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ATTACHMENT A 


 


MOU.______________________ 
FY14/15 - FY16/17 REGIONAL RIDEMATCHING SERVICES PROJECT 


MEMORANDUM OF UNDERSTANDING 
 


This Memorandum of Understanding (MOU) is entered into between the Los Angeles County 
Metropolitan Transportation Authority ("LACMTA") and the Ventura County Transportation 
Commission (VCTC) for the Regional Ridematching Services Project (the “Project"). 
 
WHEREAS, LACMTA desires to enter into this MOU with VCTC as part of the effort to 
maintain countywide rideshare services within Los Angeles County and within the region.  
 
WHEREAS, the goal of the Project is to perform ridematching database services including 
enhancing the regional rideshare database and software, and to maintain this ridematching 
system which is necessary to encourage commuters to carpool, vanpool, take bus and rail transit, 
bike, walk and telecommute to Southern California worksites; 
 
WHEREAS, LACMTA desires to continue participating with other County Transportation 
Commissions (CTCs) including VCTC and Orange County Transportation Authority (OCTA) in 
providing regionally coordinated ridematching services to better serve the traveling population of 
the region;  
 
WHEREAS, LACMTA has actively participated in the joint effort of the CTCs in evaluating, 
designing and approving the regional ridematching software system; and 
 
WHEREAS, LACMTA has agreed to perform services necessary to implement the Project on the 
terms and conditions contained herein; 
 
NOW, THEREFORE, the parties to this MOU agree to the following terms and procedures: 
 
1.  SCOPE OF SERVICES 
 


A. LACMTA shall furnish all technical and professional services, including labor, material, 
equipment, transportation, supervision and expertise, necessary to fully and adequately 
perform the tasks set forth in the LACMTA Scope of Work attached hereto as 
Attachment A and incorporated herein by reference (hereinafter referred to as 
“Services”).  LACMTA and VCTC also understand and agree that VCTC and the CTCs 
are intended third-party beneficiaries of that certain Software License and Maintenance 
Agreement (Agreement No. XXXXX) between LACMTA and Trapeze Software Group, 
Inc. (“Trapeze”).  The foregoing referenced Agreement, attached as Attachment B, is 
referred to herein as the ‘Computer Software Agreement.’ 


 
B. LACMTA shall perform the Services in accordance with the Budget attached as 


Attachment C and incorporated herein by reference.  LACMTA may move funds around 
within the budget provided LACMTA obtains prior written approval from VCTC and the 
CTCs and provided LACMTA does not exceed the total budget amount. 
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C. LACMTA understands that this Project will be administered in accordance with the 
VCTC’s CMAQ (Congestion Mitigation & Air Quality) Funding Guidelines, as adopted 
or amended, and agrees that it shall comply with the terms of these guidelines.  


 
D. All work prepared by LACMTA shall be executed in a manner consistent with 


professional standards of due care. 
 


E. LACMTA shall perform the Services under this MOU in a skillful and competent 
manner. 


 
F. LACMTA represents and warrants to VCTC and the CTCs that it has all licenses, 


permits, qualifications and approvals of whatever nature that are legally required to 
practice its profession.  LACMTA further represents and warrants that it shall keep in 
effect all such licenses, permits, and other approvals during the term of this MOU. 


 
 
2.  TERM 
 


A. This MOU shall commence on July 1, 2014, and terminate on August 31, 2017.   
 
B. All eligible Project expenses as defined in the Reporting and Expenditure Guidelines 


(Attachment D) shall be reimbursed in accordance with the terms and conditions of this 
MOU unless otherwise agreed to by the parties in writing. 


 
C. Should VCTC determine there are insufficient Funds available for the Project, VCTC 


may terminate this MOU by giving written notice to LACMTA at least thirty (30) days in 
advance of the effective date of such termination.  If this MOU is terminated pursuant to 
this section, VCTC will not reimburse LACMTA any costs incurred after the termination 
date, except those necessary to return any facilities modified by the Project’s construction 
to a safe state.  VCTC’s share of these costs will be consistent with the established 
funding percentages outlined in the MOU. 


 
 


3.   PAYMENT OF COMPENSATION 
 


A. VCTC shall reimburse LACMTA an amount not to exceed THIRTY ONE THOUSAND, 
THREE HUNDRED SIXTY DOLLARS ($31,360) (the “Funds”) for the actual costs of 
the Services provided under this MOU subject to the terms and conditions contained 
herein.  VCTC shall contribute Ventura County’s share of the Project funded jointly by 
VCTC and the CTCs.  If any of the other CTCs reduce their contribution, VCTC reserves 
the right to assess and/or reduce the Funds by a commensurate amount in order to 
maintain Ventura County’s proportional share of the total amount contributed by all of 
the CTCs. 


 
B. All disbursements of Funds shall be on a reimbursement basis only.  Such disbursements 


of Funds shall be considered an estimate subject to adjustment based on VCTC audit 
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results. 
 


C. Under no circumstances will the total amount of money paid to LACMTA for the 
Services exceed the Funds, unless otherwise agreed to by the parties in writing. 


 
 


4. DISBURSEMENT OF FUNDS:    
  
Disbursements shall be based on a reimbursement basis in accordance with the Quarterly 
Progress/Expenditure Report (Attachment D1).  VCTC will make all disbursements by check 
unless an exception is requested in writing.  LACMTA must provide detailed supporting 
documentation with its Quarterly Progress/Expenditure Report.   


 
 
5.  REPORTING AND AUDIT REQUIREMENTS/PAYMENT ADJUSTMENTS 
 


A. LACMTA shall submit the Quarterly Progress/Expenditure Report and invoice within 60 
days after the close of each quarter on the last day of the months November, February, May 
and August.  Should LACMTA fail to submit such reports within 10 days of the due date 
and/or submit incomplete reports, VCTC will not reimburse LACMTA until the completed 
required reports are received, reviewed, approved.  The quarterly invoice shall include all 
appropriate documentation (such as contractor invoices, timesheets, receipts, etc.).  All 
supporting documents must include a clear justification and explanation of their relevance to 
the Project.  If no activity has occurred during a particular quarter, LACMTA will still be 
required to submit the Quarterly Progress/Expenditure Report indicating no dollars were 
expended that quarter.   


 
B. VCTC, and/or its designee, shall have the right to conduct audits of the Project, as deemed 


appropriate, such as financial and compliance audits; interim audits; pre-award audits, 
performance audits and final audits.  VCTC will commence a final audit within six months 
of receipt of acceptable final invoice, provided the Project is ready for final audit 
(meaning all costs and charges have been paid by LACMTA and invoiced to VCTC, and 
such costs, charges and invoices are properly documented and summarized in the 
accounting records to enable an audit without further explanation or summarization 
including actual indirect rates for the period covered by the MOU period under review).  
LACMTA agrees to establish and maintain proper accounting procedures and cash 
management records and documents in accordance with Generally Accepted Accounting 
Principles (GAAP).  LACMTA shall reimburse VCTC for any expenditure not in 
compliance with the Scope of Work and/or not in compliance with other terms and 
conditions as defined by this MOU and the Guidelines.  LACMTA’s expenditures submitted 
to VCTC for this project shall be in compliance with Federal Acquisition Regulations, 
Subpart 31 (FAR).   


 
C. LACMTA’s records shall include, without limitation, accounting records, written policies 


and procedures, contract files, original estimates, correspondence, change order files 
(including documentation covering negotiated settlements), invoices, and any other 
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supporting evidence deemed necessary by VCTC to substantiate charges related to the 
Project (all collectively referred to as “records”) shall be open to inspection and subject to 
audit and reproduction by VCTC auditors or authorized representatives to the extent 
deemed necessary by VCTC to adequately permit evaluation of expended costs.  Such 
records subject to audit shall also include, without limitation, those records deemed 
necessary by VCTC to evaluate and verify, direct and indirect costs, (including overhead 
allocations) as they may apply to costs associated with the Project.  These records must 
be retained by LACMTA for three years following final payment under this Agreement.  
Payment of retention amounts shall not occur until after the VCTC’s final audit is 
completed. 


 
D. LACMTA shall cause all contractors to comply with the requirements of paragraphs 5.B 


and 5.C above.  LACMTA shall cause all contractors to cooperate fully in furnishing or 
in making available to VCTC all records deemed necessary by VCTC auditors or 
authorized representatives related to the Project. 


 
E. VCTC or any of its duly authorized representatives, upon reasonable written notice shall 


be afforded access to all of the records of LACMTA and its contractors related to the 
Project, and shall be allowed to interview any employee of LACMTA and its contractors 
through final payment to the extent reasonably practicable. 


 
F. VCTC or any of its duly authorized representatives, upon reasonable written notice, shall 


have access to the offices of LACMTA and its contractors, shall have access to all 
necessary records, including reproduction at no charge to VCTC, and shall be provided 
adequate and appropriate work space in order to conduct audits in compliance with the 
terms and conditions of this MOU. 
 


G. When business travel associated with the Project requires use of a vehicle, the mileage 
incurred shall be reimbursed at the mileage rates set by the Internal Revenue Service, as 
indicated in the United States General Services Administration Federal Travel Regulation, 
Privately Owned Vehicle Reimbursement Rates. 


