
THE B A OF SUPERVISORS OF THE COUNTY OF STANISLAUS :i:t ACTION AGENDA SUMMARY 
DEPT: Public Works BOARD AGENDA # *C-3 

Urgent Routine AGENDA DATE March 9,2010 

CEO Concurs with Recommendation YES ) NO . 415 Vote Required YES NO 
(Information Attached) 

SUBJECT: 
Approval to Award a Contract to SPX Corporation for the Purchase and Installation of Electronic 
Fareboxes for the County's Stanislaus Regional Transit (StaRT) Public Transit Buses 

STAFF RECOMMENDATIONS: 

I. Award a contract to SPX Corporation for the purchase and installation of Electronic Fareboxes for 
the County's Stanislaus Regional Transit (StaRT) Public Transit Buses. 

2. Authorize the Public Works Transit Division Manager to sign and execute all necessary documents. 

FISCAL IMPACT: 

The contract cost is $558,758.92. Total project cost with contingencies and administrative costs will not 
exceed $582,039. The project cost of $582,039 will be funded with $100,131 of Federal 5311 (f) 
discretionary funds, $458,863 of Federal American Recovery and Reinvestment Act (ARRA) funds 
allocated to Stanislaus County, $14,140 of State Proposition I -B  Transit funds and $8,905 of State Local 
Transportation Funds (LTF). The 531 1 (f) funds are Federal funds received through a competitive process, 

(Continued on Page 2) 
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Approval to Award a Contract to SPX Corporation for the Purchase and Installation of Electronic 
Fareboxes for the County's Stanislaus Regional Transit (StaRT) Public Transit Buses 

the ARRA funds are Federal "economic stimulus" funds, the Proposition I -B  funds are State 
funds from the sale of bonds authorized by the Proposition passed in 2006, and the LTF are 
State funds derived from 'Xi cent of the State sales tax. 

Funding is included in the current fiscal year's Public Works Local Transit System's budget. This 
agreement will not have a fiscal impact on the County General Fund. 

DISCUSSION: 

Submitted for consideration is an agreement between Stanislaus County and SPX Corporation 
for the purchase and installation of electronic fareboxes for the County's Stanislaus Regional 
Transit (StaRT) public transit buses. This project will also include the provision of spare parts 
and training for the system. 

As ridership has grown, so has the need to improve efficiency and accountability of fare 
collection. Electronic fareboxes minimize the ability to forge fare media, enable more accurate 
passenger counts, provide passengers with credit for future purchases so exact change is not 
required, and will allow for creation of a new, convenient 31-day pass for StaRT passengers. 
Reports from the fareboxes will allow for better and more accurate rider-type details so 
passenger analysis for planning purposes will be more accurate and detailed. 

Agencies with electronic fareboxes have shown an increase in fare revenues due to the ability of 
the fareboxes to validate the amount of money deposited. Many passengers use multiple coins 
to pay fares. With manual fareboxes, as currently used in the StaRT bus system, it is difficult for 
a driver to ensure the correct fare has been deposited when passengers deposit multiple coins 
for their fare. With electronic fareboxes, each coin is validated to ensure the proper fare has 
been paid. 

The new fareboxes also have many benefits for StaRT passengers. With the "change" card 
received from the machine, passengers who do not have exact change will not be "penalized" by 
having to put an excess amount into the farebox. For example, without the fare boxes and 
"change" card, a passenger who only has $2.00 would have to pay that for a $1.25 ride. With the 
new fareboxes, the passenger will now get a $0.75 "change" card that can be applied to their 
next ride so they do not lose the $0.75. Also, the fareboxes will provide more ticket options for 
passengers, including more 20-Ride cards, a 31-day pass and "denomination" cards that will be 
worth specific values. In discussions with agencies that currently buy tickets for StaRT services, 
they are excited by the options that will now be available for them and their customers. 

The project includes the purchase of twenty-eight (28) fareboxes with twenty-five (25) installed in 
ten (10) StaRT forty-foot transit buses and fifteen (15) dial-a-ride-sized buses. There will be 
three (3) spare fareboxes, including a training unit, various spare parts, fare media for the 
fareboxes and training on the operation, maintenance and repair of the fareboxes. Under Federal 
Transit Administration (FTA) guidelines, local agencies have the opportunity to take advantage of 
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the economy of scale and to maximize their buying power and minimize their costs through 
"piggybacking" provisions of another transit agency's procurement. For the purchase, the Transit 
Division is able to take advantage of "piggybacking" off Merced County's competitive electronic 
farebox procurement. 

The tentative completion date for the project is winter of Fiscal Year 201 0-201 1 

POLICY ISSUES: 

The Board of Supervisors should determine if this item is consistent with its priority of striving for 
a well-planned infrastructure system and the efficient delivery of public services. 

STAFFING IMPACT: 

There is no staffing impact associated with this item. 

CONTACT PERSON: 

Brad Christian, Public Works Transit Manager. Telephone: 209-525-6550. 
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AGREEMENT 
FOR 

INDEPENDENT CONTRACTOR SERVICES 

This Agreement for Independent Contractor Services (the "Agreement") is made 
and entered into by and between the County of Stanislaus ("County") and SPX 
Corporation (on behalf of its GFI Genfare Division), a Delaware corporation authorized 
to conduct business in the state of California ("Contractor") as of March ,2010. 

Recitals 

WHEREAS, the County has a need for the provision and installation of electronic 
fare collection systems and the training for the operation and maintenance of said 
systems; and 

WHEREAS, the Contractor is specially trained, experienced and competent to 
perform and has agreed to provide such services; 

NOW, THEREFORE, in consideration of the mutual promises, covenants, terms 
and conditions hereinafter contained, the parties hereby agree as follows: 

Terms and Conditions 

1. Scope of Work 

1 .I The Contractor shall furnish to the County upon execution of this 
Agreement or receipt of the County's written authorization to proceed, those services 
and work set forth in Exhibit A, attached hereto and, by this reference, made a part 
hereof. 

1.2 All documents, drawings and written work product prepared or produced 
by the Contractor under this Agreement, including without limitation electronic data files, 
are the property of the Contractor; provided, however, the County shall have the right to 
reproduce, publish and use all such work, or any part thereof, in any manner and for 
any purposes whatsoever and to authorize others to do so. If any such work is 
copyrightable, the Contractor may copyright the same, except that, as to any work 
which is copyrighted by the Contractor, the County reserves a royalty-free, non- 
exclusive, and irrevocable license to reproduce, publish, and use such work, or any part 
thereof, and to authorize others to do so. 

1.3 Services and work provided by the Contractor at the County's request 
under this Agreement will be performed in a timely manner consistent with the 
requirements and standards established by applicable federal, state and County laws, 
ordinances, regulations and resolutions, and in accordance with a schedule of work set 
forth in Exhibit A. If there is no schedule, the hours and times for completion of said 
services and work are to be set by the Contractor; provided, however, that such 
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schedule is subject to review by and concurrence of the County. 

2. Consideration 

2.1 County shall pay Contractor as set forth in Exhibit A. 

2.2 Except as expressly provided in Exhibit A of this Agreement, Contractor 
shall not be entitled to nor receive from County any additional consideration, 
compensation, salary, wages or other type of remuneration for services rendered under 
this Agreement. Specifically, Contractor shall not be entitled by virtue of this 
Agreement to consideration in the form of overtime, health insurance benefits, 
retirement benefits, disability retirement benefits, sick leave, vacation time, paid 
holidays or other paid leaves of absence of any type or kind whatsoever. 

2.3 County will not withhold any Federal or State income taxes or Social 
Security tax from any payments made by County to Contractor under the terms and 
conditions of this Agreement. Payment of all taxes and other assessments on such 
sums is the sole responsibility of Contractor. County has no responsibility or liability for 
payment of Contractor's taxes or assessments. 

2.4 Pursuant to Penal Code section 484b and to Business and Professions 
Code section 71 08.5, the Contractor must apply all funds and progress payments 
received by the Contractor from the County for payment of services, labor, materials or 
equipment to pay for such services, labor, materials or equipment. Pursuant to Civil 
Code section 1479, the Contractor shall direct or otherwise manifest the Contractor's 
intention and desire that payments made by the Contractor to subcontractors, suppliers 
and materialmen shall be applied to retire and extinguish the debts or obligations 
resulting from the performance of this Agreement. 

3. Term 

3.1 The term of this Agreement shall be from the date of approval of this 
Agreement until completion of the agreed upon services unless sooner terminated as 
provided below or unless some other method or time of termination is listed in Exhibit A. 

3.2 Should either party default in the performance of this Agreement or 
materially breach any of its provisions, the other party, at that party's option, may 
terminate this Agreement by giving written notification to the other party. 

3.3 This Agreement shall terminate automatically on the occurrence of (a) 
bankruptcy or insolvency of either party, (b) sale of Contractor's business, (c) 
cancellation of insurance required under the terms of this Agreement, and (d) if, for any 
reason, Contractor ceases to be licensed or otherwise authorized to do business in the 
State of California, and the Contractor fails to remedy such defect or defects within 
thirty (30) days of receipt of notice of such defect or defects. 

3.4 The County may terminate this agreement upon 30 days prior written 
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notice to the Contractor. Termination of this Agreement shall not affect the County's 
obligation to pay for all fees earned and reasonable costs necessarily incurred by the 
Contractor as provided in Paragraph 2 herein, subject to any applicable setoffs. 

4. Required Licenses. Certificates and Permits 

Any licenses, certificates or permits required by the federal, state, county or 
municipal governments for Contractor to provide the services and work described in 
Exhibit A must be procured by Contractor and be valid at the time Contractor enters 
into this Agreement. Further, during the term of this Agreement, Contractor must 
maintain such licenses, certificates and permits in full force and effect. Licenses, 
certificates and permits may include but are not limited to driver's licenses, professional 
licenses or certificates and business licenses. Such licenses, certificates and permits 
will be procured and maintained in force by Contractor at no expense to the County. 

5. Office Space, Supplies, Equipment, Etc. 

Unless otherwise provided in Exhibit A, Contractor shall provide such office 
space, supplies, equipment, vehicles, reference materials and telephone service as is 
necessary for Contractor to provide the services identified in Exhibit A to this 
Agreement. County is not obligated to reimburse or pay Contractor for any expense or 
cost incurred by Contractor in procuring or maintaining such items. Responsibility for 
the costs and expenses incurred by Contractor in providing and maintaining such items 
is the sole responsibility and obligation of Contractor. 

6. Insurance 

6.1 Contractor shall take out, and maintain during the life of this Agreement, 
insurance policies with coverage at least as broad as follows: 

6.1.1 General Liability. Comprehensive gerleral liability 
insurance covering bodily injury, personal injury, property damage, 
products and completed operations with limits of no less than One Million 
Dollars ($1,000,000) per incident or occurrence. If Commercial General 
Liability lnsurance or other form with a general aggregate limit is used, 
either the general aggregate limit shall apply separately to any act or 
omission by Contractor under this Agreement or the general aggregate 
limit shall be twice the required occurrence limit. 

