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Standard 

Membership 

Agreement
Title: CVTA Standard Membership Agreement

Parties:
Connected Vehicle Trade Association (CVTA);

and

_____________________________("Member")
Place of Incorporation:


CVTA:
State of Michigan, United States of America.


Member:


Principal Place of Business:


CVTA:
Southeast Michigan, United States of America


Member:


Notices to:

CVTA:
President:
Email:

sjm@connectedvehicle.org   

Fax:
 
+1 734 446 0326


Member:


Email:



Fax:

 

Effective Date:

____________________

As of the Effective Date, CVTA and Member (the "Parties") hereby agree to the following terms and conditions of this CVTA Standard Membership Agreement ("Agreement").
In witness whereof, the Parties have caused their duly authorized representatives to execute this Agreement as of the Effective Date.

Connected Vehicle

Member

Trade Association
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Signature
Signature

Scott J. McCormick



____________


Name
Name

President




____________



Title
Title

1.
BACKGROUND

1.1
Member understands that the Connected Vehicle Trade Association (CVTA) is a nonprofit Membership corporation with no shareholders managed by its Board of Directors ("Board") and the CVTA Members (collectively, the "Membership") according to the CVTA Bylaws ("Bylaws"). 
1.2      The Parties agree that CVTA’s primary goal is to promote and represent the common business interests of companies and individuals associated with the development and deployment of communication capabilities between vehicles, to vehicles for safety and commercial purposes, and between vehicles and the highway infrastructure, including legislative and policy advocacy; to produce publications and programs designed to enhance the industry; to support and sustain the CVTA; to communicate with and explain to the federal, state, and local governing bodies, the industry and the public, the ramifications of matters of direct interest to its Members in their business conduct; to promote and encourage productive relationships among its Members, the industry and the public; and to engage in any and all lawful activities incidental to the foregoing purposes except as restricted by law.
2.
DEFINITIONS

2.1
"CVTA Standard Membership Agreement" means collectively all CVTA Standard Membership Agreements signed by CVTA Members (including this Agreement). All such agreements have terms similar to this Agreement.

2.2
"Intellectual Property" means patents, copyrights, trade secrets, trademarks, service marks, certification marks, and any and all other statutory and legal rights and protections available under applicable laws for the protection of intellectual property.

2.3
"Member" means the entity which has executed this Standard Membership Agreement.

2.3(a) "Member Subsidiary" means any entity 50% or more of the voting power of which is, directly or indirectly, owned or controlled by Member. 
2.3(b) "Member Parent" means any entity which owns or controls, directly or indirectly, 50% or more of Member's voting power. 
2.3(c) "Member Affiliate" means any entity 50% or more of the voting power of which is, directly or indirectly, owned or controlled collectively by Member, any Member Parent, any Member Subsidiary, and/or any Member Affiliate which is not an Other Member, a Member Parent, or a Member Subsidiary. 
2.4
"Other Member" means any entity, except Member (as defined in Section 2.3), that is a Member of CVTA by virtue of fulfilling the qualifications of the Bylaws and having an CVTA Standard Membership Agreement in effect and its parents, subsidiaries, and affiliates.
3.
PAYMENT OF MEMBERSHIP DUES AND CHARGES

3.1
Dues and Charges.
Member will pay CVTA the dues and charges in the applicable amount set forth in Exhibit 1 and otherwise according to the Bylaws as determined by the Board and/or the Membership on fair and equitable basis for all Members of CVTA.
3.2
Fees on Payments.
In addition to all dues and charges required to be paid under Section 3.1, Member will pay any and all fees, currency conversion costs, withholdings, taxes, and other costs or charges based on such payments and transfers to CVTA, exclusive of any taxes that are calculated on CVTA's net income or CVTA’s applicable franchise or similar taxes.

3.3
Date of Payments.
All payments required under this Agreement will be made within 30 days after the applicable due dates as established by the Board and/or the Membership.

