CONSENT AGENDA ITEM February 19, 2025

TO: Board of Education
FROM: Richard Cunningham
SUBJECT: Consideration of/to Approve 3 Year Subscription to BusRight Software

PROPOSED MOTION BY THE BOARD OF EDUCATION:
“I recommend that the Board of Education approve 3-year subscription to BusRight software for
$46,800 per year.”

MOVED BY: Seconded:
YEA: NAY: YEA: NAY:
MR. BEARD MRS. LEONARD
MR. POOL MRS. WILSON
MR. LONERGAN MRS. STEWART
MRS. TRACE

Background Information:

BusRight is a subscription to bus tracking, routing, and transportation management system. All buses will
have an installed tablet that will provide the Transportation Department with:

Turn by turn directions for each bus route.

Give critical information for drivers to see when arriving at each stop.

Linked with Google maps.

Live GPS with real-time information on the buses where abouts. Updates every 2 seconds.
Provides information such as the buses speed, when and where stops were made, skipped, and
where drivers deviated from the planned route.

6. Parent App that gives Transportation the ability to provide automated arrival time communication
with live updating on ETA’s.
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BusRight

AGREEMENT

THIS AGREEMENT is made and entered into as of the following date, by and between:
2/3/2025

Jacksonville School District 117
837 North Main, Jacksonville, IL 62650
(herein after referred to as the “Subscriber”),

AND

BUSRIGHT, INC.
(herein after referred to as “BusRight”),

WHEREAS, Subscriber intends to subscribe to a bus tracking, routing, and transportation
management system for purposes of managing their school bus fleet; and

WHEREAS, BusRight provides a transportation management system that implements bus
tracking, routing, and transportation management; and

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, there Parties hereby agree to the terms set forth in the BUSRIGHT MASTER
SERVICES AGREEMENT (MSA).
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BUSRIGHT MASTER SERVICES AGREEMENT (MSA)

THIS MASTER SERVICE AGREEMENT (MSA) (this “Agreement”) sets forth the terms and
conditions pursuant to which BusRight provides its subscribers with access to BusRight's

proprietary bus tracking, routing, and transportation management system, more particularly
described on BusRight's website located at www.busright.com (the “System”). This includes
BusRight software and any additionally-provisioned hardware (tablets, mounts, charging wires,
etc...). This Agreement incorporates into itself and governs each Statement of Work (“SOW”),
memorialized upon a BusRight Statement of Work document, that BusRight offers to, and is
accepted by its subscribers, in addition to any amendments. Acceptance of this Agreement or
the SOW or Subscriber's use of, or access to the System shall constitute Subscriber’s
unconditional acceptance of this Agreement and all terms herein and incorporated. This
Agreement shall be effective upon the earlier of the date of Subscriber’s acceptance of the
SOW or the date of Subscriber’s first use of or access to the System (the “Effective Date”).

1.01 Description of Goods or Services Provided. BusRight shall provide access to
the following proprietary software features: Bus Tracking and positioning in its web and mobile
apps, Route creation and management tool on the web, Driver navigation and management
mobile apps, and web-based management platform including vehicle history, analytics, and data
export capability.

1.02 Grant of License; Subscription. BusRight hereby grants to Subscriber a limited
license to access and use the System during the term specified in the SOW, including any
renewals thereof (the “Term”). Subscriber hereby accepts the subscription to the System more
particularly described in the SOW (the “Subscription”).

2. Billing and Payment. Subscriber agrees to pay the fees for the Subscription to
the System in accordance with the Billing & Payment terms set forth in the SOW. BusRight will
send an invoice to Subscriber at least 30 days prior to the start of each year of Subscriber’s
Term, as contained in the SOW, and Subscriber shall pay the entire annual amount due within
30 days of the invoice date by mailing a check or other mutually-agreed upon form of payment.
Except to the extent fixed in the Statement of Work, BusRight's Subscription fee may change
upon renewal of the contract term. Subscriber shall be solely responsible for any personal
property taxes or local licensing fees resulting from Subscriber’s Subscription or in connection
with BusRight’s delivery of the System under this Agreement.

