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Terms and Conditions

This Hosted Service Agreement (“Agreement”) covers use of the hosted service specified as the
“Application Version” in the Quote or Summary Sheet (“Service”). The Service is provided by
EBP US, Inc., (EBP) having an address at 155 Federal Street, Suite 600, Boston MA 02110,
which may do business under its associated Conveyal® or TREDIS® brand names.

By accessing the Service, the Client, whose name is listed in the Quote or Summary Sheet
(“Client”) and having an address as listed in the Quote or Summary Sheet, and its employees
and agents agree to abide by the terms in this Agreement.

1. Subscription to Hosted Service

The Service is delivered to Client in the form of a web-accessible application. Under these
Terms & Conditions, authorized users (individuals at a subscribing organization) are granted a
license to access the Service and support for the time period, geographic areas, and other
characteristics detailed in the signed Quote’s pricing sheet and Comments, or a Summary
Sheet accompanying these Terms.

EBP is responsible for maintaining the server infrastructure and online operational environment
necessary to support Client’s use of the Service in accordance with the terms in the Quote. Any
Additional Terms included in the Quote take precedence over terms in this section.

1.1. Setup of Service and Accounts

EBP will configure the Service for Client’'s use before the end of the Setup Term specified in the
Summary Sheet. Setup includes the following tasks:

1. creation of user accounts as requested by Client, up to the maximum number of
Authorized Users given in the Quote

2. import of “Included Data” for the “Geographic Area” specified in the Quote

3. any additional configuration specified in the Quote

The subscribing organization may designate its paid staff, volunteers, and internal contractors
as authorized users. Client may subsequently request that a user account be re-allocated to a
different individual, not more than once every three months.

Options can be executed at any time during the subscription term.

1.2. Prohibited Activities

The following activities are prohibited:

1. sharing login credentials between users

2. exceeding any limit in the Summary Sheet on the number of analyses, projects, or other
resources allowed to be created

3. uploading any data to Service if such upload or use violates licensing and legal
restrictions on the data

4. analyzing locations outside the Geographic Area given in the Summary Sheet
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1.3. Activities Requiring Approval from EBP

The following activities require express written approval from EBP:

1. starting analyses by scripts, automated processes, or means other than the Service’s
user interface;

2. using the Service for analyses that are outside Client’s normal course of business,
typically limited to research or planning related to transportation or economic analysis.

1.4. Service Level

The Service may occasionally be unavailable for brief periods of time due to Planned
Maintenance. EBP generally conducts Planned Maintenance outside of Client’s normal
business hours. EBP will notify Client in advance of any Planned Maintenance that is
anticipated to occur during Client’s normal business hours and last longer than one (1) hour.

In the event Client reports to EBP via email that the Service is unavailable during Client’s
normal business hours, EBP shall use reasonable efforts to restore availability as quickly as
possible. If availability is not restored within four (4) hours of Client’s report of unavailability to
EBP, Client may initiate a request for Service Credit.

To request Service Credit for an unavailability incident lasting longer than four (4) hours, Client
must issue an email request to EBP within ten (10) business days of the incident, referencing
Client’s original report of unavailability. If the cause of the incident was EBP’s responsibility,
EBP will grant one week of Service Credit for each week (or portion thereof) during which the
Service was unavailable to Client. Service Credit will not be granted if the cause of the
unavailability incident is a third-party issue, or an issue on Client side. Each week of Service
Credit will extend Client’s access to the Service by one week. Service Credit will be Client’s only
recourse if the Service is not available.

2. Support
2.1. Support Provided

EBP will provide Client with the following types of Support for the Service as detailed in this
section:

1. Support (§ 2.1.1) provided on an hourly basis;
2. Bug fixes (§ 2.1.2) provided as required, free of charge to Client;
3. Custom Development (§ 2.1.3) to be negotiated on a case-by-case basis.

2.1.1. Support

EBP provides Support on an hourly basis for the purposes described in § 2.1.1.1. In addition to
any Included Support Hours given in the Summary Sheet, Client can purchase additional
Support hours (§ 2.1.1.2).
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2.1.1.1. Types of Support Provided
The following tasks are eligible for Support by EBP:

web-based user training sessions

instructions given at the request of Client regarding basic use and operation of the
Service

preparation of data for use with the subscribed Service

creation of analysis scenarios within the subscribed Service

configuration and execution of analysis runs within the Service

interpretation and documentation of analysis run results
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2.1.1.2. Purchase of Additional Support Hours

If the Included Support Hours are exhausted prior to completion of the Initial Term (§ 3.1),
additional Support hours may be purchased by Client on an hourly basis at the Standard Rate
for Additional Support given in the Summary Sheet.

