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SERVICES AGREEMENT
FOR
CLOUD BASED ROUTE PLANNING AND SCHEDULING SOFTWARE
FOR
MET TRANSIT
THIS AGREEMENT is made and entered into , by and between the

CITY OF BILLINGS, MONTANA, a municipal corporation organized and existing under the laws of the
State of Montana, P.O. Box 1178, Billings, Montana 59103, hereinafter referred to as “CITY,” and
REMIX TECHNOLOGIES, LLC, of 1128 Howard St. San Francisco, CA 94103 hereinafter referred to
as “CONTRACTOR"”

In consideration of the mutual covenants and agreements herein contained, the receipt and

sufficiency whereof being hereby acknowledged, the parties hereto agree as follows:

1.

PURPOSE: CITY agrees to hire CONTRACTOR as an independent contractor to provide a
Cloud Based Route Planning and Scheduling Software System, more accurately described in
the Scope of Work attached hereto as Exhibit “B” and by this reference made a part hereof.

EFFECTIVE DATE AND TERM: This AGREEMENT is effective upon the date of its execution.
This agreement shall be for a period of three (3) years from the execution of this Agreement.
This Agreement may be extended for two (2) one (1) year periods by mutual agreement of both
parties, in writing, thirty (30) days prior to termination.

SCOPE OF WORK: The CONTRACTOR shall provide the products and services outlined in
Exhibit “B”. In performing these services, the CONTRACTOR shall at all times comply with all
federal, state and local statutes, rules and ordinances applicable. These services and all duties
incidental or necessary therefor, shall be performed diligently and completely and in
accordance with professional standards of conduct and performance.

INCORPORATION BY REFERENCE: All exhibits and addenda attached hereto, as well as any
bid or proposal referenced, are hereby incorporated into this AGREEMENT and made a part
hereof; the CONTRACTOR'’S “Terms and Conditions” are incorporated as Exhibit “A”. If there is
any conflict between such exhibits or addenda and the terms of this AGREEMENT, the terms of
the CITY’S AGREEMENT shall control.

PAYMENT: CITY agrees to pay CONTRACTOR ONE HUNDERED TWENTY THREE
THOUSAND FIVE HUNDERED DOLLARS ($123,500) for the services described in the Exhibit
“B”. Any alteration or deviation from the described goods or work that involves extra costs will
be executed only upon written request by the CITY to CONTRACTOR and will become an extra
charge over and above the contract amount. The parties must agree upon any extra charges in
writing.

Except as otherwise specified herein, the CONTRACTOR shall invoice the CITY annually for
ongoing services rendered pursuant to this AGREEMENT. All invoices shall specify the product
or services provided to the CITY during the invoice period and identify the applicable fees, and
shall be accompanied by reasonable documentation or other reasonable explanations
supporting such charges.
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Except as otherwise specified herein, the CITY shall pay, net of applicable withholding tax, if
any, the CONTRACTOR for said invoice within thirty (30) days after receipt.

The prices established in this AGREEMENT may be extended to other political subdivisions
within the State of Montana solely at the CONTRACTOR’S discretion.

6. INDEPENDENT CONTRACTOR STATUS: The parties agree that CONTRACTOR is an
independent contractor for purposes of this AGREEMENT and may not to be considered an
employee of the CITY for any purpose. CONTRACTOR is not subject to the terms and
provisions of the CITY’s personnel policies handbook and may not be considered a CITY
employee for workers’ compensation or any other purpose. CONTRACTOR is not authorized
to represent the CITY or otherwise bind the CITY in any dealings between CONTRACTOR and
any third parties.

7. INDEMNITY:

The CONTRACTOR SHALL:

A. Indemnify and hold CITY, its officers, agents and employees harmless from any and all
third party losses, damage and liability to the extent caused by any intentional or
negligent act on the part of CONTRACTOR or its agents or employees.

B. Not indemnify and hold the CITY harmless from claims, causes of action, lawsuits,
damages, judgments, liabilities, and litigation costs and expenses or reasonable
attorneys’ fees and costs to the extent caused by the wrongful or negligent acts, error or
omission of the CITY occurring during the course of or as a result of the performance of
the AGREEMENT.

C. Where claims, lawsuits or liability, including reasonable attorneys’ fees and costs arise
from any wrongful or negligent act of both the CITY and the CONTRACTOR, the
CONTRACTOR shall indemnify and hold the CITY harmless from only that portion of
claims, causes of action, lawsuits, damages, judgments, liabilities, and litigation costs
and expenses including reasonable attorneys’ fees and costs, to the extent caused by
the CONTRACTOR'’S or any subcontractor’s wrongful or negligent acts occurring as a
result from the CONTRACTOR’S performance pursuant to this AGREEMENT.

The CITY SHALL:

D. Indemnify and hold CONTRACTOR, its officers, agents and employees harmless from
any and all third party losses, damage and liability to the extent caused by any
intentional or negligent act on the part of CITY or its agents or employees.

E. Not indemnify and hold the CONTRACTOR harmless from claims, causes of action,
lawsuits, damages, judgments, liabilities, and litigation costs and expenses or
reasonable attorneys’ fees and costs to the extent caused by the wrongful or negligent
acts, error or omission of the CONTRACTOR occurring during the course of or as a
result of the performance of the AGREEMENT.

F. Where claims, lawsuits or liability, including reasonable attorneys’ fees and costs arise
from any wrongful or negligent act of both the CONTRACTOR and the CITY, the CITY
shall indemnify and hold the CONTRACTOR harmless from only that portion of claims,
causes of action, lawsuits, damages, judgments, liabilities, and litigation costs and
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expenses including attorneys’ fees and costs, to the extent caused by the CITY’S or any

subcontractor’'s wrongful or negligent acts occurring as a result from the CITY’S
performance pursuant to this AGREEMENT.

INSURANCE:

A. The CONTRACTOR shall maintain in good standing the insurance described in this
Section. Before rendering any services under this AGREEMENT, the CONTRACTOR
shall furnish the CITY with proof of insurance in accordance with this Section.

The CONTRACTOR shall provide the following insurance:

. Workers' compensation and employer's liability coverage as required by
Montana law.
. Commercial general liability, including contractual liability assumed under an

insured agreement and personal injury coverage’s -- $750,000 per claim and
$1,500,000 per occurrence.

. Automobile liability -- $1,500,000 per accident.

Each policy of insurance required by this Section shall provide for no less than 30 days'
advance written notice to the CITY prior to cancellation.

The CITY shall be listed as an additional insured on all policies except Worker's Compensation
Policies.

CONTRACTOR shall comply with the applicable requirements of the Workers’ Compensation
Act, Title 39, Chapter 71, MCA, and the Occupational Disease Act of Montana, Title 39,
Chapter 71, MCA. CONTRACTOR shall maintain workers’ compensation insurance coverage
for all members and employees of CONTRACTOR’s business, except for those members who
are exempted as independent contractors under the provisions of §39-71-401, MCA.

CONTRACTOR shall furnish CITY with copies showing one of the following: (1) proof of
registration as a registered contractor under Title 39, Chapter 9, MCA; (2) a binder for workers’
compensation coverage by an insurer licensed and authorized to provide workers’
compensation insurance in the State of Montana; or (3) proof of exemption from workers’
compensation granted by law for independent contractors.

WARRANTY: CONTRACTOR warrants that all services and work will be performed in a good
workman-like manner. CONTRACTOR acknowledges that it will be liable for any breach of this
warranty for the lesser period of one (1) year from the time services are completed or any
warranty described in the Scope of Work in Exhibit “A”.

COMPLIANCE WITH LAWS: CONTRACTOR agrees to comply with all federal, state, and
local laws, ordinances, rules and regulations. CONTRACTOR agrees to purchase a CITY
business license. This CONTRACTOR agrees to abide by the Federal Transit Administration
requirements and clauses found in Exhibit “C”.

NONDISCRIMINATION:
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CONTRACTOR shall, in performance of work under this AGREEMENT, fully comply with all
applicable federal, state, or local laws, rules, regulations, and executive orders including but
not limited to, the Montana Human Rights Act, the Equal Pay Act of 1963, the Civil Rights
Act of 1964, the Age Discrimination Act of 1975, the Americans with Disabilities Act of 1990,
and Section 504 of the Rehabilitation Act of 1973. CONTRACTOR is the employer for the
purpose of providing healthcare benefits and paying any applicable penalties, fees and
taxes under the Patient Protection and Affordable Care Act [P.L. 111-148, 124 Stat. 119].
Any subletting or subcontracting by CONTRACTOR subjects subcontractors to the same
provisions. In accordance with 49-3-207, MCA, and Executive Order No. 04-2016.
CONTRACTOR agrees that the hiring of persons to perform this Contract will be made on
the basis of merit and qualifications and there will be no discrimination based on race, color,
sex, pregnancy, childbirth or medical conditions related to pregnancy or childbirth, political
or religious affiliation or ideas, culture, creed, social origin or condition, genetic information,
sexual orientation, gender identity or expression, national origin, ancestry, age, disability,
military service or veteran status, or marital status by the persons performing this
AGREEMENT.

The CONTRACTOR shall state, in all solicitations or advertisements for employees to work
on jobs, that all qualified applicants will receive equal consideration for employment without
regard to race, color, religion, national origin, ancestry, age, sex or marital status, or mental
or physical impairment/disability.

The CONTRACTOR and subcontractor shall abide by the requirements of 41 CFR 60-
300.5(a) and 41 CFR 60-741.5(a), which prohibit discrimination against qualified protected
veterans and/or qualified individuals on the basis of disability, and requires affirmative action
by covered prime contractors and subcontractors to employ and advance in employment
qualified protected veterans and individuals with disabilities.