 
H. Invoices shall be addressed to:  


 
VCTC 
Commuter Services 
950 County Square Drive, Suite 207 
Ventura CA, 93004 
Re:  MOU._to be determined_ 
 
Copies of invoices/backup shall be addressed to: 
 
VCTC 
Commuter Services 
950 County Square Drive, Suite 207 
Ventura CA, 93004 
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 Payments shall be addressed to: 


 
LACMTA 
One Gateway Plaza 
Mail Stop 99-19-6 
Los Angeles, CA  90012-2952 
Attention:  Paula Carvajal, Project Manager, 
Regional Rideshare 


 
 
6. DEFAULT: A Default under this MOU is defined as any one or more of the following: 


(i) LACMTA fails to comply with the terms and conditions contained herein or in the 
Guidelines;  (ii) LACMTA fails to perform satisfactorily or makes a material change, as 
determined by VCTC at its reasonable discretion, to the Financial Plan, the Scope of Work, 
or the Project Funding without VCTC’s prior written consent or approval as provided 
herein, or (iii) VCTC fails to comply with the terms and conditions contained herein; 
provided, however, VCTC’s failure to timely pay an invoice submitted by LACMTA that is 
not in conformance with the requirements of this MOU shall not be considered a default of 
VCTC. 


 
 
7. REMEDIES: 
 


A. In the event of a Default by either party, the non-Defaulting party shall provide written 
notice of such Default to the party in Default with a 30-day period to cure the Default.  In 
the event the Defaulting party fails to cure the Default, or commit to cure the Default and 
commence the same within such 30-day period to the satisfaction of the non-Defaulting 
party, the following remedies shall apply:   


 
1. If LACMTA defaults, VCTC shall have the following remedies: (i) VCTC may 


terminate this MOU; (ii) VCTC may make no further disbursements of Funds to 
LACMTA, except that VCTC shall reimburse LACMTA for Services satisfactorily 
provided, as determined in VCTC’s reasonable discretion, prior to termination of 
this MOU; and/or (iii) VCTC may recover from LACMTA any Funds disbursed to 
LACMTA as allowed by law or in equity. 


 
2. If VCTC defaults, LACMTA shall have the following remedies:  (i) LACMTA may 


terminate this MOU; (ii) LACMTA may cease the provision of the Services until 
cure of the Default; and /or (iii) LACMTA may recover from VCTC any Funds that 
should have been disbursed to LACMTA pursuant to the terms of this MOU as 
allowed by law or in equity. 


 
B. Effective upon receipt of written notice of termination from VCTC, LACMTA shall not 


undertake any new work or obligation with respect to this MOU unless so directed by 
VCTC in writing.  Any Funds expended after termination shall be the sole responsibility of 
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LACMTA. 
 


C. The remedies described herein are non-exclusive.  VCTC shall have the right to enforce any 
and all rights and remedies herein or which may be now or hereafter available at law or in 
equity. 


 
 
8. COMMUNICATIONS: 
 


A. LACMTA shall ensure that all Communication Materials contain recognition of VCTC’s 
contribution to the Project.  LACMTA shall ensure that at a minimum, all Communications 
Materials shall include (i) the phrase “This project was partially funded by VCTC” or 
alternative acceptable minimum language; and (ii) the VCTC logo, with the exception of 
press releases, which do not require a VCTC logo. 


 
B. If LACMTA produces any Communication Materials that do not contain the information set 


forth in Section 8.A above, LACMTA must provide an opportunity for prior review and 
written comment by the Chief Communications Officer of VCTC or its designee before 
such materials can be produced.  If LACMTA does not receive a response from VCTC 
Communications within seven (7) working days from the day of receipt by VCTC 
Communications staff, LACMTA may proceed with producing the Communications 
Materials as proposed. 


 
C. For purposes of this MOU, “Communications Materials” include, but are not limited to, 


literature, newsletters, publications, websites, advertisements, brochures, maps, information 
materials, video, radio and public service announcements, press releases, press event 
advisories, and all other related materials. 


 
D. For signage on Project structures, facilities, vehicles and construction sites, LACMTA shall 


use the phrase, “Funded in part by [VCTC logo]” or “Your tax dollars at work [VCTC 
logo]” or alternative acceptable language.  Further guidance on acknowledging VCTC 
contribution is provided in the Communications Materials guidelines available from the 
VCTC. 


 
E. CTC shall notify the VCTC Public Information Officer or its designee of all press events 


related to the Project in such a manner that allows VCTC to participate in such events, at 
VCTC’s sole discretion. 


 
F. The VCTC logo is a trademarked item that shall be reproduced and displayed in accordance 


with specific graphic guidelines available from VCTC. 
 


G. LACMTA shall ensure that any subcontractor, including, without limitation, public 
relations, public affairs, and/or marketing firms hired to produce Project Communications 
Materials will comply with the requirements contained in this Section.  
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9.  OWNERSHIP OF MATERIALS/EQUIPMENT/CONFIDENTIALITY/USE OF DATA 
 


A. Ownership and Use Rights.  Ownership and the right to use all documents, Data, 
Software or Successor Software (as defined in Section 9.c. below), and materials shall be 
in accordance with that certain Computer Software Agreement.  LACMTA agrees that it 
shall have no interest or claim to VCTC collected or owned technical data.  All capital 
goods and assets, including, but not limited to, computer hardware, printing and 
duplication equipment, multimedia equipment procured in whole or part by funds 
provided under this MOU, are joint property of VCTC and the CTCs.  VCTC and the 
CTCs will collectively negotiate and agree upon the disposition of all capital goods upon 
termination of this MOU for any reason. 


 
B. Confidentiality.  All ideas, memoranda, specifications, plans, procedures, drawings, 


descriptions, computer program data, input record data, written information, and other 
materials, either created by or provided to LACMTA in connection with the performance 
of this MOU shall be held confidential by LACMTA.  Such materials shall not, without 
the prior written consent of VCTC and the CTCs, be used by LACMTA for any purposes 
other than the performance of the Services.  Nor shall such materials be disclosed to any 
person or entity not connected with the performance of the Services.  Nothing furnished 
to LACMTA, which is otherwise known to LACMTA or is generally known, or has 
become known, to the related industry shall be deemed confidential.  Except as required 
by Section 8 of this MOU, LACMTA shall not use VCTC’s name or insignia, 
photographs of the project, or any publicity pertaining to the Services in any magazine, 
trade paper, newspaper, television or radio production or other similar medium without 
the prior written consent of VCTC. 


 
C. Use of Data.  As a user of the regional ridematching database system, LACMTA shall 


ensure all Data is accessible to VCTC and the CTCs in hard copy and electronic media 
through the Software wide area network configuration or if Software is replaced, then 
through the successor software configuration, provided such successor software at a 
minimum performs the same functions as Software (the “Successor Software”).  Data is 
accessible 24 hours, 7 days a week to all CTCs to input, use, access and manipulate the 
Data to prepare reports and perform other ridematching contemplated by this MOU.  If 
electronic access to Data is interrupted, Data will be made available upon request and 
shall be immediately provided to VCTC and the CTCs but no later than 30 days after 
request has been made.  All Data shall be provided in hardcopy and electronic media 
format. 


 
 
10.  SOFTWARE LICENSING AGREEMENT AND PROVISIONS FOR USE 


 
A.  Software Licensing for the computer software and products required under this 
MOU shall be in accordance with the Computer Software Agreement, the 
provisions of which shall control over the terms of this MOU.  For the purposes of 
this MOU, the below terms are defined as follows: 


 







MOU.____________________	
FY	14/15	‐	FY	16/17	REGIONAL	RIDEMATCHING	SVCS.	PROJ.	MOU	


 


 8


1. Software:  The computer programs and products required to be or have been 
developed and delivered by LACMTA or its subcontractors to VCTC and 
OCTA under the MOU, including, but not limited to, RidePro Wide Area 
Network, RidePro Web, Average Vehicle Reduction (AVR) Module, 
applications to create density maps, CTC RidePro Enhancements, AVR Module 
Enhancements (as defined in Section 10.A.2 below) and RidePro School Pool 
Enhancement, and related enhancements to those computer programs. 


 
2. CTC Software or Successor Software Module Enhancements:  
Enhancements made to Software or the Successor Software modules by 
LACMTA or its subcontractors that are funded by VCTC and/or the CTCs 
hereunder for the Project, including without limitation the tailoring of the AVR 
Module to comply with local trip reduction requirements, the electronic AVR 
survey tool, and tailoring Software or Successor Software for School Pool 
matching. 


 
3. Data:  The information, whether in hard copy, database, keypunch or other 
formats, which is used as input to the Software or Successor Software or which 
is or has been generated, collected, analyzed, created, prepared or developed by 
LACMTA, or its respective subcontractors for the performance of the Project, 
including, but not limited to, RideGuide surveys, Average Vehicle Ridership 
(AVR) surveys, School Pool surveys, AVR calculations, AVR statistics, 
Software or Successor Software commuter information, and remote access 
client information and which is funded hereunder or funded under any other 
funding agreements between VCTC, OCTA and LACMTA for the Project. 


 
B.  When LACMTA or its subcontractors develop Software or Successor Software 
not deemed proprietary for VCTC and OCTA, for the Project, the following shall 
apply: 


 
1. LACMTA shall deliver to VCTC and OCTA the Software or Successor 
Software, and Documentation, in such tape, disk, or hard copy format as VCTC 
and OCTA may designate. 