2.1.1.3. Expiration of Support Hours

All Support hours purchased are non-refundable. At the end of the Initial Term or any Renewal
Term (§ 3.2.), unused Support Hours will not be returned to Client or carried over for use in
subsequent Renewal Terms.

2.1.2. Bug Fixes

Bug-fixing is defined as Remedial or Corrective Maintenance, per the IEEE Standard for
Software Engineering-Software Maintenance (ISO/IEC 14764), that applies to reproducible
errors so the Service is brought into substantial conformance with advertised functionality. EBP
will not charge Client for bug fixes or deduct time spent on bug fixes from the Included Support
Hours.

2.1.3. Custom Development

Client may request that EBP perform Custom Development of enhancements to the Service in
accordance with the Custom Development Procedure.

2.1.3.1. Custom Development Procedure

EBP will prepare, for review by Client, a Statement of Work or amendment to a Statement of
Work for each proposed Custom Development. A Statement of Work shall document the
Custom Development to be provided by EBP and shall specify, at a minimum:

1. the scope of work

2. the tasks, and the estimated number of hours required for EBP personnel to complete
each task

3. an estimated schedule for completion of the Custom Development

4. any deliverables

5. any materials, equipment, advice and information EBP will require from Client to
complete the Custom Development.
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Upon mutual agreement of the parties as to the Statement of Work, Client will return the
Statement of Work signed by Client to EBP. Each Statement of Work shall be governed by the
provisions of this Agreement.

EBP shall report to Client concerning the hours used in each Statement of Work. Except in
cases of a fixed or flat-rate Custom Development Statement of Work, in case EBP anticipates
the estimated hours concerning the Custom Development in process are not enough, EBP shall
inform Client as soon as practicable of the same and the parties shall together decide how to
continue the work and how many hours should be added to finish the work planned.

Custom Development shall be done and charges shall accrue only after Client has agreed upon
and/or ordered Custom Development.

2.1.3.2. Standard Rate

Any Custom Development performed will be priced at the Standard Rate for Additional Support
given in the Summary Sheet. Any included Support Hours as described in § 2.1.1 may also be
applied to Custom Development.

2.2. Response Time for Requests for Support

EBP shall use reasonable efforts to respond to Client within the 24 hours of receipt of request. A
response to a Support request is not necessarily a solution, but an acknowledgement of issue
and a proposed course of action.

3. Term, Termination, Suspension, and
Assignment

3.1. Initial Term

This Agreement shall commence on the Service Start Date as given in the Summary Sheet and
shall continue until the Service End Date as given on the Summary Sheet, as extended by any
applicable Service Credit (as described in § 1.4).

3.2. Renewal Term

At the end of this term (the “Initial Term”), this Agreement may be renewed for an additional
term (a “Renewal Term”) by mutual agreement of the parties and for such valuable
consideration as agreed to and executed by both parties in a writing, not less than fourteen (14)
calendar days prior to the expiration of the Initial Term or subsequent Renewal Terms. During
each Renewal Term, as extended by any applicable Service Credit (as described in § 1.4), all
terms and conditions as set forth herein shall remain in full force and effect.

3.3. Termination

At the end of the Initial Term or any Renewal Term, if the parties do not agree to a renewal,
EBP may disable Client’s access to the Service, and parties’ obligations to each other as set
forth herein cease in their entirety, except that Sections 4, 5, 6, and 7 survive the end of the
Initial Term and any Renewal Term and remain permanently in effect.
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3.4. Suspension

EBP reserves the right to disable Client’s access to the Service, following ten (10) calendar
days written notice to Client, if Client does not abide by Section 4 payment terms, Section 7, or
any component of § 1.2. Service will be restored following resolution of the violation of Terms.

3.5. Assignment
Client may not assign any or all of its rights or obligations under this Agreement without EBP’s
prior written consent.

EBP may assign any or all of its rights or obligations hereunder only following thirty (30) days
written notice to Client.

4. Payment
4.1. Amount

EBP may invoice Client or an intermediary designated by Client for the Total Price following
signed acceptance of the Quote and these Terms and Conditions. Client or its designated
intermediary will remit to EBP the full amount within upon receipt of the invoice and at least prior
to the Service Start Date.

