END-USER SOFTWARE LICENSE, TRAINING AND IMPLEMENTATION
SUPPORT AGREEMENT

PARTIES: TRANSTRACK SYSTEMS® Inc.
5265 Rockwell Drive, NE
Cedar Rapids, 1A 52402
("Licensor™)

City of Riverside, Special Transportation
4015 Jackson St.

Riverside, CA 92503

("Licensee”)

DATE: JUNE 22, 2021
PLACE: Riverside, CA
RECITALS
A. Licensor is in the business of developing and licensing the web-hased

TransTrack Manager® application, available on-line to transit agencies
for transit industry Business Intelligence data collection, processing
and reporting; and

B. Licensee desires to implement a Data Management System; and

C. Licensee desires to obtain a license for the TransTrack Manager®
software application available online and services and training support
for the software, as well as development of custom imports and
reports.

NOW, THEREFORE, the parties agree as follows:
ARTICLE I. GRANT OF LICENSE

1. Grant of License. Subject to all the terms and conditions of this
Agreement (“License”), and in consideration of the covenants and
representations set forth herein, Licensor grants to Licensee a personal,
non-exclusive, non-transferable right and license to the TransTrack
Manager® application, with no right to sublicense. The TransTrack
Manager® application is described in detail in Exhibit A attached hereto
and incorporated by reference (“Software”). The License is granted
solely under the conditions contained herein, and Licensee accepts such
grant. The term of the License is set forth in Article IV, Section 6 below.




This License and the use of the Software may not be assigned by the
Licensee, without the prior written consent of the Licensor. The License,
the Software, and user documentation and training materials may not be
disclosed, sublicensed, published, released or transferred to another
party by Licensee without the prior written consent of Licensor, or except
as provided in this License, or by reason of law required of Licensee by
State requlations.

2. Ownership Rights. The Software and the documentation related thereto
("Documentation”) are proprietary to Licensor and title thereto remains in
Licensor. All applicable intellectual property rights to the Software,
including but not limited to patents, copyrights, trademarks and trade
secrets, are and shall remain with the Licensor,

3. Daomain, Licensee agrees to access the Software through the Internet at
the web address: www.transtrack.net.  Access to this domain
("Domain”) will be through a special pass code given to Licensee, which
is personal to it and is granted through this License Agreement.

4. Restrictions. The Software may not be rented, loaned, leased,
sublicensed, sold or distributed by Licensee to any person, entity,
corporation, municipality or agency thereof, except for designated
representatives of the Licensee. Licensee may not alter proprietary
notices, labels, or markings on the Software whether on the Domain or
elsewhere. Licensee may not modify, translate, reverse engineer,
disassemble, or decompile the Software. Access to the Domain may not
be assigned or utilized by any other entity or persons other than
Licensee and designated representatives of the Licensee. Shared access
to the Software will be provided with separate pass codes given by
Licensor to the Licensee and representatives of the Licensee. The
Licensee shall own data (“Data”) input inte the Software by the
Licensee,

5. Documentation. Licensor shall supply complete Documentation
necessary for Licensee to use the Software effectively. Documentation
includes, but is not limited to, user manuals and file descriptions.
Licensee shall have the right, as part of the License granted herein, to
make as many additional copies of the Documentation for its own use as
it may reasonably determine it needs.

ARTICLE II. TRAINING, IMPLEMENTATION AND SUPPORT SERVICES

1. Set-Up and Training Services. In connection with the grant of the
License, Licensor shall provide Licensee with certain initial user training,
implementation and initial set-up services so that the Software will
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3. Maintenance and Support Services. Licensor shall provide on-going
technical assistance, training and support services to the Licensee as
described in Exhibit "D” attached hereto and incorporated by reference.