6.1.2 Automobile Liabilitv Insurance. If the Contractor or the 
Contractor's officers, employees, agents, representatives or 
subcontractors utilize a motor vehicle in performing any of the work or 
services under this Agreement, ownedlnon-owned automobile liability 
insurance providing combined single limits covering bodily injury, property 
damage and transportation related pollution liability with limits of no less 
than One Million Dollars ($1,000,000) per incident or occurrence. 
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6.1.3 Workers' Compensation Insurance. Workers' 
Compensation insurance as required by the California Labor Code. In 
signing this contract, the Contractor certifies under section 1861 of the 
Labor Code that the Contractor is aware of the provisions of section 3700 
of the Labor Code which requires every employer to be insured against 
liability for workmen's compensation or to undertake self-insurance in 
accordance with the provisions of that code, and that the Contractor will 
comply with such provisions before commencing the performance of the 
work of this Agreement. 

6.2 Any deductibles, self-insured retentions or named insureds must be 
declared in writing and approved by County. At the option of the County, either: (a) the 
insurer shall reduce or eliminate such deductibles, self-insured retentions or named 
insureds, or (b) the Contractor shall provide a bond, cash, letter of credit, guaranty or 
other security satisfactory to the County guaranteeing payment of the self-insured 
retention or deductible and payment of any and all costs, losses, related investigations, 
claim administration and defense expenses. The County, in its sole discretion, may 
waive the requirement to reduce or eliminate deductibles or self-insured retentions, in 
which case, the Contractor agrees that it will be responsible for and pay any self- 
insured retention or deductible and will pay any and all costs, losses, related 
investigations, claim administration and defense expenses related to or arising out of 
the Contractor's defense and indemnification obligations as set forth in this Agreement. 

6.3 The Contractor shall obtain a specific endorsement to all required 
insurance policies, except Workers' Compensation insurance and Professional Liability 
insurance, if any, naming the County and its officers, officials and employees as 
additional insureds regarding: (a) liability arising from or in connection with the 
performance or omission to perform any term or condition of this Agreement by or on 
behalf of the Contractor, including the insured's general supervision of its 
subcontractors; (b) services, products and completed operations of the Contractor; (c) 
premises owned, occupied or used by the Contractor; and (d) autornobiies owned, 
leased, hired or borrowed by the Contractor. For Workers' Compensation insurance, 
the insurance carrier shall agree to waive all rights of subrogation against the County 
and its officers, officials and employees for losses arising from the performance of or 
the omission to perform any term or condition of this Agreement by the Contractor. 

6.4 The Contractor's insurance coverage shall be primary insurance regarding 
the County and County's officers, officials and employees. Any insurance or self- 
insurance maintained by the County or County's officers, officials and employees shall 
be excess of the Contractor's insurance and shall not contribute with Contractor's 
insurance. 

6.5 Any failure to comply with reporting provisions of the policies shall not 
affect coverage provided to the County or its officers, officials, employees or volunteers. 
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6.6 The Contractor's insurance shall apply separately to each insured against 
whom claim is made or suit is brought, except with respect to the limits of the insurer's 
liability. 

6.7 Each insurance policy required by this section shall be endorsed to state 
that coverage shall not be suspended, voided, canceled by either party except after 
thirty (30) days' prior written notice has been given to County. The Contractor shall 
promptly notify, or cause the insurance carrier to promptly notify, the County of any 
change in the insurance policy or policies required under this Agreement, including, 
without limitation, any reduction in coverage or in limits of the required policy or policies. 

6.8 Insurance shall be placed with California admitted insurers (licensed to do 
business in California) with a current rating by Best's Key Rating Guide acceptable to 
the County; provided, however, that if no California admitted insurance company 
provides the required insurance, it is acceptable to provide the required insurance 
through a United States domiciled carrier that meets the required Best's rating and that 
is listed on the current List of Eligible Surplus Line Insurers maintained by the California 
Department of Insurance. A Best's rating of at least A-:VII shall be acceptable to the 
County; lesser ratings must be approved in writing by the County. 

6.9 Contractor shall require that all of its subcontractors are subject to the 
insurance and indemnity requirements stated herein, or shall include all subcontractors 
as additional insureds under its insurance policies. 

6.10 At least ten (10) days prior to the date the Contractor begins performance 
of its obligations under this Agreement, Contractor shall furnish County with certificates 
of insurance, and with original endorsements, showing coverage required by this 
Agreement, including, without limitation, those that verify coverage for subcontractors of 
the Contractor. The certificates and endorsements for each insurance policy are to be 
signed by a person authorized by that insurer to bind coverage on its behalf. All 
certificates and eiidorsements shall be received and, in County's sole and absolute 
discretion, approved by County. County reserves the right to require complete copies 
of all required insurance policies and endorsements, at any time. 

6.1 1 The limits of insurance described herein shall not limit the liability of the 
Contractor and Contractor's officers, employees, agents, representatives or 
subcontractors. 

7. Defense and Indemnification 

7.1 To the fullest extent permitted by law, Contractor shall indemnify, hold 
harmless and defend the County and its agents, officers and employees from and 
against all claims, damages, losses, judgments, liabilities, expenses and other costs, 
including litigation costs and attorneys' fees, arising out of, resulting from, or in 
connection with the performance of this Agreement by the Contractor or Contractor's 
officers, employees, agents, representatives or subcontractors and resulting in or 
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attributable to personal injury, death, or damage or destruction to tangible or intangible 

property, including the loss of use; provided, however, such indemnification shall not 
extend to or cover loss, damage or expense arising from the sole negligence or willful 
misconduct of the County or its agents, officers and employees. 

7.2 Contractor's obligation to defend, indemnify and hold the County and its 
agents, officers and employees harmless under the provisions of this paragraph is not 
limited to or restricted by any requirement in this Agreement for Contractor to procure 
and maintain a policy of insurance. 

8. Status of Contractor 

8.1 All acts of Contractor and its officers, employees, agents, representatives, 
subcontractors and all others acting on behalf of Contractor relating to the performance 
of this Agreement, shall be performed as independent contractors and not as agents, 
officers or employees of County. Contractor, by virtue of this Agreement, has no 
authority to bind or incur any obligation on behalf of County. Except as expressly 
provided in Exhibit A, Contractor has no authority or responsibility to exercise any rights 
or power vested in the County. No agent, officer or employee of the County is to be 
considered an employee of Contractor. It is understood by both Contractor and County 
that this Agreement shall not be construed or considered under any circumstances to 
create an employer-employee relationship or a joint venture. 

8.2 At all times during the term of this Agreement, the Contractor and its 
officers, employees, agents, representatives or subcontractors are, and shall represent 
and conduct themselves as, independent contractors and not employees of County. 

8.3 Contractor shall determine the method, details and means of performing 
the work and services to be provided by Contractor under this Agreement. Contractor 
shall be responsible to County only for the requirements and results specified in this 
Agreement and, except as expressly provided in this Agreement, shall not be subjected 
to County's control with respect to the physical action or activities of Contractor in 
fulfillment of this Agreement. Contractor has control over the manner and means of 
performing the services under this Agreement. Contractor is permitted to provide 
services to others during the same period service is provided to County under this 
Agreement. If necessary, Contractor has the responsibility for employing other persons 
or firms to assist Contractor in fulfilling the terms and obligations under this Agreement. 

8.4 If in the performance of this Agreement any third persons are employed 
by Contractor, such persons shall be entirely and exclusively under the direction, 
supervision and control of Contractor. All terms of employment including hours, wages, 
working conditions, discipline, hiring and discharging or any other term of employment 
or requirements of law shall be determined by the Contractor. 

8.5 It is understood and agreed that as an independent Contractor and not an 
employee of County, the Contractor and the Contractor's officers, employees, agents, 
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representatives or subcontractors do not have any entitlement as a County employee, 
and do not have the right to act on behalf of the County in any capacity whatsoever as 
an agent, or to bind the County to any obligation whatsoever. 

8.6 It is further understood and agreed that Contractor must issue W-2 forms 
or other forms as required by law for income and employment tax purposes for all of 
Contractor's assigned personnel under the terms and conditions of this Agreement. 

8.7 As an independent Contractor, Contractor hereby indemnifies and holds 
County harmless from any and all claims that may be made against County based upon 
any contention by any third party that an employer-employee relationship exists by 
reason of this Agreement. 

9. Records and Audit 

9.1 Contractor shall prepare and maintain all writings, documents and records 
prepared or compiled in connection with the performance of this Agreement for a 
minimum of four (4) years from the termination or completion of this Agreement. This 
includes any handwriting, typewriting, printing, photostatic, photographing and every 
other means of recording upon any tangible thing, any form of communication or 
representation including letters, words, pictures, sounds or symbols or any combination 
thereof. 

9.2 Any authorized representative of County shall have access to any writings 
as defined above for the purposes of making audit, evaluation, examination, excerpts 
and transcripts during the period such records are to be maintained by Contractor. 
Further, County has the right at all reasonable times to audit, inspect or otherwise 
evaluate the work performed or being performed under this Agreement. 

10. Confidentiality 

The Contractor agrees to keep confidential all information obtained or learned 
during the course of furnishing services under this Agreement and to not disclose or 
reveal such information for any purpose not directly connected with the matter for which 
services are provided. 

11. Nondiscrimination 

During the performance of this Agreement, Contractor and its officers, 
employees, agents, representatives or subcontractors shall not unlawfully discriminate 
in violation of any federal, state or local law, rule or regulation against any employee, 
applicant for employment or person receiving services under this Agreement because 
of race, religion, color, national origin, ancestry, physical or mental disability, medical 
condition (including genetic characteristics), marital status, age, political affiliation, sex, 
or sexual orientation. Contractor and its officers, employees, agents, representatives or 
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subcontractors shall comply with all applicable Federal, State and local laws and 
regulations related to non-discrimination and equal opportunity, including without 
limitation the County's nondiscrimination policy; the Fair Employment and Housing Act 
(Government Code sections 12900 et seq.); California Labor Code sections 11 01, 11 02 
and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as amended; and all 
applicable regulations promulgated in the California Code of Regulations or the Code of 
Federal Regulations. 

12. Assignment 

This is an agreement for the services of Contractor. County has relied upon the 
skills, knowledge, experience and training of Contractor and the Contractor's firm, 
associates and employees as an inducement to enter into this Agreement. Contractor 
shall not assign or subcontract this Agreement without the express written consent of 
County. Further, Contractor shall not assign any monies due or to become due under 
this Agreement without the prior written consent of County. 

13. Waiver of Default 

Waiver of any default by either party to this Agreement shall not be deemed to 
be waiver of any subsequent default. Waiver or breach of any provision of this 
Agreement shall not be deemed to be a waiver of any other or subsequent breach, and 
shall not be construed to be a modification of the terms of this Agreement unless this 
Agreement is modified as provided below. 

