure)

• Tests with connections to DriverMate and external interfaces

The FAT test will beperwritten pre-approved procedures. The results of the test will berecorded and

approved by FBC or itsrepresentative. Successful completion ofthis milestone will beifnomajor

deficiencies are recorded during this test Minordeficiencies will be logged and demonstrated that they

havebeen corrected during the Mini-Fleet test

Mini-Fleet Test (MFT)

Once theFATis successfully completed, thesystem (hardware andsoftware) will be installed at FBC.

Software that needs to be installed includes the data extractor and key management software and

personalization software. Noadditional software is required to open thecentral system. Web browsers

including Firefox, Internet Explorer andGoogle Chrome canbeused to access the website. All the

software to be installed works on Windows OS and Mac OS.

Once thesystem hasbeen installed on all thevehicles, Trapeze will perform integration testing using a

select limited number of vehicles. Upon completion of system verification, the formal MFTwill be

conducted according to the written MFTprocedures aSwell as demonstrating thatminoropenitems

recorder during the FAT have been resolved.

OnceTrapezehas verifiedthe system is operatingper the requirements of the conformance specification.

Trapezewill invite FBC and its consultants to witness the formal MFT. The system will be configured

with FBC's fare rules to demonstrate the following operations:

• Selling

• Validation

• Testsof system behaviorundersystem failure conditions (network failureand SPS/SC

failure)

• Tests with connections to DriverMate and external interfaces

The results of the test will be recorded and approved by FBC or its representative. Minor deficiencies will

be fogged and demonstratedthat they have been correctedduring the System AcceptanceTest

System Acceptance Test

After the fleet installationshave been completed, the SystemAcceptance Test will be conductedto verify

thatthe entiresystem is performing as intended. TheSystem Acceptance Testwill include the verification

of:

• Selling
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• Validation (check in / checkout)

• Tests of system behavior under system failure conditions (network failure andSPS/SC

failure)

• Tests with connections to DriverMate and external interfaces

System Acceptance shall not be granted until allprevious validation testing ofthe Smart Card Fare
Collection system has been completed anda System Acceptance Testissuccessfully completed..

Successful completion of theSystem Acceptance test will occurif there areno major deficiencies thatare

recorded by FBC during theSystem Acceptance test. Minor deficiencies will berecorded onto a punch

list and resolved during the warranty period.

In the event of any majorfailureor reoccurringminor failure, systemacceptance testingshall be halted

until major failure or reoccurring minor failure rectification.

FBC may determine after inspection andacceptance thatanelement is suitable foroperation, although it

may not be totally responsive to all contractrequirements. FBCmay conditionally accept that elementof

the system. Conditionally accepted elements will be available to FBC for use until Trapeze is able to

initiateand execute corrective action. Trapeze understandsthat any conditional acceptancedoes not

remove the liability to correctdefects as requiredby the contract. Any defectwill be recordedon a punch

list and maintained until the warranty period is completed.

Project Closure Phase

During this phase of the project final documentation is prepared and delivered to FBC. FBC is

responsible for reviewingthe documentation. Once the documentation is reviewed and approved.

Trapezewill presentthe project closure letter to FBC for signature.
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Proposed Training Plan

Effective training must bean integral part of the systems' acceptance by FBC. The effectiveness of
training determines the ease with which the system isintegrated into FBC's organization. Italso provides
the buy-in by management and front-line staff that are vital tothe success ofthe project Executives
educated on the operations and benefits of the system will provide the management support necessary to
make thesystem work effectively, and a well trained staffwill ensure that the new system isreliable and
easy for riders to use,

Our training program isdesigned to provide themaximum level ofeffectiveness all levels of the
organization. The principal objective ofthe training program will be to impart the necessary skills and
knowledge to FBC staff, toensure seamless operation ofthe system atoptimum levels for the planned life
of the system.

In the roll outphase ofthe project satisfying the agency's needs will be foremost inour curriculum and
training development activities. Trapeze's proposed training approach builds on our 20 plus-year history
ofproviding customer specific solutions for the user's ofour technologies. A"customer training needs
assessment" directs our efforts to provide training solutions that fit customer specific applications.