4. Reports. Licensor shall provide Licensee with the reports containing the
information at the times and in accordance with the list provided in Exhibit
“"E” attached hereto and incorporated by reference. Licensor will prepare
and deliver to Licensee such other reports in such formats and at such
times as are reasonably requested by Licensee, provided that Licensee
agrees to pay the related reasonable incremental costs incurred by
Licensor for preparing these other reports, which costs shall be estimated
by Licensor at Licensee’s request. Licensee will review all reports
delivered to it for accuracy within 14 days of delivery, as specified in
Exhibit E, and will notify Licensor of any “material errors”, defined as
errors, omissions or discrepancies discovered in any report referenced in
Exhibit E. In the event of any materiaf error in a custom report requested
by Licensee, Licensor will use commercially reasonable efforts to correct
the material error. In the event Licensor is unable to do so, after a
reasonable period of time and in its sole discretion, it will return any fees
already paid by Licensee for the customization and will not require
payment of any fees related to correction of the error if already presented
to Licensee in the form of an invoice. Notwithstanding anything contained
herein with respect to damages, remedies and liability, THE RETURN OF
FEES OR THE FORBEARANCE TO COLLECT ANY FEES RELATED TO
ERROR CORRECTION IN CUSTOM REPORTS WILL BE THE SOLE AND
EXCLUSIVE REMEDY OF LICENSEE FOR THE INABILITY OF LICENSOR TO
CORRECT ERRORS.

ARTICLE III. FEES AND LICENSEE RESPONSIBILITIES

1. Payment of Fees and Costs. Licensee agrees to pay Licensor licensing and
service fees as described in Exhibit “F”, attached hereto and incorporated
by reference. These licensing and service fees are for the License
described in Article I, and training, set-up services, customized
programming services, ISP and on-going support services described in
Article II. All amounts due from Licensee shall be paid in accordance with
the schedule referenced in Exhibit "F.” Upon receipt of an invoice from
Licensor, Licensee shall, within thirty (30) days, review the invoice and
pay all approved charges for services that have been provided to
Licensee.

2. Default by Licensee in Payment of Fees. Should Licensee either fail to
make the payments set forth in Exhibit “F” within 30 days from the date of
invoice to Licensee or dispute any charges on such statement, the
Licensor shall send a written notice of delinquency in the manner set forth
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order to use the Escrowed Materials. The events which would
allow Licensee to receive the Escrowed Materials from the Escrow
Agent shall be: (i) the bankruptcy or dissolution of Licensor; (ii) a
court order requiring the Escrow Agent to release the Escrowed
Materials; or (iii) a request of Licensor. In the event of a release to
Licensee of the Escrowed Materials, Licensee shall be granted a
royalty free license to access, use, digitally perform and execute
the Escrowed Materials in furtherance of the purpose of this
License.

B. Insurance. Licensor will obtain and maintain during the Term: (i)
Commercial General Liability Insurance, including products,
completed operations liability and personal injury, advertising
liability and contractual liability with a minimum combined single
limit of $1,000,000 per occurrence; (ii} Commercial Automobile
Liability Insurance with a minimum combined single limit of
$1,000,000 per occurrence for bodily injury and property damage;
and (iii) Errors and Omissions Insurance with a limit of liability not
less than $1,000,000. Licensor will also provide a program of
Workers’ Compensation insurance or a State-approved Self-
Insurance Program in an amount and form to meet all applicable
requirements of the Labor Code for applicable state of employee
residence, including Employer's Liability, covering all persons
providing services on behalf of the Licensor and all risks to such
persons under this License.,

8. General.

A. Relationship of the Parties. In performing their respective
obligations hereunder, each of the parties shall operate as and
have the status of an independent contractor and shall not act as
or be an agent, partner, or employee of the other party. Neither
party shall have any right or authority to assume or create
obligations of any kind or to make any representations or
warranties on behalf of the other party, whether express or
implied, or to bind the other party in any respect whatsoever.

B. Force Majeure. Neither party shall be deemed in default of this
License to the extent that performance of the party’s respective
obligations or attempts to cure any breach are delayed or
prevented by reason of any act of God, fire, natural disaster, act of
government, or any other cause beyond the reasonable control of
such party, provided that such party gives the other party written
notice of the condition within ten (10) business days of discovery
thereof. If proper notice is given, the time for performance or cure
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K. Survival. Sections 1 through 5 as well as Sections 7 and 8 of this
Article IV shall survive the termination of this License.
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IN WITNESS WHEREOF the parties hereto have executed this End-User Software
License, Training and Implementation Support Agreement as of the date and at
the place first above noted.

