EXHIBIT A

TERMS AND CONDITIONS

Bus Radio, Ina. (hereinafter “Bus Radio’™) is 2
Delaware carporation providiag age appropride
programming (thé “Content”) directly and sxclusively
t6 Bus Radio transmisgion systeins instaiied (the
“Radio Equipment") In schoo) buses without chargo to
the School District or bus owners and/or operators. The
School District is alco referred to herein as the
»Customer”,

School District has the right to review and coromeat on
the Cantent. The Content shall ke reviewed nnd
spproved by Bus Radlo's Content Board prior to lis
transmission. School District has the right to rejest the
Cantent at any time If it deems suczh Contant age-
inappropriate, such rejection to be in the Sehool
District’s sale discretion, provided, however, that this
right shall net be deemed and. is not intended vo be the
right to dictate Content.

Bua Radio wh! enter into an agreoment with the bus
owners and operators, including any achoo) districts
which own and/or operate school buses (the “Bus
Company"), in substantially the form attached as
Exhibit A-1 (the “Bus Company Agrecment”).

For good and valuable consideration, including, but not
limited to, the exclusive right to invall ths Radie
Equipment and provide the Content on al) buses serving
the Schoal District, Bus Radio agrees to provide the
following to the Scheo) Distriet:

i Installation and maintznance of Ratlio
Equipment in school buses designated by Bus
Radie without charge to Customer;

b. Contenr approved by Bus Radio's Content
Board without charge to Customer;
¢ The right to review and vefuse Content

provided, however, that such refusul shall only
be made with respect to ape inappropriatansns

Content;
d. Access to Content posted online; and
e The inclugion of public scrvice and zafety

messages as part of the Content.

For good and valuable consideration, inclnding, but not
limited to, the promizer and covenany of Buus Radio
described above, Customer agress to provide the
following to Bus Radio;

a The excluzive right to provide Content through
the Radlo Equipment on al} buses within the
Schoo) District, subject to the tarms of the
applicable Bus Company Agreement, for A
term of flve (5) years (together with any
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sxwensions, the “Term™), which Term shall be
extended for successive one (1) year periods
unloas terminated by either party at Joast sixty
(60) days priot 10 the cnd of each extended

Term;

b, The right to designate which buses will have
Radie Equipment;

¢. The avthorizations or directives, as rzasonably

rcquircd by Bus Radlo during the Term, to
obtain parmission and compliance from school
bus owners and operators with the terma of the
applicable Bus Company Agreoment;

d. Demographic and other information needed to
determine the number of students riding buses
and plck-up and drop off times, provided,
however, that nothing herein shall raquire
Customer to provide Bus Radio personally
identifiabie information about any person, in
partioular.about any minor;

°. The right to determine the formay, timing and
delivery of the Comant;
f, The exclusive right, during the Term, to offer

and provide oncillary products and services
designed to supplement, upgrade and / or
enhance existing systema, including but not
limited vo after-schoo), activity and summer
programming, bus safety and security
scraening, and GPS location systems; and

g Prompt notice upon the School District's
decinion to terminate its relatinnship with any
Bus Company o which Bus Radio is
supplying Programming und reasonable
cooparation with Bus Radio's efforts to
contract with any new Bus Comparny eagaged
by the School Districtr.

School District shall be entitled, together with any other
scheo] districts with which Bus Radio has contracted,
to participate in a revenue sharing pool established by
Bus Rsdio (the “Revenus Poal"). The Revenue Pool
shall consist of cash in the amount of five percent (5%)
of gross advertising sales associnted with on~bus
programming (the “Poo! Amount™). Bus Radlo will, In
its pole discration, determine how the Pool Amount is
distributed amongat all schoo! districts contracting with
Bus Radio according to a formula. The formula shall
take: Into acepunt the length of the ¢ontract and duration
of tite contract relationship with ach school dismrict,
the pumber of students in the school district and the
usage of the Content ag monitored by Bus Radio.