3.4
Manner of Payment.
All payments made by Member to CVTA hereunder will be made by check or wire transfer in US Dollars to the bank account specified by CVTA.

4.
CONTRIBUTIONS TO THE CVTA 

4.1
Commitment.
Member may, but shall not be required to, elect to provide in-kind contributions, services, and/or personnel to work on CVTA efforts such as committees, workshops, reviews and reports (1) according to the needs and desire of the Member or (2) in response to a solicitation of support by the Board and/or the Membership on a fair basis for all Members of CVTA. 

4.2 
Personnel Costs.
Member shall bear its own costs and expenses for its participation in CVTA, such as compensation of its employees, and all travel and living expenses associated with the Member's participation in CVTA meetings and conferences. 

4.3
Consideration for Member.
In consideration of Member's cash payments according to Section 3.1 and Member’s contributions according to Section 4.1, Member is entitled, among other things, to i) participate in the management and direction of CVTA; ii) participate in determining the areas of work for CVTA; iii) participate in the creation of the CVTA demonstrations; and iv) exercise the other rights granted by CVTA pursuant to this Agreement.

5.
CONDITIONS RELATING TO MEMBER'S CONTRIBUTIONS

5.1
Debt.
Member agrees that neither CVTA, nor any Other Member is under any obligation to reimburse or compensate Member for its contributions under this Agreement. Member further agrees that its contributions do not represent a debt of CVTA, any Other Member, or any Contributor.

5.2
No Recourse.
Member will make a good commercial effort to carry out all contributions member may elect to provide for any donated resources. However, failure to complete some or all of the offered contribution will not impose any liability on Member.
5.3
Reverse Engineering.
Member will not disassemble, decompile, or otherwise reverse engineer any product, system or Proof of Concept contributed to CVTA by an Other Member or any product demonstrated under CVTA auspices. This limitation does not apply to any product obtained by Member independently from the CVTA program.

6.
CONFIDENTIALITY OF INFORMATION RELATING TO THE DEVELOPMENT AND MAINTENANCE OF THE CVTA COMMUNICATIONS

6.1
Confidential Information.
All software code, inventions, algorithms, know-how, Proof of Concepts, ideas, business information, technical information, and financial information marked "Confidential", that Member receives directly or indirectly from CVTA, Contributors, or Other Members as a result of either being a Member of CVTA or its participation in the development or maintenance of CVTA Communications, is the "Confidential Information" of the original disclosing party. All Confidential Information that CVTA or Other Members receive directly or indirectly from Member as a result of their participation in CVTA is Confidential Information of Member.
6.2
Confidentiality Obligation.
Except as expressly and unambiguously allowed herein, the receiving party will hold in confidence and not disclose or use for any purpose other than those contemplated by this agreement any Confidential Information of the disclosing party for a period of two years from the date of initial disclosure and will similarly bind its employees, consultants, and agents in writing. Member acknowledges that the confidentiality obligations of this Article extend to the Confidential Information it receives directly or indirectly from Other Members as a result of its participation in CVTA.

6.3
Inadvertent Disclosure.
Each Party will afford to all Confidential Information disclosed to it the same degree of protection from disclosure to third parties, which it affords to its own confidential information.  

6.4
Exceptions.
The receiving party will not be obligated under this Article with respect to Confidential Information the receiving party can document: 

(a) is publicly available through no fault of the receiving party, its employees, consultants, or agents;

(b) is received without restriction from a third party lawfully in possession of such information and lawfully empowered to disclose such information;

(c) was rightfully in the possession of the receiving party without restriction prior to its disclosure by the disclosing party;

(d) was independently developed by employees, consultants, or agents of the receiving party without access to such Confidential Information;  

(e) is required to be disclosed by law, subpoena or other legal process, or order of a court, provided that reasonable notice is given to the disclosing party prior to such disclosure to enable the disclosing party to seek protective relief; or

(f) may be disclosed by the receiving party pursuant to its legal and/or contractual rights arising other than under this Agreement including, without limitation, disclosures authorized in writing by the Other Member who owns such Confidential Information.
If the receiving party relies on one or more of the above exceptions, it will have the burden of proof in proving the validity of such exception.