3. Ownership. The System is owned and copyrighted by BusRight and offered
through a subscription, not sold, to Subscriber. All right, title, and interest in and to all images,
source code, updates, enhancements, modifications, and improvements contained in or related
to the System, along with all intellectual property rights related thereto, shall remain with
BusRight, regardless of the source giving rise to the intellectual property and despite any
modifications or adaptations made for the benefit of Subscriber. The “BusRight” trademark is
protected by United States and international trademark laws and treaties, as well as other
intellectual property laws. Subscriber is not granted any license to use any of BusRight's trade
or service marks and BusRight retains all right, title, and interest in its trade and service marks.
Subscriber agrees that BusRight may use, without restriction or royalty obligation, any
comments, suggestions or contributions provided by Subscriber with respect to the BusRight


http://www.busright.com
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System during the course of Subscriber’'s use of the System. Subscriber hereby grants and
assigns to BusRight any intellectual property rights that Subscriber may incidentally obtain or
have with respect to any such comments, suggestions or contributions.

4.01 Confidential Information. Subscriber acknowledges that all underlying
ideas, algorithms, item calibrations, concepts, procedures, processes, principles, know-how,
and methods of operation that comprise the System, including updates, enhancements,
modifications, and improvements are confidential and contain trade secrets (collectively,
“Confidential Information”). Subscriber will respect such confidentiality, and shall keep all
Confidential Information confidential. Except as required otherwise by applicable law, Subscriber
agrees not to use, disclose, or distribute any Confidential Information, directly or indirectly,
without the prior written consent of BusRight, except that BusRight authorizes Subscriber to
disclose Confidential Information to Subscriber’s employees or agents who have signed written
confidentiality and nondisclosure agreements before such disclosure.

4.02 Family Educational Rights and Privacy Act (FERPA). BusRight defines
“‘Data” to include all Personally Identifiable Information (PIl) and other non-public information.
Data include, but are not limited to, student data, metadata, and user content. BusRight will use
Data only for the purpose of fulfilling its duties and providing services under this Agreement, and
for improving services under this Agreement. BusRight may use de-identified Data for product
development, research, or other purposes. De-identified Data will have all direct and indirect
personal identifiers removed. This includes, but is not limited to, name, ID numbers, date of
birth, demographic information, location information, and school ID. Furthermore, Provider
agrees not to attempt to re-identify de-identified Data and not to transfer de-identified Data to
any party unless that party agrees not to attempt re- identification.

5. Subscriber Information. Subscriber hereby permits BusRight to use information
regarding its organizational units to the extent said information is reasonably necessary to
perform its obligations hereunder and to be used and disclosed to internal and external
researchers and other third parties that have executed confidentiality agreements. However,
BusRight shall seek permission from Subscriber before including such information that is
identifiable to the school or organization in any publication.

6. Renewals; Termination. Unless otherwise specified in the SOW, the Term shall
automatically renew for 1-year periods, unless the Subscriber provides 90 days written notice to
BusRight prior to such renewal. Notwithstanding the foregoing, Subscriber or BusRight may
terminate this Agreement before the end of the applicable Term by providing a written
notification to the other party, at least 60 days in advance of termination. BusRight may
terminate this Agreement in the event Subscriber commits a breach hereof and fails to cure
such breach within 30 days from written notice thereof. Upon the termination of this Agreement
for any reason, BusRight may elect to assess a “Cancellation Fee” upon Subscriber that shall
not exceed 50% of the annual Subscriber fee. BusRight shall, for a period of 30 days following
such termination or expiration, maintain Subscriber’s student information and permit Subscriber
with access to such data in a commonly-accepted reporting form. The parties agree that
Sections 2 through 4 and 9 through 12 shall survive any termination or expiration of this
Agreement.
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7. Support & Maintenance. BusRight may, from time to time, provide to Subscriber
updates, enhancements, modifications, improvements in and to the System which shall all be
subject to the terms and conditions of this Agreement. BusRight has system maintenance
periods throughout the year that will affect Subscriber’s ability to interact with the System.
BusRight will use commercially reasonable efforts to notify Subscriber in advance of any
disruptions. It is Subscriber’s responsibility to ensure that all necessary physical conditions and
requirements are maintained in a sufficient state (e.g., mounts properly installed, wiring
functioning and connected appropriately at all times) to permit the proper functioning of the
BusRight system. Subscriber is solely responsible for the maintenance, repair, and replacement
of any necessary tablets, mounts, wires, pins, and other ancillary peripherals required to
properly deliver the BusRight service. BusRight acknowledges that Subscriber may, through its
own action or inaction, cause or experience damage or loss to its leased BusRight tablets.
BusRight may elect, solely at its discretion, to replace up to 2% of these tablets, at its own
expense, in the event of damage or loss during the Term contained in the Statement of Work.
The Subscriber will not be assessed any additional fees or charges for these discretionary
remediations.