 
3. The VCTC and OCTA shall hold the Software or Successor Software, and 
Documentation, in confidence, shall use and disclose them only as expressly 
authorized herein or as required by law and only to its employees, agents or sub 
licensees to whom disclosure is necessary or appropriate for the performance 
and exercise of its rights hereunder, and shall take reasonable steps to ensure 
that unauthorized persons will have no access to them. 


 
4. VCTC and the CTCs shall not sell, license or otherwise transfer any interest 
in the Data, Software or Successor Software, or other materials in some manner 
developed for utilization in the Project, without the prior written permission of 
the VCTC Chief Executive Officer or designee and each of the CTCs.   


 







MOU.____________________	
FY	14/15	‐	FY	16/17	REGIONAL	RIDEMATCHING	SVCS.	PROJ.	MOU	


 


 9


5. Upon the VCTC’s request, LACMTA or its subcontractors shall generate 
modifications of and enhancements to the Software or Successor Software not 
required by the MOU.  If such software modifications and enhancements cause 
an increase or decrease in the price, the parties will promptly negotiate an 
equitable adjustment 


 
 


11.  INSPECTION OF SERVICES 
 


VCTC reserves the right to inspect all and every part of the Services at any time during the 
performance and after completion at its discretion.  VCTC shall not be obligated to make 
any inspections, however, and neither the inspection of the Services, nor the lack thereof, 
shall relieve LACMTA of its responsibility for performing and providing the Services in 
accordance with the terms of this MOU. 


 
 
12.  OTHER TERMS AND CONDITIONS  
 


A. This MOU, along with its Attachments and the Guidelines, constitutes the entire 
understanding between the parties, with respect to the subject matter herein.  The 
MOU shall not be amended, nor any provisions or breach hereof waived, except in 
writing signed by the parties who agreed to the original MOU or the same level of 
authority.  Adoption of revisions or supplements to the Guidelines shall cause such 
revisions or supplements to become incorporated automatically into this MOU as 
though fully set forth herein. 
 


B. LACMTA is obligated, to continue using the Project dedicated to the public 
transportation purposes for which the Project was initially approved.  Equipment 
acquired as part of the Project, including office equipment, transit vehicles, shall be 
dedicated to that use for their full economic life cycle, including any extensions of 
that life cycle achieved by reconstruction, rehabilitation, or enhancements. 


 
C. In the event that there is any legal court (e.g., Superior Court of the State of 


California, County of Ventura, or the U.S. District Court for the Central District of 
California) proceeding between the parties to enforce or interpret this MOU, to 
protect or establish any rights or remedies hereunder, the prevailing party shall be 
entitled to its costs and expenses, including reasonable attorney’s fees. 


 
D. Neither VCTC nor any officer or employee thereof shall be responsible for any 


damage or liability occurring by reason of anything done or committed to be done 
by LACMTA under or in connection with any work performed by and or service 
provided by LACMTA, its officers, agents, employees, contractors and 
subcontractors under this MOU.  LACMTA shall fully indemnify, defend and hold 
VCTC, and its officers, agents and employees harmless from and against any 
liability and expenses, including without limitation, defense costs, any costs or 
liability on account of bodily injury, death or personal injury of any person or for 
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damage to or loss of risk of property, any environmental obligation, any legal fees 
and any claims for damages of any nature whatsoever arising out of the Project, 
including without limitation: (i) misuse of the Funds by LACMTA, or its officers, 
agents, employees, contractors or subcontractors; (ii) breach of LACMTA’s 
obligations under this MOU; or (iii) any negligent act or omission of LACMTA, or 
its officers, agents, employees, contractors or subcontractors in the performance of 
the work or the provision of the services, in connection with the Project including, 
without limitation, the Scope of Work, described in this MOU. 


 
 


E. Neither LACMTA nor any officer or employee thereof shall be responsible for any 
damage or liability occurring by reason of anything done or committed to be done 
by VCTC under or in connection with this MOU.  VCTC shall indemnify, defend 
and hold harmless LACMTA, its officers, directors, employees and agents from and 
against any and all claims (including attorneys’ fees and reasonable expenses for 
litigation or settlement) for any loss or damages, bodily injuries, including death, 
damage to or loss of use of property caused by the negligent acts, omissions or 
willful misconduct by VCTC, its officers, directors, employees, agents, 
subcontractors or suppliers in connection with or arising out of its performance of 
this MOU. 


 
 
F. Neither party hereto shall be considered in default in the performance of its 


obligation hereunder to the extent that the performance of any such obligation is 
prevented or delayed by unforeseen causes including acts of God, acts of a public 
enemy, and government acts beyond the control and without fault or negligence of 
the affected party.  Each party hereto shall give notice promptly to the other of the 
nature and extent of any such circumstances claimed to delay, hinder, or prevent 
performance of any obligations under this MOU. 


 
G. LACMTA shall comply with and insure that work performed under this MOU is 


done in compliance with Generally Accepted Accounting Principles (GAAP), all 
applicable provisions of federal, state, and local laws, statutes, ordinances, rules, 
regulations, and procedural requirements including Federal Acquisition Regulations 
(FAR), and the applicable requirements and regulations of VCTC.  LACMTA 
acknowledges responsibility for obtaining copies of and complying with the terms of 
the most recent federal, state, or local laws and regulations, and VCTC requirements 
including any amendments thereto. 


 
H. LACMTA shall not assign this MOU, or any part thereof, without prior approval of 


the VCTC Chief Executive Officer or his designee, and any assignment without said 
consent shall be void and unenforceable. 


 
I. This MOU shall be governed by California law.  If any provision of this MOU is 


held by a court of competent jurisdiction to be invalid, void, or unenforceable, the 
remaining provisions shall nevertheless continue in full force without being impaired 
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or invalidated in any way. 
 


J. The covenants and agreements of this MOU shall inure to the benefit of, and shall be 
binding upon, each of the parties and their respective successors and assigns. 


 
K. LACMTA will advise VCTC prior to any key Project staffing changes. 


 
L. Notice will be given to the parties at the address specified in Section 5, unless 


otherwise notified in writing of change of address. 
 


M. LACMTA in the performance of the work described in this MOU is not a contractor 
nor an agent or employee of VCTC.  LACMTA attests to no organizational or 
personal conflicts of interest and agrees to notify VCTC immediately in the event 
that a conflict, or the appearance thereof, arises.  LACMTA shall not represent itself 
as an agent or employee of VCTC and shall have no powers to bind VCTC in 
contract or otherwise. 
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IN WITNESS WHEREOF, the parties have caused this MOU to be executed by their duly 
authorized representatives as of the dates indicated below: 
 
 
 
  


VENTURA COUNTY TRANSPORTATION COMMISSION 
 


  
 
 
 By:                                                                                    


Darren Kettle    Date 
Executive Director 


 
 
APPROVED AS TO FORM: 


 
 
 By:                                                                                    
  VCTC’s Legal Counsel   Date 
   
   
 
 
LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY 
 
 
 
 By:______________________________________________                                          
  Arthur T. Leahy        Date   
  Chief Executive Officer 
 
 


APPROVED AS TO FORM: 
 
 JOHN KRATTLI 
 County Counsel 
 
 By:                                                                                           
  Deputy          Date 








Attchment B 
 


 
 


Standard SWLMA 
 Page 1 of 14 2013 


SOFTWARE LICENSE AND MAINTENANCE AGREEMENT 
 
Between 
 
TRAPEZE SOFTWARE GROUP, INC. (“Trapeze”), with its principal place of business at 8360 East 
Via de Ventura, Suite L-200, Scottsdale, Arizona 85258, U.S.A. 
 
And 
 
LOS ANGELES COUNTY METROPOLITAN TRANSPORTATION AUTHORITY (“Licensee”) 
with its principal place of business at One Gateway Plaza, Los Angeles, California 90012, U.S.A. 
 
Effective Date: July 1st, 2014 
 
Notice Information: 


 
If intended for Trapeze, to: If intended for Licensee, to: 
 
5800 Explorer Drive, 5th Floor  Metro, One Gateway Plaza, Mailstop 99-19-6  
 
Mississauga, Ontario, Canada L4W 5L4  Los Angeles, California USA 90012  
 
Contact:  Mary Pavela  Contact: Paula Carvajal  
 
Telephone:   1-905-629-8727  Telephone: (213) 922-4258  
 
Number of Pages in this Agreement including attached Exhibits:  __ 
 
This terms and conditions of this Agreement shall govern all dealings between Trapeze and the 
Licensee for the purchase of goods and services from Trapeze.  This Agreement, including its Exhibits 
shall apply in place of and prevail over any preceding or subsequent terms and conditions contained or 
referred to in any of the Licensee’s purchase orders, correspondence or elsewhere or implied by trade, 
custom, practice or course of dealing and any purported provisions to the contrary are hereby 
extinguished or excluded.  Without limiting the generality of the foregoing, Trapeze will not be bound 
by any standard or printed terms produced by Licensee.  In the event of any conflict or inconsistency 
between the provisions of this Agreement and the exhibits, the terms and conditions of this Agreement 
will govern to the extent of such inconsistency.  Licensee expressly acknowledges that no provisions, 
representations, undertakings, agreements, regarding the goods or services to be provided hereunder, 
have been made, other than those contained in this Agreement  The parties agree that no obligations 
or duties not set out expressly herein shall be imposed upon the parties or implied by law.    
 