The CONTRACTOR and any subcontractor shall abide by the requirements of 41 CRF 60-
1.4, which states employees or applicants may not be discharged or in any other manner
discriminated against because they have inquired about, discussed, or disclosed their own
pay or the pay of another employee or applicant. However, employees who have access to
the compensation information of other employees or applicants as a part of their essential
job functions cannot disclose the pay of other employees or applicants to individuals who do
not otherwise have access to compensation information, unless the disclosure is (a) in
response to a formal complaint or charge, (b) in furtherance of an investigation, proceeding,
hearing, or action, including an investigation conducted by the employer, or (c) consistent
with the CONTRACTOR’S legal duty to furnish information.

The CONTRACTOR shall comply with any and all reporting requirements that may apply to
it that the CITY may establish by regulation.

The CONTRACTOR shall comply with all applicable federal, state, and city laws concerning
the prohibition of discrimination.

The CONTRACTOR shall include the provisions of Subsections A through D of this Section
in every subcontract or purchase order under this AGREEMENT, so as to be binding upon
every such subcontractor or vendor of the CONTRACTOR under this AGREEMENT.

The CONTRACTOR agrees to post, in conspicuous places available to employees and
applicants for employment, notices setting forth the provisions of this non-discrimination
clause.
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TERMINATION:

a.

DEFAULT:

If either party fails to comply with any condition of this AGREEMENT at the time or in the
manner provided for, the other party may, at its option, terminate this AGREEMENT and
be released from all obligations if the default is not cured within ten (10) calendar days
after written notice is provided to the defaulting party. Said notice shall set forth the
items to be cured. Additionally, the non-defaulting party may bring suit for damages,
specific performance, and any other remedy provided by law. These remedies are
cumulative and not exclusive. Use of one remedy does not preclude use of the others.
Notices shall be provided in writing and hand-delivered or mailed to the parties at the
addresses set forth in the first paragraph of this AGREEMENT.

CONVENIENCE:

The CITY may, on no less than thirty (30) days’ prior written notice, terminate this
contract, in whole or in part, at any time by written notice to the CONTRACTOR when it
is in the CITY’S best interest. The CONTRACTOR shall be paid its costs, including
contract close-out costs, and profit on work performed up to the time of termination. The
CONTRACTOR shall promptly submit its termination claim to the CITY to be paid to the
CONTRACTOR. If the CONTRACTOR has any property in its possession belonging to
the CITY, the CONTRACTOR will account for the same, and dispose of it in the manner
the CITY directs. If this contract is terminated, the CITY shall be liable only for payment
under the payment provisions of this contract for services rendered before the effective
date of termination.

LIAISON: CITY’s designated liaison for this AGREEMENT is Rusty Logan, Transit Manager

and CONTRACTOR'’s designated liaison for this AGREEMENT is

GOVE

RNING LAW AND VENUE: This AGREEMENT shall be construed and enforced in

accord
arising
Yellow

ance with the laws of the State of Montana. Venue for any suit between the parties
out of this AGREEMENT shall be the State of Montana Thirteenth Judicial District Court,
stone County.

SEVERABILITY: Any provision or part of the AGREEMENT held to be void or unenforceable

under any law or regulation shall be deemed stricken and all remaining provisions shall
continue to be valid and binding upon the CITY and the CONTRACTOR, who agree that the
AGREEMENT shall be reformed to replace such stricken provision or part thereof with a valid
and enforceable provision that comes as close as possible to expressing the intention of the
stricken provision.

SUCCESSORS AND ASSIGNS: Neither the CITY nor the CONTRACTOR shall assign,

transfer or encumber any rights, duties or interests accruing from this AGREEMENT without the

written

consent of the other.

OWNERSHIP OF DOCUMENTS: All documents, data, drawings, specifications, materials

produced by the CONTRACTOR for the CITY in connection with the services rendered under
this AGREEMENT shall be the property of the CITY whether the project for which they are
made is executed or not. All such documents, and materials shall be forwarded to the CITY at
its request and may be used by the CITY as it sees fit. The CITY agrees that if the documents
and materials prepared by the CONTRACTOR are used for purposes other than those intended

MET Tra
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by the AGREEMENT, the CITY does so at its sole risk and agrees to hold the CONTRACTOR
harmless for such use. All or any portions of materials and documents produced for the CITY
under this AGREEMENT may be used by the CONTRACTOR upon confirmation from the CITY
that they are subject to disclosure under the Public Disclosure Act. All services performed
under this AGREEMENT will be conducted solely for the benefit of the CITY and will not be
used for any other purpose without written consent of the CITY. Any information relating to the
services will not be released without the written permission of the CITY. The CONTRACTOR

shall preserve the confidentiality of all CITY documents and data accessed for use in
CONTRACTOR'’s work product.

IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and year first
above written.

CITY OF BILLINGS, MONTANA

BUSINESS NAME (CONTRACTOR)

CHRIS A. KUKULSKI, SIGNATURE
CITY ADMINISTRATOR
(or change to WILLIAM A. COLE, MAYOR)
APPROVED

AS TO FORM: PRINT NAME

By PRINT TITLE
CITY ATTORNEY’S OFFICE

ATTEST:

DENISE BOHLMAN, CITY CLERK
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EXHIBIT A

REMIX TERMS AND CONDITIONS

These Terms and Conditions (“Terms”) together with an Order incorporating these Terms (the “Agreement”), are entered into between
Remix Technologies, LLC, a Delaware limited liability corporation (“Remix”), and the customer identified on the Order Form (“Customer”),
and are effective as of the date the Effective Date in the Order (the “Effective Date”).

1. DEFINITIONS. Capitalized terms will have the meanings set forth in this Section 1, or in the section in which they are first used.

1.1 “Authorized User” means each of Customer’s employees, agents, personnel, contractors who are authorized to access
the Remix Solution under this Agreement.

1.2 “Customer Content” means any content, data and information provided to Remix by or on behalf of Customer or its
Authorized Users for use with the Services, including, without limitation, any Mobility Provider Data. Customer Content does notinclude
Licensed Material, Resultant Data or Documentation.

13 “Documentation” means the materials describing the use and operation of the Remix Solution that are made available to
Customer as written technical briefs or on https://help.remix.com/ or such other web page as Remix may designate to Customer from time
to time.

1.4 “Intellectual Property Rights” means any and all now known or hereafter existing intellectual property rights, including:
(a) rights associated with works of authorship, including copyrights, mask work rights, and moral rights; (b) trademark or service mark
rights; (c) trade secret rights; (d) patents, patent rights, and industrial property rights; (e) layout design rights, design rights, and other
proprietary rights of every kind and nature other than trademarks, service marks, trade dress, and similar rights; and (f) all registrations,
applications, renewals, extensions, or reissues of the foregoing, in each case in any jurisdiction throughout the world.

1.5 “Licensed Material” means any reports or results generated by Customer as part of the Services. Licensed Material does
not include the Remix Solution or any component thereof.

1.6 “Mobility Provider” means an operator of a transportation or rideshare service or platform that provides or facilitates
transportation by train, bus, car, bicycle, scooter or any other mode of transportation and is required to provide transportation related
data and information to Customer (or its third party designees) by contract, permit or other applicable ordinance, regulation or law.

1.7 “Mobility Provider Data” means any data or other information made available to Remix by a Mobility Provider at the
direction, or for the specific benefit, of the Customer, even if Remix’s receipt of such information is governed by its own agreement with
the Mobility Provider.

1.8 “Order” means the service order signed by both parties that incorporates these Terms.

1.9 “Remix Solution” means the Remix software-as-a-service application identified in any Order that allows Authorized Users
to access certain features and functions through a web interface.

1.10 “Resultant Data” means statistics, data, insights, observations, analyses, ideas and other information that does not
identify any natural person and is derived from the categorization, modeling or other processing of one (or more) data set(s), including,

without limitation, data sets that include Customer Content and data of Remix’s other customers.

1.11 “Services” means any services provided by Remix to Customer under this Agreement as described in an Order Form,
including, but not limited to, provision of the Remix Solution and Professional Services.
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2. PROVISION OF SERVICES

2.1 Access. Subject to Customer’s advance payment of the fees set forth in the Order (“Fees”), Remix will grant Customer
Use Rights (as defined below) for the Remix Solution for the duration of the Term (as defined below). Customer will use commercially
reasonable efforts to prevent unauthorized access to, or use of, the Remix Solution, and notify Remix promptly of any such unauthorized
use known to Customer.

2.2 Support Services. Subject to the terms and conditions of this Agreement, Remix will exercise commercially reasonable
efforts to (a) provide support for the use of the Remix Solution to Customer, (b) keep the Remix Solution operational and available to
Customer, in each case in accordance with its standard policies and procedures, and (c) provide the Service in accordance with the Service
Level Terms set out in Exhibit A.

23 Hosting. Remix will, at its own expense, provide for the hosting of the Remix Solution, provided that nothing herein will
be construed to require Remix to provide, or bear any responsibility with respect to, any telecommunications or computer network
hardware required by Customer or any Authorized User to access the Remix Solution from the Internet.

3. INTELLECTUAL PROPERTY

3.1 Use Rights. Subject to the terms and conditions of this Agreement, Remix grants the Customer non-exclusive, non-
transferable (except as permitted under Section 13.6), subscription access and use rights to the Remix Solution during the Term (as defined
below), solely for Customer’s internal business purposes and in accordance with the limitations (if any) set forth in the Order, (a) to access
and use the Remix Solution and in accordance with the Documentation; and (b) to use and reproduce a reasonable number of copies of
the Documentation solely to support Customer’s use of the Remix Solution (“Use Rights”). Customer may permit any Authorized Users to
access and use the features and functions of the Remix Solution as contemplated by this Agreement, provided Customer remains fully
responsible for compliance by such individuals with all of the terms and conditions of this Agreement, and ensuring any use of the Services
by such individuals is for the sole benefit of Customer.