Client has the option to purchase additional Support and/or Custom Development hours as
described in § 2.1.1, and § 2.1.3. throughout the subscription term as well as other add-on
Options listed on the Quote.

4.2. Taxes

All compensation paid to EBP is exclusive of all taxes and similar fees now in force or enacted
in the future or imposed on the delivery of services as received by Client. Client will be
responsible for and will pay in full all of its own taxes.

5. Confidentiality

All Client materials and information learned or gathered by EBP in connection with the Support
are confidential. Such confidential materials and information may not be used by EBP in any
way or divulged to any third party without the written permission of Client. All employees,
subcontractors, consultants, or agents of EBP are also bound to these confidentiality terms.

6. Liability

6.1. No Liability for Hardware or Software Not Provided by
EBP

Unless otherwise agreed between the parties, EBP is not liable for problems with the
performance of server hardware or software not provided by EBP.
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6.2. Disclaimer of Warranties and Limitation of Liability

No warranty or affirmation of fact, express or implied, other than as set forth in the limited
warranty statement is made or authorized herein. EBP disclaims any liability for defect, error, or
omission claims due to misuse of the hosted service, and any description of the hosted service
does not express or imply a warranty that the hosted service is merchantable or fit for a
particular purpose.

The tables and charts provided in Services hosted by EBP are intended to be used together
with local insight and judgment in evaluating priorities, options, and opportunities. All data
obtained through the Service are provided as of the dates indicated in the application’s tables,
charts, and documentation materials, and are subject to change and updating without notice.

EBP provides all data on an “as is” basis. Because providing the data and analytic tools involves
a process of selection and judgment, EBP makes no representations or warranties that such
data or the work product of using said such tools will be accurate, complete, or error free. You
must exercise your judgment and discretion in relying on the data and the work product, and
you do so at your own risk.

Any liability for special, consequential, and incidental damages is expressly disclaimed by both
parties. Notwithstanding the limitations related to Service Level in § 1.4, EBP’s liability in all
events is limited to, and shall not exceed, the amount of the Total Price contained in section
4.1.

7. Ownership and Copyright

EBP and/or its agents shall be deemed the author and/or owner of all designs, concepts,
graphics, logos, processes, features, ideas, and other creative work, developed by EBP in
providing the Service that do not infringe on Client’s trademarked designs, logos, and look and
feel.

A subscribing organization is permitted to use all tables and charts provided by TREDIS®,
Conveyal®, or other hosted Service solely for its transportation and economic analysis projects,
including in analysis, reports, presentation, and publications. However, all use of these materials
must include notation crediting it to "[the subscribed service], using inputs provided by
[name of your agency or the source you used].”

TREDIS®, Conveyal®, and EBP’s other Services are owned, maintained, and operated by EBP.
The websites consists of material derived from EBP’s business processes, software and
databases, and other databases and services provided by third party vendors, all of which are
protected by copyright, trademark, and other intellectual property laws. This content of the
websites and its underlying software may not be modified, copied, resold, distributed, reverse
engineered or incorporated into derivative works or other commercial products, services, or
analysis systems without the permission of EBP.

This Agreement shall have no effect on any intellectual property rights, equipment, software,
documents, materials, or other items owned by Client.

Any intellectual property rights, equipment, software, documents, materials or other items
supplied by Client to EBP for provision of the Services shall remain the property of Client.



	Summary Sheet
	Terms and Conditions
	1. Subscription to Hosted Service
	1.1. Setup of Service and Accounts
	1.2. Prohibited Activities
	1.3. Activities Requiring Approval from EBP
	1.4. Service Level

	2. Support
	2.1. Support Provided
	2.1.1. Support
	2.1.1.1. Types of Support Provided
	2.1.1.2. Purchase of Additional Support Hours
	2.1.1.3. Expiration of Support Hours

	2.1.2. Bug Fixes
	2.1.3. Custom Development
	2.1.3.1. Custom Development Procedure
	2.1.3.2. Standard Rate


	2.2. Response Time for Requests for Support

	3. Term, Termination, Suspension, and Assignment
	3.1. Initial Term
	3.2. Renewal Term
	3.3. Termination
	3.4. Suspension
	3.5. Assignment

	4. Payment
	4.1. Amount
	4.2. Taxes

	5. Confidentiality
	6. Liability
	6.1. No Liability for Hardware or Software Not Provided by EBP
	6.2. Disclaimer of Warranties and Limitation of Liability

	7. Ownership and Copyright

