STATE OF TEXAS 8§

wn

COUNTY OF FORT BEND §
AGREEMENT FOR INFOTAINMENT MONITOR RETROFIT
THIS AGREEMENT is made and entered into by and between Fort Bend County,

(“County”), a body corporate and politic under the laws of the State of Texas, and Seon Systems
Sales, Inc. (“Contractor”), a company authorized to conduct business in the State of Texas.

WITNESSETH

WHEREAS, County desires that Contractor to provide infotainment monitor retrofit
installation services the Fort Bend County Transit Department (“Services”) in accordance with
Proposal #Q-58539 attached hereto as Exhibit A; and

WHEREAS, Contractor represents that it is qualified and desires to perform such Services;
and

WHEREAS, the Texas County Purchasing Act, §262.024 exempts from competitive bidding
contracts that are sole Source items;

WHEREAS, it has been determined that this purchase is one for which the item is available
only from a sole source, as verified in the attached Exhibit B;

WHEREAS, Contractor understands and acknowledges that this Agreement may be
totally or partially funded with federal and or state funds.

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth
below, the parties agree as follows:

AGREEMENT

Section 1. Scope of Services:

Contractor shall render Services to County as defined in Proposal #Q-58539 attached hereto

as Exhibit A, and incorporated herein by reference.

Section 2. Personnel
21 Contractor represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the services required under this

Agreement and that Contractor shall furnish and maintain, at its own expense, adequate and



sufficient personnel, in the opinion of County, to perform the services when and as required and
without delays.

22 All employees of Contractor shall have such knowledge and experience as will
enable them to perform the duties assigned to them. Any employee of Contractor who, in the
opinion of County, is incompetent or by his conduct becomes detrimental to the project shall,
upon request of County, immediately be removed from association with the project.

Section 3. Compensation and Payment

31 Contractor’s fees shall be calculated at the rates set forth in Exhibits A. The
Maximum Compensation for contract services is Seventy-Two Thousand Eight Hundred Twenty-
Four dollars and 80/100 ($72,824.80). In no case shall the amount paid by County under this
Agreement exceed the Maximum Compensation without an approved change order.

32 Contractor understands and agrees that the Maximum Compensation stated is an
all-inclusive amount and no additional fee, cost or reimbursed expense shall be added
whatsoever to the fees stated in the Exhibits A.

33 All performance of the services by Contractor including any changes in the services
and revision of work satisfactorily performed will be performed only when approved in advance
and authorized by County.

34 County will pay Contractor based on the following procedures: Upon completion
of each Service Event, Contractor shall submit to County two (2) original copies of invoices
showing the amounts due for Services performed in a form acceptable to County. Contractor may
submit electronically via: apauditor@fbctx.gov. County shall review such invoices and approve
them within 30 calendar days with such modifications as are consistent with this Agreement and
forward same to the Auditor for processing. County shall pay each such approved invoice within
thirty (30) calendar days. County reserves the right to withhold payment pending verification of
satisfactory work performed.

Section 4. Limit of Appropriation

41 Contractor clearly understands and agrees, such understanding and agreement
being of the absolute essence of this Agreement, that County shall have available the total
maximum sum of Seventy-Two Thousand Eight Hundred Twenty-Four dollars and 80/100
(572,824.80) specifically allocated to fully discharge any and all liabilities County may incur.

42 Contractor does further understand and agree, said understanding and agreement
also being of the absolute essence of this Agreement, that the total maximum compensation that
Contractor may become entitled to and the total maximum sum that County may become liable
to pay to Contractor shall not under any conditions, circumstances, or interpretations thereof
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exceed Seventy-Two Thousand Eight Hundred Twenty-Four dollars and 80/100 ($72,824.80).

43 It is specifically understood and agreed that in the event no funds or insufficient funds
are appropriated by County under this Agreement, County shall notify all necessary parties that
this Agreement shall thereafter terminate and be null and void on the last day of the fiscal period
for which appropriations were made without penalty, liability or expense to County.

Section 5. Time of Performance or Term

The original term of this Agreement will begin upon execution by County and end no later than
September 30, 2025, unless sooner terminated as provided herein.

Section 6. Modifications and Waivers

6.1 The parties may not amend or waive this Agreement, except by a written
agreement executed by both parties.

6.2 No failure or delay in exercising any right or remedy or requiring the satisfaction
of any condition under this Agreement, and no course of dealing between the parties, operates
as a waiver or estoppel of any right, remedy, or condition.

6.3 The rights and remedies of the parties set forth in this Agreement are not exclusive
of, but are cumulative to, any rights or remedies now or subsequently existing at law, in equity,
or by statute.

Section 7. Termination

7.1 Intentionally Omitted.

7.2 Termination for Default

7.2.1 County may terminate the whole or any part of this Agreement for cause
in the following circumstances:

7.2.1.1 If Contractor fails to perform services within the time specified in
the Section 5 or any extension thereof granted by the County in writing;

7.2.1.2 If Contractor materially breaches any of the covenants or terms and
conditions set forth in this Agreement or fails to perform any of the other provisions of this
Agreement or so fails to make progress as to endanger performance of this Agreement in
accordance with its terms, and in any of these circumstances does not cure such breach or failure



to County’s reasonable satisfaction within a period of ten (10) calendar days after receipt of
notice from County specifying such breach or failure.

7.3 Upon termination of this Agreement, County shall compensate Contractor in
accordance with Section 3, above, for those services which were provided under this Agreement
prior to its termination and which have not been previously invoiced to County. Contractor’s final
invoice for said services will be presented to and paid by County in the same manner set forth in
Section 3 above.

7.4 If County terminates this Agreement as provided in this Section, no fees of any
type, other than fees due and payable at the Termination Date, shall thereafter be paid to
Contractor.

Section 8. Ownership and Reuse of Documents

All documents, data, reports, research, graphic presentation materials, etc., developed by
Contractor specifically and solely for Contractor as a part of its work under this Agreement, shall
become the property of County upon completion of this Agreement, or in the event of termination
or cancellation thereof, at the time of payment under Section 3 for work performed, in each case
subject to Contractor’s retention of all Intellectual Property Rights therein and thereto.
Contractor shall promptly furnish all such data and material to County on request.

Section 9. Inspection of Books and Records

Contractor will permit County, or any duly authorized agent of County, to inspect and
examine the books and records of Contractor for the purpose of verifying the amount of work
performed by Contractor no more than once per year, at a mutually agreed time, in a manner
that does not unreasonably interfere with Contractor’s ordinary business operations, and with
all materials and information accessed by County constituting Contractor Confidential
Information. County’s right to inspect survives the termination of this Agreement for a period of
four years.

Section 10. Insurance

Prior to commencement of the Services, Contractor shall furnish County with properly
executed certificates of insurance which shall evidence all insurance required and provide that
such insurance shall not be canceled, except on 30 days’ prior written notice to County.
Contractor shall provide certified copies of insurance endorsements and/or policies if requested
by County. Contractor shall maintain such insurance coverage from the time Services commence
until Services are completed and provide replacement certificates, policies and/or endorsements
for any such insurance expiring prior to completion of Services. Contractor shall obtain such
insurance written on an Occurrence form from such companies having Bests rating of A/VII or
better, licensed or approved to transact business in the State of Texas, and shall obtain such
insurance of the following types and minimum limits:

1. Workers Compensation in accordance with the laws of the State of Texas. Substitutes



to genuine Workers’ Compensation Insurance will not be allowed.

2. Employers’ Liability insurance with limits of not less than $1,000,000 per injury by
accident, $1,000,000 per injury by disease, and $1,000,000 per bodily injury by
disease.

3. Commercial general liability insurance with a limit of not less than $1,000,000 each
occurrence and $2,000,000 in the annual aggregate. Policy shall cover liability for
bodily injury, personal injury, and property damage and products/completed
operations arising out of the business operations of the policyholder.

4. Business Automobile Liability coverage applying to owned, non-owned and hired
automobiles with limits not less than $1,000,000 each occurrence combined single
limit for Bodily Injury and Property Damage combined.

