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Honorable Michael P. Victorino
Mayor, County of Maui
200 South High Street
Wailuku, Hawaii 96793

APPROVED FOR TRANSMITTAL
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Mayor Da

For Transmittal to:

Honorable Kelly Takaya King
Chair, Climate Action, Resilience, and Environment Committee
Maui County Council
200 South High Street
Wailuku, Hawaii 96793

Dear Chair King:

SUBJECT: CENTRAL MAUI LANDFILL ORGANICS PROCESSING
FACILITY (CONTRACT C7093-1; A-MEHR, INC.) (CARE-46)

This is in response to your letter dated June 14, 2021, requesting for the
following information:

1. May I please request a copy of Contract C7093, between the County
and A-Mehr, Inc., relating to the Central Maui Landfill Organics
Processing Facility.

Response: Attached is a copy of contract C7093; A-Mehr Inc., for
your reference.

Should you have any questions regarding this matter, please feel to contact
me at extension no. 7474.

DEPARTMENT OF FINANCE
COUNTY OF MAUI

200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicounty. gov

June 15, 2021
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Honorable Kelly Takaya King
Chair, Climate Action, Resilience, and Environment Committee
June 15, 2021
Page 2

Sincerely,

S 0 K.TER YA
Director of Finance

Attachments
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Council Chair Director of Council Services
Alice L. Lee Traci N. T. Fujita, Esq.

Vice-Chair
Keani N.W. Rawlins-Fernandez

Presiding Officer Pro Tempore
Tasha Kama

Councilmembers
Gabe Johnson
Kelly Takaya King
Michael J. Molina
Tamara Paltin
Shane M. Sinenci
Yuki Lei K. Sugimura
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Dear Mr. Teruya:

SUBJECT: CENTRAL MAUI LANDFILL ORGANICS PROCESSING
FACILITY (CONTRACT C7093-1; A-MEHR, INC.)
(CARE-46)

May I please request a copy of Contract C7093, between the County and
A-Mehr, Inc., relating to the Central Maui Landfill Organics Processing Facility.

May I further request you transmit your response by Friday, July 2,
2021. To ensure efficient processing, please transmit your response to
care.committeemauicounty.us, and include the relevant Committee item
number in the subject line of your response.

Should you have any questions, please contact me or the Committee staff
(Nicole Siegel at ext. 8008, or Rayna Yap at ext. 8007).

Sincerely,

KEL TAKAYA KING, Chair
Climate Action, Resilience, and
Environment Committee

care:ltr:O46afnO 1 :nas

COUNTY COUNCIL
COUNTY OF MAUI

200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www. MauiCounty.us

June 14, 2021

Mr. Scott Teruya, Director
Department of Finance
County of Maui
Wailuku, Hawai’i 96793
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cc: Mayor Michael P. Victorino



CONTRACT CERTIFICATION

I, SCOTT K. TERUVA, Director of Finance of the County of Maui, State of Hawaii,
do certify that there is available appropriation or balance of an appropriation over and above all
outstanding contracts, sufficient to cover the amount required by the foregoing contract, i.e.

Appropriation
Index Title Amount Required

301214 CENTRAL MAUI LF EXPANSION (7190) / $182,865.00

CONTRACT NO. C 7093 A-MEHR INC

Date: 29 day of JUNE 2020
Time of Performance: 365 Calendar Days from NTP

SCOTT K. TERUYA
Director of Finance

Central Maui Landfill Organics
Processing Facility for DEM
QBS #Q-SW-20-17
ORDINANCE NO.4988, 5076 (FY2020)

FY 2020
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MICHAEL P. VICTORINO
Mayor

SCOTT K. TERUYA
Director

MAY-ANNE A. ALIBIN
Deputy Director

DEPARTMENT OF FINANCE
COUNTY OF MAUI

200 S. HIGH STREET
WAILUKU, MAUI, HAWAII 96793

www.mauicountv.gov

A-Mehr Inc.
23016 MIII Creek Drive
Laguna Hills, California 92653

June 30, 2020

RE: CONTRACT FOR PROFESSIONAL SERVICES: CENTRAL MAUI LANDFILL
ORGANICS PROCESSING FACILITY FOR THE DEPARTMENT OF ENVIRONMENTAL
MANAGEMENT
QBSNO.:Q-SW-20-17
CONTRACT NO. C7093

Dear A-Mehr Inc.:

Enclosed is a copy of the fully executed contract for your file. You will be receiving your
official notice to proceed on the project from the Director of the Department of
Environmental Management or his designated representative.