6.5
Residual Knowledge.
A Member's employee is allowed to use, in future business activities, general ideas, general concepts, general know-how, general techniques, and other general information related to Confidential Information retained solely in the employee's memory ("Residual Knowledge") provided the employee does not disclose the source of the Residual Knowledge, and does not use the Residual Knowledge except as assimilated with other knowledge. The use of Residual Knowledge authorized by this Section does not allow the employee to refer to or use in any way any document provided under this Agreement which contains Confidential Information. Specific information, including but not limited to patents, algorithms, implementations, business practices or plans of a specific company, or detail approaches, is explicitly not included in the definition of Residual Knowledge.
7.
INTELLECTUAL PROPERTY RELATING TO THE DEVELOPMENT AND MAINTENANCE OF THE CVTA COMMUNICATIONS

7.1
Member Intellectual Property Created under this Agreement.

Member owns all right, title, and interest, including copyrights in all information, data, documents, software, and Intellectual Property created solely by Member's employees in the performance of its contributions to CVTA. “Member Data” is all information, data, documents and software created solely my member employees that is contributed to CVTA by the Member 
Except for inventions covered by the provisions of Section 7.5, the following rights and obligations apply to all Member Data:

7.1(a) Member other than the contributing Member will not publicly disclose or publish Member Data until the earlier of: i) CVTA publishing a CVTA communication or a CVTA document relating to or containing the Member Data; ii) one year after creation of the Member Data; or iii) the Member Data becoming publicly available through no fault of Member.

7.1(b) Member Data marked "Confidential" is Confidential Information and may be distributed to CVTA Members subject to the confidentiality provisions of Article 6 of the CVTA Standard Membership Agreement.
7.1(c) Other Members and Contributors have the right to use Member Data for any purpose contemplated under this agreement, subject to the confidentiality provisions of Article 6 of the CVTA Standard Membership Agreement.
7.1(d) CVTA has the right to incorporate Member Data, directly or indirectly, into any element of the CVTA Communications or publish any portion of such data in a CVTA document without Member's express written permission.

7.1(e) Member agrees to grant and hereby grants to CVTA a nonexclusive, royalty-free, worldwide, perpetual, irrevocable license to use, copy, reproduce, distribute, prepare derivative works, and otherwise exploit Member Data incorporated as part of the CVTA Communications or published in a CVTA document.

7.2
CVTA Information.
Except for patentable inventions covered by Section 7.5 and Member Data covered by Section 7.1, CVTA owns all right, title, and interest, including copyrights, in: (1) the CVTA Communications and all published CVTA documents; and (2) all information, data, documents, and software that is jointly created by employees of Member and one or more Other Members and/or Contributors in the performance of their contributions to CVTA ("CVTA Data"). 
The following rights and obligations apply to all CVTA Data:

7.2(a) CVTA Data incorporated into the CVTA Communications and/or published in an CVTA document will be included in the Intellectual Property that is licensed by CVTA under Section 8.1 of the CVTA Standard Membership Agreement.
7.2(b) Member has the right to use CVTA Data subject to the confidentiality provisions of Article 6.

7.3
Member Intellectual Property not Created under this Agreement. 
Member may, at its own discretion, choose to disclose to CVTA, and/or Contributors its own information, data, documents, or software that were not created in the performance of its contributions to, or participation in CVTA ("Preexisting Data").

Preexisting Data disclosed by Member cannot be used by CVTA, any Other Member or Contributor without Member's express written permission.  CVTA represents and warrants to Member that its membership agreements with all Other Members contain restrictions on use of Member’s Preexisting Data and other Confidential Information that are the same as (in all material respects) the restrictions contained in this Agreement that are applicable to Member.