Section 11. Indemnity

CONTRACTOR SHALL INDEMNIFY AND DEFEND COUNTY AGAINST ALL LOSSES,
LIABILITIES, CLAIMS, CAUSES OF ACTION, AND OTHER EXPENSES, INCLUDING REASONABLE
ATTORNEYS FEES, ARISING FROM ANY CLAIM BY A THIRD PARTY TO THE EXTENT CAUSED BY
ACTIVITIES OF CONTRACTOR, ITS AGENTS, SERVANTS OR EMPLOYEES, PERFORMED UNDER
THIS AGREEMENT THAT RESULT FROM THE NEGLIGENT ACT, ERROR, OR OMISSION OF
CONTRACTOR OR ANY OF CONTRACTOR’S AGENTS, SERVANTS OR EMPLOYEES, PROVIDED
THAT COUNTY PROVIDES CONTRACTOR PROMPT WRITTEN NOTICE OF SAME, THAT
CONTRACTOR SHALL HAVE SOLE CONTROL OF THE DEFENSE OF SAME (WITH COUNTY HAVING
THE RIGHT TO PARTICIPATE IN SUCH DEFENSE WITH COUNSEL OF ITS OWN CHOOSING AT
COUNTY’S SOLE EXPENSE), AND THAT COUNTY PROVIDES ALL INFORMATION, MATERIALS, AND
SUPPORT REASONABLY REQUESTED BY CONTRACTOR IN CONDUCTING SUCH DEFENSE. THE
PARTIES AGREE THAT THIS INDEMNIFICATION PROVISION SHALL APPLY DURING THE
PERFORMANCE OF SERVICES AS WELL AS DURING THE PERORMANCE OF ANY CONTINUING
OBLIGATIONS THAT MAY EXIST (IF ANY) AFTER THE EXPIRATION OF THIS AGREEMENT.

Section 12. Confidential and Proprietary Information

121  Contractor acknowledges that it and its employees or agents may, in the course
of performing their responsibilities under this Agreement, be exposed to or acquire
information that is confidential to County. Any and all information of any form obtained by
Contractor or its employees or agents from County in the performance of this Agreement
which is confidential, proprietary, or non-public shall be deemed to be confidential
information of County ("Confidential Information"). Any reports or other documents or items
(including software) that result from the use of the Confidential Information by Contractor
shall be treated with respect to confidentiality in the same manner as the Confidential
Information. Confidential Information shall be deemed not to include information that (a) is or
becomes (other than by disclosure by Contractor) publicly known or is contained in a publicly
available document; (b) is rightfully in Contractor's possession without the obligation of
nondisclosure prior to the time of its disclosure under this Agreement; or (c) is independently
developed by employees or agents of Contractor who can be shown not to have used the



Confidential Information.

122  Contractor agrees to hold Confidential Information in strict confidence, using at
least the same degree of care that Contractor uses in maintaining the confidentiality of its own
confidential information, and not to copy, reproduce, sell, assign, license, market, transfer or
otherwise dispose of, give, or disclose Confidential Information to third parties or use
Confidential Information for any purposes whatsoever other than the provision of services to
County hereunder, and to advise each of its employees and agents of their obligations to keep
Confidential Information confidential. Contractor shall use its best efforts to assist County in
identifying and preventing any unauthorized use or disclosure of any Confidential Information.
Without limitation of the foregoing, Contractor shall advise County immediately in the event
Contractor learns or has reason to believe that any person who has had access to Confidential
Information has violated or intends to violate the terms of this Agreement and Contractor will
at its expense cooperate with County in seeking injunctive or other equitable relief in the name
of County or Contractor against any such person. Contractor agrees that, except as directed by
County, Contractor will not at any time during or after the term of this Agreement disclose,
directly or indirectly, any Confidential Information to any person, and that upon termination
of this Agreement or at County's request, Contractor will promptly turn over to County all
documents, papers, and other matter in Contractor’s possession which embody Confidential
Information.

123  Contractor acknowledges that a breach of this Section, including disclosure of
any Confidential Information, or disclosure of other information that, at law or in equity, ought
to remain confidential, will give rise to irreparable injury to County that is inadequately
compensable in damages. Accordingly, County may seek and obtain injunctive relief against
the breach or threatened breach of the foregoing undertakings, in addition to any other legal
remedies that may be available. Contractor acknowledges and agrees that the covenants
contained herein are necessary for the protection of the legitimate business interest of County
and are reasonable in scope and content.

124  Contractor in providing all services hereunder agrees to abide by the provisions of
any applicable Federal or State Data Privacy Act.

125  Contractor expressly acknowledges that County is subject to the Texas Public
Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and County will comply
with same, including by providing to Contractor any and all notices and opportunities to prevent
or limit disclosure of Contractor Confidential Information afforded by the Act; for clarity, County
may, in any event, only disclose Contractor Confidential Information to the extent required by
applicable law, including the Texas Public Information Act. Any proprietary or confidential
information marked as such provided to County by Consultant shall not be disclosed to any third
party, except as directed by the Texas Attorney General in response to a request for such under
the Texas Public Information Act, which provides for notice to the owner of such marked
information and the opportunity for the owner of such information to notify the Attorney
General of the reasons why such information should not be disclosed. The terms and conditions
of the Agreement are not proprietary or confidential information.



Section 13. Independent Contractor
131 In the performance of work or services hereunder, Contractor shall be deemed an
independent Contractor, and any of its agents, employees, officers, or volunteers performing
work required hereunder shall be deemed solely as employees of Contractor or, where
permitted, of its subcontractors.

132  Contractor and its agents, employees, officers, or volunteers shall not, by
performing work pursuant to this Agreement, be deemed to be employees, agents, or servants
of County and shall not be entitled to any of the privileges or benefits of County employment.

Section 14. Notices

141  Each party giving any notice or making any request, demand, or other
communication (each, a “Notice”) pursuant to this Agreement shall do so in writing and shall use
one of the following methods of delivery, each of which, for purposes of this Agreement, is a
writing: personal delivery, registered or certified mail (in each case, return receipt requested and
postage prepaid), or nationally recognized overnight courier (with all fees prepaid).

142  Each party giving a Notice shall address the Notice to the receiving party at the
address listed below or to another address designated by a party in a Notice pursuant to this
Section:

County: Fort Bend County Public Transportation Department
Attn: Director
301 Jackson Street
Richmond, Texas 77469

With a copy to: Fort Bend County
Attn: County Judge
401 Jackson Street, 15 Floor
Richmond, Texas 77469

Contractor: Seon System Sales, Inc.
111-3B Burbidge Street
Coquitlam, British Columbia V3K 7B2

143 A Notice is effective only if the party giving or making the Notice has complied
with subsections 14.1 and 14.2 and if the addressee has received the Notice. A Notice is deemed
received as follows:

14.3.1 If the Notice is delivered in person, or sent by registered or certified mail
or a nationally recognized overnight courier, upon receipt as indicated by the date on the signed
receipt.

14.3.2 If the addressee rejects or otherwise refuses to accept the Notice, or if the
Notice cannot be delivered because of a change in address for which no Notice was given, then
upon the rejection, refusal, or inability to deliver.



Section 15. Compliance with Laws

Contractor shall comply with all federal, state, and local laws, statutes, ordinances, rules
and regulations, and the orders and decrees of any courts or administrative bodies or tribunals
in any matter affecting the performance of this Agreement, including, without limitation,
Worker’s Compensation laws, minimum and maximum salary and wage statutes and regulations,
licensing laws and regulations. When required by County, Contractor shall furnish County with
certification of compliance with said laws, statutes, ordinances, rules, regulations, orders, and
decrees above specified.

Section 16. Performance Warranty

16.1 Contractor warrants to County that Contractor has the skill and knowledge
ordinarily possessed by well-informed members of its trade or profession practicing in the greater
Houston metropolitan area and Contractor will apply that skill and knowledge with care and
diligence to ensurethat the services provided hereunder will be performed and delivered in
accordance with the highest professional standards.

16.2  Contractor warrants to County that the services will be free from material errors
and will materially conform to all requirements and specifications contained herein.

Section 17. Assignment

17.1  Neither party may assign any of its rights under this Agreement, except with the
prior written consent of the other party. That party shall not unreasonably withhold its consent.
All assignments of rights are prohibited under this subsection, whether they are voluntarily or
involuntarily, by merger, consolidation, dissolution, operation of law, or any other manner.

17.2  Neither party may delegate any performance under this Agreement.

17.3  Any purported assignment of rights or delegation of performance in violation of
this Section is void.

Section 18. Applicable Law

The laws of the State of Texas govern all disputes arising out of or relating to this
Agreement. The parties hereto acknowledge that venue is proper in Fort Bend County, Texas, for
all legal actions or proceedings arising out of or relating to this Agreement and waive the right to
sue or be sued elsewhere. Nothing in the Agreement shall be construed to waive the County’s
sovereign immunity.

Section 19. Successors and Assigns

County and Contractor bind themselves and their successors, executors, administrators
and assigns to the other party of this Agreement and to the successors, executors, administrators
and assigns of the other party, in respect to all covenants of this Agreement.



Section 20. Third Party Beneficiaries

This Agreement does not confer any enforceable rights or remedies upon any person
other than the parties.

Section 21. Severability

If any provision of this Agreement is determined to be invalid, illegal, or unenforceable,
the remaining provisions remain in full force, if the essential terms and conditions of this
Agreement for each party remain valid, binding, and enforceable.