8. Limited Warranty. BusRight warrants to Subscriber that: (a) BusRight will
comply with all applicable laws, rules and regulations, and (b) the BusRight System will perform
substantially in accordance with its specifications. In the event the BusRight System fails to
conform to these warranties, BusRight will use its best efforts to correct the System. If BusRight
is unable to correct the error after using its best efforts, BusRight will refund the unused
Subscription fees paid by Subscriber, as depreciated over the Term on a straight line basis, and
terminate this Agreement. The limited warranties provided in this Section are void if the failure of
System results from (x) use of the System in connection with software or hardware not
compatible with the System or not meeting the technical specifications provided by BusRight in
Exhibit 1 of this Agreement; (y) improper or inadequate maintenance of Subscriber’s equipment
or software; or (z) inadequate Internet connectivity or bandwidth. Subscriber is responsible for
the results obtained and decisions made from its use of the System. The System may include
open source software components and use of such components may be subject to additional
terms and conditions.

9. Disclaimer. EXCEPT FOR THE EXPRESS LIMITED WARRANTIES PROVIDED
IN SECTION 8, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE
SYSTEM IS PROVIDED “AS-IS” WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS
OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR USE, QUALITY,
PRODUCTIVENESS OR CAPACITY. WITHOUT LIMITING THE FOREGOING, THERE IS NO
WARRANTY FOR PERFORMANCE ISSUES (A) CAUSED BY FACTORS OUTSIDE OF
BUSRIGHT'S REASONABLE CONTROL; OR (B) THAT RESULTED FROM ANY ACTION OR
INACTION OF SUBSCRIBER OR SUBSCRIBER'S THIRD PARTIES; OR (C) RESULTING
FROM SCHEDULED MAINTENANCE PERIODS.

10. Additional Disclaimer. BUSRIGHT DOES NOT AND CANNOT CONTROL
PERFORMANCE OF THE SYSTEM BASED ON THE FLOW OF DATA TO OR FROM
BUSRIGHT'S NETWORK AND OTHER PORTIONS OF THE INTERNET, WHICH DEPENDS IN
LARGE PART ON THE PERFORMANCE OF INTERNET SERVICES PROVIDED OR
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CONTROLLED BY THIRD PARTIES. AT TIMES, ACTIONS OR INACTIONS OF SUCH THIRD
PARTIES CAN IMPAIR OR DISRUPT SUBSCRIBER’'S CONNECTIONS TO THE INTERNET
(OR PORTIONS THEREOF). ALTHOUGH BUSRIGHT WILL USE COMMERCIALLY
REASONABLE EFFORTS TO REMEDY AND AVOID SUCH EVENTS, BUSRIGHT CANNOT
GUARANTEE THAT SUCH EVENTS WILL NOT OCCUR. ACCORDINGLY, BUSRIGHT
DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS.