Buy Rodio shall defend or acttle any suit or procceding
brought againat 3chool District based upon a claim
veluting to the Radlo Equipment or the Content,
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provided that Bus Radio is notifiad promptly in writing 12,

and is given complere authority to rontrol the defense
and is provided all Information required for the defunse,
Bus Radio shall pay all damages and costs awarded
against School Digtrict, but shall not be reaponsible for

any cost, expense oF compromise incurred or made by 13.
" Schoel District without Bus Radio' prior written '

consent or for any lost profits or other damage or loss
guffered by School District. Notwithitanding the
foregoing, Bus Radio thall have no responsibility in
connection with claims reaulting from any medification
or aheration of the Radlo Bquipment or the Cantent ot
for any negligance of School District In conndction
with the operation of the Radio Bquipment. Schoo!
District agress to indemnify and hold harmless Bus
Radio for any damages and costs rosulting fram any
radification. or alteration of the Rudio Equipment or

the Content or any negligence of School Districtin = 14, '

connection with the operation of the Radlo Equipment.

Bus Radio may, at any time, terminate the school
district service terms and these terms and conditions
with Sohool Dietrict. School Diswict may, terminate
the school district service terms and these trrms and
conditions if the Content Is. in k3 reasonahle and good

faith belief, continually objectionable to the School 18.

District. Prior to any termination referred o in the
prcvloua sentence, the School District must notfy Bus
Radio in writing of {ts objection, provide in such notice

a desetiption of the objectionable Content and giva Bus  16.

Radlo thirty (30) days to gure or ramove such
objectionable Content.

Throughout the term of the school district service terms
and thege terms and conditions and in connection with
any termination of the school distrlct gervice terms and
these tarms and conditions pursuant Lo Sections 5(a) or
8, Bus Radio shall retain al] ownership interest in the
Radio Equipment and any other product Inatilled on
any and alf s¢hool buses and upon any such termiination
shall retain the right to promptly icrnove the Radia
Equipment or such other product.

School District covenants and agrees that it will not
reproduce, distribute, copy or in Any other way modify
or alter the Content,

The relationship of the parties hereto shafl be that of
Independent contractors. Nothing herein shall be
conatrued to create sny partnership, joint venture,
agency or simllar relationship, or to subject the parties
to any implled duties or obligations respecting the
conduct of their affalrs which ari: not expreasly siated
herein. Neither party shali have any right-or authority
ta assume or create any obligation or responsibility,
either expresy of implied, on behaif of or in the name of
the other party, of to bind the other party in any matter
or thing whatsoever.
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These Terms and Conditions and performance of the
partles obligations hereunder shall be governed by and
construed In accordance with the laws of the
Commonweilth of Massachugsetts,

School District and Bus Radio each ecknowledges that
it has read these Terms and Cooditions, fully .
understands them, and agvees to be bound by thermn and

. further agraes that it ig the complcte and axclusive

staternent of the agreement batween thi: partins, which
supersedes and merges all prior proposals. '
underatandings and all other agreemenis, oral sad
written between the parties relating to the subject

- martey hercaf. These Terms and Conditions cannot be

modificd or altcred except by a written instryment duly
executed by both parties.

- If any provision of these Terms and Condltlons shal) be

held to be invalid, illegal or unenforceable, the validity,
legulity and enforceability of the remaining provisions
shall in no way be affected or impaiced thereby.
Further, the provision that Is held to be invalid, illegal-
or unenforceable shall remain In effect as liar as
possibie in accordance with the intention of the parties.

The failure of Schoal District or Bus Radio to exercise
in any respect dny right provided for herein shall not be
deemed a walver of any right hereunder.

Bus Radio may assign its rights and obligations
héreunder without the written consent of School
District 10 a corporation succeeding o suhstantially all
the assets and business of Buc Radio oc by merger or
purchase of Bus Radio's capital stock, which
corporation shall expressly assume nll of Busi Radio's
obligations under these Terms and Conditions by a
writlng delivered to Schaol Dlstricr.
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