Section 22. Publicity

Contact with citizens of Fort Bend County, media outlets, or governmental agencies shall
be the sole responsibility of County. Under no circumstances whatsoever, shall Contractor
release any material or information developed or received in the performance of the services
hereunder without the express written permission of County, except where required to do so by
law.

Section 23. Certifications
The Contractor agrees to abide by the certifications, acknowledgments and requirements
included in Exhibit A which includes Contractor’s signed Certification Forms. Contractor shall

include these requirements in each subcontract financed in whole or in part by this Agreement.

Section 24. Federal Clauses

Contractor understands and acknowledges that this Agreement may be totally or
partially funded with grant funds. As a condition of receiving these funds, Contractor
represents that it is and will remain in compliance with all federal and or state terms in this
Section, as well as, all conditions, certifications, and acknowledgments included inin Exhibit
A; in each case, notwithstanding anything to the contrary in this Section 24, solely to the
extent same are required by applicable law to be flowed down to Contractor. To the extent
so required, these terms flow down to all third-party Contractors and their subcontracts at
every tier, unless a particular award term or condition specifically indicates otherwise. To the
extent required to be flowed down under applicable law, the Contractor shall require that
these clauses shall be included in each covered transaction at any tier, unless a particular
award term or condition specifically indicates otherwise.

24.1. Access for Individuals with Disabilities (ADA Access).
The Contractor and any subcontractor agrees to comply with 49 U.S.C. § 5301(d), which
states the Federal policy that elderly individuals and individuals with disabilities have the same
right as other individuals to use public transportation services and facilities, and that special
efforts shall be made in planning and designing those services and facilities to implement
transportation accessibility rights for elderly individuals and individuals with disabilities. The
Contractor also agrees to comply with all applicable provisions of section 504 of the
Rehabilitation Act of 1973,



as amended, with 29 U.S.C. § 794, which prohibits discrimination on the basis of disability; with
the Americans with Disabilities Act of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which
requires that accessible facilities and services be made available to individuals with disabilities;
and with the Architectural Barriers Act of 1968, as amended, 42 U.S.C. §§ 4151 et seq., which
requires that buildings and public accommodations be accessible to individuals with disabilities,
and any subsequent amendments to these laws. In addition, the Contractor agrees to comply
with applicable implementing Federal regulations and directives and any subsequent
amendments thereto, as follows:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

()

(10)

(12)
(12)

U.S. DOT regulations, “Transportation Services for Individuals with Disabilities (ADA), 49
C.F.R. Part 37;

U.S. DOT regulations, "Nondiscrimination on the Basis of Handicap in programs and
Activities Receiving or Benefiting from Federal Financial Assistance, 49 C.F.R. Part 27;
Joint U.S. Architectural and Transportation Barriers Compliance board (U.S. ATBCB)/U.S.
DOT regulations, “Americans With Disabilities (ADA) Accessibility Specifications for
Transportation Vehicles," 36 C.F.R. Part 1192 and 49 C.F.R. Part 38;

U.S. DOJ regulations, "Nondiscrimination on the Basis of Disability in State and Local
Government Services," 28 C.F.R. Part 35;

U.S. DOJ regulations, "Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities," 28 C.F.R. Part 36;

U.S. General Services Administration (U.S. GSA) regulations, "Accommodations for the
Physically Handicapped," 41 C.F.R. Subpart 101-19;

U.S. EEQC, "Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act," 29 C.F.R. Part 1630;

U.S. Federal Communications Commission regulations, "Telecommunications Relay
Services and Related Customer Premises Equipment for the Hearing and Speech
Disabled," 47 C.F.R. Part 64, Subpart F; and

U.S. ATBCB regulations, “Electronic and Information Technology Accessibility Standards,”
36 C.F.R. Part 1194; FTA regulations, "Transportation for Elderly and Handicapped
Persons”, 49 C.F.R. Part 609; and

U.S. DOT regulations, “Transportation for Individuals with Disabilities: Passenger Vessels,”
49 C.F.R. Part 39;

FTA Circular 4710.1, “Americans with Disabilities Act: Guidance”; and

Federal civil rights and nondiscrimination directives implementing the foregoing
regulations, except to the extent the Federal Government determines otherwise in
writing.



24.2. Access to Records and Reports.

The Contractor agrees to provide County, the FTA Administrator, the Comptroller General of the
United States or any of their authorized representatives access to any books, documents, papers
and records of the Contractor which are directly pertinent to the Agreement for the purposesof
making audits, examinations, excerpts and transcriptions. Contractor also agrees, pursuant to 49
C.F.R. 633.17 to provide the FTA Administrator or his authorized representatives including any
PMO Contractor access to Contractor's records and construction sites pertaining to a major
capital project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance
through the programs described at 49 U.S.C. 5307, 5309 or 5311. The Contractor agrees to permit
any of the foregoing parties to reproduce by any means whatsoever or to copy excerpts and
transcriptions as reasonably needed.

The Contractor agrees to comply and will require all subcontractors Fleets of any tier to comply
with the record retention requirements in accordance with 2 C.F.R. 200.333. The Contractor
agrees to retain, and will require its subcontractors Fleets of all tiers to retain, complete and
readily accessible records related in whole or in part to the contract, including, but not limited
to, all books, records, accounts, statistics, leases, subcontracts, arrangements other third party
arrangements of any type, reports, and supporting materials related to those records required
under the Agreement for a period of not less than three years after the date of termination or
expiration of the Agreement, except in the event of litigation or settlement of claims arising from
the performance of the Agreement, in which case Contractor agrees to maintain same until
County, the FTA Administrator, the Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related
thereto.

24.3. Breaches and Disputes.

The Contractor and the County shall attempt in good faith to resolve promptly any dispute arising
out of or relating to the Agreement by negotiation between the parties. Disputes arising in the
performance of this Agreement that are not resolved by agreement of the parties shall be
decided in writing by the authorized representative of the County. This decision shall be final and
conclusive unless within ten [10] days from the date of receipt of its copy, the Contractor mails
or otherwise furnishes a written appeal to the County. In connection with any such appeal, the
Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
position. The decision of the County shall be binding upon the Contractor and the Contractor
shall abide by the decision. This clause shall flow-down to all subcontractors.

Performance During Dispute - Unless otherwise directed by County, Contractor shall continue
performance under the Agreement while matters in dispute are being resolved.

The requirement to seek mediation may be a condition required before filing an action at law or
in equity, unless to do so would prevent either party from seeking relief in a court of law or equity
under any applicable statute of limitations.



Claims for Damages - Should either party to the Agreement suffer injury or damage to person or
property because of any act or omission of the party or of any of his employees, agents or others
for whose acts he is legally liable, a claim for damages therefor shall be made in writing to such
other party within a reasonable time after the first observance of such injury of damage.

Rights and Remedies - The duties and obligations imposed by the Agreement and the rights and
remedies available thereunder shall be in addition to and not a limitation of any duties,
obligations, rights and remedies otherwise imposed or available by law. No action or failure to
act by the County or Contractor shall constitute a waiver of any right or duty afforded any of them
under the Agreement, nor shall any such action or failure to act constitute an approval of or
acquiescence in any breach thereunder, except as may be specifically agreed in writing.

Contractor shall place this clause in all subcontracts for more than the small purchase currently
set at $50,000 by the County, to address administrative, contractual, or legal remedies in
instances where Contractors violate or breach contract terms and provide for such sanctions and
penalties as appropriate.

24 4, Buy America.

The following clause only applies to contracts for $150,000 or more involving rolling stock or
materials and supplies.

The Contractor and any subcontractors agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part
661, which provide that Federal funds may not be obligated unless steel, iron, and manufactured
products used in FTA-funded projects are produced in the United States, unless a waiver has been
granted by FTA or the product is subject to a general waiver. General waivers are listed in 49
C.F.R. 661.7 and include final assembly in the United States for 15 passenger vans and 15
passenger wagons produced by Chrysler Corporation, and microcomputer equipment and
software. Separate requirements for rolling stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49
C.F.R. 661.11. Rolling stock must be assembled in the United States and have a 60 percent
domestic content, subject to the Amendment below.

The FAST Act, effective October 1, 2015 amended the Buy America waiver for rolling stock to
provide for a phased increase in the domestic content requirement for rolling stock to more than
65 percent for FY2018 and FY2019 and to more than 70 percent in FY2020 and beyond. The new
provisions apply based on the date of delivery of the rolling stock. Domestic content requirement
over the phase of the contract period shall be the provision applicable to the year of delivery of
rolling stock procured under this contract.

