EDUCATION LOGISTICS, INC.

SERVICE, LICENSE AND MAINTENANCE AGREEMENT
FOR
PUPIL TRANSPORTATION PROGRAMS

THISAGREEMENT executed on this day of , isentered
into by and between EDUCATION LOGISTICS, INC., a Montana corporatlon of 3000
Palmer Street, Missoula, Montana 59808 (hereinafter referred toas“ EDULOG” ) and
WARREN COUNTY SCHOOL DISTRICT #5, 185 Hospital Drive, North Warren

Pennsylvania 16365 (hereinafter referred to as* CUSTOMER” ) under thefollowing termsand
conditions.

1. SERVICE AND LICENSE AGREEMENT

a. EDULOG agreesto provide and the CUSTOMER agreesto purchase the services

listed in Paragraph 2 below (hereinafter referred toas” SERVICES’ ) on theterms
and conditions contained herein; and

b. EDULOG agreesto grant and the CUSTOMER agreesto accept a non-exclusive and
non-transferablelicenseto usethe EDUL OG softwar e productslisted in Paragraph 2

below (hereinafter referred to as* PROGRAM MATERIALS’) on thetermsand
conditions contained herein; and

c. CUSTOMER agreesthat the PROGRAM MATERIALSwill beinstalled on the
computer system located at School District facilities:
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EDUL OG will providethe following SERVICES and PROGRAM MATERIALSfor theprice

indicated below:
District Hosted EDUL OG Routing and Scheduling System
Units Unit Price] Total 1st Total Each
year Subsequent
Year*
Softwar e (includes free upgrades as they become available)
EDUL OG Routing and Scheduling
Softwar e with:
1) Student Database M anagement
2) Bus Stop Component
3) Bus Run Component
4) Bus Route Component
5) Security System
6) Report Writer
7) Route Driving Directions
8) Attendance Boundary Display Software
Initial License Feefor Above 1 $4,100.00 $4,100.00 $0.00
Annual License and Maintenance Fee 1 $1,435.00 $0.00 $1,435.00
for Above
Initial Implementation Services
I mplementation and Overall Project 1 $0.00 $0.00 $0.00
M anagement
Geocode Prepar ation 1 $0.00 $0.00 $0.00
Transportation Data Preparation 1 $1,105.00 $1,105.00 $0.00
(Stops, Runs, and Routes)
Student Data Preparation 1 $795.00 $795.00 $0.00
School and Boundary Information 1 $495.00 $495.00 $0.00
Preparation
Unlimited Remote Training through 1 $0.00 $0.00 $0.00

thelnternet
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Continuing Services and Monthly Subscription Fees

Monthly Continuing Services and Hosting Fee for the Edulog System--Thesefeesarein
addition to the annual license and maintenance fee.

Platinum Level for first six 6 $550.00 $3,300.00 $3,300.00

months

Gold Levd for next six months 6 $275.00 $1,650.00 $1,650.00
[TOTAL | | | $11,445.000 $6,385.00)

*Recurring annual and monthly fees paid to EDUL OG ar e subject to yearly CPI adjustments.

OPTIONAL SOFTWARE

EDUL OG WebQuery Software
Initial License Feefor Above 1 $3,500.00 $3,500.00 $0.00
Annual Licenseand 1 $420.00 $0.00 $420.00
Maintenance Feefor Above

In the event that CUSTOMER decides to exercise the option for the WebQuery Softwar e,
CUSTOMER will issue a purchase order to EDUL OG.

OPTIONAL CONTINUING SERVICE

Monthly Continuing Services and Hosting Fee for the EDUL OG System.

Silver Level Continuing
Services

$125.00 per month

After six (6 months) of continuing services, CUSTOMER hasthe option of changing to the Silver
L evel of service by notifying EDUL OG in writing thirty daysin advance.

PLATINUM LEVEL CONTINUING SERVICES

EDULOG will maintain all server hardware, web connections, and other items necessary for
district accessthrough the I nternet.

EDULOG will provide unlimited training (through the Internet) to district staff

Unlimited Map Maintenance: EDULOG will correct, enter, or edit any and all mapping
information that the district can identify and supply appropriateinformation about. For example,
if it isdiscovered that an addressrangeisincorrect, and the district providesthe correct house
numbersfor that segment, EDULOG will edit the geocode and process a new map display. The
same appliesto street names, new housing developments, school locations, etc.

EDULOG will install new versions of ntASP asthey become available.

