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AGREEMENT FOR 

AUTOMATIC PASSENGER COUNTING DEVICES 

This AGREEMENT FOR AUTOMATIC PASSENGER COUNTING DEVICES ("Agreement") 
is made this 3 day of September , 2024 ("Effective Date") by and between Whatcom Transportation 
Authority, a Washington Public Transportation Benefit Area, with its principal place of business at 4011 
Bakerview Spur, Bellingham, Washington 98226, ("WTA") and Clever Devices Ltd, a New York corpora­
tion with its principal place of business at 300 Crossways Park Drive, Woodbury, N 11797 ("CONTRAC­
TOR"), pursuant to the following agreed facts: 

A. WT A provides public transportation within Whatcom County, Washington.

B. CONTRACTOR is in the business of implementing intelligent transportation systems including the 
design, installation, integration, documentation, training, testing and support of such systems.

C. As part of its work, CONTRACTOR markets, sells and installs a variety of hardware and equip­
ment, including, the Irma Matrix Automatic Passenger Counting Device manufactured by Iris 
GMBH ("Product").

D. WTA desires to purchase Product and associated items from CONTRACTOR and to have CON­
TRACTOR install such Product, so as to integrate with previously provided systems installed by 
CONTRACTOR for WT A.

E. This Contract shall include the following documents, all of which are hereby incorporated by ref­
erence. Except as otherwise provided, in the event of any conflict, this Agreement shall control, 
and otherwise the following documents should be used for clarification in the order listed. If there 
are multiple Contract Amendments, the most recent amendment shall have the highest precedence 
and the oldest amendment shall have the lowest precedence.

a. This Agreement dated 9/3/2024

b. Exhibit A - Clever Proposal

c. Exhibit B - Clever Insights ICD

d. Exhibit C - System Requirements

e. Exhibit D - Project Milestones

f. Exhibit E - Pricing

g. Exhibit F - Project Schedule

F. CONTRACTOR agrees to sell and install the Products, and provide such other services as set out 
herein, including in conformity with referenced portions of CONTRACTOR' SOW Proposed to 
WT A for Clever Insights and Iris APC Sensors which is attached hereto and incorporated herein 
by reference as Exhibit A ("Clever Proposal").

FOR VALUABLE CONSIDERATION, receipt of which is confirmed, the parties agree as follows: 

I. Products and CONTRACTOR Installation

a. Products

CONTRACTOR shall provide WT A with Products for installation on a total of sixty-three (63) 
WT A buses to be designated by WT A ("WT A Buses"), plus an additional fifteen (15) complete sets of 
spares ("Spare Product"). The particular components comprising the Products includes the following: 
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27. Severability

If any provision of this Agreement shall be declared illegal, void or unenforceable by a court of 
competent jurisdiction, or in an arbitration proceeding, the other provisions shall not be affected but shall 
remain in full force and effect. 

28. Counterparts

Original signatures transmitted and received via electronic transmission of a scanned document 
( e.g. PDF or similar format) are true and valid signatures for all purposes of this Agreement and shall bind 
the parties to the same extent as that of an original signature. Signatures submitted electronically must be 
fully legible to be valid 

29. Authorization

The representatives signing this Agreement on behalf of the parties certify that they are fully au­
thorized to do so by the party for which they are signing this Agreement. 

30. Entire Agreement

This Agreement and the agreements incorporated by express reference constitute the entire agree­
ment between the parties. There are no understandings or agreements related hereto other than those which 
are expressed herein, and all prior negotiations, agreements, and understandings, whether oral or written, 
are superseded by this Agreement, and it shall not be considered modified, altered, changed or amended in 
any respect unless in writing and signed by the parties hereto. 

3 1. Survival 

Those provisions of this Agreement that extend an obligation of either party beyond the Term shall 
survive expiration or termination of this Agreement, including, but not limited to, Paragraphs 8, 14, 15, 17, 
18, and 19. 

FULLY EXECUTED this _3_ day of ____September__ , 2024. 

WTA: 

Les Reardanz 
General Manager 
Whatcom Transportation Authority 
4011 Bakerview Spur 
Bellingham, WA 98226 
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CLEVER DEVICES, LTD: 

31578A6161 FE464 ... 

Andrew Stanton 
coo 

Clever Devices, Ltd. 
300 Crossways Park Drive 
Woodbury, NY 11797 