Unlike rolling stock, manufactured goods must be 100-percent produced in the U.S. A
manufactured good is considered produced in the United States if: (1) All of the manufacturing
processes for the product take place in the United States; and (2) All of the components of the
product are of U.S. origin. A component is considered of U.S. origin if it is manufactured in the



United States, regardless of the origin of its subcomponents. 49 CFR 661.5(d). FTA has issued a
number of Buy America guidance letters discussing manufactured goods.

A bidder or offeror must submit to the FTA recipient the appropriate Buy America certification
with all bids or offers on FTA-funded contracts, except those subject to a general waiver. Bids or
offers that are not accompanied by a completed Buy America certification must be rejected as
nonresponsive. This requirement does not apply to lower tier subcontractors.

24.5. Cargo Preference-Use of United States-Flag Vessels.

The following clause only applies to contracts that involve transit by ocean for rolling stock or
materials and supplies.

The Contractor and any subcontractors agrees: (a) to use privately owned US -Flag commercial
vessels to ship at least 50 percent of the gross tonnage (computed separately for dry bulk carriers,
dry cargo liners, and tankers) involved, whenever shipping any equipment, material or
commodities pursuant to the Agreement to the extent such vessels are available at fair and
reasonable rates for US-Flag commercial vessels; and (b) to furnish within 20 working days
following the date of loading for shipments originating within the US or within 30 working days
following the date of loading for shipments originating outside the US, a legible copy of a rated,
"on-board" commercial ocean bill-of-lading in English for each shipment of cargo to the Division
of National Cargo, Office of Market Development, Maritime Administration, Washington, DC
20590 and to the FTA recipient (through the Contractor in the case of a subcontractor’s bill-of-
lading).

24.6. Civil Rights Requirements.
The following clauses apply to all Contractors and subcontractors.

Nondiscrimination in Federal Public Transportation Programs - In accordance with Title VI of the
Civil Rights Act, as amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975,
as amended, 42 U.S.C. § 6102, section 202 of the Americans with Disabilities Act of 1990, 42
U.S.C. § 12132, and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees that it will not
discriminate against any employee or applicant for employment because of race, color, religion,
national origin, sex, sexual orientation, gender identity, age, status as a parent or disability. In
addition, the Contractor agrees to comply with applicable Federal implementing regulations and
other implementing requirements FTA may issue.

Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the Agreement:

Race, Color, Creed, National Origin, Sex
The Contractor agrees to take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color, creed, national



https://www.transit.dot.gov/regulations-and-guidance/buy-america/guidance

origin, disability, age, sexual orientation, gender identity, or status as a parent. Such action shall
include, but not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as
amended, 29 U.S.C. §§ 623 and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to
refrain from discrimination against present and prospective employees for reason of age. In
addition, the Contractor agrees to comply with any implementing requirements FTA may issue.

Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended,
42 U.S.C. § 12112, the Contractor agrees that it will comply with the requirements of U.S. Equal
Employment Opportunity Commission, "Regulations to Implement the Equal Employment
Provisions of the Americans with Disabilities Act," 29 C.F.R. Part 1630, pertaining to employment
of persons with disabilities. In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.

The Contractor also agrees to include these requirements in each subcontract financed in whole
or in part with Federal assistance provided by FTA, modified only if necessary to identify the
affected parties.

24.7. Clean Air.
The following clause only applies to contracts of 150,000 or more.

The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq . The Contractor agrees to
report each violation to the County and understands and agrees that the County will, in turn,
report each violation as required to assure notification to FTA and the appropriate EPA Regional
Office. The Contractor agrees it will not use any violating facilities. It will report the use of facilities
placed on or likely to be placed on the U.S. EPA “List of Violating Facilities”. It will report violations
of use of prohibited facilities to FTA.

The Contractor also agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FTA.

24.8. Clean Water.

The following clause only applies to contracts of 5150,000 or more.

The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. The
Contractor agrees to report each violation to the County and understands and agrees that the



County will, in turn, report each violation as required to assure notification to FTA and the
appropriate EPA Regional Office. The Contractor agrees it will not use any violating facilities. It
will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of Violating

Facilities”.

It will report violations of use of prohibited facilities to FTA.

The Contractor also agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FTA.

24.9.

Contract Work Hours and Safety Standards Act.

The following clause only applies to contracts of 5100,000 or more involving rolling stock.

The Contractor shall comply with the Contract Work Hours and Safety Standards Act (40 U.S.C.
§§ 3701-3708), as supplemented by the DOL regulations at 29 C.F.R. part 5. Where applicable, all
contracts awarded by the non-Federal entity in excess of $100,000 that involve the employment
of mechanics or laborers must include a provision for compliance with 40 U.S.C. §§ 3702 and
3704, as supplemented by Department of Labor regulations (29 C.F.R. part 5).

(1)

(2)

(3)

Overtime requirements - No Contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or
mechanics shall require or permit any such laborer or mechanic in any workweek in
which he or she is employed on such work to work in excess of forty hours in such
workweek unless such laborer or mechanic receives compensation at a rate not less
than one and one-half times the basic rate of pay for all hours worked in excess of
forty hours in such workweek.

Violation; liability for unpaid wages; liquidated damages - In the event of any violation
of the clause set forth in paragraph (1) of this section the Contractor and any
subcontractor responsible therefore shall be liable for the unpaid wages. In addition,
such Contractor and subcontractor shall be liable to the United States for liquidated
damages. Such liquidated damages shall be computed with respect to each individual
laborer or mechanic, including watchmen and guards, employed in violation of the
clause set forth in paragraph (1) of this section, in the sum of $10 or the maximum
allowed by law for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment
of the overtime wages required by the clause set forth in paragraph (1) of this section.

Withholding for unpaid wages and liquidated damages — County shall upon its own
action or upon written request of an authorized representative of the Department of
Labor withhold or cause to be withheld, from any moneys payable on account of work
performed by the Contractor or subcontractor under any such contract or any other



(4)

(5)

(6)

Federal contract with the same prime Contractor, or any other federally-assisted
contract subject to the Contract Work Hours and Safety Standards Act, which is held
by the same prime Contractor, such sums as may be determined to be necessary to
satisfy any liabilities of such Contractor or subcontractor for unpaid wages and
liguidated damages as provided in the clause set forth in paragraph (2) of this section.

Subcontracts - The Contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraphs (1) through (4) of this section and also a clause
requiring the subcontractors to include these clauses in any lower tier subcontracts.
The prime Contractor shall be responsible for compliance by any subcontractor or
lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this
section.

Payrolls and basic records - Payrolls and related basic records shall be maintained by
the Contractor during the course of the work and preserved for three years thereafter
for all laborers and mechanics working at the worksite (or under the United States
Housing Act of 1937 or the Housing Act of 1949, in the construction or development
of the project). Such records shall contain the name, address and social security
number of each worker, his or her correct classification, hourly rates of wages paid
(including rates of contributions or costs anticipated for bona fide fringe benefits or
cash equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-
Bacon Act), daily and weekly number of hours worked, deductions made and actual
wages paid.

Whenever the Secretary of Labor has found under 29 C.F.R. 5.5(a)(1)(iv) that the
wages of any laborer or mechanic include the amount of any costs reasonably
anticipated in providing benefits under a plan or program described in section
1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall maintain records showing that
the commitment to provide such benefits is enforceable, that the plan or program is
financially responsible, that the plan or program has been communicated in writing
to the laborers or mechanics affected, and records of the costs anticipated or actual
costs incurred in providing such benefits. Contractors employing apprentices or
trainees under approved programs shall maintain written evidence of registration of
apprenticeship programs, certification of trainee programs, registration of the
apprentices and trainees, and ratios & wage rates prescribed in applicable programs.

The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide
that no laborer or mechanic must be required to work in surroundings or under
working conditions which are unsanitary, hazardous or dangerous. These
requirements do not apply to the purchases of supplies or materials or articles
ordinarily available on the open market, or contracts for transportation or



transmission of intelligence. A federally assisted construction contract must exceed
$150,000 before these construction safety requirements apply to that contract.

24.10. Disadvantaged Business Enterprise (DBE).

The Agreement is subject to the requirements of Title 49, Code of Federal Regulations, Part 26,
Participation by Disadvantaged Business Enterprises in Department of Transportation Financial
Assistance Programs including 49 C.F.R. Part 26, Section 1101(b) of the FAST Act (23 U.S.C. § 101
note). The national goal for participation of Disadvantaged Business Enterprises (DBE) is 10%. A
separate contract goal has not been established for this procurement. Contractor will facilitate,
participation by small business concerns owned and controlled by socially and economically
disadvantaged individuals, also referred to as “Disadvantaged Business Enterprises” (DBEs).