Unlimited support for system operations. EDULOG will provide unlimited access to the ntASP
support and implementation staff during normal business hours.
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— EDULOG will perform data backup and server administration—ncluding keeping current on
Windows updates and virus protection
— EDULOG will perform ntASP system administration using EDULOG Maintenance Utilities (EMU)
(a) Performing nightly preventative maintenance, student uploads, address matching, eligibility

checking, student assignments, geographic maintenance, and other EDULOG utilities as
needed. Error and audit information from utilitieswill be presented to the district

(b) Weekly diagnostics and cleanup

— EDULOG will perform maintenance and modification of custom reportscreated in the start up
phase

— EDULOG will perform student operations

— Most student operationswill be handled through EMU. Thisincludesbut isnot limited to:

1) Uploading studentsinto the system with district provided newstu containing all system
and user-defined fields. Thisfile must be provided to EDULOG for updating student
recor ds as needed and must bein a consistent file format.

2) Addressmatching

3) Eligibility calculation

4) Student assignment to stop

5) Student rollover based on district provided information

— Extended student operations can be handled with requests from the district using the proper
protocol asdefined in theinitial phases of data preparation. This could include:

1) Individual assignment of students not eligible for transportation based on information
provided by the district

2) Individual student matching based on information provided by the district
3) Creating alternate pick up and drop off locations based on information provided by the
disgtrict
— Transportation operationsthat will be performed by EDULOG include:
a) Creation/Relocation of stops at locations approved or requested by thedistrict
b) Assignment of new stopsto runsapproved or requested by thedistrict
c) Reordering stopson runsrequested by thedistrict
d) Entering headcount loadson stopsif provided by the district
e) Moving stopsfrom onerun to another at therequest of thedistrict
f) Inputting actual stop timesif provided by thedistrict
g) Creation of new runsapproved or requested by thedistrict
h) Assignment of arun to route approved or requested by thedistrict
1) Swapping runson routes approved or requested by thedistrict
j) Setting time at school for runson routesif provided by the district
— EDULOG will provide unlimited Internet system training

The entry of student information after theinitial system implementation (student name and ID
number, residence address, school and grade of attendance, etc.) into either a SIS or the EDULOG
ePTS system will betheresponsibility of thedistrict.
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GOLD LEVEL CONTINUING SERVICES

— EDULOG will maintain all server software, web connections, and other items necessary for
district accessthrough the I nternet.

— EDULOG will provide unlimited training (through the Internet) to district staff

— Unlimited Map Maintenance: EDULOG will correct, enter, or edit any and all mapping
information that the digtrict can identify and supply appropriate information about. For example,
if it isdiscovered that an addressrangeisincorrect, and the district providesthe correct house
numbersfor that segment, EDULOG will edit the geocode and process a new map display. The
same appliesto street names, new housing developments, school locations, etc.

— EDULOG will install new versions of ntASP asthey become available.
— Unlimited support for system operations. EDULOG will provide unlimited accessto the ntASP
support and implementation staff during normal business hours.
— EDULOG will perform data backup and server administration—ncluding keeping current on
Windows updates and virus protection
— EDULOG will perform ntASP system administration using EDULOG Maintenance Utilities (EMU)
— Performing nightly preventative maintenance, student uploads, address matching,
eligibility checking, student assignments, geogr aphic maintenance, and other EDULOG
utilitiesas needed. Error and audit information from utilities will be presented to the
district
— Weekly diagnostics and cleanup
— EDULOG will perform maintenance and modification of custom reportscreated in the start up
phase
— EDULOG will perform student operations
— Most student operationswill be handled through EMU. Thisincludes but isnot limited
to:

1) Uploading studentsinto the system with district provided newstu containing all
system and user-defined fields. Thisfile must be provided to EDULOG for updating
student records as needed and must bein a consistent file format.

2) Addressmatching
3) Eligibility calculation
4) Student assignment to stop
5) Student rollover based on district provided information
— Extended student oper ations can be handled with requests from thedistrict using the
proper protocol asdefined in theinitial phases of data preparation. This could include:

1) Individual assignment of students not eigiblefor transportation based on
information provided by the district

2) Individual student matching based on information provided by the district

3) Creating alternate pick up and drop off locations based on information provided
by thedistrict
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Theentry of student information after theinitial system implementation (student name and ID
number, residence address, school and grade of attendance, etc.) into either a SIS or the EDULOG
ePTS system will be the responsibility of the district.