14. Notice 

Any notice, communication, amendment, addition or deletion to this Agreement, 
including change of address of either party during the term of this Agreement, which 
Contractor or County shall be required or may desire to make shall be in writing and 
i-nay be personally served or, alternatively, sent by prepaid first class rr~ail to the 
respective parties as follows: 

To County: Stanislaus County Public Works 
Transit Division 
Attn: Transit Manager 
101 0 1 oth street, Suite 3500 
Modesto, CA 95354 

With copy to: County of Stanislaus 
Attn: Purchasing Agent 
101 0 1 oth Street, Suite 5400 
Modesto, CA 95354 

To Contractor: SPX Corporation 
GFI Genfare Division 
751 Pratt Boulevard 
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Elk Grove Village, IL 60007 

15. Conflicts 

Contractor agrees that it has no interest and shall not acquire any interest direct 
or indirect which would conflict in any manner or degree with the performance of the 
work and services under this Agreement. 

16. Severability 

If any portion of this Agreement or application thereof to any person or 
circumstance shall be declared invalid by a court of competent jurisdiction or if it is 
found in contravention of any federal, state or county statute, ordinance or regulation 
the remaining provisions of this Agreement or the application thereof shall not be 
invalidated thereby and shall remain in full force and effect to the extent that the 
provisions of this Agreement are severable. 

17. Amendment 

This Agreement may be modified, amended, changed, added to or subtracted 
from by the mutual consent of the parties hereto if such amendment or change is in 
written form and executed with the same formalities as this Agreement and attached to 
the original Agreement to maintain continuity. 
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18. Entire Acareement 

This Agreement supersedes any and all other agreements, either oral or in 
writing, between any of the parties herein with respect to the subject matter hereof and 
contains all the agreements between the parties with respect to such matter. Each 
party acknowledges that no representations, inducements, promises or agreements, 
oral or otherwise, have been made by any party, or anyone acting on behalf of any 
party, which are not embodied herein, and that no other agreement, statement or 
promise not contained in this Agreement shall be valid or binding. 

19. Advice of Attorney 

Each party warrants and represents that in executing this Agreement, it has 
received independent legal advice from its attorneys or the opportunity to seek such 
advice. 

20. Construction 

Headings or captions to the provisions of this Agreement are solely for the 
convenience of the parties, are not part of this Agreement, and shall not be used to 
interpret or determine the validity of this Agreement. Any ambiguity in this Agreement 
shall not be construed against the drafter, but rather the terms and provisions hereof 
shall be given a reasonable interpretation as if both parties had in fact drafted this 
Agreement. 

21. Governing Law and Venue 

This Agreement shall be deemed to be made under, and shall be governed by 
and construed in accordance with, the laws of the State of California. Any action 
brought to enforce the terms or provisions of this Agreement shall have venue in the 
County of Stanislaas, State of California. 

[SIGNATURES SET FORTH ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties or their duly authorized representatives 
have executed this Agreement as of the day and year first hereinabove written. 

COUNTY OF STANISLAUS SPX CORPORATION 

By: By: 
Brad Christian, Transit Manager Kim Green, President of GFI Genfare, a 

division of SPX Corporation 
"County" 

"Contractor" 
Approved: BOS Agenda Item # C-2 May 8, 
2007 

APPROVED AS TO FORM: 
John q Dpering, County Counsel 

/ 4 6- - 
Thomas E. Boze, Deputy COU& Counsel 

V:\PUBLIC\Counsel\CONTRACnIND-CON Agmt wpd 
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EXHIBIT A 

A. SCOPE OF WORK 

The Contractor shall: 

1. Provide and install all necessary equipment and software as set forth in 
Exhibit 1 (attached hereto and made a part hereof) for a complete 
electronic validating fare collection system for Stanislaus Regional Transit 
(StaRT) buses in accordance with Contractor's "Odyssey" Revenue 
Collection System as detailed in Contractor's response to Merced 
County's RFP #5953 dated December 5, 2004. 

2. Provide all necessary training to County Transit staff and County's 
contractor, Storer Transit Systems, on the operation and maintenance of 
the electronic validating fare box system and its various components. 

3. Prepare the fare collection systems daily report per County's approved 
format. 

4. Provide a warranty covering the collection system commencing a one- 
year after installation by Contractor's GFI Genfare Division, or fourteen 
(14) months from date of shipment. 

5. Provide all equipment, parts and stock and actions as set forth in Exhibit 1 
to this Agreement. 

Contractor agrees to comply with the Federally Required Clauses set forth in 
Exhibit 2. 

All services provided by Contractor and the manner in which services are to be 
provided are more particularly set forth in Request for Proposal #5953 issued by 
Merced County; the Contractors responding proposal dated December 5, 2004; 
Notice to Proposers; Information for Proposers; General Conditions, as well as 
any plans, spec~fications, addenda, and any documents particularly required or 
provided (as may be applicable), all of which are incorporated herein by 
reference and made a part hereof (collectively, the "RFP"). All of the foregoing 
documents, as may be applicable, together with this Agreement, comprise the 
contract and all services provided hereunder shall be performed in accordance 
therewith. In the event there is a conflict between the terms and conditions set 
forth in this Agreement and those set forth in the RFP, then in such case, the 
terms and conditions shall control in this order: lSt, this Agreement and 2nd1 the 
RFP. 

B. COMPENSATION 

Paragraph 2.1 of the body of this Agreement is amended to read as follows: 

The Contractor shall be compensated at follows: 
I 75.0% of the project cost upon delivery of all fareboxes, cashboxes and 
items necessary for installation and set up of the fareboxes in the StaRT buses. 

Ind. Con. Agmt. (Rev. 2.17.06) SPX Corp (GFI Genfare) 
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2. 15.0% of the project cost upon delivery of all remaining project items, 
including ticket stock and spare parts for the fareboxes and ticket readerlissuer 
machines (TRIM units). 

3. 10.0% of the project cost upon completion of all training and acceptance 
of the system. 

The parties hereto acknowledge the maximum amount to be paid by the County 
for services provided shall not exceed $575,000.00 including, without limitation, 
the cost of any subcontractors, consultants, experts or investigators retained by 
the Contractor to perform or to assist in the performance of its work under this 
Agreement. 

C. TERM 

Paragraph 3.1 of the body of this Agreement is amended to read as follows: 

3.1 The term of this Agreement shall be for a period of one year from February 
- 201 0 to F e b r u a r y ,  201 1 unless otherwise terminated as provided below. 

D. REPRESENTATIVES 

The County's Project Manager shall be: 

Brad Christian (or designee) 
Stanislaus County Stanislaus Public Transit 
101 0 1 oth Street, Suite 3500 
Modesto, CA 95354 
(209) 525-7538 

The Contractor's representative shall be: 
Mark A. Mahon (or designee) 
Director of Sales, Western Region 
6308 Badgerglen Place 
North Las Vegas, NV 89031 
(847) 222-3639 

Ind. Con. Agrnt. (Rev. 2.17.06) SPX Corp (GFI Genfare) 
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EXHIBIT 1 
GFI Genfare Odvsesv Project for Stanislaus Countv 

FARE COLLECTION SYSTEM EQUIPMENT AND SERVICES 



Exhibit 2 
Federally Required Clauses 

ENERGY CONSERVATION REQUIREMENTS (42 U.S.C. 6321 et seq. ,49 CFR Part 18) 

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. 

ACCESS TO RECORDS AND REPORTS (49 U.S.C. 5325,18 CFR 18.36 (i), 49 CFR 633.17) 

Access to Records - The following access to records requirements apply to this Contract: 

1. Where the Purchaser is not a State but a local government and is the FTA Recipient or a subgrantee of the 

FTA Recipient in accordance with 49 C.F.R. 18.36(i), the Contractor agrees to provide the Purchaser, 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 this contract for the 

purposes of making audits, examinations, excerpts and transcriptions. Contractor also agrees, pursuant to 49 

C.F.R. 633.1 7 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 531 1. 

2. Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient in 

accordance with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser, the FTA Administrator or his 

authorized representatives, including any PMO Contractor, access to the 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 531 1. By definition, a major capital 

project excludes contracts of less than the simplified acquisition threshold currently set at $100,000. 

3. Where the Purchaser enters into a negotiated contract for other than a small purchase or under the simplified 

acquisition threshold and is an institution of higher education, a hospital or other non-profit organization and is 

the FTA Recipient or a subgrantee of the FTA Recipient in accordance with 49 C.F.R. 19.48, Contractor agrees 

to provide the Purchaser, FTA Administrator, the Comptroller General of the United States or any of their duly 

authorized representatives with access to any books, documents, papers and record of the Contractor which are 

directly pertinent to this contract for the purposes of making audits, examinations, excerpts and transcriptions. 

4. Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient in accordance with 

49 U.S.C. 5325(a) enters into a contract for a capital project or improvement (defined at 49 U.S.C. 5302(a)1) 

through other than competitive bidding, the Contractor shall make available records related to the contract to the 

Purchaser, the Secretary of Transportation and the Comptroller General or any authorized officer or employee 

of any of them for the purposes of conducting an audit and inspection. 
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5. 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. 

6. The Contractor agrees to maintain all books, records, accounts and reports required under this contract for a 

period of not less than three years after the date of termination or expiration of this contract, except in the event 

of litigation or settlement of claims arising from the performance of this contract, in which case Contractor 

agrees to maintain same until the Purchaser, 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. Reference 49 CFR 18.39(i)(11). 

7. FTA does not require the inclusion of these requirements in subcontracts. 

FEDERAL CHANGES (49 CFR Part 18) 

Federal Changes - Contractor shall at all times comply with all applicable FTA regulations, policies, procedures 

and directives, including without limitation those listed directly or by reference in the Master Agreement between 

Purchaser and FTA, as they may be amended or promulgated from time to time during the term of this contract. 

Contractor's failure to so comply shall constitute a material breach of this contract. 

NO GOVERNMENT OBLIGATION TO THIRD PARTIES 

No Obligation by the Federal Government. 

1. The Purchaser and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal 

Government in or approval of the solicitation or award of the underlying contract, absent the express written 

consent by the Federal Government, the Federal Government is not a party to this contract and shall not be 

subject to any obligations or liabilities to the Purchaser, Contractor, or any other party (whether or not a party to 

that contract) pertaining to any matter resulting from the underlying contract. 

2. The Contractor agrees to include the above clause in each subcontract financed in whole or in part with 

Federal assistance provided by FTA. It is further agreed that the clause shall not be modified, except to identify 

the subcontractor who will be subject to its provisions. 

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS 
(31 U.S.C. 3801 et seq. ,49 CFR Part 31 18 U.S.C. 1001,49 U.S.C. 5307) 

Program Fraud and False or Fraudulent Statements or Related Acts. 

1. The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as 

amended, 31 U.S.C. 3 3801 et sea. 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 underlying 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 underlying contract or the FTA assisted project for which this contract work is 

being performed. In addition to other penalties that may be applicable, the Contractor further acknowledges that 
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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. 