11. Limitation. THE REMEDIES PROVIDED UNDER THE LIMITED WARRANTY
ARE SUBSCRIBER'’'S SOLE AND EXCLUSIVE REMEDIES FOR ANY VIOLATION OF THIS
AGREEMENT. EXCEPT TO THE EXTENT THE FOLLOWING LIABILITY LIMITATION IS
PROHIBITED BY APPLICABLE LAW, IN NO EVENT WILL BUSRIGHT, ITS DEVELOPERS,
OR ITS SUPPLIERS BE LIABLE FOR ANY DAMAGES OR EXPENSES WHATSOEVER,
INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, LOST
OPPORTUNITY, LOST SAVINGS, LOSS OF GOODWILL, LOST BUSINESS, LOSS OF
ANTICIPATED BENEFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS
INFORMATION, LOSS OF OR DAMAGE TO DATA, COMPUTER FAILURE OR
MALFUNCTION, OR ANY AND ALL OTHER SPECIAL, INCIDENTAL DAMAGES, OR
PECUNIARY LOSSES, WHETHER BASED IN CONTRACT, TORT, OR OTHERWISE, ARISING
OUT OF THE USE OF OR INABILITY TO USE THE SYSTEM. IN ANY CASE, BUSRIGHT'S,
ITS DEVELOPERS’ AND ITS SUPPLIERS’ ENTIRE LIABILITY UNDER THIS AGREEMENT
SHALL BE LIMITED TO THE AMOUNT ACTUALLY PAID BY SUBSCRIBER FOR THE RIGHT
TO USE THE BUSRIGHT SYSTEM IN THE TWELVE (12) MONTHS PRECEDING THE
INCIDENT GIVING RISE TO LIABILITY. NOTWITHSTANDING THE FORGOING OR
ANYTHING ELSE CONTAINED HEREIN TO THE CONTRARY, BUSRIGHT’S LIABILITY
HEREUNDER FOR DAMAGES AND ITS LIMITATION OF LIABILITY LIMITING THE AMOUNT
PAID TO BUSRIGHT HEREUNDER FOR SHALL NOT BE LIMITED TO THE SUBSCRIPTION
FEES SET FORTH IN THE SOW FOR DAMAGES ARISING OUT OF INTENTIONAL OR
RECKLESS TORTIOUS CONDUCT.

12. Miscellaneous
12.1 Publicity. Subscriber may not use BusRight's name or trademark without

BusRight’s prior written consent. By executing this MSA, signing the Statement of Work, or
using the BusRight System, Subscriber consents to allow BusRight to reference Subscriber’s
trademarks, copyrights, and other identifying information in its marketing materials, press
releases, and other public communications or disclosures. Subscriber may elect, in writing, to
withhold consent for either a) the use of a specific element of identifying information; or b) the
broad use of any identifying information. This right to withhold consent shall not apply to any
information that is already publicly available and/or subject to disclosure under state, federal, or
other applicable laws.

12.2 No Disassembly. Subscriber shall not modify, adapt, translate, reverse engineer,
decompile, or disassemble the System or any software consisting thereof.



Docusign Envelope ID: 054D1925-E155-4861-9C80-4EDBBFEFA3AE

12.3 Force Majeure. Neither party shall be liable for any delay or failure to perform
any obligation hereunder due to causes beyond its control, including without limitation, war, riot,
insurrection, civil commotion, terrorist activity, fire, industrial disputes of whatever nature, acts of
nature, computer crimes, epidemics, acts or omissions of third party vendors or suppliers,
equipment failures, public enemies of government, failure of telecommunications, system
malfunctions, fire, or other casualty.

12.4 Waiver and Severability. Waiver of any default or breach under this Agreement
by BusRight does not constitute a waiver of any subsequent default or a modification of any
other provisions of this Agreement. If any part of this Agreement shall be held invalid, illegal, in
conflict with any law, or otherwise unenforceable by a court of competent jurisdiction, the
remainder of this Agreement will nevertheless remain in full force and effect.

12.5 No Third Party Beneficiaries. The parties do not intend to confer any right or
remedy on any third party.

12.6 Entire Agreement. This Agreement, including all accepted amendments and
exhibits contains the entire understanding of the parties regarding the subject matter of this
Agreement and supersedes all prior and contemporaneous negotiations and agreements,
whether written or oral, between the parties with respect to the subject matter of this Agreement.