The primary aim ofthe program istodevelop the capability for FBC to perform similar training under
their own training programs, using a train-the-trainers concept. For this purpose, classroom presentations
may be videotaped for future use asa training tool. All materials used inthe programs such asmodels,
manuals, mock-ups and drawings, will beofdurable construction and will become the property ofthe
FBC after the training period. Training materials will beupdated as required during the course to conform
to the latest version ofhardware and software installed in the equipment and system.

Trapeze's training package will bedeveloped and delivered byqualified training personnel who have
extensive hands onexperience. Complete training manuals will bedeveloped foreach session. These will
reference and incorporate thecontent of operations andmaintenance manuals, where appropriate.
Trainingsessionswill be conducted at FBC's facilities to optimizeparticipation.

FBC furnished training related items
Trapeze assumes thatFBC will furnish the useof the following training related items:

o Classroom and practical training space
o Projectors and easels
o Use ofactual equipment as training aids

Thepreferred methodology forthe training insystems knowledge is either a lecture or a seminar.

Proposed Course
Name

Assumptions Students

/ Session

Max#

Students

#Days/
Session

Sessions Days

Smart Card

OperatorTrain*
the-Trainer

VehicleOperator
Training Specialists &
Fixed Route Field

Trainers;

5 10 1 Day 2 2 Days

FORT BEND COUNTY - HARDWARE. SOFTWARELICENSE, SERVICESAND MAINTENANCE
Page34 of37 2013



Card Reload

Terminals Ticking

Agent Train-the

Trainer

Smart Card Ticketing
Agent FieldTrainers and

Training Specialists One
[1)Ticketing Workstation

xrtwo (2) students

2 2 1 Day I 1 Days

Equipment

Maintenance

Training

Equipment Maintenance

Personnel Trainers

5 5 2 Days 1 2 Days

Central Computer
System

Transit System

Administrators One (I)

Workstation per two (2)
students

2 4, 1 Days 1 I Days

Report Generation
Training - Smart

Card

Transit System

Administrators

One (1) Workstation per

wo (2) students

2 2 2 Day 1 2 Days

Note: Training Day = 7 Hours with breaks Total Days: 8Days |
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EXHIBIT D

Return Material Authorization ("RMA") Process

Allitems returned to Trapeze must have the following information presentedprior to the issuing ofa
Return MaterialAuthorization ("RMA ") number. The reasonfor return (asspecificas possible), the
item(s) partnumber(s), serialnumber andLicensee contact. For vehicle installed equipment please
provide thevehicle id, vehicle make/model and vehicle year.

RETURN MATERIAL AUTHORIZATION ("RMA") REQUEST
Licensee's whohaveequipment needing repair, having received Trapeze approval for the repair shall
follow the procedure outlined below:
Licensee(or authorized representative) has equipment needing repair.
Licensee (or authorized representative) provides to Trapeze: PartNumber, Serial Number, and Detailed
Problem Descriptionwith Unit by loggingonto www.MvTrapeze.com and selecting"Requestan RMA"
on the leftside. You will needto enterthe following information:

a) Serial number
b) corresponding problemdescriptionfor each device being returned
c) return shipping address
d) billing address

A completeand accuratedescription of the conditionor problem of the component or unit and the initial
trouble shooting shall be done by the Licensee (or authorized representative).

The Licensee (or authorizedrepresentative)shall ship the unit and CRG (Customer ReturnedGoods) form
to:

Trapeze Software Group, Inc.
5265 Rockwell DrNE

Cedar Rapids, IA 52402
Attention: RMA Department

For International shipments, please include a commercial invoice to prove place oforigin for the
repair.

Packing
Licensee(or authorizedrepresentative)places all equipment(EXCEPT IVLU's) in a nonstatic
bag along with a copy of RMA form. IVLU's shall be sent in an ESD static sensitive bag.
Trapeze will provide non-staticbags at Licensee's request. Licenseeshall placea copy ofthe
CRG Form, which shall be provided by Trapeze at the time of the RMA request inside the box or
taped to the outside ofthe bag of the unit being returned. Licensee (or authorized representative)
shall pack all returned units carefully, using packing peanuts and bubble wrap when necessary.
All returns are Licensee property and must be protected during shipping and through the entire
return process.

Use the values on the commercial invoice for entering the "Value for Customs' on shipping forms
(for International shipments)
Do not enter a "Total Declared Value for Carriage'. (For International shipments)
Mark the RMA number on the top of the outside boxes.
Attach onecopyof the commercial Invoice to each box(for international shipments)
Attach the waybill.