Signed for and on behalf of Trapeze: Signed for and on behalf of Licensee: 
 
By:  By:   
 
Print Name:    Print Name:   
 
Title:    Title:   
 
Date:  Date:   
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NOW THEREFORE, the parties agree as follows: 
 
1. Definitions  In this Agreement the capitalized words set out below will have the 


following meanings: 
 
“Agreement” this Software License and Maintenance Agreement effectively made 


between Trapeze and Licensee, and the attached exhibits, all of which form 
an integral part of this Agreement; 


 
“Confidential Information” all information obtained by the parties from each other under this 


Agreement, but does not include any information which at the time of 
disclosure is generally known by the public. 


 
“Documentation” the user documentation and training materials pertaining to the Software as 


supplied by Trapeze; 
 
“Software”    the certain software as identified in Exhibit A of this Agreement; 
 
“Statement of Work” the specifications for the services to be provided by Trapeze and the 


Licensee, attached hereto as Exhibit C; 
 
“Trade Secrets” the Software, Documentation, and other related information (including all 


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


 
 “Upgrades”  generic enhancements to the Software that Trapeze generally makes 


available as part of its long term software support program. 
 


 
2. Term The Agreement shall become effective as of the Effective Date and shall remain in effect for 
an initial period of three (3) years (“Term”) from the Effective Date and shall renew automatically for one 
(1) year periods (each a “Renewal Term”) thereafter unless terminated as provided in Article 13. 


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


(a) Trapeze hereby grants to Licensee a personal, non-transferable, non-exclusive license to use for 
its own business purposes a production copy of the object code version of the Software in the 
form supplied by Trapeze and on hardware approved by Trapeze as of the License Date referred 
to in Exhibit A (“License Date”), in accordance with the operational characteristics described in 
Exhibit A.  In addition to the use of the Software by the Licensee, the parties agree that Orange 
County Transportation Authority and Ventura County Transportation Authority (each a 
“Sublicensee”, collectively the “Sublicensees”) are hereby sublicensed to use the Software and 
Documentation in accordance with the terms of this Agreement. 
 


(b) Licensee agrees and represents to Trapeze that its Sublicensees shall comply with the terms and 
conditions of the Agreement.  Licensee further agrees and represents that any failure by a 
Sublicensee to comply with the license terms and conditions of the Agreement shall constitute a 
breach of this Agreement by Licensee, and Licensee shall be liable to Trapeze for any such 
breach. 
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(c) In the event that any one of the Sublicensees requires a separate license to use the Software, 
Trapeze shall offer to that Sublicensee the opportunity to execute a separate Software License 
and Maintenance Agreement.  The terms and conditions of this Agreement shall be based upon 
the standard Trapeze contract forms at the time.  Trapeze shall be entitled to charge to any such 
Sublicensee license fees (and the related maintenance fees and hosting fees) equal to the 
difference between the individual gross license fees identified under this Agreement, as detailed 
in Exhibits A (License Fees) and Exhibit B (Ongoing Maintenance Fees and Ongoing Hosting 
Fees) and the standard fees normally charged to the Licensee using the Software at the 
Sublicensee’s then current usage rates. 


 
(d) Trapeze hereby grants to the Licensee a personal, non-transferable, non-exclusive license to use 


the Documentation, but only as required to exercise the license granted herein. 
 


(e) Access to the Software shall be provided by Trapeze via internet-based connectivity.  The 
Software will be hosted on an off-site server at the business premises of a third party 
subcontractor to Trapeze in accordance with the terms and conditions of Exhibit C, attached 
hereto.  Licensee shall be responsible for procuring and establishing a communications 
connection linking Licensee’s computers to the off-site servers, including required 
telecommunications equipment and connections.  


 
(f) Other than the rights of use expressly conferred upon Licensee by this section 2, Licensee shall 


have no further rights to use the Software or the Documentation, and shall not copy, reproduce, 
modify, adapt, reverse engineer, disassemble or translate them, without the express written 
authority of Trapeze.   


 
3. Software Services In accordance with the terms of this Agreement, Trapeze will perform the 
specified services related to Licensee’s use of the Software (“Services”).  Such Services will include hosting 
and support services.  Any and all other Services, desired by Licensee or the Sublicensees, are subject to a 
separately negotiated agreement between Licensee or Sublicensees and Trapeze, to be in writing and which 
shall include additional payments at Trapeze’s then current professional services rates. 


 
4. Software Warranty  Trapeze warrants that it holds title to all Software licensed and delivered 
pursuant to this Agreement.  Trapeze further warrants that it has full power and authority to grant to the 
Licensee the rights set forth in this Agreement and that neither the performance of the services by Trapeze 
nor the use by the Licensee of the Software, or any portion thereof, will in any manner constitute an 
infringement or other violation of any ownership, claim, copyright, trade secret, trademark, patent, invention, 
proprietary information, nondisclosure, or other rights of any third party.  No warranty is provided by 
Trapeze with respect to any third party licensed products.  Separate warranties may be available from the 
developer, distributor, or publisher of the licensed products.  Any use of the Software not in accordance with 
this Agreement constitutes a breach of the Agreement and shall void any warranty.   
 
The foregoing warranty is in lieu of all other warranties or conditions, express or implied, including 
but not limited to any implied warranties or conditions of merchantability, merchantable quality, 
fitness for a particular purpose and any other warranties arising by statute or otherwise in law or 
from the course of dealing or usage of trade.  Trapeze does not represent or warrant that this Software 
will meet all of Licensee’s particular requirements, or that the operation of the Software will operate 
100% error-free or uninterrupted, or that all program errors in the Software can be found in order to 
be corrected. 
 
5. Software Maintenance During the Term and for any Renewal Terms for which maintenance fees 
have been paid in full by Licensee: 
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(a)  Trapeze will maintain the Software so that it operates in conformity in all material respects with 
the descriptions and specifications for the Software set forth in the Documentation; 


 
(b)   in the event that Licensee detects any errors or defects in the Software, Trapeze will provide 


reasonable support services through a telephone software support line from Monday to Friday, 
8 am to 8 pm EST (Except North American holidays) and an available twenty-four hours per 
day line for emergency support.  Upon registration by Licensee, Trapeze will also provide 
Licensee with access to its software support website. 


 
6. Payment Upon execution of this Agreement, Trapeze will invoice the Licensee and the 
Licensee will issue a purchase order to Trapeze, for the Software license fees, service fees, and related 
expenses as set out in Exhibit B, attached hereto.  Trapeze will invoice Licensee for the Software license fees 
and implementation fees as set out in and according to Exhibit B.  The gross amount of the license fee is set 
out in Exhibit A.  Trapeze will invoice Licensee monthly for the Services provided, in accordance with 
Exhibit B.  The total amounts due for all service fees, modifications fees, and expense are firm fixed amounts 
and will be invoiced on that basis.  For clarity, any purchase order shall be governed exclusively by the terms 
and conditions of this Agreement, and any terms and conditions included with Purchase Orders are for 
administrative purposes only and shall not amend, alter or supersede the terms of the Agreement. 
 
Licensee shall pay annual maintenance and hosting fees to Trapeze as provided in Exhibit B (the “Fees”), 
attached hereto.  This Fees shall be subject to change as set out in Exhibit B.  Licensee shall issue a Purchase 
Order annually specifying the amount set forth in the Trapeze invoice for the Fees, and the Purchase Order 
shall be governed by the terms and conditions of this Agreement.   
 
The parties agree that Trapeze will invoice Licensee for any and all fees stipulated in this Agreement and 
Licensee will be responsible for the obligations of Sublicensees with regards to payment of such fees.  For 
clarity, the parties agree that Licensee shall be the single point of contact for all payment obligations under 
the Agreement. 
 
Licensee shall pay invoices within thirty (30) days of receipt.  In the event of an invoice dispute, Licensee 
shall have five (5) business days from date of receipt of invoice to advise Trapeze of the reasons for 
disputing the invoice in question.  If Trapeze has not received such notification within such time frame, the 
invoice in question shall be deemed accepted by Licensee.   Overdue undisputed payments will bear interest 
at the annual rate of ten percent (10%) on the amount outstanding from the date when payment is due until 
the date payment in full is received by Trapeze.  Licensee will also be responsible for payment of all 
applicable taxes and other levies, including sales and use taxes, and this obligation will survive termination 
of this Agreement.  If Licensee has a tax exemption certificate, a copy of the certificate must be provided to 
Trapeze upon signing of this Agreement to avoid payment of the applicable tax to Trapeze. 
 
7. Trade Secrets and Confidential Information Licensee acknowledges that any Trade Secrets or 
Confidential Information disclosed to Licensee pursuant to this Agreement are owned by Trapeze and 
include trade secrets and other confidential and proprietary information of Trapeze.  Licensee shall maintain 
in confidence and not disclose the same, directly or indirectly, to any third party without Trapeze’s prior 
written consent.  Licensee further acknowledges that a breach of this Section would cause irreparable harm to 
Trapeze for which money damages would be inadequate and would entitle Trapeze to injunctive relief and to 
such other remedies as may be provided by law. 
 