The Contractor, and each third party subcontractor must not discriminate on the basis of race,
color, national origin, or sex in the award and performance of any FTA or U.S. DOT-assisted
subagreement, third party contract, and third party subcontract, as applicable, and the
administration of its DBE program or the requirements of 49 C.F.R. part 26.

The Contractor and each Third Party Subcontractor must take all necessary and reasonable steps
under 49 C.F.R. part 26 to ensure nondiscrimination in the award and administration of U.S.FTA-
assisted subagreements, third party contracts, and third party subcontracts, as applicable.

Failure by the Subrecipient and any of its Third Party Contractors or Third Party Subcontractors
to carry out the requirements of this subparagraph 12.e(4)(b) is a material breach of this
subagreement, third party contract, or third party subcontract, as applicable which may result in
the termination of the Agreement or such other remedy as County deems appropriate, which
may include, but is not limited to: (1) withholding monthly progress payments; (2) assessing
sanctions; (3) liquidated damages; and/or (4) disqualifying the Contractor from future bidding as
non-responsible. Each subcontract the Contractor signs with a subcontractor must include the
assurance in this paragraph (see 49 C.F.R. 26.13(b)).

The successful bidder/offeror will be required to report its DBE participation obtained through
race-neutral means throughout the period of performance.

The Contractor is required to pay its subcontractors performing work related to the Agreement
for satisfactory performance of that work no later than 30 days after the Contractor’s receipt of
payment for that work from County. In addition, the Contractor is required to return any
retainage payments to those subcontractors within 30 days after the subcontractor’s work
related to the Agreement is satisfactorily completed.

The Contractor must promptly notify County whenever a DBE subcontractor performing work
related to the Agreement is terminated or fails to complete its work and must make good faith
efforts to engage another DBE subcontractor to perform at least the same amount of work. The



Contractor may not terminate any DBE subcontractor and perform that work through its own
forces or those of an affiliate without the prior written consent of County.

24.11. Distracted Driving.

The Contractor and any subcontractors agree to adopt and enforce workplace safety policies to
decrease crashes caused by distracted drivers, including policies to ban text messaging while
using an electronic device supplied by an employer, and driving a vehicle the driver owns or rents,
a vehicle Contractor owns, leases, or rents, or a privately-owned vehicle when on official business
in connection with the Award, or when performing any work for or behalf of the County.

24.12. Environmental Justice.

The Contractor and any subcontractors agree to, and assures that it will, promote environmental
justice by following: (1) Executive Order No. 12898, “Federal Actions to Address Environmental
Justice in Minority Populations and Low-Income Populations,” February 11, 1994, 42 US.C. §
4321 note, as well as facilitating compliance with that Executive Order, (2) U.S. DOT Order 5610.2,
“Department of Transportation Actions To Address Environmental Justice in Minority Populations
and Low-Income Populations,” 62 Fed. Reg. 18377, April 15, 1997, and (3) the most recent edition
of FTA Circular 4703.1, “Environmental Justice Policy Guidance for Federal Transit Administration
Recipients,” August 15, 2012, to the extent consistent with applicable federal laws, regulations,
requirements, and guidance.

24.13. Environmental Protections.

The Contractor and any subcontractors agree to, and assures that it will, comply with all
applicable environmental and resource use laws, regulations, and requirements, and follow
applicable guidance, now in effect or that may become effective in the future, including state and
local laws, ordinances, regulations, and requirements and follow applicable guidance.

24.14. Notice to Third Party Participants.

Federal requirements that apply to the County may change due to changes in federal law,
regulation, other requirements, or guidance, or changes in the Recipient's Award Agreement
including any information incorporated by reference and made part of that Award Agreement
will apply to the Contractor and any other Third-Party Agreements.

24.15. Fly America.

The following clause only applies to contracts involving foreign air transportation or travel.

The Contractor and any subcontractors agree to comply with 49 U.S.C. 40118 (the "Fly America"
Act) in accordance with the General Services Administration's regulations at 41 C.F.R. Part 301-
10, which provide that recipients and sub-recipients of Federal funds and their Contractors are



required to use U.S. Flag air carriers for U.S Government-financed international air travel and
transportation of their personal effects or property, to the extent such service is available, unless
travel by foreign air carrier is a matter of necessity, as defined by the Fly America Act. The
Contractor shall submit, if a foreign air carrier was used, an appropriate certification or
memorandum adequately explaining why service by a U.S. flag air carrier was not available or
why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of
compliance with the Fly America requirements. The Contractor agrees to include the
requirements of this section in all subcontracts that may involve international air transportation.

24.16. FTA Interest.
This clause does not flow-down to subcontractors.

Contractor understands and agrees that FTA has a vested interest in the settlement of any
violation of federal law, regulation, or disagreement involving federal funds used towards this
Agreement, including, but not limited to, a default, breach, major dispute, or litigation, and FTA
reserves the right to concur in any settlement or compromise."

24.17. Government-wide Debarment and Suspension.

The following clause only applies to contracts of 525,000 or more.

The Contractor and any subcontractors shall comply and facilitate compliance with U.S. FTA
regulations, Nonprocurement Suspension and Debarment,” 2 C.F.R. part 1200, which adopts and
supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to Agencies on
Governmentwide Debarment and Suspension (Nonprocurement),” 2 C.F.R. part 180. These
provisions apply to each contract at any tier of $25,000 or more, and to each contract at any tier
for a federally required audit (irrespective of the contract amount), and to each contract at any
tier that must be approved by an FTA official irrespective of the contract amount. As such, the
Contractor shall verify that its principals, affiliates, and subcontractors are eligible to participate
in this federally funded contract and are not presently declared by any Federal department or
agency to be:

(1) Debarred from participation in any federally assisted Award;

(2) Suspended from participation in any federally assisted Award;

(3) Proposed for debarment from participation in any federally assisted Award;

(4) Declared ineligible to participate in any federally assisted Award;

(5) Voluntarily excluded from participation in any federally assisted Award; or

(6) Disqualified from participation in ay federally assisted Award.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

"The Certification in this clause is a material representation of fact relied upon by the County. If
it is later determined by the County that the bidder or proposer knowingly rendered an erroneous
certification, in addition to remedies available to County, the Federal Government may pursue



available remedies, including but not limited to suspension and/or debarment. The bidder or
proposer agrees to comply with the requirements of 2 C.F.R. part 180, subpart C, as
supplemented by 2 C.F.R. part 1200, while this offer is valid and throughout the period of any
contract that may arise from this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions.”

24.18. Incorporation of FTA Terms.

The provisions in this Section include, in part, certain Standard Terms and Conditions required by
FTA, whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by FTA, as set forth in FTA Circular 4220.1E, are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in the Agreement.
The Contractor and any subcontractors shall not perform any act, fail to perform any act, or
refuse to comply with any County requests which would cause County to be in violation of the
FTA terms and conditions.

24.19. Lobbying.

The following clause must be included in all subcontracts for 100,000 or more.

Contractors and any subcontractors who apply or bid for an award of $100,000 or who are
awarded a contract for $100,000 or more shall file the certification required by 49 C.F.R. Part 20,
“New Restrictions on Lobbying.” Each tier certifies to the tier above that it will not and has not
used Federal appropriated funds to pay any person or organization for influencing or attempting
to influence an officer or employee of any agency, a member of Congress, officer or employee of
Congress, or an employee of a member of Congress in connection with obtaining any Federal
contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also disclose the
name of any registrant under the Lobbying Disclosure Act of 1995 who has made lobbying
contacts on its behalf with non-Federal funds with respect to that Federal contract, grant or
award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the
County.

24.20. No Government Obligation to Third Parties.

County and Contractor acknowledge and agree that, notwithstanding any concurrence by the
Federal Government in or approval of the solicitation or award of the contract, absent the express
written consent by the Federal Government, the Federal Government is not a party to the
Agreement and shall not be subject to any obligations or liabilities to County, the Contractor, or
any other party (whether or not a party to that contract) pertaining to any matter resulting from
the contract. The Contractor agrees to include this clause in each subcontract financed in whole
or in part with Federal assistance provided by FTA. Itis further agreed that the clause shall not be
modified, except to identify the subcontractor who will be subject to its provisions.



24.21. Notification to FTA.

Contractor understands that if a current or prospective legal matter that may affect the Federal
Government emerges, the County must promptly notify the FTA Chief Counsel, or FTA Regional
Counsel for the Region in which the County is located. (1) The types of legal matters that require
notification include, but are not limited to, a major dispute, breach, default, litigation, or naming
the Federal Government as a party to litigation or a legal disagreement in any forum for any
reason. (2) Matters that may affect the Federal Government include, but are not limited to, the
Federal Government'’s interests in the federal funds used towards this Agreement, or the Federal
Government’s administration or enforcement of federal laws, regulations, and requirements.