SILVER LEVEL CONTINUING SERVICES

— EDULOG will maintain all server hardware, web connections, and other items necessary for
district accessthrough theInternet.

— Map Maintenance: EDUL OG will correct, enter, or edit any and all mapping information that the
district can identify and supply appropriate information about. For example, if it is discovered
that an addressrangeisincorrect, and the district providesthe correct house numbersfor that
segment, EDUL OG will edit the geocode and process a new map display. The same appliesto
street names, new housing developments, school locations, etc.

— EDUL OG will install new versions of ntASP asthey become available.

— Unlimited support for system operations: EDUL OG will provide unlimited accessto the ntASP
support and implementation staff during normal business hours.

— EDUL OG will perform data backup and server administration—ncluding keeping current on
Windows updates and virus protection

—EDUL OG will perform ntASP system administration using EDUL OG Maintenance Utilities
(EMU).

(a) Performing nightly preventative maintenance, student uploads, addr ess matching,

eligibility checking, student assignments, geogr aphic maintenance, and other EDULOG
utilitiesas needed. Error and audit information from utilities will be presented to the
district.

(b) Weekly diagnostics and cleanup

— EDUL OG will perform maintenance and modification of custom reports created in thestart up
phase

EDUL OG will perform student operations M ost student operationswill be handled through EMU.

Thisincludesbut isnot limited to:

(1) Uploading studentsinto the system with district provided newstu containing all system
and user-defined fields. Thisfile must be provided to EDULOG for updating student
records as needed and must bein a consistent file for mat.

(2) Addressmatching

(3) Eligibility calculation

(4) Student assignment to stop

(5) Student rollover based on district provided information

Theentry of student information after theinitial system implementation (student name and ID
number, residence addr ess, school and grade of attendance, etc.) into either a SIS or the EDULOG
ePTS system will be the responsibility of the district.
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b. Additional Conditions

1) All travel, accommodation and out-of-pocket expenses (if any) necessitated by the

installation, training, and maintenance of PROGRAM MATERIAL S shall be paid
by CUSTOMER. Expensesfor mealswill be charged at a rate not to exceed
Federal Travel Regulations (FTA) Sec. 301. If CUSTOMER’ s staff travelsto
Montana for training, all travel and lodging expenses will be the responsibility of
the CUSTOMER.

2) EDUL OG shall be entitled to reimbur sement from CUSTOMER for special mailing

when such mailing is authorized by CUSTOMER. Special mailing includes
overnight courier service, Express Mail, air freight service or airline
counter-to-counter package services.

3) Thepriceand feescharged to CUSTOMER are exclusive of all sales, useand like

taxes. Any tax EDULOG may berequired to collect or pay upon the delivery or
use of the PROGRAM MATERIAL S shall be paid by CUSTOMER, and such
sums shall be due and payable upon payment of the prices and fees pursuant to
Paragraph 3 below.

3. PAYMENT SCHEDULE:

The CUSTOMER agreesto make the following paymentsto EDUL OG at its principal
place of businessin Missoula, Montana, or at such other address as may be specified by
EDULOG tothe CUSTOMER:

$3,248.00 upon execution of this Agreement by EDUL OG and the CUSTOMER,
to be credited against chargesfor SERVICES and PROGRAM MATERIALS as
described in Paragraph 2 (a);

$3,247.00 due when PROGRAM MATERIALS have been made available for
CUSTOMER access,

$3,300.00 due when PROGRAM MATERIALS are made available for
CUSTOMER access, representing thefirst six (6) months of Continuing Services
at the Platinum Service Levdl;

$1,650.00 for months seven through twelve at the Gold Service Level due on the
first business day of the seventh month of continuing services,

CUSTOMER hasthe option to change Service Levels (including to Silver Level)
every three months following the initial six months at the Platinum L evel.
CUSTOMER must provide advanced written noticeto EDUL OG thirty (30) days
beforetheintended changein Service Level isto be made.

Thefirst annual License and Maintenance Fee will be due one year from the date of
theinstallation of the geocode (computerized map), and will be prorated in 1/12
incrementsfor the months remaining of thefirst school year thefeeisin effect. In
subsequent years, the full amount of the annual License and Maintenance Fee will
be payable on thefirst businessday of January of each school year;
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CUSTOMER will notify EDULOG in writing within sixty (60) calendar days of the date
of an invoiceindicating thereasons for non-payment of theinvoice. In the event that an
invoiceisnot paid and EDUL OG does not receive a written explanation for the non-
payment within the sixty (60) day period, then EDUL OG will assign theinvoiceto a
collection agency for collection. Inthat case, CUSTOMER will also beliablefor all late
fees or service chargesand all costs of collection, including but not limited to reasonable
attorney’ sfees.