The following rights and obligations apply to all Preexisting Data:

7.3(a) Preexisting Data marked "Confidential" is Confidential Information and, if disclosed to CVTA, Other Members, and/or Contributors, is subject to the confidentiality provisions of Article 6 of the CVTA Standard Membership Agreement.

7.3(b) Member retains all right, title, and interest in Preexisting Data.

7.3(c) Member must expressly grant to CVTA a nonexclusive, royalty-free, worldwide, perpetual, irrevocable license to use, copy, reproduce, distribute, prepare derivative works, and otherwise exploit Preexisting Data in order for Member Preexisting Data to be incorporated as part of a CVTA communication or published in a CVTA document.  Notwithstanding the foregoing, Member may, in its sole discretion, provide Preexisting Data to CVTA hereunder pursuant to different license terms than those stated in the immediately preceding sentence including, without limitation, in the event that such Preexisting Data is not intended to be incorporated as part of a CVTA communication or published in a CVTA document.

7.4
Prototypes, Hardware, and other Material Provided by Member.
Member retains ownership in its Proof of Concept contributions specified in a CVTA Contribution Form and in any prototype, hardware, and other material ("Material") that it may provide to CVTA as part of its contribution. Proof of Concept contributions and Material provided are confidential to Member and subject to the provisions of Article 6 even if not marked "Confidential". CVTA will use Proof of Concept contributions and Material provided by Member only for official CVTA use.  Provision by Member of any Proof of Concept contributions or Material will be solely at the discretion of Member.

7.5
Inventions.

Member owns all right, title, and interest in any invention conceived or reduced to practice in the performance of contributions to CVTA ("Subject Invention") if the Subject Invention is conceived and/or reduced to practice solely by Member's employees. If a Subject Invention is made jointly by employees of Member and one or more Other Members and/or Contributors, then Member and those Other Members and/or Contributors will decide among themselves all matters pertaining to ownership and filing responsibilities. 

8.
INTELLECTUAL PROPERTY FOR IMPLEMENTING THE CVTA COMMUNICATIONS

8.1
Licenses Granted by CVTA.

Except as expressly provided herein, no licenses are granted by CVTA to any Member with this Agreement.

8.2
Licenses Granted by Member.
Except as expressly provided herein, no licenses are granted to CVTA by this Agreement.

8.3
Trademark/Service Mark Licenses. 

8.3(a) Subject to compliance in all material respects with the terms and obligations set forth in this Agreement, CVTA agrees to grant and hereby grants to Member a nonexclusive, non-transferable, worldwide, irrevocable, royalty free license to use any CVTA Mark to indicate Membership in CVTA and for no other purpose. CVTA Marks refer to all trademarks and associated rights.  This license does not include the right to sublicense the use of CVTA Marks.  Except as expressly set forth herein, nothing stated herein constitutes a grant or other transfer to Member of any right, title, or interest in the CVTA Marks.
8.3(b) Member will notify CVTA promptly of any effort against it by someone claiming that Member's use of a CVTA Mark is invalid, illegal, or violates Intellectual Property rights.   This Agreement does not “obligate” Members to use the Marks.

8.3(c)  Neither CVTA nor any Member shall use the name of the other(s) in any form of publicity without the written permission of the other, provided that any Member may publicly disclose and identify its own Membership in CVTA in documentation, press releases, brochures and other materials, and CVTA (unless requested in writing by any Member) may publicly disclose and identify the Membership of a Member in CVTA in documentation, press releases, brochures and other materials, provided that all such references are truthful and accurate. Notwithstanding any such written request by a Member, CVTA may disclose the Membership of such a Member if required by law or any court of competent jurisdiction.
8.4
Joint Defense.
Member will notify CVTA promptly of any effort against it by someone claiming to own Intellectual Property expressly related to CVTA. CVTA will determine whether to form a "Joint Defense" according to its Bylaws. 
9.
LIMITS ON LIABILITY