3.2 Restrictions. Customer will not, and will not permit any Authorized User or other party to: (a) allow any third party to
access the Remix Solution, Licensed Material or Documentation, except as expressly allowed herein; (b) modify, adapt, alter or translate
the Remix Solution, Licensed Material or Documentation; (c) sublicense, lease, sell, resell, rent, loan, distribute, transfer or otherwise allow
the use of the Remix Solution or Documentation for the benefit of any unauthorized third party; (d) reverse engineer, decompile,
disassemble, or otherwise derive or determine or attempt to derive or determine the source code or the underlying ideas, algorithms,
know-how, structure or organization or nonpublic APIs of the Remix Solution, except as permitted by law; (e) interfere in any manner with
the operation of the Remix Solution or the hardware and network used to operate the Remix Solution; (f) modify, copy or make derivative
works based on any part of the Remix Solution or Documentation; (g) access or use the Remix Solution to build a similar or competitive
product or service; (h) attempt to access the Remix Solution through any unapproved interface; or (i) otherwise use the Remix Solution,
Licensed Material, or Documentation in any manner that exceeds the scope of use permitted under Section 3.1 or 3.3 or in a manner
inconsistent with applicable law, the Documentation, or this Agreement. Customer acknowledges and agrees that the Remix Solution will
not be used, and is not licensed for use, in connection with any of Customer’s time-critical or mission-critical functions. Customer will not
remove, alter, or obscure any proprietary notices (including copyright and trademark notices) of Remix or its licensors on the Licensed
Material or any copies thereof.

3.3 Ownership. As between the parties, the Customer Content, and all worldwide Intellectual Property Rights in it, is the
exclusive property of Customer. All rights in and to the Customer Content not expressly granted to Remix in this Agreement are reserved
by Customer. As between the parties, the Remix Solution, Licensed Materials, Documentation and Resultant Data, and all worldwide
Intellectual Property Rights in each of the foregoing, are the exclusive property of Remix and its suppliers. All rights in and to the Remix
Solution, Licensed Materials, Documentation and Resultant Data not expressly granted to Customer in this Agreement are reserved by
Remix and its suppliers.

3.4 License to Licensed Material. Subject to the terms and conditions of this Agreement, Remix grants Customer a non-
exclusive, non-transferable (except as permitted under Section 13.6), non-sublicensable, royalty-free and fully-paid license during the Term
to use Licensed Material solely for Customer’s internal business purposes and, where Customer is a governmental body, to publicly display
the Licensed Material as reasonably necessary to exercise its official authority or fulfill its legal obligations, including, without limitation, to
solicit public comment on information contained in Licensed Material.
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3.5 License to Customer Content; Resultant Data. Customer grants Remix a non-exclusive, worldwide, non-transferable
(except as permitted under Section 13.6), non-sublicensable (except to permitted subcontractors under Section 13.10), royalty-free and
fully paid license to (a) use the Customer trademarks, service marks, and logos as required to provide the Services; (b) to use, host, store,
create derivative works from, communicate, distribute and publicly display the Customer Content as required to perform the Services and
improve the Remix Solution; and (c) analyze the Customer Content, combine Customer Content with other data and create Resultant Data,
including, without limitation, utilizing machine learning applications and other analytical methods. Customer acknowledges that the value
of the Remix Solution to Customer and Remix’s ability to provide it in accordance with this Agreement are contingent on Remix’s ability to
operate and improve the Remix Solution based on what it learns from the Resultant Data generated in the course of delivering the Remix
Solution to all Remix customers.

3.6 Open Source. Certain items of software may be provided to Customer with the Remix Solution and certain Licensed
Materials are subject to “open source” or “free software” licenses (“Open Source Material”). Some of the Open Source Material is owned
by third parties. Open Source Materials are not subject to the terms and conditions of Sections 3.1 or 10. Instead, each item of Open
Source Materials is licensed under the terms of the end-user license that accompanies such Open Source Materials. Nothing in this
Agreement limits Customer’s rights under, or grants Customer rights that supersede, the terms and conditions of any applicable end user
license for the Open Source Materials. If required by any license for particular Open Source Materials, Remix makes such Open Source
Materials, and Remix’s modifications to that Open Source Materials, available by written request at the notice address specified below.

3.7 Third Party Products. Certain features and functionality of the Services may rely on third party data, software, or
applications (“Third Party Products”). Such Third-Party Products may be subject to their own terms and conditions, which will be identified
to the Customer in writing before they are incorporated into the Services. If Customer does not agree to abide by the applicable terms for
any such Third-Party Products, then Customer should not install or use such Third-Party Products or utilize any features or functionality of
the Services that incorporate them.

3.8 Feedback. Customer hereby grants to Remix a royalty-free, worldwide, transferable, sublicensable, irrevocable,
perpetual license to use and / or incorporate into the Services any suggestions, enhancement requests, recommendations or other
feedback provided by Customer, including Authorized Users, relating to the Services. Remix will not identify Customer as the source of any
such feedback.

4, FEES AND EXPENSES; PAYMENTS

4.1 Fees. In consideration for the Use Rights granted to Customer and the Services performed by Remix under this
Agreement, Customer will pay to Remix the Fees. Fees shall be paid in full in advance of access, except as otherwise provided in the Order
Form in which case all Fees shall be billed at the end of the month due and payable within thirty (30) days of the date of the invoice.
Customer will reimburse Remix for documented expenses that are expressly provided for in an Order Form or SOW (defined below) or that
have been approved in advance in writing by Customer. Remix reserves the right (in addition to any other rights or remedies Remix may
have) to discontinue the Remix Solution and suspend all Authorized Users’ and Customer’s Use Rights to the Services including if any Fees
are more than thirty (30) days overdue until such amounts are paid in full. If Customer believes that Company has billed Customer
incorrectly, Customer must contact Remix no later than sixty (60) days after the closing date on the first billing statement in which the
error or problem appeared, in order to receive an adjustment or credit. Inquiries should be directed to Company’s accounts receivables
department. Except where price is fixed under the Order Form for the Term, Remix may renegotiate with the customer’s and agree an
annual price increase if (i) additional features are added or improvements to features to the extent costs of providing the Services have
increased, or (ii) in response to market changes such as labour costs, currency fluctuations, changes in taxes/regulations, inflation, license
fees, infrastructure and administrative costs.

4.2 Taxes. The Fees are exclusive of all applicable sales, use, value-added and other taxes, and all applicable duties, tariffs,
assessments, export and import fees, or other similar charges, and Customer will be responsible for payment of all such taxes (other than
taxes based on Remix’s income), fees, duties, and charges and any related penalties and interest, arising from the payment of the fees, the
provision of the Services, or the license of the Remix Solution to Customer. Customer will make all payments of Fees to Remix free and
clear of, and without reduction for, any withholding taxes; any such taxes imposed on payments of Fees to Remix will be Customer’s sole
responsibility, and Customer will provide Remix with official receipts issued by the appropriate taxing authority, or such other evidence as
the Remix may reasonably request, to establish that such taxes have been paid.
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4.3 Interest. Any amounts not paid when due will bear interest at the rate of one and one half percent (1.5%) per month, or
the maximum legal rate if less, from the due date until paid.

5. CUSTOMER CONTENT AND RESPONSIBILITIES

5.1 Licenses; Customer Content. Customer will obtain all third party licenses, consents and permissions needed for Remix to
use the Customer Content to provide the Services and exercise its rights under this Agreement. Customer is solely responsible for the
accuracy, quality, integrity, legality, and reliability of all Customer Content.

5.2 Customer Warranty. Customer represents and warrants that the Customer Content and its use by Remixin accordance
with this Agreement will not (a) infringe any copyright, trademark, or patent; (b) misappropriate any trade secret; (c) be deceptive,
defamatory, obscene, pornographic or unlawful; (d) contain any viruses, worms or other malicious computer programming codes intended
to damage Remix’s system or data; and (e) otherwise violate the rights of a third party or applicable law.

5.3 Back-ups; Security. Customer will have the ability to export Customer Content out of the Remix Solution for the Term of
the relevant Order Form and thereafter in accordance with Section 11.4. Customer acknowledges that the Remix Solution is not intended
to serve as its data retention repository and that Customer is solely responsible for creating its own backup copies of any Customer
Content at Customer’s sole cost and expense. Customer and its Authorized Users will have access to the Customer Content and will be
responsible for all changes to and/or deletions of Customer Content by Customer and the security of all usernames, passwords, APl keys
and other credentials required to access the Remix Solution. Customer will be responsible for any and all actions taken using Customer’s
accounts and passwords. If any Authorized User who has access to the Remix Solution is no longer an employee of or engaged by
Customer, then Customer will immediately delete such access and otherwise terminate such Authorized User’s access to the Remix
Solution.

5.4 Mobility Provider Cooperation. Customer acknowledges that the performance of the Services (and value of the Services
to Customer) may depend on Remix’s receipt of data or other information or cooperation from one or more Mobility Providers. Therefore,
Customer shall be responsible for taking all actions reasonably required to ensure such Mobility Providers provide such data, information
or cooperation to Remix as is reasonably required for Remix to perform the Services, including, without limitation, requiring Mobility
Providers to make available to Remix any and all data and information to which Customer is entitled in accordance with Remix’s then
applicable data specifications, and without requiring Remix to pay any additional consideration to, or sign any agreement with, the
Mobility Provider that would interfere with the provision of services or grant of licenses under this agreement. Customer acknowledges
and agrees that (a) Remix shall have no liability for a Mobility Provider’s failure to provide such data, information or cooperation or other
action or omission and (b) a Mobility Provider shall in no event be construed as a Remix supplier, contractor or agent even if Remix enters
into a license or other agreement with such Mobility Provider to obtain data or information in furtherance of the Services.