Please note:

- Trapezewill provide properpackaging at a nominal fee if the unitsare notsent to us in original
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packagingor if the packagingis damaged.
Licenseeis responsible for shipping to and from Trapeze on all non-warranty/non-maintenance
repairs.

If the quantity orserial numbers are nottilted outcorrectly on thecommercial invoice, customs may
holdthe shipment,or the shipmentmay be refused.

If you have anyquestions, please contact ourCustomer Care Department (cc@trapezegroup.com ).
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EXHIBIT B-l



TripSparl<£*
Trapeze Software Group, Inc.
d.b.a. TripSpark Technologies
("TripSpark")
8360 East Via De Ventura, Suite L-200
Scottsdale, AZ USA 85258

Telephone: 400.027,0400 fax
905.238.8408

WORK ORDER

Client Name: Fort Bend County Public
Transportation
Address: 12550 Emily Court Suite 400
Sugarland, TX 77478
Attention: James Hoss

Position: Operations Manager
Phone: 281-243-6747

Email: james.hoss@fortbendcountytx.gov

Work Order#: 0068000000ryFCXAA2

N.B A copy of the purchase order related to the items below MUST be received by TripSpark prior to
the performance ofany services or delivery of any hardware or software.

Product Name Tvpe Total Price

Tap to pay kit (16 units) Hardware $20,432 US

Shipping Shipping $1,232 US

**Total: $21,664 US Plus Applicable
Sales Tax

This Work Order between Trapeze Software Group, Inc. d.b.a TripSpark Technologies ("TripSpark"or
"Seller^ and Fort Bend ("Client" or "Buyer") is governed by the terms of conditions of the agreement In
place between the parties, with the exception of warranty which shall be governed by Section 5
("Warranty") as stipulated under TripSpark Terms and Conditions of Sale, Attachment 1, hereto. If there
is no current agreement In place between the parties then the TripSpark Terms and Conditions of Sale,
Attachment I hereto, shall govern this Work Order. All other terms and conditions are excluded from this
Work Order and shall have no effect whatsoever.

Work will be billed net 30 upon receipt of TripSpark Invoice as described on the Work Order or per
the attached Statement of Work, If applicable.

Software Group, Inc. Client Name

Date Date

**Prlce valid for thirty (30) days. All Prices In US
dollars.

In addition to the services and/or fees payable by Client to use taxes (but excluding taxes based on the net
income of TripSpark resulting from this Work Order) shall be the responsibility of the Client. If any withholding
tax or similar levy is applicable to the fees or other amounts payable to TripSpark, Client shall pay such additional
amount as shall result in TripSpark receiving the total amount of the fees and/or services or other amounts it
would have been paid but for such tax or levy. TripSpark requires a response within 30 calendar days. After 30
days this work order will expire.
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Attachment 1

TripSpark
Terms and Conditions of Sale

1. GENERAL.
These Trapeze Software Group,d.b.a. TripSpark Technologies
(the "Seller*) terms of sale, quote letter and all attachments
hereto are providedas partof an offer to enter Intoa contract for
the purchase and supply of Goods and/orServices. Buyer's (as
Buyer is definedin the quote letteraccompanying these terms)
Issuance of a purchaseorderand/orexecution of the quote letter
will constitute an acceptance of this offer on the terms hereof and
shall create a binding contract Buyer agrees that any terms
associated with the Buyer's purchase order shall be for
administrative purposes only and shall not form a part of this
contract Any modifications proposed by Buyerare not a part of
this contract in the absence of Seller's written assent. As used
In these Standard Terms and Conditions of sale 'Goods* shall
mean the equipment ("Equipment") sold and delivered
hereunder, including any embedded software ("Software")
licensedInconjunction withsaidEquipment,limited to spare and
repair parts. "Services" shall mean the labordescribed under
this quotation, which shall be provided by Seller and/or
authorized representatives.