24.22. Duty to Report False Claims.

If the County has credible evidence that Contractor or other person has submitted a false claim
under the False Claims Act, 31 U.S.C. § 3729 et seq., or has committed a criminal or civil violation
of law pertaining to such matters as fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving federal assistance, the County must promptly notify the U.S. FTA Inspector
General, in addition to the FTA Chief Counsel or Regional Counsel for the Region in which the
County is located.

24.23. Program Fraud and False or Fraudulent Statements and Related Acts.

The Contractor and any subcontractors acknowledge that the provisions of the Program Fraud
Civil Remedies Act of 1986, as amended, 31 U.S.C. § 3801 et seq. and U.S. DOT regulations,
“Program Fraud Civil Remedies,” 49 C.F.R. Part 31, apply to its actions pertaining to this Project.
Upon execution of the contract, the Contractor certifies or affirms the truthfulness and accuracy
of any statement it has made, it makes, it may make, or causes to be made, pertaining to the
Agreement or the FTA assisted project for which the Agreement work is being performed. In
addition to other penalties that may be applicable, the Contractor further acknowledges that if it
makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or
certification, the Federal Government reserves the right to impose the penalties of the Program
Fraud Civil Remedies Act of 1986 on the Contractor to the extent the Federal Government deems
appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government under a
contract connected with a project that is financed in whole or in part with Federal assistance
originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government reserves the
right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the Contractor, to
the extent the Federal Government deems appropriate.

The Contractor agrees to include the above two clauses in each subcontract financed in whole or
in part with Federal assistance provided by FTA. It is further agreed that the clauses shall not be
modified, except to identify the subcontractor who will be subject to the provisions.



24.24. Prompt Payment.

Under this contract, the prime Contractor agrees to pay each subcontractor for satisfactory
performance of its contract within 30 days from the receipt of each payment the prime
Contractor receives from the County. The prime Contractor further agrees to full payment of
retainage to each subcontractor within 30 days after the subcontractor's work is satisfactorily
completed. Any delay or postponement of payment from the above referenced time frame may
occur only for good cause following written approval of the County. This clause applies to both
DBE and non-DBE subcontracts.

24.25. Resource Recovery.

This clause only applies to procurements of 510,000 or more per year for items designated by EPA.

The Contractor and any subcontractors agrees to comply with Section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act. The requirements of
Section 6002 include procuring only items designated in guidelines of the Environmental
Protection Agency (EPA) at 40 C.F.R. part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the
purchase price of the item exceeds $10,000 or the value of the quantity acquired during the
preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner
that maximizes energy and resource recovery; and establishing an affirmative procurement
program for procurement of recovered materials identified in the EPA guidelines.

24.26. Safe Operation of Motor Vehicles (Seat Belt).

Contractor and any subcontractors shall encourage their employees and other personnel that
operate company-owned vehicles, company rented-vehicles, or personally operated vehicles to
adopt on-the-job seat belt policies and programs.

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes caused
by distracted drivers, including policies to ban text messaging while using an electronic device
supplied by an employer, and driving a vehicle the driver owns or rents, a vehicle Contractor
owns, leases, or rents, or a privately-owned vehicle when performing any work for this
Agreement.

24.27. Termination.

Contractor understands that all contracts in excess of $10,000, including subcontracts, must
address termination for cause and for convenience by the Contractor including the manner by
which it will be effected and the basis for settlement.



24.28. Transit Vehicle Manufacturer.

The Contractor and each third party subcontractor must not discriminate on the basis of race,
color, national origin, or sex in the award and performance of any FTA or U.S. DOT-assisted
subagreement, third party contract, and third party subcontract, as applicable, and the
administration of its DBE program or the requirements of 49 C.F.R. part 26. The Contractor and
each Third-Party Subcontractor must take all necessary and reasonable steps under 49 C.F.R. part
26 to ensure nondiscrimination in the award and administration of U.S.FTA-assisted
subagreements, third party contracts, and third party subcontracts, as applicable. Failure by the
Subrecipient and any of its Third Party Contractors or Third Party Subcontractors to carry out the
requirements of this subparagraph is a material breach of this subagreement, third party
contract, or third party subcontract, as applicable, and the following remedies, or such other
remedy as the County deems appropriate, include, but are not limited to, withholding monthly
progress payments; assessing sanctions; liquidated damages; and/or disqualifying the
Subrecipient, Third Party Contractor, or Third Party Subcontractor from future bidding as non-
responsible.

24.29. Change Orders.

Verbal change orders to the Agreement are not permitted. No changes in the scope,
specifications, character, or complexity of work shall be made by the Contractor without first
receiving written approval by the Fort Bend County Public Transportation Director or their
designee properly defining and limiting any such change. Contractor shall be liable for all costs
resulting from and/or for satisfactorily correcting any specification change not properly ordered
by written modification to the Contract and signed by the County.

Within 14 calendar days after Contractor’s receipt of the written change order request for
modification of the Contract, Contractor shall submit to County a detailed price schedule
proposal for the work to be performed. This proposal shall be accepted or modified by
negotiation between Contractor and the County. At the time both parties shall execute a detailed
Contract modification in writing. Disagreements that cannot be resolved within negotiations shall
be resolved in accordance with the contract disputes clause.

It is distinctly understood and agreed that no claim for payment for work done or materials
furnished by the Contractor outside of these parameters shall be paid by County. Any such
services or materials furnished by Contractor without such written order shall be at the risk, cost
and expense of the Contractor, and no claim for compensation for any such services or materials
shall be made.

All such changes, which are mutually agreed upon by and between all parties, shall be
incorporated in written amendments to the Contract. All such amendments shall state any
increase or decrease in the amount of the compensation due to County for the change in the
scope.



24.30. Force Majeure

Contractor agrees that neither the County nor Contractor shall be liable or responsible to the
other party, nor be deemed to have defaulted under or breached this Agreement, for any failure
or delay in fulfilling or performing any term of this Agreement when and to the extent such failure
or delay is caused by or results from acts beyond the impacted party’s (“Impacted Party”) control,
including, but not limited to, the following force majeure events (“Force Majeure Events”): (a)
acts of God; (b) a natural disaster (fires, explosions, earthquakes, hurricane, flooding, storms,
explosions, infestations), epidemic, or pandemic; (c) war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or other civil unrest; (d) government order or law;
(e) actions, embargoes or blockades in effect on or after the date of this Agreement; (f) action by
any governmental authority; (g) national or regional emergency; (h) strikes, labor stoppages or
slowdowns or other industrial disturbances; and (i) shortage of adequate power or transportation
facilities. The Impacted Party shall give notice in writing within three (3) business
days of the Force Majeure Event to the other party disclosing the estimated length of the delay
and the cause of the delay. The Impacted Party shall use diligent efforts to end the failure or delay
and ensure the effects of such Force Majeure Event are minimized. The Impacted Party shall
resume the performance of its obligations as soon as reasonably practicable after the removal of
the cause. In the event that the Impacted Party’s failure or delay remains uncured for a period of
ten (10) days following Notice given by it, the other party may thereafter terminate this
Agreement upon notice.

24.31. Federal Tax Liability

Contractor and any subcontractors certifies that they do not have any unpaid Federal tax liability
that has been assessed, for which all judicial and administrative remedies have been exhausted
or have lapsed, and that is not being paid in a timely manner pursuant to an agreement with the
authority responsible for collecting the tax liability; and was not convicted of the felony criminal
violation under any Federal law within the preceding 24 months.

24.32. Domestic Preferences for Procurements.

As appropriate and to the extent consistent with law, Contractor and any subcontractor shall
to the greatest extent practicable, provide a preference for the purchase, acquisition, or use of
goods, products, or materials produced in the United States (including but not limited to iron,
aluminum, steel, cement, and other manufactured products). The requirements of this section
must be included in all subawards including all contracts and purchase orders for work or
products procured with federal funds. For purposes of this clause, (1) “Produced in the United
States” means, for iron and steel products, that all manufacturing processes, from the initial
melting stage through the application of coatings, occurred in the United States. (2)
“Manufactured products” means items and construction materials composed in whole or in
part of non-ferrous metals such as aluminum; plastics and polymer-based products such as
polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and lumber.



24.33. Intelligent Transportation Systems (ITS) Architecture and Standards.

Contractor ensures that they will conform to the National Intelligent Transportation Systems
(ITS) Architecture requirements of 23 U.S.C. § 517(d), unless it obtains an exemption from those
requirements, and follow FTA Notice, “FTA National ITS Architecture Policy on Transit Projects,”
66 Fed. Reg. 1455, January 8, 2001, and all other applicable federal guidance.