6. FREEDOM OF INFORMATION REQUESTS

6.1 Freedom of Information Requests. Remix will cooperate with Customer’s requests to provide information that
Customer requires to comply with its legal obligations under applicable freedom of information laws, provided that to the extent such
cooperation exceeds the scope of Services specified in an Order Form.

7. WARRANTIES AND DISCLAIMERS

7.1 Limited Warranty. Remix represents and warrants that it will provide the Services and perform its other obligations
under this Agreement in a professional and workmanlike manner and in substantial conformity with the Documentation. Remix’s sole
liability (and Customer’s sole and exclusive remedy) for any breach of this warranty will be, at no charge to Customer, for Remix to use
commercially reasonable efforts to correct the reported non-conformity, or if Remix determines such remedy to be impracticable, either
party may terminate the portion of the Services affected by the breach of warranty and Customer will receive as its sole remedy a refund
of any Fees Customer has pre-paid for use of such Services for the terminated portion of the applicable Term. The limited warranty set
forth in this Section 7.1 will not apply: (i) unless Customer makes a claim within thirty (30) days of the date on which Customer first noticed
the non-conformity, (ii) if the error was caused by use not in accordance with the Documentation, unauthorized modifications or third-
party hardware, software or services, or (iii) to use provided on a no-charge, trial or evaluation basis.

7.2 Disclaimer. THE LIMITED WARRANTY SET FORTH IN SECTION 7.11S MADE FORTHE BENEFIT OF CUSTOMER ONLY. EXCEPT
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AS EXPRESSLY PROVIDED IN SECTION 7.1, AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE SERVICES, LICENSED
MATERIAL AND DOCUMENTATION ARE PROVIDED “AS1S,” AND NEITHER REMIX NOR ITS SUPPLIERS MAKES (AND SUCH PARTIES HEREBY
DISCLAIM) ANY OTHER WARRANTIES, REPRESENTATIONS, OR CONDITIONS, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED ORSTATUTORY,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF SATISFACTORY QUALITY, COURSE OF DEALING, TRADE USAGE OR
PRACTICE, SYSTEM INTEGRATION, DATA ACCURACY, MERCHANTABILITY, TITLE, NO INFRINGEMENT, OR FITNESS FOR A PARTICULAR
PURPOSE. REMIX DOES NOT WARRANT THAT ALL ERRORS CAN BE CORRECTED, OR THAT OPERATION OF THE REMIX SOLUTION WILL BE
UNINTERRUPTED OR ERROR-FREE. REMIXSHALL NOT BE LIABLE FOR DELAYS, INTERRUPTIONS, SERVICE FAILURES OR OTHER PROBLEMS
INHERENT IN USE OF THE INTERNET AND ELECTRONIC COMMUNICATIONS, THIRD-PARTY PLATFORMS, OTHER SYSTEMS OUTSIDE THE
REASONABLE CONTROL OF REMIX OR THE ACCURACY, QUALITY, INTEGRITY, LEGALITY OR RELIABILITY OF MOBILITY PROVIDER DATA.

8. LIMITATION OF LIABILITY

8.1 Types of Damages. EXCEPT WITH RESPECT TO A PARTY’S LIABILITY UNDER SECTION 10, INNO EVENT WILLEITHER PARTY
BELIABLETO THEOTHERPARTY FORANY:INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIALOR PUNITIVE DAMAGES, REGARDLESS OF THE
NATURE OF THE CLAIM, INCLUDING WITHOUT LIMITATION: LOST PROFITS, COSTS OF DELAY, ANY FAILURE OF DELIVERY, BUSINESS
INTERRUPTION, COSTS OF LOST OR DAMAGED DATAORDOCUMENTATION, OR LIABILITIESTO THIRD PARTIES ARISING FROM ANY SOURCE,
EVEN IFAPARTYHAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMSISINTENDED
TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN
INEFFECTIVE. NOTHING IN THIS AGREEMENT SHALL LIMIT THE CUSTOMER’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT.

8.2 Amount of Damages. THE MAXIMUM LIABILITY OF EITHER PARTY ARISING OUT OF ORIN ANY WAY CONNECTED TO THIS
AGREEMENT WILL NOT EXCEED THE FEES PAID BY CUSTOMER TO REMIX DURING THE TWELVE (12) MONTHS PRECEDING THE ACT,
OMISSION OR OCCURRENCE GIVING RISE TO SUCH LIABILITY.IN NO EVENT WILLREMIX’S SUPPLIERS HAVE ANY LIABILITY ARISING OUT OF OR
IN ANY WAY CONNECTED TO THIS AGREEMENT. NOTHING IN THIS AGREEMENT WILL LIMIT OR EXCLUDE EITHER PARTY’S LIABILITY FOR
GROSSNEGLIGENCE ORINTENTIONAL MISCONDUCT OF APARTY ORITSEMPLOYEES ORAGENTS OR FOR DEATH OR PERSONAL INJURY

8.3 Basis of the Bargain. The parties agree that the limitations of liability set forth in this Section 8 will survive and continue
in full force and effect regardless of any failure of consideration or of an exclusive remedy. The parties acknowledge that the prices have
been set and the Agreement entered into in reliance upon these limitations of liability and that all such limitations form an essential basis
of the bargain between the parties.

8.4 Nature of Claims and Failure of Essential Purpose. The parties agree that the waivers and limitations specified in this
Section 8 apply regardless of the form of action, whether in contract, tort (including negligence), strict liability or otherwise and will survive
and apply even if any limited remedy specified in this Agreement is found to have failed of its essential purpose.

9. CONFIDENTIALITY

9.1 Confidential Information. “Confidential Information” means any code, inventions, analysis methods and products,
know-how, business, technical and financial information, and any other nonpublicinformation of a party (the “Disclosing Party”), whether
disclosed orally or in written or digital media, that it discloses to the other party (the “Receiving Party”) and identifies as “confidential” or
with a similar legend at the time of such disclosure or that the Receiving Party knows or should have known is the confidential or
proprietary information of the Disclosing Party. The Services, Documentation and all enhancements and improvements thereto will be
considered Confidential Information of Remix.

9.2 Protection of Confidential Information. Except as expressly authorized herein, the Receiving Party will (a) hold in
confidence and not disclose any Confidential Information to third parties and (b) not use Confidential Information for any purpose other
than fulfilling its obligations, and exercising its rights, under this Agreement. The Receiving Party will limit access to the Confidential
Information to Authorized Users (with respect to Customer) who have a need to know such information for the purpose of the
performance of the Receiving Party’s obligations or exercising its rights under this Agreement, who have confidentiality obligations no less
restrictive than those set forth herein, and who have been informed of the confidential nature of such information. In addition, the
Receiving Party will protect the Disclosing Party’s Confidential Information from unauthorized use, access, or disclosure in the same
manner that it protects its own proprietary information of a similar nature, but in no event with less than reasonable care. At the
Disclosing Party’s request or upon termination or expiration of this Agreement, the Receiving Party will return to the Disclosing Party or
destroy (or permanently erase in the case of electronic files) all copies of the Confidential Information that the Receiving Party does not
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have a continuing right to use under this Agreement, and the Receiving Party will, upon request, certify to the Disclosing Party its
compliance with this sentence.

9.3 Exceptions. The confidentiality obligations set forth in Section 9.2 will not apply to any information that (a) is at the time
of disclosure or becomes generally available to the public through no fault of the Receiving Party; (b) is lawfully provided to the Receiving
Party by a third party free of any confidentiality duties or obligations; (c) was already known to the Receiving Party at the time of
disclosure free of any confidentiality duties or obligations; or (d) the Receiving Party can demonstrate, by clear and convincing evidence,
was independently developed by employees and contractors of the Receiving Party who had no access to the Confidential Information. In
addition, the Receiving Party may disclose Confidential Information (i) to the extent that such disclosure is necessary for the Receiving
Party to enforce its rights under this Agreement or is required by law (including, without limitation, freedom of information laws) or by the
order of a court or similar judicial or administrative body, provided that (to the extent legally permissible) the Receiving Party promptly
notifies the Disclosing Party in writing of such required disclosure to the extent permitted by law, cooperates with the Disclosing Party if
the Disclosing Party seeks an appropriate protective order, discloses no more information that is legally required, and in the case of
disclosure required by freedom of information laws, Customer agrees to afford all confidentiality protections available under applicable
law to such Confidential Information of Remix prior to disclosing it pursuant to such laws, including, without limitation, by providing Remix
notice of freedom of information requests for such Confidential Information, the opportunity to object to Customer’s disclosure thereof,
and notice of Customer’s disclosure determinations; and (ii) to its attorneys, accountants, professional advisors, and actual or potential
lenders, investors or acquirers so long as such parties are bound by confidentiality obligations no less restrictive than those set forth
herein.

10. INDEMNIFICATION

10.1 By Remix. Remix will defend at its expense any claim brought against Customer insofar as such claimis based on a claim
by any third party alleging that the Remix Solution infringes such third party’s patent, copyright or trademark rights under applicable laws
of any jurisdiction within the United States of America, and will indemnify and hold harmless Customer from and against any damages,
expenses and costs finally awarded against Customer or agreed in settlement by Remix (including reasonable attorneys’ fees and costs)
resulting from such claim. If any portion of the Remix Solution becomes, or in Remix’s opinion is likely to become, the subject of a claim of
infringement, Remix may, at Remix’s option: (a) procure for Customer the right to continue using the Remix Solution; (b) replace the Remix
Solution with non-infringing software or services which do not materially impair the functionality of the Remix Solution; (c) modify the
Remix Solution so that it becomes non-infringing; or (d) terminate this Agreement and refund any unused prepaid Fees for the remainder
of the term then in effect, and upon such termination, Customer will immediately cease all use of the Remix Solution and Documentation.
Notwithstanding the foregoing, Remix will have no obligation under this Section 10.1 or otherwise with respect to any infringement claim
based upon (i) any use of the Remix Solution not in accordance with this Agreement or as specified in the Documentation; (ii) any use of
the Remix Solution in combination with other products, equipment, software or data not supplied by Remix; (iii) any modification of the
Remix Solution by any person other than Remix or its authorized agents; or (iv) Customer’s settlement or admission with respect to any
claim without Remix’s prior written consent (each an “Exclusion”). This Section 10.1 states the sole and exclusive remedy of Customer and
the entire liability of Remix, or any of its officers, directors, employees, shareholders, contractors, suppliers or representatives, for
infringement claims and actions.