8. Media and Publication  Licensee shall not communicate with representatives of the general or 
technical press, radio, television or other communications media regarding the work under this Agreement 
without prior written consent of Trapeze, which such consent shall not be unreasonably withheld.  Neither 
Licensee nor any of its personnel shall publish or reproduce or arrange press releases regarding Trapeze 
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without the prior written consent of Trapeze upon such terms as may be agreeable to Trapeze.  Trapeze 
reserves the right to publish the results of the work done under this Agreement. 
 
9. Force Majeure  Neither party to this Agreement shall be liable to the other party hereto for loss or 
damage arising out of any delay or failure by such party in performing its obligations hereunder, except the 
making of payments due hereunder, if such delay or failure was the unavoidable consequence of a natural 
disaster, exercise of governmental power, strike or other labor disturbance, war, revolution, embargo, 
insurrection, operation of military forces, or other event or condition beyond the control of such party, 
provided that such party notifies the other party of its inability to perform and the reasons there for, with 
reasonable promptness, and performs its obligations hereunder as soon as circumstances permit. 
 
10. Remote Access  Upon request, Licensee shall provide Trapeze with the right to establish a remote 
connection to Licensee’s computer(s) on which the Software is installed, so as to enable Trapeze to monitor 
the operation of the Software. 
 
11. Intellectual Property Indemnification In the event of an intellectual property infringement claim 
by a third party, Trapeze will defend Licensee in respect of any such claims based on the claim that the 
Software infringes the intellectual property rights of that third party. Trapeze will pay any award rendered 
against Licensee by a court of competent jurisdiction in such action, provided that Licensee gives Trapeze 
prompt notice of the claim and Trapeze is permitted to have full and exclusive control of any defense.  If all 
or any part of the Software becomes, or in Trapeze’s opinion is likely to become, the subject of such a claim, 
Trapeze may either modify the Software to make it non-infringing or terminate this Agreement as it relates to 
the infringing portion of the Software. This is Trapeze’s entire liability concerning intellectual property 
infringement. Trapeze will not be liable for any infringement or claim based upon any modification of the 
Software developed by Licensee or any other third party, or use of the Software in combination with 
software or other technology not supplied or approved in advance by Trapeze, or use of the Software 
contrary to this Agreement or the Documentation. 
 
12. Limitation of Liability   
 
(a) Trapeze and Licensee do not rely on and will have no remedy arising from any statement, 
representation, warranty or understanding (whether negligently or innocently made) of any person (whether 
party to this Agreement or not) other than as expressly set out in this Agreement.   The only remedy available 
to Licensee for breach of warranty is for breach of contract under the terms of this Agreement. This does not 
preclude a claim for fraud. 
 
(b) Trapeze does not guarantee the privacy, security, authenticity or non-corruption of any information 
transmitted through the internet or any information stored in any system connected to the internet.  Trapeze 
shall not be responsible for any claims, damages, costs or losses whatsoever arising out of or in any way 
related to Licensee’s connection to or use of the internet. 
                       
(c)  Trapeze will not be liable to Licensee or any third party for any claims, expenses, damages, costs or 
losses whatsoever arising out of or in any way related to: 
 


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


 
(ii) Licensee’s use of the Software insofar as such Software may be used to store, transmit, display, 
disclose or otherwise use data or information which is considered private, confidential, proprietary or 
otherwise exempt from public disclosure under applicable law. 
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(d) Trapeze’s entire liability and responsibility for any claims, damages, costs or losses whatsoever 
arising either jointly or solely from or in connection with this Agreement or the use of the Software (whether 
or not in the manner permitted by this Agreement) including claims for breach of contract, tort, 
misrepresentation, or otherwise, or the development, modification or maintenance of the Software will be 
absolutely limited to the amount of the Maintenance Fees actually paid by Licensee during the preceding 
twelve (12) month period. 
 
(e)  Trapeze will not be liable to the Licensee or any third party for losses or damages suffered by 
Licensee or any third party which fall within the following categories:  


 
i) incidental or consequential damages, whether foreseeable or not; 
ii) special damages even if Trapeze was aware of circumstances in which special damages 


could arise;  
iii) loss of profits, anticipated savings, business opportunity, goodwill, or loss of information of 


any kind. 
 
(f) Paragraphs (d) and (e) do not apply to claims arising out of death or personal injury caused by either 
party’s gross negligence or fraudulent misrepresentation. 
 
(g) Additionally, the Licensee acknowledges that the information submitted by individuals seeking 
rideshare services (“End Users”) will be entered into the Software database.  As part of the Software 
registration process, End Users are required to acknowledge that they have read and agree with the Terms of 
Use and Privacy Policy established by Trapeze.  The aforementioned terms/policies have dedicated screens 
and acknowledgement is required as part of the Software registration process.  Matches are made via 
computer and based on proximity of departure and destination locations, travel schedules and other 
preferences.  The Licensee understands that potential rideshare partners will be able to request  system 
notifications of  potential  matches and be able to contact these potential matches through revealing their 
email address if they chose the match, but without revealing their home address or destination or telephone 
number unless they personally choose to do so.  The Licensee understands that this information is for the 
purpose of helping individuals forming or joining a carpool or vanpool and will not be provided by Trapeze 
to any marketing organization or any other third party except as permitted by this Agreement.  The Licensee 
acknowledges that participation in a rideshare arrangement, including but not limited to a carpool or, vanpool 
or public transit, is an individual decision and that Trapeze Software Group, Inc. shall have no responsibility 
or liability for any expenses or damages resulting from participation in the system 
 
13. Termination  The license granted by this Agreement is effective until terminated.  


(a) Either party may terminate this Agreement if the other party is in material breach of any term or 
condition of this Agreement, and fails to cure such default within thirty (30) days after receipt of written 
notice of such default.  Without limitation, the following are deemed material breaches under this 
Agreement: (i) Licensee fails to pay any amount when due hereunder; (ii) Licensee becomes insolvent or any 
proceedings will be commenced by or against Licensee under any bankruptcy, insolvency or similar laws.  


(b) If Licensee develops software that is competitive with the Software, or Licensee is acquired by or 
acquires an interest in a competitor of Trapeze, Trapeze shall have the right to terminate this Agreement 
immediately.  


(c) Either party may terminate for convenience with ninety (90) days written notice.   


(d) In the event Licensee terminates this Agreement for any reason, Licensee shall pay Trapeze for all 
license fees and service fees then due, and all costs incurred up to and including the effective date of 
termination.  
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(e) If this Agreement is terminated, Licensee will immediately return to Trapeze all copies of the 
Software, the Documentation and other materials provided to Licensee pursuant to this Agreement and will 
certify in writing to Trapeze that all copies or partial copies of the Software, the Documentation and such 
other materials have been returned to Trapeze or destroyed. 
 
14. Assignment  This Agreement, or any of the rights or obligations of Trapeze created herein, may 
be assigned by Trapeze, but this Agreement is for the sole benefit of Licensee and may not be assigned by 
Licensee without the express written consent of Trapeze. 
 
15. Applicable Law  This Agreement shall be governed by and construed in accordance with the 
laws of the State of California, USA. 
 
16. Survival The parties hereto agree that any provisions of this Agreement requiring 
performance or fulfilment by either party after the termination of this Agreement shall survive such 
termination.  
 
17. Severability    If any provision of this Agreement is declared or found to be illegal, unenforceable 
or void, then both parties shall be relieved of all obligations arising under such provision, but only to the 
extent that such provision is illegal, unenforceable or void and does not relate to the payments to be made to 
Trapeze.  If the remainder of this Agreement, as the case may be, shall not be affected by such declaration or 
finding and is capable of substantial performance, then each provision not so affected shall be enforced to the 
extent permitted by law. 
 
18. Notices All notices hereunder shall be in writing and shall be duly given if delivered personally or 
sent by registered or certified mail, return receipt requested, postage prepaid, to the respective addresses of 
the parties appearing on page one of this Agreement.  Any notice given shall be deemed to have been 
received on the date, which it is delivered if delivered personally, or, if mailed, on the fifth business day next 
following the mailing thereof.  Either party may change its address for notices by giving notice of such 
change as required in this section.   
 
19. Audits  Trapeze may perform audit(s) on the use of the Software and Documentation upon giving 
Licensee written notice of at least five (5) business days. Licensee agrees to make the necessary operational 
records, databases, equipment, employees and facilities available to Trapeze for the audit(s). The purpose of 
the audit will be to verify compliance with the terms and conditions of this Agreement. 
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EXHIBIT A 
LICENSE FEES 
 


RidePro Gross Licenses LACMTA OCTA VCTC 


RidePro Admin  $                   60,175   $         35,110   $         20,750  
RidePro Web  $                   55,550   $         36,013   $         21,119  
RidePro AVR  $                   32,800   $         20,625   $         12,337  
Total  $                148,525   $         91,748   $         54,206  


Net License Fees Paid 
RidePro Admin (WAN)  $                   50,400   $         25,200   $         16,800  
RidePro AVR  $                   16,000   $         10,000   $           6,000  
RidePro Web  $                   27,000   $         22,000   $         16,500  
Total  $                   93,400   $         57,200   $         39,300  


Difference  $                   55,125   $         34,548   $         14,906  


Discount  $                (55,125)  $       (34,548)  $       (14,906) 


Net License Due $0 $0 $0 
 
Notes: 
 
1. Each CTC license includes the right for up to five administrative staff logins. 
2. Licenses are limited to commuter registrants living and/or working in California counties of Los 


Angeles, Orange, and Ventura.  
3. Licenses are limited to the following database sizes, as measured by the count of active registered 


commuters.  An active registered commuter is one where their profile is set such that their name could 
appear on a ridematch list (“RideGuide”). 