2. PRICES.
2.1 Unless otherwiseagreed by Seller inwriting, allpricesquoted
by Seller (I) arebased on Canadian Dollars, (II) areexclusiveof
all brokerage fees and duties, (iii) provide for the Goods Ex
Worksshipping point(as thatterm is defined in Incoterms 2013),
and (Iv) includeSeller's standard commercial packaging. Seller
reserves the right to deliver, at no change in price, substitute
Goods of equal or better capability provided however, that such
substitute Goods maintain the form, fit, and functionality of the
originally contracted Goods. Partial deliveries are acceptable.
Unless otherwise stated, such prices are effective forninety (90)
days from the date of quotation. Except as otherwisespecified,
the pricesstated do not includeany state, federal, or local sales,
use or excise taxes, now In force or enacted In the future,
applicable to the sale, license, delivery, or use of Goods and/or
Services, and the Buyer expressly agrees to pay to Seller, In
additionto the prices stated, the amount of any such taxes which
may be Imposed upon or payable by Seller.

2.2 Transportation of Goods shall be by common carrier, at
Buyer's riskand expense. Upon request from Buyerto expedite
shipments due to delays orotherevents not caused by Seller, all
costs will be paid by Buyer.

2.4 Buyer shall have a reasonable time, not to exceed five (5)
days fromthe date of receipt to Inspect the Goods. Buyer will
notify Seller In writing of particular deficiencies of the Goods
during the Inspection period. Failure to give notice or
particularize the deficiencies will result in Buyer's acceptance of
the Goods.

3. TERMS OF PAYMENT AND BILLING.
Where credit Is extended to Buyer, terms of payment shall be net
thirty (30) days from date of invoice. Notwithstanding any
statement of terms or time of payment to the contrary appearing
on the face of the purchase order, Seller reserves the right to
requirepayment Inadvance of shipment or to ship CO.D. Inthe
event Buyer fails to pay any invoice when due, Inaddition to any
other right reserved hereunder, Seller reserves the right to
suspend or limitperformance untilall past due sums are paid. It
Isagreed that riskof loss and titleto any Goods described herein,
excluding any Software or third party licensed products, shall
pass to Buyer at the time and place at which Seller ships the
Goods.

4. INTELLECTUAL PROPERTY RIGHTS.
Unless otherwise specified herein, neither this contract nor the
deliveryof any Goods or Services hereunder shall be construed
as granting eitherby estoppel orotherwise, any rightInor license
under any present or future data, drawings, plans or Ideas or
methods disclosed In this contract, or under any invention,
patent, copyright, trade secret or other Intellectual property now
or hereafter owned or controlled by Seller.

5. WARRANTY.

The Equipment sold hereunder Is subject to the following
warranties:

5.1 Seller agrees to repair or replace at its discretion, without
charge, any such Equipment which are defective as to design,
workmanship or material, and which is returned to Seller at Its

factory, transportation prepaid, provided: (I) noticeof the claimed
defect Is given to Seller within ninety (90) calendardays from
date of delivery and the Equipment is returned In accordance
with Seller's instructions; (ii) such Equipment shall not be
deemed to be defective If, due to exposure to any condition In
excess of those publishedInthe productspecification, Itshall fail
to operate In a normal manner (III) Seller's obligations with
respect to such Equipment are conditioned upon the proper
Installation and operation of such Equipment by Buyer In
accordance with Seller's written directions; and (Iv) the warranty
stated Inthis section shall be void if such Equipment Is altered or
repair Is attempted or made by other than Seller or Seller's
authorized service center. No warranty Is provided by Seller with
respect to the Software or any third licensed or hardware
products. Separatewarranties may be available from the third
partydeveloper, distributor or publisher.

Buyeragrees to pay forallserviceexpenses notcovered by this
warranty at Seller's then current standard service rates.

NO OTHER WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR
PURPOSE SHALL BE APPLICABLE TO ANY GOODS SOLD
OR SOFTWARE OR SERVICES DELIVERED HEREUNDER,
AND THE FOREGOING SHALL CONSTITUTE THE BUYER'S
SOLE RIGHT AND REMEDY UNDER THIS AGREEMENT.

6. LIMITATION OF LIABILITY.
6.1 Buyer acknowledges and understands that a computer in a
vehicle has the potential to distract the driver from the primary
task of driving which can compromise a vehicle's safety. Buyer
acknowledges and agrees that It is solely responsible for
providing and ensuring the propertraining of its drivers, owners
or operators In the operation of the motor vehicle or motor
vehicles In conjunction with the use or operation of the Goods
described in this contract. "Motor vehicle" includes any
automotive machinery utilized for the transport of persons or
goods in which Goods have been Incorporated or Installed.
Buyershall Includethis paragraph Inany thirdpartyagreement it
may have in which Goods are provided to a third party.