10.2 By Customer. Customer will defend at its expense any claim brought against Remix insofar as such claim is based on a
claim by any third party arising from or relating to the Customer Content, the breach or alleged breach by Customer of Section 5.2
(Customer Warranties), or any Exclusion, and Customer will indemnify and hold harmless Customer from and against any damages,
expenses and costs finally awarded against Customer or agreed in settlement by Customer (including reasonable attorneys’ fees and costs)
resulting from such claim.

10.3 Procedure. The indemnifying party’s obligations as set forth above are expressly conditioned upon each of the foregoing:
(a) the indemnified party will promptly notify the indemnifying party in writing of any threatened or actual claim or suit; (b) the
indemnifying party will have sole control of the defense or settlement of any claim or suit; and (c) the indemnified party will cooperate
with the indemnifying party to facilitate the settlement or defense of any claim or suit.

11. TERM AND TERMINATION

111 Term. Unless otherwise stated in the applicable Order Form, the term of this Agreement will begin on the Effective Date
set out in the Order Form and continue in full force and effect for the time period specified therein, unless earlier terminated in
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accordance with this Agreement (the “Term”). Thereafter, the Parties may renew the Agreement in writing by mutual consent. If the
Agreement is not renewed by mutual consent in writing, this Agreement shall either: 1) terminate at the end of the Term in accordance
with this clause 11, or 2) the parties may agree in writing a short term renewal for up to 3 additional months until a longer term renewal is
executed by the parties. Termination for Breach. Either party may terminate this Agreementimmediately upon notice to the other party

if the other party materially breaches this Agreement, and such breach remains uncured more than thirty (30) days after receipt of written
notice of such breach.

11.2 Effect of Termination. Upon termination of this Agreement for any reason: (a) all licenses granted hereunder will
immediately terminate; (b) promptly after the effective date of termination, each party will comply with the obligations to delete or return
all Confidential Information of the other party, as set forth in the Section 9; provided that, for clarity, Remix is not obligated to delete or
return Resultant Data; and (c) any amounts owed to Remix under this Agreement will become immediately due and payable. Sections 1,
3.3-3.8,4,5.3,5.4,7.2,8,9,10,11.3, 11.4, 12 and 13 will survive termination of this Agreement for any reason.

11.3 Data Extraction. For sixty (60) days after the end of the Term, as applicable, Remix will make Customer Content and
Licensed Materials available to Customer through the Remix Solution on a limited basis solely for purposes of Customer retrieving such
Customer Content and Licensed Materials, except to the extent Remix has instructed Customer to delete it. After such period, Remix may
destroy all copies of Customer Content and Licensed Materials in its possession.

12, CO-MARKETING.

At the request of Remix, Customer agrees to the issuance of a joint press release on a mutually agreed upon date or the 90th day from the
Effective Date, whichever is earlier. Each party will have the right to approve the press release in advance, but such approval will not be
unreasonably delayed or withheld. Customer also agrees to use of Customer’s name and logo on Remix’s web site and in Remix
promotional materials. Customer agrees that Remix may disclose Customer as a customer of Remix.

13. MISCELLANEOUS

13.1 Governing Law and Venue. This Agreement and any action arising out of or related to it will be governed and interpreted
by and under the laws of the State of Montana. Customer hereby expressly consents to the exclusive jurisdiction and venue in the state
and federal courts of Yellowstone County, Montana. The United Nations Convention on Contracts for the International Sale of Goods does
not apply to this Agreement. The Customer acknowledges and agrees that the language to be used in any proceedings or claim shall be
English.

13.2 Export. Customer agrees not to export, report, or transfer, directly or indirectly, any U.S. technical data acquired from
Remix, or any products utilizing such data, in violation of the United States export laws or regulations.

13.3 Government End-Users. Elements of the Services are commercial computer software. If the user or licensee of the
Services is an agency, department, or other entity of the United States Government, the use, duplication, reproduction, release,
modification, disclosure, or transfer of the Services, or any related documentation of any kind, including technical data and manuals, is
restricted by a license agreement or by the terms of this Agreement in accordance with Federal Acquisition Regulation 12.212 for civilian
purposes and Defense Federal Acquisition Regulation Supplement 227.7202 for military purposes. All Services were developed fully at
private expense. All other use is prohibited.

13.4 Severability. If any provision of this Agreement is, for any reason, held to be invalid or unenforceable, the other
provisions of this Agreement will remain enforceable and the invalid or unenforceable provision will be deemed modified so that it is valid
and enforceable to the maximum extent permitted by law.

13.5 Waiver. Any waiver or failure to enforce any provision of this Agreement on one occasion will not be deemed a waiver of
any other provision or of such provision on any other occasion.

13.6 No Assignment. Except as provided in Section 13.10, neither party will assign, subcontract, delegate, or otherwise
transfer this Agreement, or its rights and obligations herein, without obtaining the prior written consent of the other party, and any
attempted such assignment, subcontract, delegation, or transfer in violation of the foregoing will be null and void; provided, however, that
either party may assign this Agreement in connection with a merger, acquisition, reorganization or sale of all or substantially all of its
assets, or other operation of law, without any consent of the other party. The terms of this Agreement will be binding upon the parties and
their respective successors and permitted assigns.
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13.7 Compliance with Law. Customer will always comply with all international and domestic laws, ordinances, regulations,
and statutes that are applicable to its purchase and use of the Services, Licensed Material and Documentation.

13.8 Force Majeure. Any delay in the performance of any duties or obligations of either party (except the payment of Fees
owed) or failure to perform such duties or obligations will not be considered a breach of this Agreement if such delay or failure is caused
by a labor dispute, shortage of materials, fire, earthquake, flood, denial of service or other cyber-attack, diminishment of
telecommunications or data networks or services, refusal of a license by a government agency or any other event beyond the control of
such party, provided that such party uses reasonable efforts, under the circumstances, to notify the other party of the cause of such delay
and to resume performance as soon as possible.

13.9 Independent Contractors. Customer’s relationship to Remix is that of an independent contractor, and neither party is an
agent or partner of the other. Customer will not have and will not represent to any third party that it has, any authority to act on behalf of
Remix.

13.10 Subcontractors. Remix may use the services of subcontractors and permit them to exercise the rights granted to Remix
in order to provide the Services under this Agreement, provided that Remix remains responsible for (a) compliance of any such
subcontractor with the terms of this Agreement and (b) for the overall performance of the Services as required under this Agreement.

13.11 Notices. All notices required or permitted under this Agreement must be delivered in writing, if to Remix, by emailing
legal@ridewithvia.com and if to Customer by emailing the Customer Point of Contact email address listed on the Cover Page, provided,
however, that with respect to any notices relating to breaches of this Agreement or termination, a copy of such notice will also be sentin
writing to the other party at the address listed on the Cover Page by courier, by certified or registered mail (postage prepaid and return
receipt requested), or by a nationally-recognized express mail service. Each party may change its email address and/or address for receipt
of notice by giving notice of such change to the other party.

13.12 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original
and all of which will be taken together and deemed to be one instrument.

13.13 Entire Agreement. This Agreement is the final, complete and exclusive agreement of the parties with respect to the
subject matters and supersedes all prior agreements, understandings and arrangements between the parties whether oral or written of
any nature whatsoever with respect to such subject matters. The parties acknowledge that pursuant to current practices, standard
guotation forms, purchase orders and other forms (including terms and conditions contained in catalogues) may be utilised by Customer,
which forms contain terms and conditions intended to be applicable to a purchase and sale between a buyer and a vendor. The parties
agree that, except as expressly provided in the Agreement, no such terms and conditions as appear on such standard forms or catalogues
shall be incorporated into this Agreement, despite the fact that such forms may be utilised by representatives of one or both Parties or
accepted by the other without objection. No modification of or amendment to this Agreement, or any waiver of any rights under this
Agreement, will be effective unless in writing and signed by an authorized signatory of Customer and the Remix. Each party acknowledges
that it has not entered into this Agreement in reliance on and shall have no remedies in respect of any representation or warranty that is
not set out in this Agreement. Should this Agreement be executed in two languages, the English language version represents the
understanding of both Parties. Any other version is provided as a translation. In the event of conflict between the two versions, the English
language version will prevail.

13.14 Permissive Cooperative Agreement. To the extent permitted by applicable law and as additional consideration for this
Contract, Remix agrees to extend an option to purchase any Services covered under this Contract under the same terms and conditions set
forth herein, as well as any additional terms and conditions specific to their local requirements upon mutual agreement between the
parties, to (i) other contracting agencies of Customer and (ii) any other agency that has entered into, or in the future enters into, a
cooperative purchasing agreement or similar arrangement with Customer (collectively, such other agencies are referred to herein as
“Contracting Members”). Each Contracting Member shall negotiate its own pricing terms and execute its own contract with Remix.
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EXHIBIT B

Renewal of
Remix Services Agreement

Remix Technologies LLC (“Remix”’) and MET Transit (Billings, MT) (“Customer” and together with Remix, the
“Parties”) have entered into an agreement titled Remix Services Agreement (the “Agreement”) dated as of January 1,
2022, and extended by Amendment #1 effective as of January 1, 2023 . Upon execution of this Renewal (the
“Renewal”), the Parties agree to the following:

1. Renewal. With effect from May 1, 2023 (the “Effective Date’) the Parties hereby agree to
extend the duration of the Agreement beyond its original duration from the Effective date
for a period of 3 years until April 30, 2026.