LICENSOR: LICENSEE:
TRANSTRACK SYSTEMS®, Inc. CITY OF RIVERSIDE, SPECIAL
&/ Iz TRANSPORTATION
| s,
By: ¢ :(é i By:
7
Name: David Jackson__ Name:
Title: General Manager_ Title:
Date: 5/24/2021 Date:

Certified as to Availability of Funds:

-~ /)
By: «//2/,;;_?#_,__.._-

Chief Firfancial bfﬁcer

Approved as to form

Senior Deputy City Attorney
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EXHIBIT "A"
DESCRIPTION OF THE SOFTWARE APPLICATION AVAILABLE
ON-LINE

TransTrack Manager® is the name of the Software application, available on-line,
that is the subject of this License Agreement. Internet use of the TransTrack
Manager® application (“Software”) requires Licensee to have a web browser
compatible with the Software (e.g., Microsoft Internet Explorer 8 or higher,
Google Chrome, Mozilla Firefox, Safari). Licensee work stations used to access
the Software require the following: (1) Operating System — Windows 8 or higher;
(2) Processor — 2GH or higher; and (3) Physical Memory — 4GB of RAM or higher.
The Software may not be compatible with cell or smart phones. Modules
available with this Software License are as follows.

Organization
Routes
Ridership
Operations
Safety

Fleet
Finance

Plan
Personnel
Feedback
Support
Security (e.g., User Security)
Analytics

Functions available to Software users include:

Edit (Add, Delete, Save, Cancel, Close}
Show Filters

Export

Report

View Settings

Import

End-User Software License, Training and Implementation Support Agreement.
Page 15 of 25



EXHIBIT “B”
SET-UP AND TRAINING SERVICES

Phase 1 — Business Assessment & Process Review. A total of 24 hours
have been budgeted to review Licensee processes and assist Licensee in
selecting modules and levels of data input appropriate for Licensee and its
contract service provider(s).

Phase 2 - Implementation & Training. A successful implementation
requires that Licensee make available to Licensor relevant information no [fater
than 30 days prior to implementation. Much of the information necessary to
configure the system will be collected during the Phase 1 Business Assessment.
Activities associated with Phase 2 follow.

Set-Up Activities

A totat of 40 hours will be spent in set-up activities. Views that will be
configured by Licensor on behalf of Licensee for start-up include the following:

» Organization Module -- All Views necessary for start-up.
+ Routes Module — Route Profiles in effect at the time of implementation.

« Ridership Module -- All Look-Up views necessary to describe the fare
structure in effect as of 7/1/2020

» Operations Module -- All Look-Up views necessary to support management
reporting and data imports. This includes input of maonthly hours and miles
by route and day type back to 7/1/2020.

+ Safety Module -- All Look-Up views necessary for start-up.

» Fleet Module — All Look-Up views necessary for start-up, including the fleet
inventory and mileage by vehicle as of 7/1/2020 for existing vehicles.

¢ Finance Module -- All Look-Up and Revenue and Expense Crosswalk views
will be configured, including the Expense and Revenue Allocation Method
views. Import monthly financial information back to 7/1/2020.

e Personnel Module -- All Look-Up Views necessary for start-up, including
personnel at the time of start-up.

+ Feedback Module -- All Look-Up Views necessary for start-up.
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« Security Module - Licensor will assign a System Administrator password to
the Licensee, as well as initial passwords and security access to Licensee
management and staff and designated representatives of the Licensee, as
determined in Phase 1. Licensee is responsible for user security after the
initial set-up.

« Analytics Module — Assign user permission and create an Licensee project
with GoodData for use of embedded software.

Training & On-Site Support

Licensor will provide 28 hours of training, based on a schedule agreed upon at
the project start. All training will be conducted at Licensee facilities and/or the
facilities of Licensee representatives. If COVID restricts activities, training will be
provided remotely.