9.1
Disclaimer of Information Disclosed by Member and on Member's Intellectual Property
MEMBER EXPRESSLY DISCLAIMS MAKING ANY GUARANTEE, REPRESENTATION, OR WARRANTY WHATSOEVER WITH RESPECT TO THE INFORMATION MEMBER DISCLOSES TO OR EXCHANGES WITH CVTA, OTHER MEMBERS, OR CONTRIBUTORS OR WHICH MAY BE USED BY CVTA, OTHER MEMBERS, OR CONTRIBUTORS. MEMBER EXPRESSLY DISCLAIMS MAKING ANY GUARANTEE, REPRESENTATION, OR WARRANTY WHATSOEVER WITH RESPECT TO MEMBER'S INTELLECTUAL PROPERTY. MEMBER EXPRESSLY DISCLAIMS MAKING ANY GUARANTEE, REPRESENTATION, OR WARRANTY THAT MEMBER'S DISCLOSED INFORMATION AND MEMBER'S INTELLECTUAL PROPERTY DOES NOT INFRINGE UPON THE INTELLECTUAL PROPERTY RIGHTS OF THIRD PARTIES. MEMBER FURTHER EXPRESSLY DISCLAIMS MAKING ANY GUARANTEE, REPRESENTATION, OR WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO MEMBER'S INFORMATION AND MEMBER'S INTELLECTUAL PROPERTY.

MEMBER ACKNOWLEDGES THAT, AS PART OF THE CVTA STANDARD MEMBERSHIP AGREEMENT, OTHER MEMBERS AND CONTRIBUTORS HAVE ALSO MADE THE ABOVE DISCLAIMERS WITH RESPECT TO THEIR OWN INFORMATION AND INTELLECTUAL PROPERTY AND THAT OTHER MEMBERS AND CONTRIBUTORS HAVE ACCEPTED THE DISCLAIMERS OF MEMBER STATED IN THIS SECTION 9.1 IN FULL. MEMBER HEREBY ACCEPTS ALL SUCH DISCLAIMERS MADE BY THE CVTA, CVTA MEMBERS AND CONTRIBUTORS. 

Member warrants that, in good faith and to the best of its knowledge, it is not aware of any material deficiency related to the disclaimer in this Section. 

9.2
Consequential Damages.
Notwithstanding anything else in this Agreement or otherwise, neither Party is liable or obligated to the other Party under any article of this Agreement or under any contract, negligence, strict liability, or other legal or equitable theory for any indirect, special, incidental, consequential or punitive damages, or lost profits. 

Member agrees that Contributors and Other Members are not liable to Member as a result of their participation in the development or maintenance of the CVTA under any contract, negligence, strict liability, or other legal or equitable theory for any indirect, special, incidental, consequential or punitive damages, or lost profits.

CVTA represents and warrants to Member that, at all times during the term of this Agreement, its agreements with all Contributors and Other Members contain the same limitation of liability set forth in the immediately preceding sentence for the benefit of Member. 

9.3
Force Majeure.
Neither Party is liable to the other Party for a failure to perform any of its obligations under this Agreement, except for payment obligations under this Agreement, during any period in which such performance is delayed due to circumstances beyond its reasonable control, provided such Party notifies the other Party of the delay within 30 days of such circumstances occurring. If, after 90 days of notice, such Party is still unable to perform, then the other Party has the right to terminate this Agreement.
9.4
Liability Cap.
Notwithstanding anything else in this Agreement or otherwise, neither Party is liable or obligated to the other Party under any article of this Agreement or under any contract, negligence, strict liability, or other legal or equitable theory for any liability greater than $10,000.
10.
TERM AND TERMINATION

10.1
Term.
Subject to the termination rights set forth in Sections 10.2, 10.3, and 10.4, below, this Agreement will remain in effect indefinitely.