12.7 Assignment. Subscriber may not assign this Agreement to any third party
without the prior written consent of the BusRight. Any such purported assignment shall be null
and void. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit
of the parties and their respective successors, and permitted assigns, if any.

12.8 Notices. Any notice required under this Agreement shall be in writing and
effective when (a) delivered personally against receipt, (b) deposited in the mail and registered
or certified with return receipt requested, postage prepaid, (c) shipped by a recognized courier
service and addressed to either party as designated in this Agreement, (d) delivered by email to
an email address designated by the recipient, or (e) delivered via any of the foregoing at the
addresses specified in the Statement of Work (SOW) or such other address as may be provided
by the recipient in accordance with this Section.

12.9 Controlling Law and Venue. This Agreement shall be construed and controlled
by the laws of the State of New York, U.S.A., without giving effect to principles of conflict of
laws. The United Nations Convention on Contracts for the International Sale of Goods is
specifically disclaimed and shall not apply to this Agreement. Unless stipulated otherwise in an
accompanying Amendment, courts located in New York, New York shall be the exclusive forum
for any litigation arising out of this Agreement. Subscriber hereby waives any objections to
venue, personal jurisdiction, or forum non conveniens.

12.10 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, and the counterparts shall together constitute one and the same
instrument, notwithstanding that all of the parties are not signatory to a single original or the
same counterpart. The parties may also deliver and accept facsimile or electronically scanned
signatures, which shall be binding upon the parties as if the signature were an original.
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12.11 Independent Contractor. The parties are acting and shall act as independent
contractors. Neither party is, nor will be deemed to be, an agent, legal representative, joint
venturer or partner of the other party for any purpose. Neither party will be entitled to (a) enter
into any contracts in the name of or on behalf of the other party; (b) pledge the credit of the
other party in any way or hold itself out as having authority to do so; or (c) make commitments
or incur any charges or expenses for or in the name of the other party. Neither party's personnel
are, nor shall they be deemed to be at any time during the term of this Agreement, employees of
the other party.

The Parties record their understanding of, and agreement with, the above by signing
below:

For and on behalf of: For and on behalf of:
BusRight, Inc. Subscriber
Signed Signed

Richard Cunningham

Name Name
Title Title
Date Date
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Exhibit 1: BusRight Technical Specifications

BusRight Web Application (“Web App”) Specifications

A student information system (SIS) capable of scheduled transfers of CSV/TSV files via
SFTP; REST API preferred

A Desktop machine with a web browser and active internet connection is required
Recommended minimum hardware specifications: Quad-core processor (3.3 GHz or
faster), 8 GB or more RAM

A minimum screen resolution of 1280 x 720 pixels is required

Supported browsers: Latest two versions of Google Chrome, Mozilla Firefox, Microsoft
Edge, Safari (macOS only), and Opera

Optionally, accept automated emails from BusRight detailing SIS record changes

Email accounts are required for every Admin Portal User in order to create accounts and
receive automated communication

Ability to whitelist BusRight and other relevant domains (Google, etc...)

Users’ browsers must have Javascript enabled

BusRight Driver Application (“Driver App”) Specifications

Leased tablets must be mounted in a location that is compatible with applicable law by
an authorized installer

BusRight provides internet connectivity to each tablet; this connectivity is required for the
successful functioning of the Driver App

BusRight Parent Application (“Parent App”) Specifications

Users must have either an iPhone or Android phone that is supported by Apple or
Google, respectively
Must have access to the App Store or Google Play Store
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STATEMENT OF WORK (SOW)
This agreement is between:

(1) BusRight, Inc., (herein “BusRight”), a transportation software company which
provides its end user subscribers (each, a “Subscriber”) with access to BusRight's
proprietary bus tracking, routing, and transportation management system ; and

2) Jacksonville school District 117
(herein the “Subscriber”)

BusRight and Subscriber together shall be referred to as the “Parties,” and individually shall be
referred to as a “Party.”

1. PURPOSE

This Statement of Work (SOW) represents an agreement between the Subscriber and BusRight
for the purchase of services (e.g., software licensing, training) in connection with BusRight's
transportation management system and pursuant to the Master Services Agreement (MSA). All
costs are detailed below.