2. Price. The Parties hereby agree to the following price structure:

Remix Transit
Planning License

Remix Scheduling
License

Remix Transit
Planning Platform
License

Marketing Terms

MET Transit Planning Software

2023: $23,200{Current List Price) $17,000 USD per year
2024: $23,200{Current List Price) $18,500 USD per year
2025: $23,200(Current-ListPrice) $20,500 USD per year

2023: $25,000(Current List Price) $20,500 USD per year
2024: $25,000(Current List Price) $22,500 USD per year
2025: $25,000(Current-ListPrice) $24,500 USD per year

Total Contract Value: $144,600(Current-ListPrice) $123,500 USD / 3 years based on
a fixed route fleet of 25 (VAMS).

> 2023:$37,500 USD per year
> 2024:$41,000 USD per year
> 2025: $45,000 USD per year

Pricing valid if signed by April 30, 2023.

Includes:

Remix licenses for an unlimited number of users within organization.
Software as a Service (SaaS): fully hosted, cloud-based web platform.
Platform functionality as described in the Agreement with continuous
improvements released throughout the course of the contract
Dedicated Customer Success staff

Premium Enterprise Support: response to requests in 1 business day

Willingness to work with Remix to develop a case study, mutually agreeable press
release, ability to use Customer as a reference.
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Additional Services Customer acknowledges that additional services, such as access to Company's
(including its affiliates) proprietary technology platform used to establish, monitor,
operate and/or manage fixed-route and demand responsive transit networks, may be
added to this Agreement at an additional cost during the Term.

Payment Terms Fees invoiced annually in advance of access, payable in 30 days from the date of
invoice.

Year+o-Year Pricing $48,200 USD (Current List Price) annually if one-year contract

> Remix Transit Planning: $23,300 USD
> Remix Scheduling: $25,000 USD
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EXHIBIT C

FTA Required Contract Clauses and Other Certifications
A. Contract Clauses Required for Federal Transit Administration (FTA) Funded Contracts

1. No Federal Government Obligation to Third Parties

The City of Billings, Aviation/Transit Department - MET Transit Division and the Contractor acknowledge
and agree that, notwithstanding any concurrence by the Federal Governments in or approval of the
solicitation or award of the underlying contract, absent the express written consent by the Federal
Government, the Federal Government is not a party to this contract and shall not be subject to any
obligations or liabilities to the City, contractor, or any other party (whether or not a party to that
contract) pertaining to any matter resulting from the underlying contract.

The Contractor agrees to include the above clause in each subcontract financed in whole or in part with
Federal assistance provided by FTA. It is further agreed that the clause shall not be modified, except to
identify the subcontractor who will be subject to its provisions.

2. Program Fraud and False or Fraudulent Statements and Related Acts

The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as
amended, 31 U.S.C. § 3801 et seq. 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, the
Contractor 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, the
Contractor 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 of 1986 on the Contractor to the extent the Federal
Government deems appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, 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 in part with Federal assistance originally awarded by FTA
under the authority of 49 U.S.C. § 5307, the Government reserves the right to impose the penalties of
18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the Contractor, to the extent the Federal Government
deems appropriate.

The Contractor agrees to include the above two clauses in each subcontract financed in whole or in part
with Federal assistance provided by FTA. It is further agreed that the clauses shall not be modified,
except to identify the subcontractor who will be subject to the provisions.

3. Access to Records
Record Retention. The Contractor will retain, and will require its subcontractors of all tiers to retain,
complete and readily accessible records related in whole or in part to the contract, including, but not
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limited to, data, documents, reports, statistics, sub-Contracts, leases, subcontracts, arrangements, other
third party Contracts of any type, and supporting materials related to those records.

Retention Period. The Contractor agrees to comply with the record retention requirements in
accordance with 2 C.F.R. §200.333. The Contractor agrees to maintain all books, records, accounts and
reports required under this contract for a period of not less than three years after the date of
termination or expiration of this contract, except in the event of litigation or settlement of claims arising
from the performance of this contract, in which case the Contractor agrees to maintain same until the
Purchaser, the FTA Administrator, the Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related thereto.
Reference 49 CFR 18.39(i)(11).

Access to Records. The Contractor agrees to provide sufficient access to FTA and its contractors to
inspect and audit records and information related to performance of this contract as reasonably may be
required. The Contractor also agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

Access to the Sites of Performance. The Contractor agrees to permit FTA and its contractors access to
the sites of performance under this contract as reasonably may be required.

FTA does not require the inclusion of these requirements in subcontracts.

4. Federal Changes

49 CFR Part 18 - The Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by reference in the
Master Agreement between the City and the FTA, as they may be amended or promulgated from time
to time during the term of this contract. Contractor's failure to so comply shall constitute a material
breach of this contract.

5. Civil Rights Laws and Regulations
1) Federal Equal Employment Opportunity (EEO) Requirements. These include, but are not limited to:

a) Nondiscrimination in Federal Public Transportation Programs. 49 U.S.C. § 5332, covering
projects, programs, and activities financed under 49 U.S.C. Chapter 53, prohibits discrimination
on the basis of race, color, religion, national origin, sex (including sexual orientation and gender
identity), disability, or age, and prohibits discrimination in employment or business opportunity.

b) Prohibition against Employment Discrimination. Title VII of the Civil Rights Act of 1964, as
amended, 42 U.S.C. § 2000e, and Executive Order No. 11246, “Equal Employment Opportunity,”
September 24, 1965, as amended, prohibit discrimination in employment on the basis of race,
color, religion, sex, or national origin.

2) Nondiscrimination on the Basis of Sex. Title IX of the Education Amendments of 1972, as amended,
20 U.S.C. § 1681 et seq. and implementing Federal regulations, “Nondiscrimination on the Basis of Sex
in Education Programs or Activities Receiving Federal Financial Assistance,” 49 C.F.R. part 25 prohibit
discrimination on the basis of sex.
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3) Nondiscrimination on the Basis of Age. The “Age Discrimination Act of 1975,” as amended, 42
U.S.C. § 6101 et seq., and Department of Health and Human Services implementing regulations,
“Nondiscrimination on the Basis of Age in Programs or Activities Receiving Federal Financial
Assistance,” 45 C.F.R. part 90, prohibit discrimination by participants in federally assisted programs
against individuals on the basis of age. The Age Discrimination in Employment Act (ADEA), 29 U.S.C. §
621 et seq., and Equal Employment Opportunity Commission (EEOC) implementing regulations, “Age
Discrimination in Employment Act,” 29 C.F.R. part 1625, also prohibit employment discrimination
against individuals age 40 and over on the basis of age.

4) Federal Protections for Individuals with Disabilities. The Americans with Disabilities Act of 1990, as
amended (ADA), 42 U.S.C. § 12101 et seq., prohibits discrimination against qualified individuals with
disabilities in programs, activities, and services, and imposes specific requirements on public and
private entities. Third party contractors must comply with their responsibilities under Titles I, 11, IlI, 1V,
and V of the ADA in employment, public services, public accommodations, telecommunications, and
other provisions, many of which are subject to regulations issued by other Federal agencies.

Civil Rights and Equal Opportunity

The City is an Equal Opportunity Employer. As such, the City agrees to comply with all applicable Federal
civil rights laws and implementing regulations. Apart from inconsistent requirements imposed by
Federal laws or regulations, the City agrees to comply with the requirements of 49 U.S.C. § 5323(h) (3)
by not using any Federal assistance awarded by FTA to support procurements using exclusionary or
discriminatory specifications.

Under this Contract, the Contractor shall at all times comply with the following requirements and shall
include these requirements in each subcontract entered into as part thereof.

1) Nondiscrimination. In accordance with Federal transit law at 49 U.S.C. § 5332, the Contractor
agrees that it will not discriminate against any employee or applicant for employment because of race,
color, religion, national origin, sex, disability, or age. In addition, the Contractor agrees to comply with
applicable Federal implementing regulations and other implementing requirements FTA may issue.

2) Race, Color, Religion, National Origin, Sex. In accordance with Title VII of the Civil Rights Act, as
amended, 42 U.S.C. § 2000e et seq., and Federal transit laws at 49 U.S.C. § 5332, the Contractor
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. chapter 60, and Executive Order No. 11246, "Equal
Employment Opportunity in Federal Employment," September 24, 1965, 42 U.S.C. § 2000e note, as
amended by any later Executive Order that amends or supersedes it, referenced in 42 U.S.C. § 2000e
note. The Contractor agrees to take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to their race, color, religion, national
origin, or sex (including sexual orientation and gender identity). Such action shall include, but not be
limited to, the following: employment, promotion, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.
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3) Age. In accordance with the Age Discrimination in Employment Act, 29 U.S.C. §§ 621-634, U.S. Equal
Employment Opportunity Commission (U.S. EEOC) regulations, “Age Discrimination in Employment
Act,” 29 C.F.R. part 1625, the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et seq.,
U.S. Health and Human Services regulations, “Nondiscrimination on the Basis of Age in Programs or
Activities Receiving Federal Financial Assistance,” 45 C.F.R. part 90, and Federal transit law at 49 U.S.C.
§ 5332, the Contractor agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, the Contractor agrees to comply with any Implementing
requirements FTA may issue.