« Basic Training — Small group training sessions will be conducted to allow
multiple users to learn how to log-on, produce reports, filter data, export
data, and enter data into appropriate views.

e System Administrator Training - Individualized training on system
security and import functions. This training is provided after the System
Administrator has attended Basic Training.

» User Group Training — User groups, defined in Phase 1, will be trained in
new processes, data input or import, validation and reporting. Training will
be customized to Licensees user groups.

« Follow-Up Training — Follow-up ftraining will be provided approximately six
to eight weeks following implementation.

« Self-Serve Analytics Training - Self Serve Analytics training is available by
WebEx sessions over a four-week period of 2 hours training each week and
an optional exercise review of 1 hour each week for a total of 12 hours,

Training Materials & Documentation

Licensor will use up to 32 hours customizing training material. This includes
provision of hard copy handouts for all training sessions, based on advance sign-
up sheets. Training materials are available on-line in the Support Module -
Training Materials view. Other documentation is also available in the Support
Module — Documentation view. This documentation does not include
programming language, which is deposited into an Escrow Account.
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EXHIBIT “C"
MODULAR ADD-ONS & CUSTOMIZED PROGRAMMING
SERVICES

Licensee shall have access to Modular Add-ons specified below. Fees associated
with Modular Add-Ons are shown in Exhibit "F".

Modular Add-ons

» Daily Passenger Sheet

« Daily Driver Trip Sheet / Import DR Scheduling System (Route Match)

» Daily Operations Dispatch Log & Safety Statistics

+ Vehicle Inventory, Fueling & Road call Sheet

« GL Crosswalk & Expense/Revenue Allocation (Import from Finance or
Data Warehouse for expenses and revenues)

o Customer Feedback & Call Center Info

¢ Training & Certifications

Customized Programming

Customized programming services include a hudget of 20 hours to import
financial data from finance system or data warehouse saved as a csv or text file.
16 hours for fueling import — CardLock System, and 60 hours to import
RouteMatch demand response data.

Additional Software Engineering services are available on a time and materials
basis at the rate specified in Exhibit “"F". The Licensee agrees to validate reports,
imports and other customer applications and any subsequent revisions within 14
days of the report or revision being made available. Licensee is responsible for all
validation, unless otherwise specified.

Licensee may request custom maodifications to the Software to allow for
customized reports. Licensor has agreed to review the request for the custom
madifications (“"Modifications”). If the parties agree to create the Modifications
all terms and conditions of the License shall remain in full force and effect in
addition to those listed in this Exhibit *C". If there is any conflict between the
main hody of the License and this Exhibit C, solely regarding the terms and
conditions of the Services to create and maintain the Modifications, then the
provisions of this Exhibit “C” shall prevail.

Modifications

Custom modifications are not proposed at this time,
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EXHIBIT “D”
SUPPORT SERVICES

Licensor will be the Internet Service Provider of the Software application,
available to Licensee through the Internet at the web address:
www.transtrack.net. Access to this domain will be through a special user name
and password established for Licensee.

Licensed Software Uptime

Uptime means that all functionality of the Licensed Software specified herein are
operational. The Software application shall be available 24 hours/day, 7
days/week, and 365 days/year. The Licensed Software as specified herein shall
be available 98% of this time, excluding scheduled maintenance and factors
associated with Licensee’s Internet connection, as measured on a rolling 30-day
period.

Procedures for Licensee users in the event that access is denied will be covered
in training. This includes trouble-shooting to determine whether the problem is
the Licensee’s Internet connection or the server of the Licensor or the Software
application itself, Licensor technical support staff, upon notification by Licensee
staff, shall address problems with the server of the Licensor or Software
application immediately.