2. APPLICABILITY OF MASTER SERVICES AGREEMENT (MSA)

The Master Services Agreement (MSA) governs your acquisition and use of the services set
forth in this SOW. By executing this SOW, you acknowledge that you have read, understood,
and agreed to be bound by the terms and conditions of the MSA and set forth herein.

3. PROVISIONS GOVERNING THE MASTER SERVICES AGREEMENT

The Parties intend that the MSA contains terms based on the principles below. Additionally, the
Order Form shall memorialize intended implementation details associated with this SOW and
MSA.
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Contract Details

Annual Suite License Quantity

Contract Start Date 04/01/2025
Contract Length/Term 3 Years
Quantity: 3°

Price per License ($): 1+300

Annual Mount License Quantity

Quantity: 0

Price per License ($): ©

Year 1 Contract Amount ($) 46,800
Year 2 Contract Amount ($) 46,800
Year 3 Contract Amount ($) 46,800
Year 4 Contract Amount ($) n/a

Billing Cycle

[X] Annually in Advance

The Parties record their understanding of, and agreement with, the above by signing

below:

For and on behalf of:
BusRight, Inc.

Signed

Name

Title

Date

For and on behalf of:
Subscriber

Signed

Richard Cunningham

Name

Title

Date
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Exhibit A: BusRight Order Form

Subscriber Information

Subscriber Name

Jacksonville School District 117

Subscriber Hardware Shipping
Address

837 North Main (Rear),
Jacksonville, IL 62650

Billing Contact Name

Richard Cunningham

Billing Contact Email

rcunningham@jsdl17.org

Billing Contact Phone Number +12172439411
Hardware Details

Total Tablet Quantity 36

Total Standard Mount Quantity 36

Custom Mount Quantity

[ 0] Locking Cradle
[ 0 ] Heating Cradle

[ 0] Speaker Cradle
[ 0] Cup Holder Cradle

Requested Hardware Delivery Date

5/1/25 (default value to 30 days post start)

SIM Request Type

[x] Verizon [ TAT&T [ 1 T-Mobile

Installation Owner

[x] Self Install [ ]1BusRight Partner Install

Software Details

Onboarding Start Date 04/01/2025

Student Information System Sync Type | [ ] Manual [ x] Nightly Automatic
Route Data Migration Owner [ ]1BusRight [x] Subscriber
Solution Type [ x] Suite [ 1 Terminal

Parent App [« Yes [ 1No

10
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BusRight

AMENDMENT # 1 TO MASTER SERVICES AGREEMENT

2/3/2025

This Amendment (the "Amendment") is made effective as of , by and between:

BusRight, Inc. ("BusRight"),

And

Jacksonville School District 117 .
("Subscriber").

WHEREAS, BusRight and Subscriber have entered into a Master Services Agreement dated
2/3/2025 (the "MSA"), pursuant to which BusRight provides certain services to

Subscriber; and

WHEREAS, the parties wish to amend the MSA to change the choice of law and venue.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree to amend the MSA as follows:

BusRight and Subscriber agree, that Section 12.9 of the MSA is deleted in its entirety and the
following language is substituted in lieu thereof:

12.9 Controlling Law and Venue. This Agreement shall be construed and
controlled by the laws of the State of lllinois, U.S.A., without giving effect to principles of
conflict of laws. The United Nations Convention on Contracts for the International Sale of
Goods is specifically disclaimed and shall not apply to this Agreement. Courts located in
Morgan County shall be the exclusive forum for any litigation arising out of this
Agreement. Subscriber hereby waives any objections to venue, personal jurisdiction, or
forum non conveniens.

Except as set forth in this Amendment, the MSA is unaffected and shall continue in full
force and effect in accordance with its terms. If there is conflict between this Amendment and
the MSA or any earlier amendment, the terms of this Amendment shall prevail.
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The parties record their understanding of, and agreement with, the above by signing

below:

For and on behalf of BusRight, Inc.:

For and on behalf of Subscriber:

Signed Signed
Richard Cunningham
Name Name
Title Title
Date Date
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