4) Disabilities. In accordance with section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C.
§ 794, the Americans with Disabilities Act of 1990, as amended, 42 U.S.C. § 12101 et seq., the
Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq., and Federal transit law at 49
U.S.C. § 5332, the Contractor agrees that it will not discriminate against individuals on the basis of
disability. In addition, the Contractor agrees to comply with any implementing requirements FTA may
issue.

5) Promoting Free Speech and Religious Liberty. The Contractor shall ensure that Federal funding is
expended in full accordance with the U.S. Constitution, Federal Law, and statutory and public policy
requirements: including, but not limited to, those protecting free speech, religious liberty, public
welfare, the environment, and prohibiting discrimination.

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

6. Safe Operation of Motor Vehicles

Seat Belt Use

The Contractor is encouraged to adopt and promote on-the-job seat belt use policies and programs
for its employees and other personnel that operate company-owned vehicles, company rented
vehicles, or personally operated vehicles. The terms “company-owned” and “company-leased” refer
to vehicles owned or leased either by the Contractor or the City.

Distracted Driving

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes caused
by distracted drivers, including policies to ban text messaging while using an electronic device
supplied by an employer, and driving a vehicle the driver owns or rents, a vehicle Contactor owns,
leases, or rents, or a privately-owned vehicle when on official business in connection with the work
performed under this Contract.

7. Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required by DOT,
whether or not expressly set forth in the preceding contract provisions. All contractual provisions
required by DOT, as set forth in FTA Circular 4220 are hereby incorporated by reference. Anything to
the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the event of
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a conflict with other provisions contained in this Agreement. The Contractor shall not perform any act,
fail to perform any act, or refuse to comply with any City requests which would cause the City to be in
violation of the FTA terms and conditions.

8. Energy Conservation

The Contactor agrees to comply with mandatory standards and policies relating to energy efficiency
which are contained in the state energy conservation plan issued in compliance with the Energy Policy
and Conservation Act.

9. Disadvantaged Business Enterprises

The contractor or subcontractor shall not discriminate on the basis of race, color, national origin, or sex
in the performance of this contract. The contractor shall carry out applicable requirements of 49 C.F.R.
part 26 in the award and administration of DOT-assisted contracts. Failure by the contractor to carry out
these requirements is a material breach of this contract, which may result in the termination of this
contract or such other remedy as the City deems appropriate, which may include, but is not limited to:

(1) Withholding monthly progress payments;

(2) Assessing sanctions;

(3) Liquidated damages; and/or

(4) Disqualifying the contractor from future bidding as non-responsible. 49 C.F.R. § 26.13(b).

Prime contractors are required to pay subcontractors for satisfactory performance of their contracts no
later than 30 days from receipt of each payment the City makes to the prime contractor. 49 C.F.R. §
26.29(a).

Finally, for contracts with defined DBE contract goals, each FTA Recipient must include in each prime
contract a provision stating that the contractor shall utilize the specific DBEs listed unless the contractor
obtains the City’s written consent; and that, unless the City’s consent is provided, the contractor shall
not be entitled to any payment for work or material unless it is performed or supplied by the listed DBE.
49 C.F.R. § 26.53(f) (1).

It is the policy of the City and the United States Department of Transportation (“DOT”) that
Disadvantaged Business Enterprises (“DBE’s”), as defined herein and in the Federal regulations
published at 49 C.F.R. part 26, shall have an equal opportunity to participate in DOT-assisted contracts.

11. Procurement of Recovered Materials

The Contractor agrees to comply with all the requirements of Section 6002 of the Resource
Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962), including but not limited to the
regulatory provisions of 42 CFR Part 247, and Executive Order 12873, as they apply to the procures of
the items designated in Subpart B of 40 CFR Part 247. Information about this requirement, along with
the list of EPA-designate items, is available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

14. Notification to FTA
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If a current or prospective legal matter that may affect the Federal Government emerges, the Contractor
must promptly notify the City, which will then notify the FTA Chief Counsel and FTA Regional Counsel for
the Region in which the City is located. The Contractor is required to include an equivalent provision in
its subagreements at every tier, for any agreement that is a “covered transaction” accordingto 2 C.F.R. §
180.220 and 1200.220.

(1) The types of legal matters that require notification include, but are not limited to, a major
dispute, breach, default, litigation, or naming the Federal Government as a party to litigation or
a legal disagreement in any forum for any reason.

(2) Matters that may affect the Federal Government include, but are not limited to, the Federal
Government’s interests in the Award, the accompanying Underlying Agreement, and any
Amendments thereto, or the Federal Government’s administration or enforcement of federal
laws, regulations, and requirements.

(3) The City must promptly notify the U.S. DOT Inspector General in addition to the FTA Chief
Counsel or Regional Counsel for the Region in which the City is located, if the City has knowledge
of potential fraud, waste, or abuse occurring on a Project receiving assistance from FTA. The
notification provision applies if a person has or may have submitted a false claim under the False
Claims Act, 31 U.S.C. § 3729 et seq., or has or may have committed a criminal or civil violation of
law pertaining to such matters as fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving federal assistance. This responsibility occurs whether the Project is subject
to this Agreement or another agreement between the City and FTA, or an agreement involving a
principal, officer, employee, agent, or Third Party Participant of the City. It also applies to
subcontractors at any tier. Knowledge, as used in this paragraph, includes, but is not limited to,
knowledge of a criminal or civil investigation by a Federal, state, or local law enforcement or
other investigative agency, a criminal indictment or civil complaint, or probable cause that could
support a criminal indictment, or any other credible information in the possession of the City.

15. Debarment and Suspension

This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As
such the contractor is required to verify that none of the contractor, its principals (defined at 2 C.F.R. §
180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at 2 C.F.R. § 180.935).

C.F.R. pt. 3000, subpart C and must include a requirement to comply with these regulations in any lower
tier covered transaction it enters into.

The accompanying certification is a material representation of fact relied upon by the subrecipient. If it
is later determined that the contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt.
3000, subpart C, in addition to remedies available to the City and subrecipient, 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 2 C.F.R. pt. 180, subpart C and 2
C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any contract that may
arise from this offer. The bidder or proposer further agrees to include a provision requiring such
compliance in its lower tier covered transactions.
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16. Violation and Breach of Contract
Rights and Remedies of the City
The City shall have the following rights in the event that the City deems the Contractor guilty of a breach
of any term under the Contract.
1. The right to take over and complete the work or any part thereof as the City for and at the
expense of the Contractor, either directly or through other contractors;
2. The right to cancel this Contract as to any or all of the work yet to be performed;
3. The right to specific performance, an injunction or any other appropriate equitable remedy; and
4. The right to money damages.

For purposes of this Contract, breach shall include:

Rights and Remedies of Contractor

Inasmuch as the Contractor can be adequately compensated by money damages for any breach of this
Contract, which may be committed by the City, the Contractor expressly agrees that no default, act or
omission of the City shall constitute a material breach of this Contract, entitling Contractor to cancel or
rescind the Contract (unless the City directs Contractor to do so) or to suspend or abandon
performance.

Remedies

Substantial failure of the Contractor to complete the Project in accordance with the terms of this
Contract will be a default of this Contract. In the event of a default, the City will have all remedies in law
and equity, including the right to specific performance, without further assistance, and the rights to
termination or suspension as provided herein. The Contractor recognizes that in the event of a breach of
this Contract by the Contractor before the City takes action contemplated herein, the City will provide
the Contractor with sixty (60) days written notice that the City considers that such a breach has occurred
and will provide the Contractor a reasonable period of time to respond and to take necessary corrective
action.

Disputes
Disputes arising in the performance of this Contract that are not resolved by agreement of the parties

shall be decided in writing by an authorized representative of The City. This decision shall be final and
conclusive unless within [10] days from the date of receipt of its copy, the Contractor mails or otherwise
furnishes a written appeal to the City’s authorized representative. In connection with any such appeal,
the Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
position. The decision of the City’s authorized representative shall be binding upon the Contractor and
the Contractor shall abide be the decision unless otherwise decided by a court of competent jurisdiction
or an arbitrator appointed by the parties.

In the event that a resolution of the dispute is not mutually agreed upon, the parties can agree to
mediate the dispute or proceed with litigation. Notwithstanding any provision of this section, or any
other provision of this Contract, it is expressly agreed and understood that any court proceeding arising
out of a dispute under the Contract shall be heard by a Court de novo and the court shall not be limited
in such proceeding to the issue of whether the Authority acted in an arbitrary, capricious or grossly
erroneous manner.
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Pending final settlement of any dispute, the parties shall proceed diligently with the performance of the
Contract, and in accordance with the City’s direction or decisions made thereof.

Performance during Dispute
Unless otherwise directed by The City, Contractor shall continue performance under this Contract while
matters in dispute are being resolved.

Claims for Damages

Should either party to the Contract suffer injury or damage to person or property because of any act or
omission of the party or of any of its employees, agents or others for whose acts it is legally liable, a
claim for damages therefor shall be made in writing to such other party within a reasonable time after
the first observance of such injury or damage.

Remedies

Unless this Contract provides otherwise, all claims, counterclaims, disputes and other matters in
guestion between the City and the Contractor arising out of or relating to this Contract or its breach will
be decided by arbitration if the parties mutually agree, or in a court of competent jurisdiction within the
State in which the City is located.

Rights and Remedies

The duties and obligations imposed by the Contract documents and the rights and remedies available
thereunder shall be in addition to and not a limitation of any duties, obligations, rights and remedies
otherwise imposed or available by law. No action or failure to act by the City or Contractor shall
constitute a waiver of any right or duty afforded any of them under the Contract, nor shall any such
action or failure to act constitute an approval of or acquiescence in any breach thereunder, except as
may be specifically agreed in writing.