Operations Support Response Time

Licensor will provide support and respond to inquiries during normal business
hours (6:30 a.m. to 5:00 p.m. Pacific Time Monday — Friday). Licensor
operations support will be prepared to research data and information of the
Licensee and make this information available to Licensee as reasonably
requested. Urgent and after-hour needs, questions and requests for technical
support may be made to Licensor, by Licensee staff, using the telephone or with
our online help desk both methods reach Licensor staff immediately., Expanded
technical assistance hours may be arranged in advance for special projects or
periods of intense data input and analysis. Methods of obtaining help will be
covered in training.

Technical problems will be investigated and fixed with due diligence. Activities
and processes for which the Software application is designed are generally not
time-critical. Those determined to be critical will be supported with a paper
backup in the event of a system failure that cannot be repaired within 8 hours.
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Data Back-Up and Retention

Licensor will back-up all data on a nightiy basis and keep a copy of the data for a
30-day period. Historical data will be retained in summary format for up to five
(5) years. AVL and APC detailed data will be retained for two (2) years.

Security Standards

Personnel (System Administrator) of the Licensee will be responsible for
determining and maintaining security to access data of the Licensee on the
Domain.

Licensor agrees that the security provided on the server will not allow
unauthorized traffic to access Licensee data.
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EXHIBIT “E”
REPORTS

“"Working Reports” are those available as an option in the majority of Views in all
Modutes. Working reports primarily provide data in tabular format and may be
exported in coma-delimited format. Reports may also be exported. Microsoft
software products may be used by the Licensee to configure data in report
exports.

“"Custom Reports” are those that use information from more than one view or
are designed to the specifications of the Licensee. Funds have been included in
Exhibit F for Customized Reports, to be determined during Phase 1 and
implemented at the discretion of the Licensee.

40 hours of Custom Reports are proposed at this time.

Software Engineering services required for development of Custom Reports are
available on a time and materials basis at the rate specified in Exhibit “F”, The
Licensee agrees to validate reports and any subsequent revisions within 14 days
of the report or revision being made available. Licensee is responsible for all
validation, unless otherwise specified in the Custom Report price.
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EXHIBIT “F”
FEE SCHEDULE

Riverside Special

TransTrack Systems, Inc. Transportation

<75 Vehicles
. . . 14,380
Total Annual Saas Fees/Fiscal Year - Starting Upon Installation 3
Phase 1 Services: Labor S 5,000
Phase 2 Services: Labor $ 61,000
Total Services 5 66,000
Total First Year Cost $75,380
Year 2 Saas Fees/Fiscal Year 514,811
Year 3 Saas Fees/Fiscal Year 515,255

Optiona! Items discussed but not included in the above pricing and can be added at any
time during the first 3 years of the contract:

Optional Modules Onetime Faes Annual Fees

Public Transit Agency Safety Planning {PTASP} Reporting

Annual Support/Maintenance $1,000
Public Transit Agency Safety Planning {PTASP) Reporting 51,200

Passenger Mile Calculations Annual Fees 51,000
Passenger Mile Calculations Services $600

TAM Reporting Annual Fees $1,000
TAM Reparting Services 52,400

Training Reporting Annual Fees $1,000
Training Reporting Annual Services 51,200

Rates based on 150 or fewer active vehicles and modular functionality and set-
up, training and support services defined in Exhibits A through E. If there are
any changes requested by Licensee then the rate shall be increased in
accordance with Licensor’s then current published price list. With no changes in
functionality or service levels, the annual maintenance and support services fees
for continued on-line service shall not increase by more than 15% per year.

In the event that the Licensee commences use of the Escrowed Materials defined
in Article IV, Section 7A, it shall require that the Licensee procure third-party
software at the expense of the Licensee.

End-User Software License, Training and Implernentation Support Agreement
Page 24 of 25



Hourly rates for additional services are available on a Time & Materials basis:
Professional Services/Training/Software Engineer $175 per hour; and Data Entry
$150 per hour.

Annual Fees Will be paid at Start for Fiscal Year 1, and at the beginning of each
fiscal year thereafter. Labor and Travel costs will be progressively billed monthly
as they are incurred.

Vendors do not generally charge fees to interface with TransTrack, however,
should a vendor decide to charge a fee for an interface, these charges will be
Licensee’s responsibility.
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