2. 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. 5 5307, the Government reserves the right to impose the penalties of 18 U.S.C. 5 1001 and 49 

U.S.C. 3 5307(n)(1) on the Contractor, to the extent the Federal Government deems appropriate. 

3. 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. 

TERMINATION (49 U.S.C. Part 18, FTA Circular 4220.1 E) 

a. Termination for Convenience (General Provision) The (Recipient) may terminate this contract, in whole or 

in part, at any time by written notice to the Contractor when it is in the Government's best interest. The 

Contractor shall be paid its costs, including contract close-out costs, and profit on work performed up to the time 

of termination. The Contractor shall promptly submit its termination claim to (Recipient) to be paid the 

Contractor. If the Contractor has any property in its possession belonging to the (Recipient), the Contractor will 

account for the same, and dispose of it in the manner the (Recipient) directs. 

b. Termination for Default [Breach or Cause] (General Provision) If the Contractor does not deliver supplies 

in accordance with the contract delivery schedule, or, if the contract is for services, the Contractor fails to 

perform in the manner called for in the contract, or if the Contractor fails to comply with any other provisions of 

the contract, the (Recipient) may terminate this contract for default. Termination shall be effected by serving a 

notice of termination on the contractor setting forth the manner in which the Contractor is in default. The 

contractor will only be paid the contract price for supplies delivered and accepted, or services performed in 

accordance with the manner of performance set forth in the contract. 

If it is later determined by the (Recipient) that the Contractor had an excusable reason for not performing, such 

as a strike, fire, or flood, events which are not the fault of or are beyond the control of the Contractor, the 

(Recipient), after setting up a new delivery of performance schedule, may allow the Contractor to continue work, 

or treat the termination as a termination for convenience. 

c. Opportunity to Cure (General Provision) The (Recipient) in its sole discretion may, in the case of a 

termination for breach or default, allow the Contractor [an appropriately short period of time] in which to cure the 

defect. In such case, the notice of termination will state the time period in which cure is permitted and other 

appropriate conditions 
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if Contractor fails to remedy to � recipient)'^ satisfaction the breach or default of any of the terms, covenants, or 

conditions of this Contract within [ten (10) days] after receipt by Contractor of written notice from (Recipient) 

setting forth the nature of said breach or default, (Recipient) shall have the right to terminate the Contract 

without any further obligation to Contractor. Any such termination for default shall not in any way operate to 

preclude (Recipient) from also pursuing all available remedies against Contractor and its sureties for said 

breach or default. 

d. Waiver of Remedies for any Breach In the event that (Recipient) elects to waive its remedies for any 

breach by Contractor of any covenant, term or condition of this Contract, such waiver by (Recipient) shall not 

limit   recipient)'^ remedies for any succeeding breach of that or of any other term, covenant, or condition of this 

Contract. 

e. Termination for Convenience (Professional or Transit Service Contracts) The (Recipient), by written 

notice, may terminate this contract, in whole or in part, when it is in the Government's interest. If this contract is 

terminated, the Recipient shall be liable only for payment under the payment provisions of this contract for 

services rendered before the effective date of termination. 

f. Termination for Default (Supplies and Service) If the Contractor fails to deliver supplies or to perform the 

services within the time specified in this contract or any extension or if the Contractor fails to comply with any 

other provisions of this contract, the (Recipient) may terminate this contract for default. The (Recipient) shall 

terminate by delivering to the Contractor a Notice of Termination specifying the nature of the default. The 

Contractor will only be paid the contract price for supplies delivered and accepted, or services performed in 

accordance with the manner or performance set forth in this contract. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, 

the rights and obligations of the parties shall be the same as if the termination had been issued for the 

convenience of the Recipient. 

g. Termination for Default (Transportation Services) If the Contractor fails to pick up the commodities or to 

perform the services, including delivery services, within the time specified in this contract or any extension or if 

the Contractor fails to comply with any other provisions of this contract, the (Recipient) may terminate this 

contract for default. The (Recipient) shall terminate by delivering to the Contractor a Notice of Termination 

specifying the nature of default. The Contractor will only be paid the contract price for services performed in 

accordance with the manner of performance set forth in this contract. 

If this contract is terminated while the Contractor has possession of Recipient goods, the Contractor shall, upon 

direction of the (Recipient), protect and preserve the goods until surrendered to the Recipient or its agent. The 

Contractor and (Recipient) shall agree on payment for the preservation and protection of goods. Failure to 

agree on an amount will be resolved under the Dispute clause. 
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If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, 

the rights and obligations of the parties shall be the same as if the termination had been issued for the 

convenience of the (Recipient). 

h. Termination for Default (Construction) If the Contractor refuses or fails to prosecute the work or any 

separable part, with the diligence that will insure its completion within the time specified in this contract or any 

extension or fails to complete the work within this time, or if the Contractor fails to comply with any other 

provisions of this contract, the (Recipient) may terminate this contract for default. The (Recipient) shall 

terminate by delivering to the Contractor a Notice of Termination specifying the nature of the default. In this 

event, the Recipient may take over the work and compete it by contract or otherwise, and may take possession 

of and use any materials, appliances, and plant on the work site necessary for completing the work. The 

Contractor and its sureties shall be liable for any damage to the Recipient resulting from the Contractor's refusal 

or failure to complete the work within specified time, whether or not the Contractor's right to proceed with the 

work is terminated. This liability includes any increased costs incurred by the Recipient in completing the work. 

The Contractor's right to proceed shall not be terminated nor the Contractor charged with damages under this 

clause if- 

(1) the delay in completing the work arises from unforeseeable causes beyond the control and without the fault 

or negligence of the Contractor. Examples of such causes include: acts of God, acts of the Recipient, acts of 

another Contractor in the performance of a contract with the Recipient, epidemics, quarantine restrictions, 

strikes, freight embargoes; and 

(2) the contractor, within [ lo]  days from the beginning of any delay, notifies the (Recipient) in writing of the 

causes of delay. If in the judgment of the (Recipient), the delay is excusable, the time for completing the work 

shall be extended. The judgment of the (Recipient) shall be final and conclusive on the parties, but subject to 

appeal under the Disputes clauses. 

If, after termination of the Contractor's right to proceed, it is determined that the Contractor was not in default, or 

that the delay was excusable, the rights and obligations of the parties will be the same as if the termination had 

been issued for the convenience of the Recipient. 

i. Termination for Convenience or Default (Architect and Engineering) The (Recipient) may terminate this 

contract in whole or in part, for the Recipient's convenience or because of the failure of the Contractor to fulfill 

the contract obligations. The (Recipient) shall terminate by delivering to the Contractor a Notice of Termination 

specifying the nature, extent, and effective date of the termination. Upon receipt of the notice, the Contractor 

shall (1) immediately discontinue all services affected (unless the notice directs otherwise), and (2) deliver to the 

Contracting Officer all data, drawings, specifications, reports, estimates, summaries, and other information and 

materials accumulated in performing this contract, whether completed or in process. 

I 

f the termination is for the convenience of the Recipient, the Contracting Officer shall make an equitable 

adjustment in the contract price but shall allow no anticipated profit on unperformed services. 
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If the termination is for failure of the Contractor to fulfill the contract obligations, the Recipient may complete the 

work by contact or otherwise and the Contractor shall be liable for any additional cost incurred by the Recipient. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, 

the rights and obligations of the parties shall be the same as if the termination had been issued for the 

convenience of the Recipient. 

j. Termination for Convenience of Default (Cost-Type Contracts) The (Recipient) may terminate this 

contract, or any portion of it, by serving a notice or termination on the Contractor. The notice shall state whether 

the termination is for convenience of the (Recipient) or for the default of the Contractor. If the termination is for 

default, the notice shall state the manner in which the contractor has failed to perform the requirements of the 

contract. The Contractor shall account for any property in its possession paid for from funds received from the 

(Recipient), or property supplied to the Contractor by the (Recipient). If the termination is for default, the 

(Recipient) may fix the fee, if the contract provides for a fee, to be paid the contractor in proportion to the value, 

if any, of work performed up to the time of termination. The Contractor shall promptly submit its termination 

claim to the (Recipient) and the parties shall negotiate the termination settlement to be paid the Contractor. 

If the termination is for the convenience of the (Recipient), the Contractor shall be paid its contract close-out 

costs, and a fee, if the contract provided for payment of a fee, in proportion to the work performed up to the time 

of termination. 

If, after serving a notice of termination for default, the (Recipient) determines that the Contractor has an 

excusable reason for not performing, such as strike, fire, flood, events which are not the fault of and are beyond 

the control of the contractor, the (Recipient), after setting up a new work schedule, may allow the Contractor to 

continue work, or treat the termination as a termination for convenience. 

GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT) 
Sus~ension and Debarment 

This contract is a covered transaction for purposes of 49 CFR Part 29. As such, the contractor is 

required to verify that none of the contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as 

defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940 and 29.945. 

The contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to 

comply with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into. 

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 Stanislaus County. If it is later 

determined that the bidder or proposer knowingly rendered an erroneous certification, in addition to remedies 
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available to Stanislaus 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 49 CFR 29, 

Subpart C 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. 

CIVIL RIGHTS REQUIREMENTS (29 U.S.C. 5 623, 42 U.S.C. 5 2000, 42 U.S.C. 5 6102, 42 U.S.C. 5 12112 
42 U.S.C. § 12132,49 U.S.C. 5 5332,29 CFR Part 1630,41 CFR Parts 60 et seq.) 

Civil Rights - The following requirements apply to the underlying contract: 

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. 5 2000d, 

section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. 5 61 02, section 202 of the Americans 

with Disabilities Act of 1990, 42 U.S.C. 5 12132, and Federal transit law at 49 U.S.C. 5 5332, the Contractor 

agrees that it will not discriminate against any employee or applicant for employment because of race, color, 

creed, national origin, sex, age, or disability. In addition, the Contractor agrees to comply with applicable 

Federal implementing regulations and other implementing requirements FTA may issue. 

(2) Eaual EmDlovment O~~or tun i t v  - The following equal employment opportunity requirements apply to the 
underlying contract: 

(a) Race, Color, Creed, National Oriqin, Sex - In accordance with Title VII of the Civil Rights Act, as amended, 

42 U.S.C. 5 2000e, and Federal transit laws at 49 U.S.C. 5 5332, the Contractor agrees to comply with all 

applicable equal employment opportunity requirements of U.S. Department of Labor (U.S. DOL) regulations, 

"Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor," 41 

C.F.R. Parts 60 et seq., (which implement Executive Order No. 11246, "Equal Employment Opportunity," as 

amended by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal Employment 

Opportunity," 42 U.S.C. 5 2000e note), and with any applicable Federal statutes, executive orders, regulations, 

and Federal policies that may in the future affect construction activities undertaken in the course of the Project. 

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 origin, sex, or age. 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. 