 
LACMTA:  200,000 
OCTA:    50,000 
VCTC:    15,000 
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EXHIBIT B 
Summary of Pricing and Payment Schedule 


 
 
1. ONGOING MAINTENANCE FEES 


Maintenance  July 1, 2014 – June 30, 2015 LACMTA OCTA VCTC 


RidePro Admin $17,842  $5,470  $1,496  


RidePro Web $16,951  $5,197  $1,421  


RidePro AVR $9,926  $3,043  $832  


Total $44,718  $13,710  $3,749  


Maintenance  July 1, 2015 – June 30, 2016 LACMTA OCTA VCTC 


RidePro Admin $18,734  $5,744  $1,571  


RidePro Web $17,798  $5,457  $1,492  


RidePro AVR $10,423  $3,195  $874  


Total $46,954  $14,396  $3,937  


    


Maintenance  July 1, 2016 – June 30, 2017 LACMTA OCTA VCTC 


RidePro Admin $19,671  $6,031  $1,649  


RidePro Web $18,688  $5,729  $1,567  


RidePro AVR $10,943  $3,355  $918  


Total $49,303  $15,116  $4,134  
 
 
Notes: 


1. Initial software Maintenance Fees would be due July 1, 2014, and would cover a twelve month term.  
Fees through June 30, 2017 would be invoiced annually, coming due on July 1 of each year.  


2. Software maintenance fees in years after June 30, 2017 would be at then current Trapeze rates, but any 
increase from one year to the next would not exceed 5%.   


3. Software maintenance fees above are based upon a three year commitment.  


4. Division of fees is based upon current fee division between CTC’s, as defined in a memorandum of 
understanding between the CTC’s. 
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2. ONGOING HOSTING FEES 
 


Hosting  July 1, 2014 – June 30, 2015 LACMTA OCTA VCTC 


RidePro Admin $10,249  $3,142  $859  


RidePro Web $11,510  $3,529  $965  


RidePro AVR $6,741  $2,067  $565  


Email Services $719  $221  $60  


    
Total $29,103  $8,923  $2,440  


Hosting  July 1, 2015 – June 30, 2016 LACMTA OCTA VCTC 


RidePro Admin $10,761  $3,299  $902  


RidePro Web $12,086  $3,706  $1,013  


RidePro AVR $7,078  $2,170  $593  


Email Services $755  $232  $63  


    
Total $30,560  $9,369  $2,562  


    


Hosting  July 1, 2016 – June 30, 2017 LACMTA OCTA VCTC 


RidePro Admin $11,299  $3,464  $947  


RidePro Web $12,690  $3,891  $1,064  


RidePro AVR $7,432  $2,279  $623  
$793  $243  $66  


    
Total $32,088  $9,838  $2,690  


 
Notes: 


1. Initial software hosting fees would be due July 1, 2014, and would cover a twelve month term.  Fees 
through June 30, 2017 would be invoiced annually, coming due on July 1 of each year.  


2. Software maintenance fees in years after June 30, 2017 would be at then current Trapeze rates, but any 
increase from one year to the next would not exceed 5%.   


3. Software maintenance fees above are based upon a three year commitment.  


4. Division of fees is based upon current fee division between CTC’s, as defined in a memorandum of 
understanding between the CTC’s.   


  







Attchment B 
 


 
 


Standard SWLMA 
 Page 11 of 14 2013 


3. TRANSITIONAL IMPLEMENTATION FEES 
 


Implementation Fees 


Move current database to Trapeze servers, generate logins for staff users  $          3,400  


Alter web site to update organizational references  $          6,800  


Configure email services - including assistance for local IT email administrators  $          1,700  


Management services  $          3,400  


Total   $        15,300  
 
 
Notes:   


1. Database to be installed will be the production RidePro3 database currently associated with the Trapeze 
RidePro implementation serving Riverside, Los Angeles, San Bernardino, Orange and Ventura counties, 
as provided by Riverside County Transportation Commission’s network administrator.  Once received, 
all data associated with Riverside and San Bernardino Counties will be removed. 


2. No travel will be required to perform these services. 


3. Implementation fees above would be divided amongst the CTC’s as follows: 


Implementation Fees LACMTA OCTA VCTC 
$11,004 $3,374 $923 


 
4.  Division of fees is based upon current fee division between CTC’s. 
  







Attchment B 
 


 
 


Standard SWLMA 
 Page 12 of 14 2013 


EXHIBIT C 
Hosting Services 


 
1. OVERVIEW 
Trapeze uses BlueBridge Networks Data Center (“Data Center”), located at 1255 Euclid Avenue Fifth Floor 
Cleveland, Ohio 44115 and provides associated services to support customers that wish to outsource the 
operation and maintenance of computer applications listed in the Scope of Services as referenced herein. 
 
This Exhibit describes the hosting services for the Software licensed under the Agreement (“Hosting 
Services”) to be provided by Trapeze, the respective responsibilities of the parties, the service level 
objectives (“SLOs”), and the problem management process. 
 
2. HOSTING SERVICES 
 
The general scope of services addressed by the Agreement includes the operation, maintenance, and support 
of the: 


• Database software for the Applications hosted under this agreement 
• Database security 
• Data Center server operation 


 
The scope of services specifically excludes operation and maintenance of the following: 


• Customer hardware, including Customer’s servers, printers, network hardware (including routers and 
switches) and other Customer site computing equipment;  


• Customer application software other than noted in the Scope of Services; and 
• Customer Local Area Networks (“LAN”) 
• Customer network infrastructure for connecting to the Internet and to the Trapeze Data Center 


 
All Hosting Services will be provided by Trapeze to and for the Customer’s benefit in a manner that will 
meet the objectives outlined in the Service Level Objectives below.  
 
Application 
Application refers to the Software licensed from Trapeze pursuant to the Agreement, which Software may 
include Third Party Software.  The Application is hosted by Trapeze pursuant to the Agreement.  
 
Support Software 
Support Software includes the operating system, utilities, database software, and all necessary licenses 
required to operate the Application and provided by Trapeze as part of the Hosting Services. 
 
Hardware 
Server infrastructure located in Cleveland, OH, to maximize uptime. Customer shall provide the 
telecommunications equipment (including the routers to be installed at the Data Center), communication line, 
and services for connection from Customer’s site to the Data Center. 
 
Database Instances 
Trapeze will maintain a single Production Database instance up to 100GB.  This Production Database will 
provide the daily, real-time transaction data to the Application users. 
 
Internet Bandwidth 
Trapeze will provide up to 1Mbps pursuant this agreement. Additional bandwidth is charged at the then 
current rate. 
 







Attchment B 
 


 
 


Standard SWLMA 
 Page 13 of 14 2013 


Backups 
Full database and incremental file system backups are taken each night and stored at an offsite facility.  
Backup data is retained for 14 days.  
 
Hours of System Operations 
The Application will be accessible and available to the Customer and capable of any and all normal operating 
functions 24 hours a day, seven days a week except for periods of Scheduled Maintenance and previously 
approved outages. Trapeze will not be held responsible for inaccessibility arising from communications 
problems occurring anywhere beyond the Trapeze side of the router resident at the Data Center, nor will 
these hours of unavailability be counted as unavailable. 
 
Data Center Maintenance 
Trapeze will complete routine maintenance on the Application systems quarterly.  Trapeze will provide at 
least seven (7) business days’ notice to these planned outages  
 
If Trapeze is required to perform additional maintenance outside of the Scheduled Maintenance window, it 
will notify the Customer via email of its request. The Customer and Trapeze will mutually agree on the 
downtime, which will then be considered a period of Scheduled Maintenance. 
 
Travel Expenses 


In addition to the fees set forth above, if Trapeze is required by Customer to attend and perform Services on-
site, Customer shall reimburse Trapeze for air fare, meals, ground transportation, and other reasonable travel 
and living expenses incurred by Trapeze in support of the Agreement during provision of support services at 
the Customer site. Trapeze will adhere to the Customer’s Travel Polices to the extent possible. 


Adjustment of Fees 


The fees set forth above shall remain in effect during the first year of the Agreement beginning on the 
Effective Date. Thereafter, Trapeze shall have the right to adjust its fees upon 60 days prior written notice to 
Customer. Trapeze shall not adjust its fees more often than once per year.  


 
3. SERVICE LEVEL OBJECTIVES 
 
These Service Level Objectives are intended to provide an understanding of the level of service to be 
delivered by the Trapeze for the Hosting Services specified in this Exhibit.  The service levels set forth below 
apply to the Hosting Services provided by Trapeze under the Agreement. 
 