24.34. Sensitive Security Information.

Each third party Contractor must protect, and take measures to ensure that its subcontractors
at each tier protect, “sensitive security information” made available during the administration
of a third party contract or subcontract to ensure compliance with 49 U.S.C. Section 40119(b)
and implementing FTA regulations, “Protection of Sensitive Security Information,” 49 CFR Part
15, and with 49 U.S.C. Section 114(r) and implementing Department of Homeland Security
regulations, “Protection of Sensitive Security Information,” 49 CFR Part 1520.

24 .35. Energy Conservation.

The Contractor agrees to comply with mandatory standards and policies relating to energy
efficiency which are contained in the state energy conservation plan issued in compliance
with the Energy Policy and Conservation Act.

24.36 Prohibited Telecommunications and Video Surveillance Services and Equipment

Contractor understands and acknowledges that under 2 CFR 200.216, the County is
prohibited from using federal funds to procure, obtain, extend or renew a contract to
procure or obtain covered telecommunications equipment or services, including telecom
equipment produced by Huawei Technologies Company or ZTE Corp. (or subsidiaries or
affiliates of such entities). Contractor, therefore, certifies that they are in compliance with
the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (FY 2019 NDAA),
Pub. L. No. 115-232 (2018), and that in the performance of this agreement, it will not
provide equipment, services, or systems that uses covered telecommunications equipment
or services as a substantial or essential component of any system, or as critical technology
as part of any system. As described in Public Law 115-232, section 889, covered
telecommunications equipment is telecommunications equipment produced by Huawei
Technologies Company or ZTE Corporation (or any subsidiary or affiliate of such entities).
(i) For the purpose of public safety, security of government facilities, physical security
surveillance of critical infrastructure, and other national security purposes, video
surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology
Company (or any subsidiary or affiliate of such entities). (ii) Telecommunications or video
surveillance services provided by such entities or using such equipment. (iii)



Telecommunications or video surveillance equipment or services produced or provided by
an entity that the Secretary of Defense, in consultation with the Director of the National
Intelligence or the Director of the Federal Bureau of Investigation, reasonably believes to
be an entity owned or controlled by, or otherwise connected to, the government of a
covered foreign country.

Section 25. Conflict

If there is a conflict between this Agreement and any attached item, the provisions of this
Agreement shall prevail.

Section 26. Captions

The section captions used in this Agreement are for convenience of reference only and
do not affect the interpretation or construction of this Agreement.

Section 27. Certain State Law Requirements for Contracts.

For purposes of Sections 2252.152, 2271.002, and 2274.002, Texas Government Code, as
amended, Contractor hereby verifies that Contractor and any parent company, wholly owned
subsidiary, majority-owned subsidiary, and affiliate:

271.  Unless affirmatively declared by the United States government to be excluded
from its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating
to a foreign terrorist organization, is not identified on a list prepared and maintained by the Texas
Comptroller of Public Accounts under Sections 806.051, 807.051, or 2252.153 of the Texas
Government Code.

272.  If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Contractor does not boycott Israel and is authorized to agree in such
contracts not to boycott Israel during the term of such contracts. “Boycott Israel” has the
meaning provided in section 808.001 of the Texas Government Code.

273. If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Contractor does not boycott energy companies and is authorized to
agree in such contracts not to boycott energy companies during the term of such contracts.
“Boycott energy company” has the meaning provided in section 809.001 of the Texas
Government Code.

274.  If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Contractor does not have a practice, policy, guidance, or directive that
discriminates against a firearm entity or firearm trade association and is authorized to agree in
such contracts not to discriminate against a firearm entity or firearm trade association during the



term of such contracts. “Discriminate against a firearm entity or firearm trade association” has
the meaning provided in section 2274.001(3) of the Texas Government Code. “Firearm entity”
and “firearm trade association” have the meanings provided in section 2274.001(6) and (7) of the
Texas Government Code.

275. Historically Underutilized Business (HUB) and Small Business Enterprise (SBE)
Requirements. Contractor is required to follow the provisions of Texas Transportation Code
§201.702 and 43 TAC §§9.354-9.355 (HUB) and §8§9.314-9.315 (SBE) and all project goals as
defined by County. Contractors must select HUBs and SBEs from TxDOT-approved or maintained
sources. Contractor will provide monthly updates of HUB/SBE (as appropriate) participation and
report final accomplishments to TxDOT for credit to overall program goals.

276. Disadvantaged Business Enterprise (DBE) Program Requirements. Contractor
shall:

27.6.1.1 comply with the Disadvantaged Business Enterprise Program
requirements established in 49 CFR Part 26;

27.6.1.2 incorporate into its contracts with subcontractors an appropriate DBE
goal consistent with the State’s DBE guidelines and in consideration of
the local market, project size, and nature of the goods or services to be
acquired. Contractor shall be responsible for documenting its actions;

27.6.1.3 follow all other parts of the State’s DBE program referenced in TxDOT
Form 2395, Memorandum of Understanding Regarding the Adoption of
the Texas Department of Transportation’s Federally-Approved
Disadvantaged Business Enterprise by Entity, and Exhibits found at web
address http://ftp.dot.state.tx.us/pub/txdot-
info/bop/dbe/mou/mou_Exhibits.pdf;

27.6.1.4 The State’s DBE program, as required by 49 CFR Part 26 and as approved
by DOT, is incorporated by reference in this Agreement. Implementation
of this program is a legal obligation and failure to carry out its terms shall
be treated as a violation of this Agreement. Upon notification to the
County of its failure to carry out its approved program, the County or
State may impose sanctions as provided for under 49 CFR Part 26 and
may, in appropriate cases, refer the matter for enforcement under 18
U.S.C. 1001 and the Program Fraud Civil Remedies Act of 1986 (31 U.S.C.
3801 et seq.).

27.6.1.5 Each contract the Contractor signs with a subcontractor must include the
following assurance: The Contractor, sub-recipient, or sub-Contractor
shall not discriminate on the basis of race, color, national origin, or sex in
the performance of this contract. The Contractor shall carry out
applicable requirements of 49 CFR Part 26 in the award and


http://ftp.dot.state.tx.us/pub/txdot-

administration of DOT-assisted contracts. Failure by the Contractor to
carry out these requirements is a material breach of this Agreement,
which may result in the termination of this Agreement or such other
remedy as the recipient deems appropriate.

27.7  Child Support. Per Texas Family Code 231.006, a child support obligor or business
entity remains ineligible to receive payments from state funds under a contract to provide
property, materials, or services; or a state funded loan until: (1) All arrearages have been paid;
(2) the obligor is in compliance with a written repayment agreement or court order as to any
existing delinquency; or (3) the court of continuing jurisdiction over the child support order has
granted the obligor an exemption from ineligibility as part of a court-supervised effort to improve
earnings and child support payments. Before payment can be released Contractor will supply
County with the name and social security number of the individual or sole proprietor and each
partner, shareholder, or owner with an ownership interest of at least 25 percent of the business
entity. Contractor certifies that the individual or business entity named in this contract, bid, or
application is not ineligible to receive the specified grant, loan, or payment and acknowledges
that this contract may be terminated and payment may be withheld if this certification is
inaccurate.

27.8 Debt to State. The State of Texas shall not be responsible for the debts of the
County or Subcontractor.

Section 28. Human Trafficking

BY ACCEPTANCE OF CONTRACT, CONTRACTOR ACKNOWLEDGES THAT FORT BEND
COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO COUNTY FUNDS WILL BE USED IN
SUPPORT OF SERVICES OR ACTIVITIES THAT VIOLATE HUMAN TRAFFICKING LAWS.

Section 29. Entire Agreement

This executed instrument is understood and intended to be the final expression of the
parties' agreement and is a complete and exclusive statement of the terms and conditions with
respect thereto, superseding all prior agreements or representations, oral or written, and all
other communication between the parties relating to the subject matter of this agreement. Any
oral representations or modifications concerning this instrument shall be of no force or effect
excepting a subsequent modification in writing signed by all the parties hereto.

(Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, the parties hereto have signed or have caused their respective

names to be signed to multiple counterparts.

FORT BEND COUNTY SEON SYSTEMS SALES, INC.

[
M A

KP George, County Judge Authorized Agént- Signature

Mike Hagat

Authorized Agent- Printed Name

SeniorVice President PTLW

Date Title

October23,202¢

Date
ATTEST:

Laura Richard, County Clerk

VIEWED b%
‘ \ mgQ
Do O Do

Perri L. D’Armond
Fort Bend County Public Transportation Director

AUDITOR’S CERTIFICATE

| hereby certify that funds are available in the amount of $

to

accomplish and pay the obligation of Fort Bend County under this contract.