(b) Ane - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as amended, 29 

U.S.C. $5 623 and Federal transit law at 49 U.S.C. 5 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. 
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(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 42 U.S.C. $ 
121 12, 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. 

(3) 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. 

DISADVANTAGED BUSINESS ENTERPRISE (DBEL (49 CFR Part 26) 
Disadvantaged Business Enterprises 

a. This contract 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. The 

national goal for participation of Disadvantaged Business Enterprises (DBE) is 10%. The agency's overall goal 

for DBE participation is 5.2%. A separate contract goal has not been established for this procurement. 

b. The 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 

administration of this DOT-assisted contract. Failure by the contractor to carry out these requirements is a 

material breach of this contract, which may result in the termination of this contract or such other remedy as 

Stanislaus County deems appropriate. Each subcontract the contractor signs with a subcontractor must include 

the assurance in this paragraph (see 49 CFR 26.13(b)). 

c. The successful bidderlofferor will be required to report its DBE participation obtained through race-neutral 

means throughout the period of performance. 

d. The contractor is required to pay its subcontractors performing work related to this contract for satisfactory 

performance of that work no later than 30 days after the contractor's receipt of payment for that work from 

Stanislaus County. In addition, the contractor is required to return any retainage payments to those 

subcontractors within 30 days after incremental acceptance of the subcontractor's work by Stanislaus County 

and contractor's receipt of the partial retainage payment related to the subcontractor's work. 

e. The contractor must promptly notify Stanislaus County whenever a DBE subcontractor performing work 

related to this contract 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 prior written 

consent of Stanislaus County. 
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INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION IFTA) TERMS (FTA Circular 4220.1 E) 

Incorporation of Federal Transit Administration (FTA) Terms - The preceding provisions include, in part, 

certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in the preceding 

contract provisions. All contractual provisions required by DOT, 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 this Agreement. The 

Contractor shall not perform any act, fail to perform any act, or refuse to comply with any (name of grantee) 

requests which would cause (name of grantee) to be in violation of the FTA terms and conditions. 

NATIONAL INTELLIGENT TRANSPORTATION SYSTEMS ARCHITECTURE AND STANDARDS 

To the extent applicable, the vendor agrees to conform to the National Intelligent Transportation Systems (ITS) 

Architecture and Standards as required by SAFETEA-LU § 5307(c), 23 U.S.C. 5 512 note, and comply with FTA 

Notice, "FTA National ITS Architecture Policy on Transit Projects" 66 Fed. Reg. 1455 et seq., January 8, 2001, 

and any subsequent further implementing directives, except to the extent FTA determines otherwise in writing. 
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AGREEMENT 
FOR 

INDEPENDENT CONTRACTOR SERVICES 

This Agreement for Independent Contractor Services (the "Agreement") is made 
and entered into by and between the County of Stanislaus ("County") and SPX 
Corporation (on behalf of its GFI Genfare Division), a Delaware corporation authorized 
to conduct business in the state of California ("Contractor") as of March 9, 2010. 

WHEREAS, the County has a need for the provision and installation of electronic 
fare collection systems and the training for the operation and maintenance of said 
systems; and 

WHEREAS, the Contractor is specially trained, experienced and competent to 
perform and has agreed to provide such services; 

NOW, THEREFORE, in consideration of the mutual promises, covenants, terms 
and conditions hereinafter contained, the parties hereby agree as follows: 

Terms and Conditions 

1. S c o ~ e  of Work 

1 .I The Contractor shall furnish to the County upon execution of this 
Agreement or receipt of the County's written authorization to proceed, those services 
and work set forth in Exhibit A, attached hereto and, by this reference, made a part 
hereof. 

1.2 All documents, drawings and written work product prepared or produced 
by the Contractor under this Agreement, including without limitation electronic data files, 
are the property of the Contractor; provided, however, the County shall have the right to 
reproduce, publish and use all such work, or any part thereof, in any manner and for 
any purposes whatsoever and to authorize others to do so. If any such work is 
copyrightable, the Contractor may copyright the same, except that, as to any work 
which is copyrighted by the Contractor, the County reserves a royalty-free, non- 
exclusive, and irrevocable license to reproduce, publish, and use such work, or any part 
thereof, and to authorize others to do so. 

1.3 Services and work provided by the Contractor at the County's request 
under this Agreement will be performed in a timely manner consistent with the 
requirements and standards established by applicable federal, state and County laws, 
ordinances, regulations and resolutions, and in accordance with a schedule of work set 
forth in Exhibit A. If there is no schedule, the hours and times for completion of said 
services and work are to be set by the Contractor; provided, however, that such 
schedule is subject to review by and concurrence of the County. 
Ind. Con. Agmt. (Rev. 2.17.06) SPX Corp (GFI Genfare) 
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2. Consideration 

2.1 County shall pay Contractor as set forth in Exhibit A. 

2.2 Except as expressly provided in Exhibit A of this Agreement, Contractor 
shall not be entitled to nor receive from County any additional consideration, 
compensation, salary, wages or other type of remuneration for services rendered under 
this Agreement. Specifically, Contractor shall not be entitled by virtue of this 
Agreement to consideration in the form of overtime, health insurance benefits, 
retirement benefits, disability retirement benefits, sick leave, vacation time, paid 
holidays or other paid leaves of absence of any type or kind whatsoever. 

2.3 County will not withhold any Federal or State income taxes or Social 
Security tax from any payments made by County to Contractor under the terms and 
conditions of this Agreement. Payment of all taxes and other assessments on such 
sums is the sole responsibility of Contractor. County has no responsibility or liability for 
payment of Contractor's taxes or assessments. 

2.4 Pursuant to Penal Code section 484b and to Business and Professions 
Code section 71 08.5, the Contractor must apply all funds and progress payments 
received by the Contractor from the County for payment of services, labor, materials or 
equipment to pay for such services, labor, materials or equipment. Pursuant to Civil 
Code section 1479, the Contractor shall direct or otherwise manifest the Contractor's 
intention and desire that payments made by the Contractor to subcontractors, suppliers 
and materialmen shall be applied to retire and extinguish the debts or obligations 
resulting from the performance of this Agreement. 

3. Term 

3.1 The term of this Agreement shall be from the date of approval of this 
Agreement until completion of the agreed upon services unless sooner terminated as 
provided below or unless some other method or time of termination is listed in Exhibit A. 

3.2 Should either party default in the performance of this Agreement or 
materially breach any of its provisions, the other party, at that party's option, may 
terminate this Agreement by giving written notification to the other party. 

3.3 This Agreement shall terminate automatically on the occurrence of (a) 
bankruptcy or insolvency of either party, (b) sale of Contractor's business, (c) 
cancellation of insurance required under the terms of this Agreement, and (d) if, for any 
reason, Contractor ceases to be licensed or otherwise authorized to do business in the 
State of California, and the Contractor fails to remedy such defect or defects within 
thirty (30) days of receipt of notice of such defect or defects. 

3.4 The County may terminate this agreement upon 30 days prior written 
notice to the Contractor. Termination of this Agreement shall not affect the County's 
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obligation to pay for all fees earned and reasonable costs necessarily incurred by the 
Contractor as provided in Paragraph 2 herein, subject to any applicable setoffs. 

4. Required Licenses, Certificates and Permits 

Any licenses, certificates or permits required by the federal, state, county or 
municipal governments for Contractor to provide the services and work described in 
Exhibit A must be procured by Contractor and be valid at the time Contractor enters 
into this Agreement. Further, during the term of this Agreement, Contractor must 
maintain such licenses, certificates and permits in full force and effect. Licenses, 
certificates and permits may include but are not limited to driver's licenses, professional 
licenses or certificates and business licenses. Such licenses, certificates and permits 
will be procured and maintained in force by Contractor at no expense to the County. 

5. Office Space, Sup~lies, Equipment, Etc. 

Unless otherwise provided in Exhibit A, Contractor shall provide such office 
space, supplies, equipment, vehicles, reference materials and telephone service as is 
necessary for Contractor to provide the services identified in Exhibit A to this 
Agreement. County is not obligated to reimburse or pay Contractor for any expense or 
cost incurred by Contractor in procuring or maintaining such items. Responsibility for 
the costs and expenses incurred by Contractor in providing and maintaining such items 
is the sole responsibility and obligation of Contractor. 

6. Insurance 

6.1 Contractor shall take out, and maintain during the life of this Agreement, 
insurance policies with coverage at least as broad as follows: 

6.1 .I General Liabilitv. Comprehensive general liability 
insurance covering bodily injury, personal injury, property damage, 
products and completed operations with limits of no less than One Million 
Dollars ($1,000,000) per incident or occurrence. If Commercial General 
Liability Insurance or other form with a general aggregate limit is used, 
either the general aggregate limit shall apply separately to any act or 
omission by Contractor under this Agreement or the general aggregate 
limit shall be twice the required occurrence limit. 

6.1.2 Automobile Liabilitv Insurance. If the Contractor or the 
Contractor's officers, employees, agents, representatives or 
subcontractors utilize a motor vehicle in performing any of the work or 
services under this Agreement, ownedlnon-owned automobile liability 
insurance providing combined single limits covering bodily injury, property 
damage and transportation related pollution liability with limit5 of no less 
than One Million Dollars ($1,000,000) per incident or occurrence. 
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6.1.3 Workers' compensation Insurance. Workers' 
Compensation insurance as required by the California Labor Code. In 
signing this contract, the Contractor certifies under section 1861 of the 
Labor Code that the Contractor is aware of the provisions of section 3700 
of the Labor Code which requires every employer to be insured against 
liability for workmen's compensation or to undertake self-insurance in 
accordance with the provisions of that code, and that the Contractor will 
comply with such provisions before commencing the performance of the 
work of this Agreement. 

6.2 Any deductibles, self-insured retentions or named insureds must be 
declared in writing and approved by County. At the option of the County, either: (a) the 
insurer shall reduce or eliminate such deductibles, self-insured retentions or named 
insureds, or (b) the Contractor shall provide a bond, cash, letter of credit, guaranty or 
other security satisfactory to the County guaranteeing payment of the self-insured 
retention or deductible and payment of any and all costs, losses, related investigations, 
claim administration and defense expenses. The County, in its sole discretion, may 
waive the requirement to reduce or eliminate deductibles or self-insured retentions, in 
which case, the Contractor agrees that it will be responsible for and pay any self- 
insured retention or deductible and will pay any and all costs, losses, related 
investigations, claim administration and defense expenses related to or arising out of 
the Contractor's defense and indemnification obligations as set forth in this Agreement. 

6.3 The Contractor shall obtain a specific endorsement to all required 
insurance policies, except Workers' Compensation insurance and Professional Liability 
insurance, if any, naming the County and its officers, officials and employees as 
additional insureds regarding: (a) liability arising from or in connection with the 
performance or omission to perform any term or condition of this Agreement by or on 
behalf of the Contractor, including the insured's general supervision of its 
subcontractors; (b) services, products and completed operations of the Contractor; (c) 
premises owned, occupied or used by the Contractor; and (d) automobiles owned, 
leased, hired or borrowed by the Contractor. For Workers' Compensation insurance, 
the insurance carrier shall agree to waive all rights of subrogation against the County 
and its officers, officials and employees for losses arising from the performance of or 
the omission to perform any term or condition of this Agreement by the Contractor. 