17. Byrd Anti-Lobbying Amendment

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. 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
connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352.
Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the City.

23. Fly America Requirements
a) Definitions. As used in this clause—
1) “International air transportation” means transportation by air between a place in the
United States and a place outside the United States or between two places both of which
are outside the United States.
2) “United States” means the 50 States, the City of Columbia, and outlying areas.
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3) “U.S.-flag air carrier” means an air carrier holding a certificate under 49 U.S.C. Chapter
411.

b) When Federal funds are used to fund travel, Section 5 of the International Air Transportation
Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly America Act) requires
contractors, Agencies, and others use U.S.-flag air carriers for U.S. Government-financed
international air transportation of personnel (and their personal effects) or property, to the
extent that service by those carriers is available. It requires the Comptroller General of the
United States, in the absence of satisfactory proof of the necessity for foreign-flag air
transportation, to disallow expenditures from funds, appropriated or otherwise established
for the account of the United States, for international air transportation secured aboard a
foreign-flag air carrier if a U.S.-flag air carrier is available to provide such services.

c) If available, the Contractor, in performing work under this contract, shall use U.S.-flag carriers
for international air transportation of personnel (and their personal effects) or property.

d) In the event that the Contractor selects a carrier other than a U.S.-flag air carrier for
international air transportation, the Contractor shall include a statement on vouchers
involving such transportation essentially as follows:

Statement of Unavailability of U.S.-Flag Air Carriers

International air transportation of persons (and their personal effects) or property by U.S.-flag
air carrier was not available or it was necessary to use foreign-flag air carrier service for the
following reasons. See FAR § 47.403. [State reasons]:

e) Contractor shall include the substance of this clause, including this paragraph (e), in each
subcontract or purchase under this contract that may involve international air transportation.

26. Veterans Hiring Preference

Veterans Employment - Recipients of Federal financial assistance shall ensure that contractors working
on a capital project funded using such assistance give a hiring preference, to the extent practicable, to
veterans (as defined in section 2108 of title 5) who have the requisite skills and abilities to perform the
construction work required under the contract. This subsection shall not be understood, construed or
enforced in any manner that would require an employer to give a preference to any veteran over any
equally qualified applicant who is a member of any racial or ethnic minority, female, an individual with a
disability, or a former employee.

27. Equal Employment Opportunity
During the performance of this contract, the contractor agrees as follows:
(1) The contractor will not discriminate against any employee or applicant for employment

because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color, religion, sex,
sexual orientation, gender identity, or national origin. Such action shall include, but not be
limited to the following: Employment, upgrading, demotion, or transfer, recruitment or
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recruitment advertising; layoff or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be
provided by the contracting officer setting forth the provisions of this nondiscrimination
clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any employee
or applicant for employment because such employee or applicant has inquired about,
discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee who
has access to the compensation information of other employees or applicants as a part of
such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaint or charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which it has a
collective bargaining agreement or other contract or understanding, a notice to be provided
by the City contracting officer, advising the labor union or workers' representative of the
contractor's commitments under section 202 of Executive Order 11246 of September 24,
1965, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounts by the
contracting agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(7) In the event of the contractor's non-compliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be canceled,
terminated or suspended in whole or in part and the contractor may be declared ineligible
for further Government contracts in accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the provisions of paragraphs (1) through (8) in every subcontract
or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
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issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that
such provisions will be binding upon each subcontractor or vendor. The contractor will take
such action with respect to any subcontract or purchase order as may be directed by the
Secretary of Labor as a means of enforcing such provisions including sanctions for
noncompliance: Provided, however, that in the event the contractor becomes involved in,
or is threatened with, litigation with a subcontractor or vendor as a result of such direction,
the contractor may request the United States to enter into such litigation to protect the
interests of the United States.

31. Conformance with ITS National Architecture

Intelligent Transportation Systems (ITS) projects shall conform to the National ITS Architecture and
standards. Conformance with the National ITS Architecture is interpreted to mean the use of the
National ITS Architecture to develop a regional ITS architecture in support of integration and the
subsequent adherence of all ITS projects to that regional ITS architecture. Development of the
regional ITS architecture should be consistent with the transportation planning process for
Statewide and Metropolitan Transportation Planning (49 CFR Part 613 and 621).
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Other Certifications

1. The individual signing certifies that he/she is authorized to contract on behalf of the proposer.

2. The individual signing certifies that the proposer is not involved in any agreement to pay money
or other consideration for the execution of this agreement, other than to an employee of the
proposer.

3. The individual signing certifies that there has been no attempt by the proposer to discourage

any potential proposer from submitting a proposal.

The proposer, by signing below, agrees to comply with these contract requirements and makes the
certifications outlined above.

DocuSigned by:
gz )u " :h ™ ( 3/30/2023
igRReh7A739E2458... Date

Dillon Twombly

Printed name

Vice President Remix Technologies, LLC

Title Company
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APPENDIX A, 49 CFR PART 20--CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned [Contractor] certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
making lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form--LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions [as amended by
"Government wide Guidance for New Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96). Note:
Language in paragraph (2) herein has been modified in accordance with Section 10 of the Lobbying
Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq .)]

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants,
loans, and cooperative agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act
of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of not
less than $10,000 and not more than $100,000 for each such failure.

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited expenditure or fails
to file or amend a required certification or disclosure form shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such expenditure or failure.]

The Contractor, Remix Technologies, LLC ' certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, the Contractor understands and agrees
that the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if any.

DocuSigned by:
[‘ b Signature of Contractor's Authorized Official

— 3D9717A739E2458. . . .
Dillon Twombly, Vice President Ngme and Title of Contractor's Authorized Official

3/30/2023 Date
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DEBARMENT AND SUSPENSION CERTIFICATION

The prospective lower tier participant (Bidder/Proposer) certifies by submission of this Offer, that
neither it nor its principals, as defined at 2 CFR § 180.995, or affiliates, as defined at 2 CFR 180.905, are
excluded (defined at 2 CFR § 180.940) or disqualified as defined at 2 CFR §180.935.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

1) It will comply and facilitate compliance with the requirements of 2 CFR § 180, subpart C and 2

CFR § 3000, subpart C while this offer is valid and throughout the period of any contract that

may arise from this offer. The bidder or proposer further agrees to include a provision requiring

such compliance in its lower tier covered transactions.

2) To the best of its knowledge and belief, that its Principals and Subrecipients at the first tier:

a.

Are eligible to participate in covered transactions of any Federal department or agency
and are not presently: debarred, suspended, proposed for debarment, declared
ineligible, voluntarily excluded, or disqualified.

Its management has not within a three-year period preceding its latest application or
proposal been convicted of or had a civil judgment rendered against any of them for:
i. Commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, State, or local)

transaction, or contract under a public transaction,
ii. Violation of any Federal or State antitrust statute, or
iii. Commission of embezzlement, theft, forgery, bribery, falsification or destruction
of records, making any false statement, or receiving stolen property,
It is not presently indicted for, or otherwise criminally or civilly charged by a
governmental entity (Federal, State or local) with commission of any of the offenses
listed in the preceding subsection 2.b of this Certification,
It has not had one or more public transactions (Federal, State or local) terminated for
cause or default within a three-year period preceding this Certification,
If, at a later time, it receives any information that contradicts the statements of
subsections 2.a — 2.d above, it will promptly provide that information to FTA,
It will treat each lower tier contract or lower tier subcontract under its Project as a
covered lower tier contract for purposes of 2 CFR part 180 if it:
i. Equals or exceeds $25,000
ii. Is for audit services, or
iii. Requires the consent of a Federal official, and
It will require that each covered lower tier contractor and subcontractor:
i. Comply and facilitate compliance with the Federal requirements of 2 CFR part
180 and 3000, and
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ii. Assure that each lower tier participant in its Project is not presently declared by
any Federal department or agency to be:

(a) Debarred, suspended, proposed for debarment, declared ineligible to
participate, voluntarily excluded from participation or disqualified from
participation in its federally funded project, and

3) It will provide a written explanation as indicate don a page attached in FTA’s TEAM-Web or the
Signature Page if it or any of its principals, including any of its first tier Subrecipients or its Third
Party Participants at a lower tier, is unable to certify compliance with the preceding statements
in this Certification Group.

The certification in this clause is a material representation of fact relied upon by the City of Billings,
Aviation/Transit Department - MET Transit. If it is later determined that the bidder or proposer
knowingly rendered an erroneous certification, in addition to remedies available to the City of Billings,
Aviation/Transit Department - MET Transit, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment.

DocuSigned by:

D(Um Wombb? Signature of Bidder or Proposer’s Authorized Official

3D9717A739E245B. ..

Dillon Twombly, Vice President Name and Title of Bidder or Proposer’s
Authorized Official

3/30/2023 Date
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Bidder List Required Information

The bidder listed below acknowledges that this information is required to be complied and reported in
accordance with the City’s DBE Program and with the regulations of the U.S. Department of
Transportation (DOT), 49 CFR Part 26. 11(c).

Business Name: Remix Technologies LLC

Business Address: 10 Crosby Street, Fl 2 New York, NY 10013

Years in Business: 2 Telephone: __ 888-501-7511

Fax: Email: olivia.ius@ridewithvia.com

Type of Organization (Check one):
a. Sole Proprietorship ( ) b. Partnership (X) c. Corporation ( ) d. Joint Venture ( )

Is Business Registered With the State of Montana as a Disadvantaged Business Enterprise?
a.Yes( ) b.No (X)

Annual Gross Receipts of Business:

Less than $500,000 ()
$500,000 - $1,000,000 ()
$1,000,000 - $5,000,000 ()
$5,000,000 - $10,000,000 ()
Over $10,000,000 (x)

DocuSigned by:

BT URBBIE2458. .

Vice President
Title
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