Robert E. Sturdivant, County Auditor

Exhibit A: Contractor’s Proposal #Q-58539
Exhibit B: Sole Source Letter

i:\agreements\2024 agreements\public transportation\seon systems sales, inc. (24-pt-
101012)\infotainment monitor installation agreement.24-pt-101012.draft.docx bo
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PREPARED FOR:
Thomas Kuczynski

Transit Asset, Safety and

Security Manager

SOLD TO DETAILS
Fort Bend County Public
Transportation- County Auditor

301 Jackson Street

Richmond, Texas 77469

United States

(22) Ford Eldorado Aerotech - 16

SAFE @ FLEET

Driving Safety Forward™

Date: 7/23/2024
Proposal #: Q-58539
Expiry Date: 9/21/2024

End User:

281-243-6709
thomas.kuczynski@fortbendcountytx.gov

BILLING DETAILS SHIPPING DETAILS
Fort Bend County Public Fort Bend County Public
Transportation- County Auditor ~ Transportation- County Auditor

PREPARED BY:
Dusty Bigham

Corporate Office: 1.877.630.7366
Unit 111, 3B Burbidge Street

301 Jackson Street Richmond, 3737 Bamore Rd. Rosenberg, TX Coquitlam, BC V3K 7B2

TX 77469 US 77471 US

15.6" Monitor and Media Player

dusty.bigham@safefleet.net

Passenger
QTY [ PRODUCT DESCRIPTION UNIT TOTAL PRICE
PRICE

22 MVQ-TV156-KIT LCD Monitor Kit - Includes 15.6” LCD monitor, Pre-inserted USD USD 28,754.00
acrylic cover, wall-mounting bracket, 5° VGA cable and 6’ HDMI 1,307.00
cable . Lead Time 9-11 weeks

22 MP-XD1035 PRE-RELEASE: Media Player for Infotainment. Includes pre- UsD USD 21,890.00
inserted 32GB Micro SD card, voltage regulator / conditioner, 6 995.00

ft power harness cable, fuse, fuse holder, mounting plates and
single 6-pin GPIO terminal block connector. NOTE: Lead Time is
8-9 weeks.

Custom Brackets

(22) Ford Eldorado Aerotech - 16 Passenger Total:

15" Monitor Custom Brackets

USD 50,644.00

QTY | PRODUCT DESCRIPTION UNIT TOTAL PRICE
PRICE
22 660-1206 PRE-RELEASE: Stanchion Mount Rear Bracket Plate for 15.6" uUsD USD 7,040.00
Public Display Monitor (MVQ-TV156), for use by Fort Bend 320.00
County Public Transportation
Custom Brackets Total: USD 7,040.00
Installation
QTY [ PRODUCT DESCRIPTION UNIT TOTAL PRICE
PRICE
22 INST-MP Installation, Media Player, Excludes software configuration uUsD UsD 6,182.00
281.00

1.877.630.7366

safefleet.net




SAFE @ FLEET

Driving Safety Forward™

QTY [ PRODUCT DESCRIPTION UNIT TOTAL PRICE
PRICE

22 INST-PDM Installation, Public Display Monitor UsD USD 6,160.00
This price includes installation of monitor and custom bracket 280.00

2 TRVL Technician Travel Days To/From Site. UsD USD 2,252.00
1,126.00

Installation Total: USD 14,594.00

Freight

QTY [ PRODUCT DESCRIPTION UNIT TOTAL PRICE
PRICE

1 FRGT-LTL LTL Freight UsD USD 546.80
546.80

Freight Total: USD 546.80

Total: USD 72,824.80

1.877.630.7366

safefleet.net




SAFE @ FLEET

Driving Safety Forward™

All purchases must be confirmed with an authorized signature from the purchaser; company issued purchase
orders should be provided for all purchases exceeding $10,000.00 (in addition to authorized proposal).

Any purchases that are exempt from sales taxes must be accompanied by a tax exemption and/or resellers
certificate.

By signing this proposal (the “Proposal”) (or, if this Proposal is attached to, referenced in, or otherwise
accompanies any other agreement, statement of work, purchase order, or other similar document, by or between
the parties and/or their applicable affiliates (any of the foregoing, collectively, the “Accompanying Agreement”),
then by signing such Accompanying Agreement), the Customer agrees to all terms and conditions set forth
herein, including without limitation those set out in this Comments and Terms section, and to the Safe Fleet
Video & Telematics Products and Services Standard Customer Terms & Conditions, currently available at
safefleet.net/v-and-t-general-terms (as may be updated or amended by Safe Fleet from time to time in its
discretion, the “Ts&Cs"), which are incorporated herein and will govern all products, services, and other matters
set forth herein. Capitalized terms used but not defined herein shall have the meaning ascribed to them in the
Ts&Cs.

Customer and Safe Fleet expressly agree that, notwithstanding anything to the contrary in the Accompanying
Agreement, including any provision thereof relating to order of precedence, conflicts, or “battle of the forms,”

in the event of any conflict, ambiguity, or inconsistency (any of the foregoing, a “Conflict”) between any term,
provision, requirement, request, specification, or other provision (any of the foregoing, a “Provision”) of the
Accompanying Agreement and any Provision of this Proposal (including, for clarity, the Ts&Cs), this Proposal
shall prevail and control; Customer and Safe Fleet intend this Proposal to be, and this Proposal shall be deemed
to be, an amendment to any Conflicting Provision of the Accompanying Agreement.

The warranties applicable to the products, services, and other matters set forth herein are available at https://
www.safefleet.net/product-and-service-warranties (the “Warranty Documentation”). Notwithstanding any other
provision in this Agreement, the Warranty Documentation sets forth the sole warranties with respect to the
products, services, and other matters set forth herein, and Safe Fleet hereby expressly disclaims all other
representations and warranties, express or implied.

PO# Date:
25 October 2024
Name: Thomas Kuczynski Title: . . .
Operations, Safety and Security Officer
Signature:
J Thomaa Sucqnafe
Comments: &4

1.877.630.7366

safefleet.net
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SAFE @ FLEET

Driving Safety Forward™

Seon Additional Comments & Terms:

Proposed installation prices are based on all vehicles being present and available, in a single location, at the time
of scheduled installation. Any offsite installation work or the requirement to return to the site at a later date are
subject to additional fees including labor and associated travel costs.

This quote is valid for up to 60 days. All sales are final. A restocking fee of 20% will apply for any product returns and/
or exchanges requested after initial shipment of the product. Note that product returns and/or exchanges will only be
accepted for new, unused product that is within the original, unopened packaging.

Thank you for the opportunity to provide a Proposal for your mobile surveillance and fleet management needs. We trust
this customized solution will help you meet your goals for passenger and driver safety and security.

Please feel free to contact me directly at 1.877.630.7366 if you have any questions or concerns. We look forward to
partnering with you.

Best regards,

Dusty Bigham
1.877.630.7366 | dusty.bigham@safefleet.net

1.877.630.7366

safefleet.net
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" FORT BEND COUNTY
2 PUBLIC TRANSPORTATION DEPARTMENT

THOMAS KUCZYNSKI
Chief Safety Officer
Asset Manager

Sole Source Justification

Project Description —

New vehicles purchased in 2023-2024 were installed with the ability to display and update messaging to
enhance onboard safety and passenger experience through displaying schedule updates including
service changes, safety announcements, closures and public service announcements. Additionally, this
system increases the safety of our passengers and operators with the ability to display video from
SafeFleet® proprietary security cameras inside the bus, increasing awareness among passengers that
they are being recorded as a means to deter illegal behavior. This same technology is being procured for
our existing revenue fleet as a retrofit kit.

Justification —

All of our existing revenue fleet consists of SafeFleet® provided proprietary cameras, video management
system and associated hardware and software systems. In order to capitalize on the ability to utilize all
of these features, the procurement of the proprietary SafeFleet® monitors and media player kits along
with the software used with SafeFleet® proprietary Brightsign® without incurring additional replacement
costs affords the County with a lower cost and a fully integratable solution.

FBT has determined, after a comprehensive analysis given the stipulations listed above, that there is
only one solution that meets these objectives. FBT determined that SafeFleet is the only viable vendor
able to deliver this solution.

This acquisition is restricted to the following source:
Manufacturer:
SafeFleet

Corporate Address:

6800 East 163rd Street
Belton, MO 64012

Manufacturer's Dealer/Representative:
Dusty Bingham
Dealer/Representative Address & Phone Number:

Dusty.Bigham@safefleet.net, (832) 702-6514



Declaration —

| certify that the statements checked, and the information provided above is complete and correct to
the best of my knowledge. | understand that the processing of this Sole-Source Justification precludes
the use of full and open competition.

Thiomas /{“%ZW' September 12, 2024
Thomas Kuczynski Date

Fort Bend Transit
Chief Safety Officer - Asset Manager
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