6.4 The Contractor's insurance coverage shall be primary insurance regarding 
the County and County's officers, officials and employees. Any insurance or self- 
insurance maintained by the County or County's officers, officials and employees shall 
be excess of the Contractor's insurance and shall not contribute with Contractor's 
insurance. 

6.5 Any failure to comply with reporting provisions of the policies shall not 
affect coverage provided to the County or its officers, officials, employees or volunteers. 
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6.6 The Contractor's insurance shall apply separately to each insured against 
whom claim is made or suit is brought, except with respect to the limits of the insurer's 
liability. 

6.7 Each insurance policy required by this section shall be endorsed to state 
that coverage shall not be suspended, voided, canceled by either party except after 
thirty (30) days' prior written notice has been given to County. The Contractor shall 
promptly notify, or cause the insurance carrier to promptly notify, the County of any 
change in the insurance policy or policies required under this Agreement, including, 
without limitation, any reduction in coverage or in limits of the required policy or policies. 

6.8 Insurance shall be placed with California admitted insurers (licensed to do 
business in California) with a current rating by Best's Key Rating Guide acceptable to 
the County; provided, however, that if no California admitted insurance company 
provides the required insurance, it is acceptable to provide the required insurance 
through a United States domiciled carrier that meets the required Best's rating and that 
is listed on the current List of Eligible Surplus Line Insurers maintained by the California 
Department of Insurance. A Best's rating of at least A-:VII shall be acceptable to the 
County; lesser ratings must be approved in writing by the County. 

6.9 Contractor shall require that all of its subcontractors are subject to the 
insurance and indemnity requirements stated herein, or shall include all subcontractors 
as additional insureds under its insurance policies. 

6.1 0 At least ten (1 0) days prior to the date the Contractor begins performance 
of its obligations under this Agreement, Contractor shall furnish County with certificates 
of insurance, and with original endorsements, showing coverage required by this 
Agreement, including, without limitation, those that verify coverage for subcontractors of 
the Contractor. The certificates and endorsements for each insurance policy are to be 
signed by a person authorized by that insurer to bind coverage on its behalf. All 
certificates and endorsements shall be received and, in County's sole and absalute- 
discretion, approved by County. County reserves the right to require complete copies 
of all required insurance policies and endorsements, at any time. 

6.1 1 The limits of insurance described herein shall not limit the liability of the 
Contractor and Contractor's officers, employees, agents, representatives or 
subcontractors. 

7. Defense and Indemnification 

7.1 To the fullest extent permitted by law, Contractor shall indemnify, hold 
harmless and defend the County and its agents, officers and employees from and 
against all claims, damages, losses, judgments, liabilities, expenses and other costs, 
including litigation costs and attorneys' fees, arising out of, resulting from, or in 
connection with the performance of this Agreement by the Contractor or Contractor's 
officers, employees, agents, representatives or subcontractors and resulting in or 
attributable to personal injury, death, or damage or destruction to tangible or intangible 
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property, including the loss of use; provided, however, such indemnification shall not 
extend to or cover loss, damage or expense arising from the sole negligence or willful 
misconduct of the County or its agents, officers and employees. 

7.2 Contractor's obligation to defend, indemnify and hold the County and its 
agents, officers and employees harmless under the provisions of this paragraph is not 
limited to or restricted by any requirement in this Agreement for Contractor to procure 
and maintain a policy of insurance. 

8. Status of Contractor 

8.1 All acts of Contractor and its officers, employees, agents, representatives, 
subcontractors and all others acting on behalf of Contractor relating to the performance 
of this Agreement, shall be performed as independent contractors and not as agents, 
officers or employees of County. Contractor, by virtue of this Agreement, has no 
authority to bind or incur any obligation on behalf of County. Except as expressly 
provided in Exhibit A, Contractor has no authority or responsibility to exercise any rights 
or power vested in the County. No agent, officer or employee of the County is to be 
considered an employee of Contractor. It is understood by both Contractor and County 
that this Agreement shall not be construed or considered under any circumstances to 
create an employer-employee relationship or a joint venture. 

8.2 At all times during the term of this Agreement, the Contractor and its 
officers, employees, agents, representatives or subcontractors are, and shall represent 
and conduct themselves as, independent contractors and not employees of County. 

8.3 Contractor shall determine the method, details and means of performing 
the work and services to be provided by Contractor under this Agreement. Contractor 
shall be responsible to County only for the requirements and results specified in this 
Agreement and, except as expressly provided in this Agreement, shall not be subjected 
to County's control with respect to the physical action or activities of Contractor in 
fulfillment of this Agreement. Contractor has control over the manner and means of 
performing the services under this Agreement. Contractor is permitted to provide 
services to others during the same period service is provided to County under this 
Agreement. If necessary, Contractor has the responsibility for employing other persons 
or firms to assist Contractor in fulfilling the terms and obligations under this Agreement. 

8.4 If in the performance of this Agreement any third persons are employed 
by Contractor, such persons shall be entirely and exclusively under the direction, 
supervision and control of Contractor. All terms of employment including hours, wages, 
working conditions, discipline, hiring and discharging or any other term of employment 
or requirements of law shall be determined by the Contractor. 

8.5 It is understood and agreed that as an independent Contractor and not an 
employee of County, the Contractor and the Contractor's officers, employees, agents, 
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representatives or subcontractors do not have any entitlement as a County employee, 
and do not have the right to act on behalf of the County in any capacity whatsoever as 
an agent, or to bind the County to any obligation whatsoever. 

8.6 It is further understood and agreed that Contractor must issue W-2 forms 
or other forms as required by law for income and employment tax purposes for all of 
Contractor's assigned personnel under the terms and conditions of this Agreement. 

8.7 As an independent Contractor, Contractor hereby indemnifies and holds 
County harmless from any and all claims that may be made against County based upon 
any contention by any third party that an employer-employee relationship exists by 
reason of this Agreement. 

9. Records and Audit 

9.1 Contractor shall prepare and maintain all writings, documents and records 
prepared or compiled in connection with the performance of this Agreement for a 
minimum of four (4) years from the termination or completion of this Agreement. This 
includes any handwriting, typewriting, printing, photostatic, photographing and every 
other means of recording upon any tangible thing, any form of communication or 
representation including letters, words, pictures, sounds or symbols or any combination 
thereof. 

9.2 Any authorized representative of County shall have access to any writings 
as defined above for the purposes of making audit, evaluation, examination, excerpts 
and transcripts during the period such records are to be maintained by Contractor. 
Further, County has the right at all reasonable times to audit, inspect or otherwise 
evaluate the work performed or being performed under this Agreement. 

10. Confidentiality 

The Contractor agrees to keep confidential all information obtained or learned 
during the course of furnishing services under this Agreement and to not disclose or 
reveal such information for any purpose not directly connected with the matter for which 
services are provided. 

1 1. Nondiscrimination 

During the performance of this Agreement, Contractor and its officers, 
employees, agents, representatives or subcontractors shall not unlawfully discriminate 
in violation of any federal, state or local law, rule or regulation against any employee, 
applicant for employment or person receiving services under this Agreement because 
of race, religion, color, national origin, ancestry, physical or mental disability, medical 
condition (including genetic characteristics), marital status, age, political affiliation, sex, 
or sexual orientation. Contractor and its officers, employees, agents, representatives or 
subcontractors shall comply with all applicable Federal, State and local laws and 
regulations related to non-discrimination and equal opportunity, including without 
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limitation the County's nondiscrimination policy; the Fair Employment and Housing Act 
(Government Code sections 12900 et seq.); California Labor Code sections 1 101, 1 102 
and 11 02.1 ; the Federal Civil Rights Act of 1964 (P.L. 88-352), as amended; and all 
applicable regulations promulgated in the California Code of Regulations or the Code of 
Federal Regulations. 

12. Assignment 

This is an agreement for the services of Contractor. County has relied upon the 
skills, knowledge, experience and training of Contractor and the Contractor's firm, 
associates and employees as an inducement to enter into this Agreement. Contractor 
shall not assign or subcontract this Agreement without the express written consent of 
County. Further, Contractor shall not assign any monies due or to become due under 
this Agreement without the prior written consent of County. 

13. Waiver of Default 

Waiver of any default by either party to this Agreement shall not be deemed to 
be waiver of any subsequent default. Waiver or breach of any provision of this 
Agreement shall not be deemed to be a waiver of any other or subsequent breach, and 
shall not be construed to be a modification of the terms of this Agreement unless this 
Agreement is modified as provided below. 

14. Notice 

Any notice, communication, amendment, addition or deletion to this Agreement, 
including change of address of either party during the term of this Agreement, which 
Contractor or County shall be required or may desire to make shall be in writing and 
may be personally served or, alternatively, sent by prepaid first class mail to the 
respective parties as follows: 

To County: Stanislaus County Public Works 
Transit Division 
Attn: Transit Manager 
1010 loth Street, Suite 3500 
Modesto, CA 95354 

With copy to: County of Stanislaus 
Attn: Purchasing Agent 
101 0 1 O'h Street, Suite 5400 
Modesto, CA 95354 

To Contractor: SPX Corporation 
GFI Genfare Division 
751 Pratt Boulevard 
Elk Grove Village, IL 60007 
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15. Conflicts 

Contractor agrees that it has no interest and shall not acquire any interest direct 
or indirect which would conflict in any manner or degree with the performance of the 
work and services under this Agreement. 

16. Severabilitv 

If any portion of this Agreement or application thereof to any person or 
circumstance shall be declared invalid by a court of competent jurisdiction or if it is 
found in contravention of any federal, state or county statute, ordinance or regulation 
the remaining provisions of this Agreement or the application thereof shall not be 
invalidated thereby and shall remain in full force and effect to the extent that the 
provisions of this Agreement are severable. 

17. Amendment 

This Agreement may be modified, amended, changed, added to or subtracted 
from by the mutual consent of the parties hereto if such amendment or change is in 
written form and executed with the same formalities as this Agreement and attached to 
the original Agreement to maintain continuity. 

18. Entire Agreement 

This Agreement supersedes any and all other agreements, either oral or in 
writing, between any of the parties herein with respect to the subject matter hereof and 
contains all the agreements between the parties with respect to such matter. Each 
party acknowledges that no representations, inducements, promises or agreements, 
oral or otherwise, have been made by any party, or anyone acting on behalf of any 
party, which are not embodied herein, and that no other agreement, statement or 
promise not contained in this Agreement shall be valid or binding. 

19. Advice of Attorney 

Each party warrants and represents that in executing this Agreement, it has 
received independent legal advice from its attorneys or the opportunity to seek such 
advice. 