SKT:ckk
Enclosure

Sincerely,

Scott K. Teruya
Director of Finance

xc: Department of Environmental Management, Solid Waste Division



CONTRACT NO. C7093

CONTRACT FOR PROFESSIONAL SERVICES

Department: Environmental Management — Solid Waste Division
Piect Title: Central Maui Landfill Organics Processing Facility
QBS No.: Q-SW-20-17
Certification Requested from County: $182,865 .00

This CONTRACT is made and entered into by and between the COUNTY OF MAUI, a
political subdivision of the State of Hawaii, whose business address is 200 South High Street,
Wailuku, Maui, Hawaii 96793, hereinafter referred to as the “County”, and A-MEHR (NC, a
California corporation, whose mailing address is 23016 Mill Creek Drive, Laguna Hills, California
92653, hereinafter referred to as the ‘Contractor. County and Contractor shall hereinafter be
referred to collectively as the “Parties”.

Source of Funds. The source(s) and availability of the funds for this Contract shall be as
set forth in the Contract Certification signed by the Director of Finance of the County of Maui on
or before the effective date of this Contract. Contract Certification shall be on file in the office of
the Director of Finance of the County of Maui.

RECITALS:
WHEREAS, the County desires to retain and engage the Contractor to provide the goods

or services, or both, as those terms are defined in Section 1030-104, Hawaii Revised Statutes
(“HRS”), as described in this Contract and its attachments, and the Contractor desires to provide
such goods or services, or both, for, and on behalf of, the County; and

WHEREAS, this Contract is for professional services as defined in Section 103D-104,
Hawaii Revised Statutes (“HRS”), and Section 3-122-1, Hawaii Administrative Rules (“HAR”); and

WHEREAS, pursuant to Section 46-1.5(4), HRS, the County is authorized to enter into
this Contract.

NOW, THEREFORE, in consideration of the following mutual promises and agreements
set forth, the Parties agree as follows

1. Scope of Work. The Contractor shall, in a proper and satisfactory manner as
determined by the County, provide alt goods or services, or both, in accordance with Contractor’s
Proposal for Services dated February 17, 2020 and any attachments thereto (hereinafter,
collectively, “Contract Documents”) Contract Documents are on file in the office of the Director

Ver 04(2020 1



CONTRACT NO. C7093

CONTRACT FOR PROFESSIONAL SERVICES

of Finance of the County of Maui, and are incorporated herein by reference and hereby made a

part of this Contract.

2. Time of Performance. The Contractor shall commence performance under this

Contract upon issuance of the Notice to Proceed, and shall continue performance for a period of

365 calendar days, unless sooner completed, terminated or extended in compliance with the

terms of this Contract. Where the contract work is structured into phases or discrete work items

if the commencement of a phase or work item is triggered not by the completion of the prior phase

or work item, but by some other event not under the control of the Contractor, the time between

the completion of one phase or work item and the commencement of the next shall not count

towards the time of performance within which the Contractor agreed to complete its performance

under the Contract. The Contractor agrees to cooperate and coordinate with the County to

accurately compute and document the time of performance

This Contract may be extended for an additional term of one year, upon mutual agreement

in writing. It is understood that to exercise the extension option, the parties will execute an

Amendment to the Contract.

3. Compensation and Payment Schedule. The Contractor shall be compensated for

services rendered and costs incurred under this Contract for a total amount not to exceed the

amount of certification requested as set forth above, subject to appropriation, and inclusive of all

taxes. County will pay Contractor in accordance with the fee schedule set forth in the Contract

Documents. Paymenls shall be made monthly in arrears, subject to the receipt of an original

invoice by the Officer-in-Charge no later than on the fiflh (5th) day of each month for services

rendered during the previous calendar month. The original invoice shall specify the amount due,

certify that services requested under this Contract have been performed by the Contractor

according to the Contract, and also include any other information reasonably requested from time

to time by the Officer in Charge, all ri accordance with Section 17 of the General Conditions.

4. General Conditions. The Contractor shall comply with the General Conditions of

this Contract (the General Conditions”), which are attached hereto and are hereby made a part

of this Contract.

5. Other Terms and Conditions. Any Special Conditions are attached hereto and

made a part of this Contract. In the event of any inconsistencies or conflict between the General

Conditions and the Special Conditions, the Special Conditions shall control. Any general

Ver 0412020 2



CONTRACT NO. C7093

CONTRACT FOR PROFESSIONAL SERVICES

miscellaneous, or other terms, conditions, or provisions that are found in any of the Contractors

proposals for this Contract or in any sub-contractors proposals attached thereto shall be
unenforceable as against the County, unless the subject of such terms, conditions, or provisions

is addressed in the County’s General Conditions, and such terms, conditions, or provisions are

consistent with the County’s General Conditions.