AVAILABILITY 
 
Trapeze will use commercially reasonable efforts to provide Hosting Services with an average of 95% 
Availability (as such term is hereinafter defined) for each quarter during the Term.  For purposes of the 
Agreement, “Availability” during any quarter refers to an Authorized User’s ability to log into the 
Application during such quarter, and will be calculated in accordance with the following formula: 
  


x = (y - z) / y * 100 
 
Where,  


• “x” is the Availability of the Application during the quarter; 
• “y” is the total number of hours in such quarter minus the number of hours during such quarter 


that the Customer is unable to log into the Application because of (a) regularly scheduled 
maintenance windows for the Application and for times in which Customer has been notified in 
writing (including e-mail) by Trapeze in advance thereof; (b) a Force Majeure Event; (c) non-
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performance of hardware, software, ISP connections, and other equipment that is not provided 
by Trapeze or certified by Trapeze for use in conjunction with the Hosting Services (except as 
such non-performance is directly or indirectly caused by Trapeze).  


• “z” is the number of hours in such month during which the Customer is unable to log into the 
Application (other than for reasons set forth in the definition of “y” above); provided that 
Trapeze has been notified or is otherwise aware (or reasonably should be aware) of Customer’s 
inability to utilize the Application. 


 
4. CUSTOMER RESPONSIBILITIES 
 


The Customer is responsible for: 


• Assigning a primary and alternate Customer representative to coordinate all communications and 
activities related to Trapeze services. 


• Providing contact information for a Primary and an Alternate contact to Trapeze that will be added to 
the notification lists upon execution of this Agreement 


• Providing user identification data and determining the appropriate security profile for each user. 
Customer will control security at the Application level. 


• Monitoring and regulating user actions, including, but not limited to, use of the Internet, Services and 
connection to the Data Center. 


• All printing. No print job will print at the Data Center and all physical printing requirements will be 
handled by the Customer.  


• The purchase and installation of printers at Customer’s sites for the Application being utilized as 
defined in the Scope of Services.  


• Installation, operation and maintenance of all workstation software (and Customer’s LAN, existing 
data communications configuration, hardware, or software required at the Customer’s site except as 
otherwise stipulated in the Scope of Services. Trapeze network and network responsibility extends 
from the Trapeze routers at Trapeze’s sites to all connected equipment at Trapeze’s sites. 


• Testing updates and fixes applied by Trapeze to Applications used by Customer. With the exception 
of emergency fixes, Customer will test updates and fixes prior to their introduction to the Production 
environment within a mutually agreed upon time frame.  


• Testing upgrades. Upgrades will be moved to production by the Trapeze at the end of the Customer 
testing period unless specific problems are documented in writing to Trapeze.  


• Diligent analysis of suspected problems to determine their specific nature and possible causes before 
calling the Trapeze for assistance.  Notwithstanding this diligence requirement, Customer is 
responsible for informing Trapeze of any problems encountered in a timely manner.  


 


5. OWNERSHIP OF SOFTWARE AND DATA  
Customer shall not obtain any ownership rights, title or interest in the Software, Hardware or systems 
developed or employed by Trapeze in providing any Services under the Agreement. Trapeze shall not obtain 
any ownership rights, title or interest to Customer’s data contained within the Software database.  Upon 
expiration or termination of the Agreement for any reason, Trapeze agrees to, upon a written request by 
Customer, either provide Customer with a copy of or destroy the Customer’s data, as it exists at the date of 
expiration or termination.  








ATTACHMENT C


Metro REGIONAL RIDEMATCHING SERVICES
FY15 - FY17 Budget


Attachment C - Budget FY15 to FY17


Fiscal 
Year Trapeze Trapeze Trapeze Trapeze ITS ITS ITS Totals Total Costs


Task 1 License Task 2 
Maintenance Task 3 Hosting Task 4 


Implementation


Task 1 
Manage/Coordinate 
Regional Database


Task 2 Provide 
Technical 


Support/Training


Task 3 Ongoing 
Recommendations Totals Total Costs


FY 15
$0 $62,177 $40,466 $15,300 $22,956 $21,695 $13,946 Total FY 15 


Cost: $176,540


FY 16
$0 $65,287 $42,491 $0 $23,645 $22,346 $14,364 Total FY 16 


Cost: $168,133


FY 17
$0 $68,553 $44,616 $0 $24,354 $23,016 $14,795 Total FY 17 


Cost: $175,335


Total FY 15 - FY 
17 Cost for 3 


Years:
$520,007


County Split: 2010 Census 
Population 5 Way Split FY15 Costs per CTC FY16 Costs per CTC FY17 Costs per CTC


Total Costs for 3 
Years FY15 - FY17  per 


CTC


LACMTA - Los Angeles 9,818,605 71.92% $126,967 $120,921 $126,100 $373,988


OCTA - Orange 3,010,232 22.05% $38,926 $37,072 $38,660 $114,659


VCTC - Ventura 823,318 6.03% $10,647 $10,140 $10,574 $31,360


Totals: 13,652,155 100.00% $176,540 $168,133 $175,335 $520,007


Attach C FY15 - FY17 Ridematch Budget.xlsx
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MOU	ATTACHMENT	D	


REPORTING & EXPENDITURE GUIDELINES 
 


REPORTING PROCEDURES 


 Quarterly	Progress/Expenditure	Report	ሺAttachment	D1ሻ	is	required	for	all	projects.		
The	LACMTA	shall	be	subject	to	and	comply	with	all	applicable	requirements	of	the	
funding	agency	regarding	project‐reporting	requirements.		In	addition,	LACMTA	will	
submit	a	quarterly	report	to	the	VCTC.		Please	note	that	letters	or	other	forms	of	
documentation	may	not	be	substituted	for	this	form.	


 The	Quarterly	 Progress/Expenditure	Report	 covers	 all	 activities	 related	 to	 the	project	
and	lists	all	costs	incurred.		It	is	essential	that	LACMTA	provide	complete	and	adequate	
response	 to	 all	 the	 questions.	 	 The	 expenses	 listed	must	 be	 supported	 by	 appropriate	
documentation	with	a	clear	explanation	of	the	purpose	and	relevance	of	each	expense	to	
the	project.		Expenses	must	reflect	the	proportionate	share	of	local	match,	including	in‐
kind,	charged	to	the	grant.			


 In	 cases	 where	 there	 are	 no	 activities	 to	 report,	 or	 problems	 causing	 delays,	 clear	
explanation,	including	actions	to	remedy	the	situation,	must	be	provided.			


 LACMTA	is	required	to	track	and	report	on	the	project	schedule.		VCTC	will	monitor	the	
timely	use	of	funds	and	delivery	of	projects.		Project	delay,	if	any,	must	be	reported	each	
quarter.		Projects	not	delivered	in	a	timely	manner	will	be	reevaluated	by	VCTC	and	the	
Funds	may	be	deobligated	and	reprogrammed	by	the	VCTC	Board.		


 The	Quarterly	Progress/Expenditure	Report	is	due	to	the	VCTC	as	soon	as	possible	after	
the	close	of	each	quarter,	but	no	later	than	the	following	dates	for	each	fiscal	year:			


	
Quarter	
	 	


Report	Due	Date


July	–September November	30
October	‐	December February	28
January	‐	March May	31
April	‐	June	 August	31


	
Upon	completion	of	the	Project	a	final	report	that	includes	project’s	final	evaluation	must	
be	submitted.		
	
EXPENDITURE GUIDELINES 


 Any	activity	or	expense	charged	above	and	beyond	the	approved	Scope‐of‐Work	ሺMOU	
Attachment	Aሻ	is considered ineligible	and	will	not	be	reimbursed	by	the	VCTC	unless	







	
 


2


prior written authorization	 has	been	granted	by	 the	VCTC	Executive	Director	or	his	
designee.	


 Any	expense	charged	to	the	grant	or	local	match,	including	in‐kind,	must	be	clearly	and	
directly	related	to	the	project.	


 Administrative	cost	is	the	ongoing	expense	incurred	by	LACMTA	for	the	duration	of	the	
project	 and	 for	 the	 direct	 benefit	 of	 the	 project	 as	 specified	 in	 the	 Scope‐of‐Work	
ሺAttachment	 Aሻ.	 	 Examples	 of	 administrative	 costs	 are	 personnel,	 office	 supplies,	 and	
equipment.	 	 As	 a	 condition	 for	 eligibility,	 all	 costs	must	 be	 necessary	 for	maintaining,	
monitoring,	coordinating,	reporting	and	budgeting	of	the	project.		Additionally,	expenses	
must	be	reasonable	and	appropriate	to	the	activities	related	to	the	project.			


 VCTC	is	not	responsible	for,	and	will	not	reimburse	any	costs	incurred	by	LACMTA	prior	
to	 the	 execution	 of	 the	MOU,	 unless	written authorization	 has	 been	 granted	 by	 the	
VCTC	Executive	Director	or	his	designee.	


 The	 MOU	 is	 considered	 executed	 when	 the	 VCTC	 Executive	 Director	 or	 his	 designee	
signs	the	document.		


	
	
DEFINITIONS  


 Allowable	Cost:		To	be	allowable,	costs	must	be	reasonable,	recognized	as	ordinary	and	
necessary,	consistent	with	established	practices	of	the	organization,	and	consistent	with	
industry	standard	of	pay	for	work	classification.	


 Excessive	 Cost:	 	 Any	 expense	 deemed	 “excessive”	 by	VCTC	 staff	would	 be	 adjusted	 to	
reflect	 a	 “reasonable	 and	 customary”	 level.	 	 For	 detail	 definition	 of	 “reasonable	 cost”,	
please	 refer	 to	 the	 Federal	 Register	OMB	 Circulars	 A‐87	 Cost	 Principals	 for	 State	 and	
Local	Governments;	and	A‐122	Cost	Principals	for	Nonprofit	Organizations.			