20. Construction 

Headings or captions to the provisions of this Agreement are solely for the 
convenience of the parties, are not part of this Agreement, and shall not be used to 
interpret or determine the validity of this Agreement. Any ambiguity in this Agreement 
shall not be construed against the drafter, but rather the terms and provisions hereof 
shall be given a reasonable interpretation as if both parties had in fact drafted this 
Agreement. 
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21. Governinq Law and Venue 

This Agreement shall be deemed to be made under, and shall be governed by 
and construed in accordance with, the laws of the State of California. Any action 
brought to enforce the terms or provisions of this Agreement shall have venue in the 
County of Stanislaus, State of California. 

IN WITNESS WHEREOF, the parties or their duly authorized representatives 
have executed this Agreement as of the day and year first hereinabove written. 

COUNTY OF STANISLAUS SPX CORPORqTlON 

By: 

division of SPX Corporation 
"County" 

"Contractor" 
Approved: BOS Agenda Item # C-3  [ 3 / 4 / ~ 1 0 )  

APPROVED AS TO FORM: 
John P. Doqring, County Counsel 

\ 

By: 
~ h o h d s  E. Boze, Deputy County C6Zlnsel 
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EXHIBIT A 

A. SCOPE OF WORK 

The Contractor shall: 

1. Provide and install all necessary equipment and software as set forth in 
Exhibit 1 (attached hereto and made a part hereof) for a complete 
electronic validating fare collection system for Stanislaus Regional Transit 
(StaRT) buses in accordance with Contractor's "Odyssey" Revenue 
Collection System as detailed in Contractor's response to Merced 
County's RFP #5953 dated December 5,2004. 

2. Provide all necessary training to County Transit staff and County's 
contractor, Storer Transit Systems, on the operation and maintenance of 
the electronic validating fare box system and its various components. 

3. Prepare the fare collection systems daily report per County's approved 
format. 

4. Provide a warranty covering the collection system commencing a one- 
year after installation by Contractor's GFI Genfare Division, or fourteen 
(14) months from date of shipment. 

5. Provide all equipment, parts and stock and actions as set forth in Exhibit 1 
to this Agreement. 

Contractor agrees to comply with the Federally Required Clauses set forth in 
Exhibit 2. 

All services provided by Contractor and the manner in which services are to be 
provided are more particularly set forth in Request for Proposal #5953 issued by 
Merced County; the Contractors responding proposal dated December 5, 2004; 
Notice to Proposers; Information for Proposers; General Conditions, as well as 
any plans, specifications, addenda, and any documents particularly required or 
provided (as may be applicable), all of which are incorporated herein by 
reference and made a part hereof (collectively, the "RFP). All of the foregoing 
documents, as may be applicable, together with this Agreement, comprise the 
contract and all services provided hereunder shall be performed in accordance 
therewith. In the event there is a conflict between the terms and conditions set 
forth in this Agreement and those set forth in the RFP, then in such case, the 
terms and conditions shall control in this order: ln, this Agreement and 2nd, the 
RFP. 

6. COMPENSATION 

Paragraph 2.1 of the body of this Agreement is amended to read as follows: 

The Contractor shall be compensated at follows: 
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1. 75.0% of the project cost upon delivery of all fareboxes, cashboxes and 
items necessary for installation and set up of the fareboxes in the StaRT buses. 

2. 15.0% of the project cost upon delivery of all remaining project items, 
including ticket stock and spare parts for the fareboxes and ticket readerlissuer 
machines (TRIM units). 

3. 10.0% of the project cost upon completion of all training and acceptance 
of the system. 

The parties hereto acknowledge the maximum amount to be paid by the County 
for services provided shall not exceed $575,000.00 including, without limitation, 
the cost of any subcontractors, consultants, experts or investigators retained by 
the Contractor to perform or to assist in the performance of its work under this 
Agreement. 

C. TERM 

Paragraph 3.1 of the body of this Agreement is amended to read as follows: 

3.1 The term of this Agreement shall be for a period of one year from March 9, 
2010 to March 9, 201 1 unless otherwise terminated as provided below. 

D. REPRESENTATIVES 

The County's Project Manager shall be: 

Brad Christian (or designee) 
Stanislaus County Stanislaus Public Transit 
101 0 1 O'h Street, Suite 3500 
Modesto, CA 95354 
(209) 525-7538 

The Contractor's representative shall be: 
Mark A. Mahon (or designee) 
Director of Sales, Western Region 
6308 Badgerglen Place 
North Las Vegas, NV 89031 
(847) 222-3639 
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EXHIBIT 1 
GFI Genfare Odvsesv Proiect for Stanislaus County 

FARE COLLECTION SYSTEM EQUIPMENT AND SERVICES 



Exhibit 2 
Federally Required Clauses 

ENERGY CONSERVATION REQUIREMENTS (42 U.S.C. 6321 et seq., 49 CFR Part 18) 

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. 

ACCESS TO RECORDS AND REPORTS (49 U.S.C. 5325,18 CFR 18.36 (i), 49 CFR 633.17) 

Access to Records - The following access to records requirements apply to this Contract: 

1. Where the Purchaser is not a State but a local government and is the FTA Recipient or a subgrantee of the 

FTA Recipient in accordance with 49 C.F.R. 18.36(i), the Contractor agrees to provide the Purchaser, 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 this contract for the 

purposes of 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 531 1. 

2. Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient in 

accordance with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser, the FTA Administrator or his 

authorized representatives, including any PMO Contractor, access to the 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 531 1. By definition, a major capital 

project excludes contracts of less than the simplified acquisition threshold currently set at $1 00,000. 

3. Where the Purchaser enters into a negotiated contract for other than a small purchase or under the simplified 

acquisition threshold and is an institution of higher education, a hospital or other non-profit organization and is 

the FTA Recipient or a subgrantee of the FTA Recipient in accordance with 49 C.F.R. 19.48, Contractor agrees 

to provide the Purchaser, FTA Administrator, the Comptroller General of the United States or any of their duly 

authorized representatives with access to any books, documents, papers and record of the Contractor which are 

directly pertinent to this contract for the purposes of making audits, examinations, excerpts and transcriptions. 

4. Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient in accordance with 

49 U.S.C. 5325(a) enters into a contract for a capital project or improvement (defined at 49 U.S.C. 5302(a)1) 

through other than competitive bidding, the Contractor shall make available records related to the contract to the 

Purchaser, the Secretary of Transportation and the Comptroller General or any authorized officer or employee 

of any of them for the purposes of conducting an audit and inspection. 
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5. 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. 

6. The Contractor agrees to maintain all books, records, accounts and reports required under this contract for a 

period of not less than three years after the date of termination or expiration of this contract, except in the event 

of litigation or settlement of claims arising from the performance of this contract, in which case Contractor 

agrees to maintain same until the Purchaser, 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. Reference 49 CFR 18.39(i)(11). 

7. FTA does not require the inclusion of these requirements in subcontracts. 

FEDERAL CHANGES (49 CFR Part 18) 

Federal Changes - Contractor shall at all times comply with all applicable FTA regulations, policies, procedures 

and directives, including without limitation those listed directly or by reference in the Master Agreement between 

Purchaser and FTA, as they may be amended or promulgated from time to time during the term of this contract. 

Contractor's failure to so comply shall constitute a material breach of this contract. 

NO GOVERNMENT OBLIGATION TO THIRD PARTIES 

No Obligation by the Federal Government. 

1. The Purchaser and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal 

Government in or approval of the solicitation or award of the underlying contract, absent the express written 

consent by the Federal Government, the Federal Government is not a party to this contract and shall not be 

subject to any obligations or liabilities to the Purchaser, Contractor, or any other party (whether or not a party to 

that contract) pertaining to any matter resulting from the underlying contract. 

2. The Contractor agrees to include the above clause in each subcontract financed in whole or in part with 

Federal assistance provided by FTA. It is further agreed that the clause shall not be modified, except to identify 

the subcontractor who will be subject to its provisions. 

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS 
(31 U.S.C. 3801 et seq. ,49 CFR Part 31 18 U.S.C. 1001,49 U.S.C. 5307) 

Program Fraud and False or Fraudulent Statements or Related Acts. 

1. The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as 

amended, 31 U.S.C. 9 3801 et sea. 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 underlying 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 underlying contract or the FTA assisted project for which this contract work is 

being performed. In addition to other penalties that may be applicable, the Contractor further acknowledges that 
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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. 

2. 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. 5 5307, the Government reserves the right to impose the penalties of 18 U.S.C. 5 1001 and 49 

U.S.C. 5 5307(n)(1) on the Contractor, to the extent the Federal Government deems appropriate. 

3. 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. 

TERMINATION (49 U.S.C. Part 18, FTA Circular 4220.1 E) 

a. Termination for Convenience (General Provision) The (Recipient) may terminate this contract, in whole or 

in part, at any time by written notice to the Contractor when it is in the Government's best interest. The 

Contractor shall be paid its costs, including contract close-out costs, and profit on work performed up to the time 

of termination. The Contractor shall promptly submit its termination claim to (Recipient) to be paid the 

Contractor. If the Contractor has any property in its possession belonging to the (Recipient), the Contractor will 

account for the same, and dispose of it in the manner the (Recipient) directs. 

b. Termination for Default [Breach or Cause] (General Provision) If the Contractor does not deliver supplies 

in accordance with the contract delivery schedule, or, if the contract is for services, the Contractor fails to 

perform in the manner called for in the contract, or if the Contractor fails to comply with any other provisions of 

the contract, the (Recipient) may terminate this contract for default. Termination shall be effected by serving a 

notice of termination on the contractor setting forth the manner in which the Contractor is in default. The 

contractor will only be paid the contract price for supplies delivered and accepted, or services performed in 

accordance with the manner of performance set forth in the contract. 