10.2
Termination by Member.
Member may terminate this Agreement at any time through written notification.

10.3
Termination by CVTA.
CVTA may terminate this Agreement only according to the provisions of the Bylaws.

10.4
Automatic Termination.
This Agreement automatically terminates if Member ceases to be a CVTA Member.

10.5
Survival of Terms.

The provisions of Article 6 (CONFIDENTIALITY OF INFORMATION RELATING TO THE DEVELOPMENT AND MAINTENANCE OF THE CVTA COMMUNICATIONS), Article 7 (INTELLECTUAL PROPERTY RELATING TO THE DEVELOPMENT AND MAINTENANCE OF THE CVTA COMMUNICATIONS), Article 9 (LIMITS ON LIABILITY), Article 10, this Section 10.5 (SURVIVAL OF TERMS), Article 11 (DISPUTES), and Article 12 survive the termination or expiration for any reason of this Agreement.

11.
DISPUTES

11.1
Resolution.
If a dispute arises out of or relates to this Agreement, the Parties agree to hold a meeting within 30 days of the written request of either Party, attended by individuals with decision-making authority regarding the dispute, to attempt in good faith to negotiate a resolution of the dispute prior to pursuing other available remedies. If, within 30 days after such meeting, the Parties have not succeeded in resolving the dispute, either Party may protect its interests by the arbitration provisions of Section 11.2. In any arbitration brought under this Agreement, the prevailing Party is entitled to recover reasonable costs and attorneys' fees.

11.2
Arbitration.
Any controversy or claim between the Parties arising out of or relating to this Agreement will be settled by arbitration administered in accordance with the laws and rules of the State of Michigan. All proceedings will be in American English. All documents introduced in evidence will be translated into American English at the expense of the proponent of the evidence. Any award or relief will be enforceable in the appropriate court of the state or country of the Party against whom the award has been entered.

11.3
Selection of Arbitrators.
Within 30 days after the commencement of arbitration, the Parties will each select one person to act as arbitrator and the two selected will select a third arbitrator within 21 days of their appointment. If the arbitrators so selected are unable or fail to agree upon the third arbitrator or if either Party fails to appoint an arbitrator, such arbitrator or arbitrators will be selected by the International Chamber of Commerce.

11.4
Limitation on Action.
Any claim arising from or in connection with this Agreement must be brought within two years after the date of the event that is the basis of such claim.
11.5
Other Members.
CVTA warrants that it has entered into agreements with similar terms with its other Members.
12.
FORM AND EFFECT OF AGREEMENT

12.1
Entire Agreement.
This Agreement constitutes the entire agreement between the Parties regarding the subject matter hereof and supersedes any and all prior negotiations, promises, commitments, undertakings, and agreements of the Parties relating thereto.

12.2
Counterparts.
This Agreement may be executed in counterparts, each of which is an original, and all of which together constitute one instrument.

12.3
Modification.
This Agreement may be modified or amended only by a written instrument duly executed by the Parties.

12.4
Waiver of Breach.
No waiver of any kind under this Agreement will be deemed effective unless set forth in writing and signed by the Party charged with such waiver. No waiver of any right arising from any breach or failure to perform will be deemed to be a waiver or authorization of any other breach or failure to perform or of any other right arising under this Agreement.

12.5
Notices.
All notices required or permitted under this Agreement will be made in writing in American English and delivered by fax and email to the addresses in this Agreement's cover page or at such other address as either Party furnishes to the other in writing. Notices are effective upon verification of transmission.

12.6
Headings.
The headings and subheadings used in this Agreement are only used for convenience of reference, and are not to be considered in construing this Agreement.

12.7
Governing Law. 
This Agreement will be construed and governed by the substantive laws of Michigan without giving effect to the conflict of laws provisions. 