6.2 Buyeracknowledges and agrees that Sellershallnot be liable
to Buyer forany claim or action Including costs arisingout of the
use or misuse of any motor vehicle operated by Buyer In
conjunction withorseparate from the use ofthe Goodsdescribed
in this contract including any personal injuryclaim or action and
Buyer shall Indemnify and defend Seller from any such claim or
action Including costs. Buyer shall Include this paragraph in any
third party agreement It may have Inwhich Goods are provided
to a third party.

6.3 IN NO EVENT SHALL SELLER BE LIABLE TO ANYONE
FOR ANY SPECIAL, COLLATERAL, EXEMPLARY,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES
WHATSOEVER (INCLUDING, WITHOUT LIMITATION,
DAMAGES FOR REMOVAL AND REINSTALLATION OF
GOODS, LOSS OF GOODWILL, LOSS OF SAVINGS, LOSS OF
PROFITS, OR BUSINESS INTERRUPTION) ARISING OUT OF
THE SERVICES, OR THE USE OF OR INABILITYTO USE ANY
GOODS DESCRIBED HEREIN EITHER SEPARATELY OR IN
COMBINATION WITH ANY OTHER PRODUCT, OR OTHER
MATERIALS EVEN IF SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OR CERTAINTY OF SUCH DAMAGES.
SELLER'S TOTAL AGGREGATE LIABILITY HEREUNDER
WHETHER BASED UPON CONTRACT, TORT (INCLUDING
NEGLIGENCE AND STRICT LIABILITY) OR OTHERWISE,
SHALL IN NO EVENT EXCEED THE FEES PAID BY BUYER
TO SELLER FOR THE SOFTWARE, EQUIPMENT OR
SERVICES GIVING RISE TO A CLAIM.

7. FORCE MAJEURE.

Except for payments due from Buyer to Seller hereunder, neither
party shall be responsible fordelay or failure to perform any part
of this contract if such delay or failure to perform is caused,
directly or indirectly, by an occurrence beyond that party's
reasonable control, Including, but not limited to, supplier
limitations, fire, epidemics, floods, accidents, earthquakes,
hurricanes, war (declared or undeclared), terrorist acts,
blockades, embargoes, acts, demands or requirements of any
government restraining order of any courts, acts of God or other
events of force majeure.
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8. PATENT AND INTELLECTUAL PROPERTY
INDEMNIFICATION.
8.1 Seller agrees that it willdefend, at its own expense, allsuits
against Buyer for Infringement of any intellectual property,
Including by not limited to, patents, copyrights and trademarks,
covering, or alleged to cover, the Goods described herein In the
form sold by Seller and Seller agrees that It will pay ail sums
which, by final judgment or decree In any such suits, may be
assessed against the Buyer on account of such Infringement,
providedthat Seller shall be given: (i)Immediatewrittennotice of
all claims of any such Infringement and of any suits brought or
threatened against Buyer and (II) authority to assume the sole
defense thereof through its own counsel and to compromise or
settle any suits so far as this may be done without prejudiceof
the rightof the Buyer to continue the use, as contemplated, of
the Goods so purchased. If in any such suit so defended the
Goods are held to constitute an Infringement and Its use Is
enjoined, or if In the light of any claim of infringement Seller
deems it advisable to do so, Seller may either procure the right
to continue the use of the same for the Buyer, or replace the
same with a non-infringing product or modify said Goods so as
to be noninfringing, or, If the foregoing options are not
reasonablyavailable,take back the Infringing Goods and refund
some of the purchase price taking into account a reasonable
allowance for use, damage, or obsolescence.

8.2 Ifthe Infringementby the Buyer Is alleged priorto completion
of delivery of the Goods under this contract Seller may decline
to make further shipments without being In breach of this
contract and provided Seller has not been enjoined from selling
the Goods to Buyer, Seller agrees to supply such Goods to the
Buyer at the Buyer's option, whereupon the Indemnity obligation
herein stated with respect to Seller shall reciprocally apply with
respect to the Buyer.