If it is later determined by the (Recipient) that the Contractor had an excusable reason for not performing, such 

as a strike, fire, or flood, events which are not the fault of or are beyond the control of the Contractor, the 

(Recipient), after setting up a new delivery of performance schedule, may allow the Contractor to continue work, 

or treat the termination as a termination for convenience. 

c. Opportunity to Cure (General Provision) The (Recipient) in its sole discretion may, in the case of a 

termination for breach or default, allow the Contractor [an appropriately short period of time] in which to cure the 

defect. In such case, the notice of termination will state the time period in which cure is permitted and other 

appropriate conditions 
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If Contractor fails to remedy to   recipient)'^ satisfaction the breach or default of any of the terms, covenants, or 

conditions of this Contract within [ten (10) days] after receipt by Contractor of written notice from (Recipient) 

setting forth the nature of said breach or default, (Recipient) shall have the right to terminate the Contract 

without any further obligation to Contractor. Any such termination for default shall not in any way operate to 

preclude (Recipient) from also pursuing all available remedies against Contractor and its sureties for said 

breach or default. 

d. Waiver of Remedies for any Breach In the event that (Recipient) elects to waive its remedies for any 

breach by Contractor of any covenant, term or condition of this Contract, such waiver by (Recipient) shall not 

limit   recipient)'^ remedies for any succeeding breach of that or of any other term, covenant, or condition of this 

Contract. 

e. Termination for Convenience (Professional or Transit Service Contracts) The (Recipient), by written 

notice, may terminate this contract, in whole or in part, when it is in the Government's interest. If this contract is 

terminated, the Recipient shall be liable only for payment under the payment provisions of this contract for 

services rendered before the effective date of termination. 

f. Termination for Default (Supplies and Service) If the Contractor fails to deliver supplies or to perform the 

services within the time specified in this contract or any extension or if the Contractor fails to comply with any 

other provisions of this contract, the (Recipient) may terminate this contract for default. The (Recipient) shall 

terminate by delivering to the Contractor a Notice of Termination specifying the nature of the default. The 

Contractor will only be paid the contract price for supplies delivered and accepted, or services performed in 

accordance with the manner or performance set forth in this contract. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, 

the rights and obligations of the parties shall be the same as if the termination had been issued for the 

convenience of the Recipient. 

g. Termination for Default (Transportation Services) If the Contractor fails to pick up the commodities or to 

perform the services, including delivery services, within the time specified in this contract or any extension or if 

the Contractor fails to comply with any other provisions of this contract, the (Recipient) may terminate this 

contract for default. The (Recipient) shall terminate by delivering to the Contractor a Notice of Termination 

specifying the nature of default. The Contractor will only be paid the contract price for services performed in 

accordance with the manner of performance set forth in this contract. 

If this contract is terminated while the Contractor has possession of Recipient goods, the Contractor shall, upon 

direction of the (Recipient), protect and preserve the goods until surrendered to the Recipient or its agent. The 

Contractor and (Recipient) shall agree on payment for the preservation and protection of goods. Failure to 

agree on an amount will be resolved under the Dispute clause. 
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If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, 

the rights and obligations of the parties shall be the same as if the termination had been issued for the 

convenience of the (Recipient). 

h. Termination for Default (Construction) If the Contractor refuses or fails to prosecute the work or any 

separable part, with the diligence that will insure its completion within the time specified in this contract or any 

extension or fails to complete the work within this time, or if the Contractor fails to comply with any other 

provisions of this contract, the (Recipient) may terminate this contract for default. The (Recipient) shall 

terminate by delivering to the Contractor a Notice of Termination specifying the nature of the default. In this 

event, the Recipient may take over the work and compete it by contract or otherwise, and may take possession 

of and use any materials, appliances, and plant on the work site necessary for completing the work. The 

Contractor and its sureties shall be liable for any damage to the Recipient resulting from the Contractor's refusal 

or failure to complete the work within specified time, whether or not the Contractor's right to proceed with the 

work is terminated. This liability includes any increased costs incurred by the Recipient in completing the work. 

The Contractor's right to proceed shall not be terminated nor the Contractor charged with damages under this 

clause if- 

(1) the delay in completing the work arises from unforeseeable causes beyond the control and without the fault 

or negligence of the Contractor. Examples of such causes include: acts of God, acts of the Recipient, acts of 

another Contractor in the performance of a contract with the Recipient, epidemics, quarantine restrictions, 

strikes, freight embargoes; and 

(2) the contractor, within [ lo] days from the beginning of any delay, notifies the (Recipient) in writing of the 

causes of delay. If in the judgment of the (Recipient), the delay is excusable, the time for completing the work 

shall be extended. The judgment of the (Recipient) shall be final and conclusive on the parties, but subject to 

appeal under the Disputes clauses. 

If, after termination of the Contractor's right to proceed, it is determined that the Contractor was not in default, or 

that the delay was excusable, the rights and obligations of the parties will be the same as if the termination had 

been issued for the convenience of the Recipient. 

i. Termination for Convenience or Default (Architect and Engineering) The (Recipient) may terminate this 

contract in whole or in part, for the Recipient's convenience or because of the failure of the Contractor to fulfill 

the contract obligations. The (Recipient) shall terminate by delivering to the Contractor a Notice of Termination 

specifying the nature, extent, and effective date of the termination. Upon receipt of the notice, the Contractor 

shall (1) immediately discontinue all services affected (unless the notice directs otherwise), and (2) deliver to the 

Contracting Officer all data, drawings, specifications, reports, estimates, summaries, and other information and 

materials accumulated in performing this contract, whether completed or in process. 

I 

f the termination is for the convenience of the Recipient, the Contracting Officer shall make an equitable 

adjustment in the contract price but shall allow no anticipated profit on unperformed services. 
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If the termination is for failure of the Contractor to fulfill the contract obligations, the Recipient may complete the 

work by contact or otherwise and the Contractor shall be liable for any additional cost incurred by the Recipient. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was not in default, 

the rights and obligations of the parties shall be the same as if the termination had been issued for the 

convenience of the Recipient. 

j. Terrninatlon for Convenience of Default (Cost-Type Contracts) The (Recipient) may terminate this 

contract, or any portion of it, by serving a notice or termination on the Contractor. The notice shall state whether 

the termination is for convenience of the (Recipient) or for the default of the Contractor. If the termination is for 

default, the notice shall state the manner in which the contractor has failed to perform the requirements of the 

contract. The Contractor shall account for any property in its possession paid for from funds received from the 

(Recipient), or property supplied to the Contractor by the (Recipient). If the termination is for default, the 

(Recipient) may fix the fee, if the contract provides for a fee, to be paid the contractor in proportion to the value, 

if any, of work performed up to the time of termination. The Contractor shall promptly submit its termination 

claim to the (Recipient) and the parties shall negotiate the termination settlement to be paid the Contractor. 

If the termination is for the convenience of the (Recipient), the Contractor shall be paid its contract close-out 

costs, and a fee, if the contract provided for payment of a fee, in proportion to the work performed up to the time 

of termination. 

If, after serving a notice of termination for default, the (Recipient) determines that the Contractor has an 

excusable reason for not performing, such as strike, fire, flood, events which are not the fault of and are beyond 

the control of the contractor, the (Recipient), after setting up a new work schedule, may allow the Contractor to 

continue work, or treat the termination as a termination for convenience. 

GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT) 
Sus~ension and Debarment 

This contract is a covered transaction for purposes of 49 CFR Part 29. As such, the contractor is 

required to verify that none of the contractor, its principals, as defined at 49 CFR 29.995, or affiliates, as 

defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940 and 29.945. 

The contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to 

comply with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into. 

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 Stanislaus County. If it is later 

determined that the bidder or proposer knowingly rendered an erroneous certification, in addition to remedies 
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available to Stanislaus 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 49 CFR 29, 

Subpart C 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. 

CIVIL RIGHTS REQUIREMENTS (29 U.S.C. Q 623, 42 U.S.C. 5 2000, 42 U.S.C. Q 6102, 42 U.S.C. Q 12112 
42 U.S.C. Q 12132,49 U.S.C. Q 5332,29 CFR Part 1630,41 CFR Parts 60 et seq.) 

Civil Rights - The following requirements apply to the underlying contract: 

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. 5 2000d, 
section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. 5 6102, section 202 of the Americans 

with Disabilities Act of 1990, 42 U.S.C. 5 12132, and Federal transit law at 49 U.S.C. 5 5332, the Contractor 

agrees that it will not discriminate against any employee or applicant for employment because of race, color, 

creed, national origin, sex, age, or disability. In addition, the Contractor agrees to comply with applicable 

Federal implementing regulations and other implementing requirements FTA may issue. 

(2) Eaual EmDlovment O~~or tun i ty  - The following equal employment opportunity requirements apply to the 
underlying contract: 

(a) Race. Color. Creed. National Oriain. Sex - In accordance with Title VII of the Civil Rights Act, as amended, 
42 U.S.C. 5 2000e, and Federal transit laws at 49 U.S.C. 5 5332, the Contractor agrees to comply with all 

applicable equal employment opportunity requirements of U.S. Department of Labor (U.S. DOL) regulations, 

"Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor," 41 

C.F.R. Parts 60 et seq., (which implement Executive Order No. 11246, "Equal Employment Opportunity," as 

amended by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal Employment 

Opportunity," 42 U.S.C. 5 2000e note), and with any applicable Federal statutes, executive orders, regulations, 

and Federal policies that may in the future affect conslrl~r;iiori activities undertaken in the course ot the Project. 

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 origin, sex, or age. 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. 

(b) Aae - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as amended, 29 

U.S.C. 55 623 and Federal transit law at 49 U.S.C. 5 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. 
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(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 42 U.S.C. !j 

121 12, 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. 

(3) 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. 

DISADVANTAGED BUSINESS ENTERPRISE (DBEL (49 CFR Part 26) 
Disadvantaged Business Enterprises 

a. This contract 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. The 

national goal for participation of Disadvantaged Business Enterprises (DBE) is 1O0/0. The agency's overall goal 

for DBE participation is 5.2%. A separate contract goal has not been established for this procurement. 

b. The 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 

administration of this DOT-assisted contract. Failure by the contractor to carry out these requirements is a 

material breach of this contract, which may result in the termination of this contract or such other remedy as 

Stanislaus County deems appropriate. Each subcontract the contractor signs with a subcontractor must include 

the assurance in this paragraph (see 49 CFR 26.13(b)). 

c. The successful bidderlofferor will be required to report its DBE participation obtained through race-neutral 

means throughout the period of performance. 

d. The contractor is required to pay its subcontractors performing work related to this contract for satisfactory 

performance of that work no later than 30 days after the contractor's receipt of payment for that work from 

Stanislaus County. In addition, the contractor is required to return any retainage payments to those 

subcontractors within 30 days after incremental acceptance of the subcontractor's work by Stanislaus County 

and contractor's receipt of the partial retainage payment related to the subcontractor's work. 

e. The contractor must promptly notify Stanislaus County whenever a DBE subcontractor performing work 

related to this contract 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 prior written 

consent of Stanislaus County. 
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INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTAI TERMS (FTA Circular 4220.1 E) 

Incorporation of Federal Transit Administration (FTA) Terms - The preceding provisions include, in part, 

certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in the preceding 

contract provisions. All contractual provisions required by DOT, as set forth in FTA Circular 4220.1 E, 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 this Agreement. The 

Contractor shall not perform any act, fail to perform any act, or refuse to comply with any (name of grantee) 

requests which would cause (name of grantee) to be in violation of the FTA terms and conditions. 

NATIONAL INTELLIGENT TRANSPORTATION SYSTEMS ARCHITECTURE AND STANDARDS 

To the extent applicable, the vendor agrees to conform to the National Intelligent Transportation Systems (ITS) 

Architecture and Standards as required by SAFETEA-LU 5 5307(c), 23 U.S.C. 5 512 note, and comply with FTA 

Notice, "FTA National ITS Architecture Policy on Transit Projects" 66 Fed. Reg. 1455 et seq., January 8, 2001, 

and any subsequent further implementing directives, except to the extent FTA determines otherwise in writing. 
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