4. ALTERNATIVE MAPPING SOURCE AND ADDITIONAL FEE:

If it provesto bethe casethat thereisno digital map filein the public domain suitable for
locating student residence addresses and routing and scheduling school buses, EDULOG will
license the appropriate digital map files from Navteq to form the geocode. In doing so, the
district will incur an additional fee of $1,200.00 per county beyond the implementation, set-up,
and initial softwar e license cost mentioned above. Thisadditional chargeisfor oneuser and one
county. If more user licensesor counties arerequired, an additional cost will be billed beyond
the $1,200.00.

5. RECURRING FEES:

Therecurring fees paid to EDULOG will be subject to yearly adjustmentsto reflect changesin the
Consumer Pricelndex.

6. SPECIAL CONFERENCE OFFERING FOR EDULOG CLIENTS:

Reduction to $995 for tuition and hotel expensesfor one CUSTOMER employeeto attend the
annual EDULOG Conference, beginning with the 2010 conference. The tuition and hotel
expense are defined as four nightslodging expenses, and the conference registration fees.

Reservationswill be made by EDUL OG's Travel Department. EDUL OG requiresathirty (30)-
day advance written notice indicating the names of the person attending the conference and the
preferred dates of travel in order to make the travel arrangements. EDUL OG, its officers,
employees, and agents, are not liable for any loss or damage of any kind and nature to
CUSTOMER, itsofficers, employees or agentsor any third party arising out of Customer's
employees attendance at the Annual conference. CUSTOMER will indemnify and hold harmless
EDUL OG, itsofficers, employees, and agentsfrom any lossor damage under this section.

This $995 fee will be added to therecurring fees paid by the CUSTOM ER beginning with 2010-
2011 and will be subject to adjustment for the Consumer Price Index. Thisfeewill also be
reviewed every three years and will be subject to adjustment at that time if needed. It is
under stood by CUSTOMER that this cost isnon-refundable.
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If CUSTOMER desiresto take advantage of this offer, CUSTOMER will notify EDULOG in
writing of itsintent.

7. MAINTENANCE SERVICES:

In addition to the License provided in Paragraph 1 (b) hereinabove and in consider ation of
the charges specified in Paragraph 2 (a), EDULOG will provideto CUSTOMER
M aintenance Services:

The Maintenance Program entitlesthe CUSTOMER to receivethefollowing benefitsat no
additional charge:

— Correction of any defect in the manuals, formsor programs,

— Updatesof user guidesasrequired toinsuretheir continued usefulness,

— Assistance by telephone or by mail regarding the use and operation of the
system;

— Annual update of the geocode system for additions of up to 15% per year of the
number of geocode nodes currently in place;

— Upgradesto the PROGRAM MATERIALS. For the purpose of this
paragraph, theterm “ upgrades’ shall mean any expansions, modifications, or
improvementsto the PROGRAM MATERIAL Swhich relateto the operating
performance but do not change the basic function of the PROGRAM
MATERIAL S and which are not regularly charged for by EDUL OG to other
clients as options. In the event that additional servicesarerequired, these
serviceswill be charged to CUSTOMER at EDUL OG'sthen current standard
timeand material costs.

These upgradeswill insurethat the CUSTOMER's version of the PROGRAM
MATERIAL Sbeidentical tothemost current version availableto EDULOG's
new clients.

8. PROTECTION AND SECURITY:

CUSTOMER acknowledgesthat the PROGRAM MATERIALS congtitute a valuable asset
and trade secret of EDUL OG and that EDUL OG hasa proprietary right and interest in and
tothe PROGRAM MATERIALS and that any information with respect thereto is
confidential. Accordingly, CUSTOMER agreesasfollowsthat:

a. The PROGRAM MATERIALS shall not be used for the benefit of any entity,
including but not limited to any School District, other than the CUSTOMER'sand/or
on any computer system other than the CUSTOMER'sor at any location other than
the location specified in this Agreement.