9. SOFTWARE LICENSE FOR EQUIPMENT SPECIFIC
SOFTWARE.

9.1 Any Software embedded In the Goods delivered hereunder
Is Intellectual property of Seller or a third party licensor, and shall
remain the sole and exclusive property of Seller or Its respective
licensors. Seller grants the Buyer a perpetual, non-exclusive
license to use the Software only in or with the Goods sold
hereunder. The Buyer shall not copy, modify, or disassemble the
Software, or permit others to do so. Buyer shall not transfer the
license granted hereunder or possession of the Software except
as part of or with the Goods, such transfer being subject to the
restrictions contained herein. This license shall automatically
terminate upon any breach or default by Buyer of this contract or
in the event that there Is filed by or against the Buyer any petition
in bankruptcy or reorganization or for the assignment of this
license for the benefit of Buyer's creditors. Buyer agrees to use
the licensed Software only as provided herein. Buyer agrees that
it will take appropriate action by instruction, agreement or
otherwise with its employees permitted access to licensed
Software to notify Its employees of Its obligation under these
terms with respect to use, reproduction, protection, and security.

9.2 The Goods sold hereunder may include third party software
licensed to Seller, Including but not limited to: (i) Microsoft®
Corporation;(Ii)Here, formerly NAVTEQ North America, LLC;(ill)
Telogls, Inc.; (Iv) Yellowfin International Pty Ltd.; (v) Nuance
Communications, Inc., formerly Loquendo S.pA The terms of
Seller's software license grant apply to the use of the third party
software and the licensors of such software are third party
beneficiaries ofthe rights granted under those terms. Buyer may
only transfer any embedded software product with the Goods in
accordance with the terms and conditions of this contract

10. RESOLUTION OF DISPUTES.

10.1 The parties shall attempt to resolve any dispute arising out
of or relating to this contract promptly by negotiation In good faith
between executives who have the authority to settle the
dispute. Any party shall give any other party written notice of any
dispute not resolved in the ordinary course of business. Within
seven (7) business days after delivery of such notice, the party
receiving notice shall submit to the other a written response
thereto. All reasonable requests for Information made by one
party to any other shall be honored in a timely fashion. All
negotiations conducted pursuant to this section (and any of the
parties' submissions in contemplation hereof) shall be kept
confidential by the parties and shall be treated by the parties and
their representatives as compromise and settlement negotiations
under the Federal Rules of Evidence and any similar state rules.

10.2 If the matter In dispute has not been resolved within thirty
(30) calendar days of the initial dispute date, either Party (the
"Claimant") may submit the dispute to binding arbitration In the
Province of Ontario in accordance with the rules and procedures
set forth in the Commercial Arbitration Act (Ontario). The
arbitration shall be conducted by a single, commercially-
experienced arbitrator selected by mutual agreement of both
parties, and pre-hearing discovery shall be permitted if and only

to the extent determined by the arbitrators to be necessary In
order to effectuate resolution of the matter In dispute. If the
parties cannot agree on an arbitrator within fourteen (14)
calendar days of the first nomination for appointment the parties
shall refer the appointment of an arbitrator to ADR Chambers.
The construction, Interpretation and performance hereof and all
transactions hereunder shall be governed by the laws of the
Province of Ontario. Equitable remedies shall be available from
the arbitrators. Consequential, punitive, exemplary, Indirect or
similar damages shall not be awarded by the arbitrators,
although attorneys' fees and the costs of arbitration may be
assessed against either or both parties. Any provisionsof the
award which are determined to be unenforceable In any
jurisdiction, shall as to such Jurisdiction, be ineffective to the
extent of such prohibition or unenforceability,without invalidating
the remaining provisions hereof. The arbitrators' decision shall
be rendered within thirty (30) days of the conclusion of any
hearinghereunder and the arbitrators'judgmentshall be final and
bindingon the parties. Any award and judgment may be entered
and enforced in any court of competent jurisdiction.

10.3 Resolution of disputes under the procedures of this section
shall be the sole and exclusive means of resolving disputes
arising out of or relating to this contract

11. EXPORT CONTROLS.
Buyer acknowledges and agrees that any Goods purchased by
It from Seller may be subject to export controls imposed by the
United States Government under various federal laws, Including
but not limited to, the Export Administration Act of 1979, as
amended (the "Act"), and/or successor legislation, and the
regulations promulgated thereunder. Buyer agrees not to export
or re-export any Goods without complying with the Act

12. CANCELLATION. ORDER CANCELLATION OR
RESCHEDULE

Any cancellation or delivery reschedule requires prior written
authorization by Seller. Goods in continuous production may be
subject to a minimum ten percent (10%) cancellation charge.
There will be no charge for rescheduling a delivery, but pricing
will be subject to the price list in effect at the time of the new
delivery date. Goods not Incontinuous production are subject to
cancellation or reschedule charges commensurate with the
impact of the action on Seller. Charges for canceling or
rescheduling the delivery of Goods not in continuous production
will be determined at the time authorization is granted.