12.8
Severability.
If any provision of this Agreement is held to be invalid, illegal, or unenforceable, the remaining provisions hereof will be unaffected thereby and remain valid and enforceable as if such provision had not been set forth herein. The Parties agree to substitute for such provision a valid provision, which most closely approximates the intent and economic effect of such severed provision.

12.9
Government Review.
The Parties agree to reasonably modify this Agreement if the Board or the Membership deem a modification is desirable following a review by a government entity that has jurisdiction over CVTA. , or any CVTA Member. CVTA will provide such modification by notice 60 days before it goes into effect.  Notwithstanding the foregoing, Member shall be under no obligation to modify this Agreement if such modification imposes any additional obligation on Member, or creates any additional rights in CVTA, Other Members, Contributors, or any third party which will, or could, disadvantage Member.

12.10
Advice of Counsel.
The Parties acknowledge that, prior to executing this Agreement, they have been advised by legal counsel and fully understand and agree to all of their rights and obligations under this Agreement, and that this Agreement is the result of informed negotiations between sophisticated parties. The Parties further acknowledge and agree that they have not relied on any representation, inducement, or anything else in executing this Agreement that is not set forth expressly herein.

12.11 
Legal Corporation.
Each Party represents and warrants that it is a corporation duly organized and existing under the laws of its Place of Incorporation identified for such Party in this Agreement's cover page and is in full compliance with such laws.

12.12
Authority for Agreement.
Each Party represents and warrants that: (a) it has the requisite corporate power to enter into this Agreement and to perform under this Agreement according to its terms; (b) all actions on its own part and on the part of its directors, Members, employees, and stockholders necessary for the authorization, execution, delivery, and performance of this Agreement have been taken as of the Effective Date; and (c) its execution, delivery, and performance of this Agreement will not result in any material violation of any agreement to which it is a party nor any law or regulation to which it is subject. 

12.13
Successors and Assigns.
Member can only assign or transfer this Agreement and the rights and obligations herein to a corporation which is a CVTA Member or which becomes a CVTA Member simultaneously with such assignment or transfer. Except as otherwise expressly provided herein, all rights and obligations of the Parties under this Agreement will inure to the benefit of, and be binding upon, any permitted successor or assign of the Parties hereto.

12.14
Third Party Beneficiaries.
There are no third party beneficiaries to this Agreement.

12.15
Member's Contracts with Contributors and with Other Members.

Nothing in this Agreement will be deemed to amend, modify, supersede, or otherwise affect the terms and conditions of any other agreement currently in effect, or which may be entered into in the future, between Member and any Other Member or between Member and any Contributor, including, without limitation, any purchase and supply agreements.

12.16
Independent Parties.
The relationship of CVTA and Member established by this Agreement is that of a nonprofit corporation and its Member. Nothing contained in this Agreement may be construed to (a) give either Party the power to direct and control the day-to-day activities of the other Party, (b) constitute the Parties as partners, joint venturers, co-owners, or otherwise as participants in a joint or common undertaking, or (c) allow either Party to create or assume any obligation on behalf of the other Party for any purpose whatsoever.
12.17
Language.

The language of the official version of this Agreement is American English.
In witness whereof, the Parties have caused their duly authorized representatives to execute this Agreement as of the Effective Date.

Connected Vehicle

Member

Trade Association
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Signature
Signature

Scott J. McCormick______







Name
Name

President_______________







Title
Title

Exhibit 1: Dues Schedule
Dues Schedule

The following table indicates the access and permission levels, and annual dues requirements for each membership class:

	Membership Class
	Annual Dues

	
	 

	Corporate
	$6,000 

	
	

	Public Entity
	$1,200 

	
	

	Associate*
	$0 

	
	

	Education
	$600 

	
	

	Advisory**
	$0

	
	

	Trial
	$1,500

	
	

	India Chapter
	$500


*Standards Organizations, Non Profits and other entities at the discretion of the Finance and Administration Committee
**  By appointment by the Board of Directors
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