The PROGRAM MATERIALS may betemporarily transferred to back-up
computersin the event of malfunction of CUSTOM ER's computer .
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b. CUSTOMER shall not, without prior written permission from EDUL OG, sell,
assign, transfer or otherwise make available for any purpose, whether gratuitoudy or
for valuable consideration, the PROGRAM MATERIALS or any other
documentations, models, description, forms, or instructionsor other information
relating ther eto, to any individual, business or ganization, gover nmental body or third
party of any nature, other than authorized employees of the CUSTOMER.

The provisions of this paragraph shall survive thetermination of theremainder of
this Agreement for a period of five (5) yearsfrom the date of ter mination.

9.LIMITATION OF LIABILITY:

EDUL OG shall not beliableto CUSTOMER for any loss or damageto CUSTOMER or
any third party, caused by failure of the computer programsfurnished hereunder to function,
in whole or in part, nor shall EDULOG beliable for any incidental or consequential
damages under this Agreement.

10. WARRANTY:

EDULOG warrantsthat the SERVICES and PROGRAM MATERIAL Sfurnished and
ingtalled pursuant to this Agreement shall perform to their published specificationsand
shall befreeof program coding errors. EDUL OG'sobligation under thiswarranty shall
beto remedy any failureto perform to the published specifications and to correct
program coding errors as soon as isreasonably possible after notification by
CUSTOMER of such failureto perform, or coding errors.

EXCEPT FOR THE FOREGOING WARRANTIES, EDULOG MAKES NO
WARRANTIES, EITHER EXPRESSOR IMPLIED, WITH RESPECT TO THE
SERVICES AND PROGRAM MATERIALS, INCLUDING, BUT NOT LIMITED
TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

11. NON-HIRING OF EMPLOYEES:

For theterm of this Agreement and for twelve (12) months after its termination,
CUSTOMER and EDULOG agree not to offer or provide employment to any
employee of the other party unless specific written permission isgranted waiving this
regriction for an employee named by thegrantor.
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12. TERMINATION:

a. CUSTOMER may terminate this Agreement by giving EDUL OG sixty (60) days
prior written notice by registered mail with return receipt requested. After this
period of sixty (60) days, the CUSTOMER's obligationsfor payments as described
in Section 3 will ceasein proportion to servicesrendered.

b. In the event that CUSTOMER shall at any time neglect, fail or refuseto comply with
the termsof this Agreement, EDULOG may at its option elect to terminate this
Agreement by giving CUSTOMER sixty (60) days prior written notice with return
receipt requested.

c. Upon termination of this Agreement, CUSTOMER shall deliver within thirty (30)
daysto EDULOG all PROGRAM MATERIALS, including but not restricted to
computer program disks, support documentation, printed materials furnished
hereunder or subsequently by EDUL OG and copies of said materials made by
CUSTOMER. Further, CUSTOMER shall warrant in writing that all copiesof the
PROGRAM MATERIALS stored in the CUSTOMER's computer have been
destroyed.

d. Intheevent that this Agreement isterminated prior to thetwelfth (12th) payment
of the monthly subscription fees, CUSTOMER will berequired to pay EDULOG
the total fees accrued through the end of 12 months of payments.

e. At the conclusion of the term committed to in section 3 above, unless
CUSTOMER advisesEDUL OG to the contrary in writing, EDUL OG will assume
that CUSTOMER desiresto continueusing all PROGRAM MATERIAL S beyond
thisinitial term and will continue invoicing accor ding to the ongoing payment
schedule outlined in section 3.

13. ATTORNEY' SFEESAND COSTS
In the event of any litigation between the parties arising out of this Agreement, the
prevailing party shall be entitled to reasonable attorney’ sfeesand costs, as determined by
thecourt or arbitrator.

14. CONTINUATION OF BENEFITS

This Agreement shall inureto the benefit of and be binding upon the heirs, executors,
administrator s, assgnees and successor s of therespective parties.
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15. NON-WAIVER

No delay or failure of EDUL OG in exercising any right hereunder and no partial or single
exer cise thereof shall be deemed of itself to constitute waiver of such right or any other
rightshereunder.

This Agreement constitutes the complete and exclusive statement of the Agreement between
the partieswhich supersedesall proposals, oral or written, and shall not be modified or altered
except in writing by both parties.
Executed as of the day and year written above.
EDUCATION LOGISTICS, INC. WARREN COUNTY

SCHOOL DISTRICT #5

By: By:

Authorized Signature Authorized Signature

HIEN Q. NGUYEN

Typed Name

Chief Executive Officer

Title