13. GOODS RETURNED FOR CREDIT.

Any Goods to be returned for credit requires prior written
authorization by Seller. Goods authorized for return may be
subject to a minimum fifteen percent (15%) return charge. The
exact return charge will be determined at the time return
authorization is granted.

14. NATURE OF RELATIONSHIP.

Seller and Buyer are Independent contractors. This contract
does not and shall not be deemed to make either Seller or Buyer
the agent or legal representative of the other for any purpose
whatsoever, and Buyer shall not have any right or authority to
assume or create any obligation, warranty or responsibility
whatsoever, express or Implied, on behalf of Seller, or to bind
Seller In any respect whatsoever.

15. ASSIGNMENT.
Neither party may assign any rights or obligations under this
contract without the written consent of the other, which shall not
be unreasonably withheld, except that Seller may assign this
contract without consent to any subsidiary or affiliated company
or by way of merger or acquisition.

16. MODIFICATION.

This contract may not be changed, modified or amended except
In writing signed by duly authorized representatives of the
parties.

17. GOVERNING LAW.

This contract shall be governed, construed and Interpreted under
and pursuant to the substantive laws of the State of Delaware,
excluding Its choice of law rules, and the parties agree that the
"UN Convention for the International Sale of Goods" is expressly
excluded.

18. INTEGRATION.

These terms and conditions, including any attachments or other
documents Incorporated by reference herein, constitute the
entire contract and the complete and exclusive statement of
agreement with respect to the subject matter hereof, and
supersede any provisions on the face and reverse side of Buyer's
purchase order or any prior agreement Inconsistent with the
provisions hereof concerning the matters specified herein and
any representations, promises, warranties or statements made
by either party that differ In any way from the terms of this
contract shall be given no force or effect Seller and Buyer
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specifically represent each to the other that there are no
additionalor supplemental agreements between them related in
any way to the Goods or the use of Services thereof, unless
copies of the same are presently attached hereto and made a
part hereof. Seller's failureto object to terms contained in any
communication from Buyer will not be a waiver of the terms
hereof. The headings of the sections herein have been Inserted
for convenience of reference only and shall not affect the
interpretationof any of the provisions hereof.

19. SEVERABILITY OF TERMS; WAIVER.
Waiver by Seller of any default of Buyer hereunder shall not be
deemed a waiver of any other default of Buyer. The express
provision herein forcertainrightsand remedies of Seller shallnot
be construed to deprive Seller of any other rights and remedies
to which Itwould otherwise be entitled under applicable law. The
Invalidity of the whole or Inpartof any provisionshereof shallnot
affect the validity of any other provision.

20. CONFIDENTIALITY
Buyer agrees that any and allconfidential Information, Inoralor
written form, whether obtained from Seller, Its agents or assigns,
or other sources, or generated by Buyer pursuant to this contract
shall not be used for any purpose other than fulfilling the
requirements of this contract Buyer further agrees to keep In
absolute confidence all data relative to the business of Seller and
their agents or assigns. No news release, Including but not
limited to photographs and film, public announcement, denial or
confirmationof any partof the subject matter of any phase of any
program hereunder shall be made by Buyer without prior written
approvalof Seller. Buyer shall promptlygive Seller written notice
of any request for disclosure of Proprietary Information
designated by Seller as "Confidential* or Trade Secret" prior to
disclosure to allow Seller the opportunity to seek injunctive relief
or such other relief as may be appropriate and shall fully
cooperate withSeller,at Seller's expense, Inseeking confidential
treatment for any such disclosure.

Buyer acknowledges that compliance with this Confidential
Information section is necessary to protect the business and
proprietary information of Seller, and that a breach of the same
will cause Irreparable and continuing damage for which money
damages may notbe adequate. Consequently, ifBuyerbreaches
or threatens to breach this Confidential Information Section,
Seller may seek: (1) temporary, preliminary, or permanent
Injunctive relief, orother equitable relief,Inorderto prevent such
damage; and (2) money damages, insofar as they can be
determined.
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