 In‐eligible	 Expenditures:	 Any	 activity	 or	 expense	 charged	 above	 and	 beyond	 the	
approved	Scope‐of‐Work	is	considered	in	eligible.	








ATTACHMENT	D1	
	


	
REGIONAL	RIDEMATCHING	SERVICES	PROJECT	 	 	


QUARTERLY	PROGRESS	REPORT	
	


	 	
	
	


INSTRUCTIONS	
	
Pursuant	to	the	terms	specified	in	the	Memorandum	of	Understanding	ሺMOUሻ,	LACMTA	must	
submit	a	Quarterly	Progress	Report	within	60	days	of	the	end	of	the	reporting	period.		Please	
complete	this	questionnaire	and	return	to	your	respective	VCTC	Project	Manager.	
	
SECTION	I:	GENERAL	INFORMATION	
	
1.	 Report	Quarter:				 	 	 	 	


	 	 	 	 	 	


2.	 Date	Submitted:	 	 	 	 Report	Number:	


3.	 Agency	Name:			


4.	 Project	Title:				


5.	 Agreement	Number:		


6.	 VCTC	Project	Manager:	


7.	 LACMTA	Project	Representative:			


	


	
SECTION	II:		QUARTERLY	REPORT	


STATUS	REPORT	
On	a	separate	page,	describe	tasks	accomplished	this	quarter	based	on	the	approved	schedule	
of	deliverables	ሺAttachment	A,	Scope	of	Workሻ.		Please	describe	unanticipated	problem	areas	
and	how	they	have	been/will	be	resolved	ሺthis	quarter	onlyሻ.	


FOR VCTC USE ONLY 
 
  MOU # 


  Date Received 
  Project  
  Manager 
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STATEMENT OF WORK 
REGIONAL RIDESHARE SYSTEM DEVELOPMENT AND SUPPORT SERVICES 


(FY 15 TO FY 17) 


 
 
INTRODUCTION 
The Los Angeles County Metropolitan Transportation Authority (Metro) is seeking the services 
of Trapeze Group and Inland Transportation Services, Inc. to provide rideshare system 
development and support services for the three-county region composed of Metro, the Orange 
County Transportation Authority (OCTA), and the Ventura County Transportation Commission 
(VCTC), also known as the County Transportation Commissions (CTCs).  The rideshare system 
and support services provided under this contract will ensure the partner CTCs are able to 
continue offering a cost effective service to regulated worksites and commuters in need of 
rideshare services.          
 
PROJECT OVERVIEW 
Since 2003, the regional partners have provided worksites regulated by the Southern California 
Air Quality Management District (AQMD) and the Ventura County Air Pollution Control 
District (VCAPCD) support with implementing their Employer Commute Reduction Programs 
(ECRP), more specifically, assistance with their employee surveying process and reporting of their 
Average Vehicle Ridership (AVR).  In addition, commuters have benefitted from the regional 
rideshare system by accessing online carpool and vanpool matching, transit options, and bicycling 
information.   


The regional rideshare system uses a software package called RidePro and is licensed by Trapeze 
Group.  In order to operate an efficient system across the region and be able to communicate the 
needs of each CTC, the partners have relied on ITS to manage the system and communicate 
directly with Trapeze on behalf of the counties.  This project will allow the CTCs the continued 
use of RidePro with regional management from ITS for the next three years.  The costs of the 
project will be divided by the three partner agencies according to the 2010 Census population split 
(Metro 72%, OCTA 22%, and VCTC 6%).  


     
SCOPE OF WORK  
 
Section 1: Services Provided by Trapeze Group 
Trapeze will be responsible for providing Metro (licensee) and OCTA and VCTC (sublicensees) 
with the software, maintenance, and hosting required to continue supporting regulated worksites 
and commuters within each of their counties.  The services provided will be aligned to the 
Software License and Maintenance Agreement between Trapeze and Metro, which has been included 
as Attachment B to the Memorandum of Understanding (MOU).   
 
Task 1. RidePro License 
The gross licenses for RidePro will include RidePro Admin, RidePro Web, and RidePro AVR.   
1. Each CTC license includes the right for up to five administrative staff logins and will include 


commuter registrants living and/or working in Los Angeles, Orange, and Ventura counties.     
2. The licenses will be limited by the database sizes as measured by the count of active registered 


commuters.   
 


Task 2. RidePro Maintenance 
Ongoing maintenance will be required to ensure the appropriate operation of RidePro Admin, 
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RidePro Web, and RidePro AVR.   
1. In the event that an error is detected or the RidePro software becomes inaccessible, 


Trapeze will provide reasonable support services, Monday through Friday (except 
during major holidays) from 8am to 8pm EST.  Trapeze will also provide access to its 
software support website. 


2. Maintenance fees will be assessed on a fiscal year basis, from July 1 to June 30, covering 
a 12-month term. 


3. Fees are based on a three-year commitment and may increase (less than 5%) in Year 2 
and Year 3.  


 
Task 3. RidePro Hosting 
Trapeze will be using BlueBridge Networks Data Center (Cleveland, Ohio) to host the RidePro 
database for the three-county region.  A specific description of the hosting services provided by 
BlueBridge is included in Attachment B (Software License and Maintenance Agreement between 
Trapeze and Metro). 


1. Hosting services will include: Database software required for hosting RidePro and the 
regional rideshare database, database security, and data center server operation. 


2. The database will be accessible to the CTCs and fully operational 24 hours a day, seven 
days a week, except during periods of scheduled maintenance.  


 
Task 4. Transition Implementation Fees 
In addition to the ongoing tasks required for the continued use of RidePro, there will be a one-
time task necessary for the establishment of the regional rideshare system database under the 
direction of Metro, OCTA, and VCTC. 


1. Trapeze will obtain a copy of the current database (RidePro3), move it to Trapeze servers, 
and generate logins for staff users. 


2. Modify the web site address to reference the individual CTCs. 
3. Reconfigure email function of the database so that the messages are disseminated 


appropriately. 
4. Manage and oversee the transition and provide necessary support.     


 
Section 2: Services Provided by Inland Transportation Services, Inc. 
ITS will be responsible for managing the regional rideshare database on behalf of and in 
partnership with the CTCs and will represent the needs of the CTCs in communicating with 
Trapeze. ITS will also ensure that the CTCs are informed of the software upgrades available from 
Trapeze and throughout the industry.   
 
Task 1. Manage and Coordinate the Regional Rideshare Database 
ITS staff will ensure that the regional rideshare database is functioning appropriately and in 
accordance with the Software License and Maintenance Agreement from Trapeze (Attachment B).  
ITS will also coordinate communication between the CTCs and assist in resolving inconsistencies 
or issues that may arise as a result of implementing a regional rideshare database.    


1. Facilitate collaborative policy decisions relating to operational and procedural 
functionality of the regional rideshare system. 


2. Provide liaison between Trapeze and the CTCs and the various regulatory agencies in 
the region, including AQMD, VCAPCD, and the City of Santa Monica. 


3. Produce monthly rideshare services reports in collaboration with and as specified by the 
CTCs, which will include database activity and summary of problems.  Current reports 
will be modified to be reflective of new needs.  


4. Purge aged records on a monthly basis as described below:  
o Metro and OCTA – All records with no login or activity within 15 months,  
o VCTC – Every six months delete records over 24 months. 


 
Task 2. Provide Technical Support Services to CTC Staff 
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Provide assistance with troubleshooting of problems related to functionality of the RidePro 
software.  Provide training or instructional materials (in coordination with Trapeze) on new 
programs and functions to CTC staff.  ITS will also manage the testing and installation of 
enhancements, and ensure that they comply with the various regulatory agencies in the region, 
including AQMD, VCAPCD, and the City of Santa Monica.  


1. Monitor the database functionality on a daily basis, including error logs, system 
downtime, determine appropriate steps to resolve issues, and communicate these to 
Trapeze and the CTCs. 


2. Provide technical support to online/telephone inquiries from CTCs on a daily basis and 
assess source of reported problems, determine appropriate actions, and facilitate resolution 
by appropriate CTC staff or with Trapeze. 


3. Provide RidePro training to new CTC employees possibly at CTC offices, ITS office in 
Riverside, CA or by webinar.  In addition, provide support training to existing CTC staff 
regarding ongoing RidePro developments and enhancements. 


4. Coordinate the testing and installation of product enhancements, including customized 
programming authorized by CTCs.  
 


Task 3. Provide Ongoing Evaluation of RidePro and Recommendations  
Evaluate the functionality and features of RidePro and determine if they are meeting the needs of 
the CTCs.  Also, ITS will research and maintain a working knowledge of other industry related 
software programs and inform the CTCs on the latest industry trends and potential enhancements, 
which may be incorporated into the regional rideshare system. 


1. Attend the annual Trapeze User Conference and prepare a written report as to the latest 
developments and enhancements. 


2. Attend the annual ACT National Conference in order to evaluate other industry 
ridematching and AVR software programs.  Prepare overview of the software programs, 
highlighting deficiencies and potential enhancements for consideration. 


3. Provide ongoing evaluation of ridematching and AVR software programs by participating 
in demonstrations, online research and discussions with various software vendors and user 
clients. 


 
 
 
 