6. [This paragraph is intenlioria fly left blank.]

7. Conflict. In the event of any conflict between or among this Contract and other

documents that are attached hereto or incorporated herein by reference or both, the terms of this

Contract shall control first, the County’s General Conditions second, other documents prepared

by the County third, and documents prepared or submitted, or both, by the Contractor last.

8. Notices. Any written notice required to be given by a party to this Contract shall

be (a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice

required to be given to the County shall be sent to:

Procurement Officer
Department of Finance
County of Maui
200 South High Street
Wailuku, Maui, Hawaii 96793

Notice to the Contractor shall be sent to the Contractor’s address as indicated in this

Contract. A notice shall be deemed to have been received three (3) days after mailing or at the

time of actual receipt, whichever is earlier. The Contractor is responsible for notifying the County

in writing of any change of address.

9, Officer-in-Charge. The Director of Environmental Management, or an authorized

representative, shall be the Officer-in-Charge for all services provided herein, and shall have the

right to oversee the successful completion of contract requirements, including monitoring,

coordinating and assessing Contractor’s performance and approving completed work/services

with verification of same for Contractor’s invoices or requests for payment. The Officer-in-Charge

aLso serves as the point of contact for the Contractor from award to contract completion.

10. Contractor’s Standards of Conduct. The undersigned Contractor declares:

a. Contractor is not a County Council Member or an Employee or a business
in which a County Council Member or an Employee has a substantial interest
“Employee” means any nominated, appointed or elected officer or employee of
the County, including members of boards commissions, and committees, and

Ver 0412020 3



CONTRACT ND 07093

CONTRACT FOR PROFESSIONAL SERVICES

emolovees under contract to the County but exotudino members of inc CountyCouncil (‘County Counc:t Members”). ‘ Substannat RICICSi means an interest in abusiness or other undelaking which is sufficent n fec: to control, wnether thenterest is greeter or less than ffty per cent 50%
b Ccntractor has not been represented or assstec personaHv ri the matter
by an ndi’iduai who has ocen an Employee of ire County deparirnent awarding
this Contract within the receding year ana who partcpated hile so ernpoyed n
the netter with whch the Contract is drectij concerned.

Contractor nas net been asssteu cr renresenten by a County CQLinciMemoer or Empoyac for a fee or otner comnensalan to obtain ths Contract eraw 11 not be assisted r represented by a Ccur: 0ounc Member or Employee cr
a fee or other comcensat;cn c he performance of tn s Contra:t. if the CountyConci Member or Ernotoyce nas beer n’,ol’ecI n the de,elopmen: or award ofme Contract
d. Contracior has flOt been recccsen:e.i on matters reated to ths Contractfr a tee or other ror’sdera ln by an inddiel who. w:hin Inc pee: t’vete (12)
months, has been an Empcyee or in toe case of the Con ‘ty Couc’ci a CountyCunc Member. arc pai:cipeted uhe an Empo’ee or a Oannt Council Mfl’Dr
or matters r’at to this Contract

Contracto underst-en:s that toe Contract to wh.cr toe document ischanced is voicab:e on DehaIf of toe Cutj if tns Conra:t was en.ere Oto noaton of any proiisiun of Anico cof lnc Rcvsed Ohaner of toe Count/ o Ma,:
I Code of Ethics’ roind n:t the pro eons wh Ofi ore toe scurre of toe
eoc.e And tonal?, arr fee, cornoensatco, Cm, O’ DrotO reccued c’,’ am1 perscr’.

S !eSutt f a v:clalon ml t’m Cocie e Ethos ma1 be recc;ered cy the Conty

11 CojoerOertsandElectronnaturee Tns Con:rac’ m a oc exemnad n tue
mare counterpals. each or h:cr sna deemed tO cc art criona but at’ o whon
const:’te :OflC and toe same rmStruflreflt Tne panes a’ee that hi ma, utHze arc she. be
bound by hr ectcnmc smenatures p.; suSrt to Chsce’ 489E Hu,ii P.c seo Stahies

EXECUTION PAGES FOLLOW

fTHE REMAINDER OF THIS PAGE iS INTENTIONALLY LEFT ELANK)
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CONTRACT NC. C7093

CONTRACT FOR PROFESSIONAL SERVICES

COUNTY OF MAUI
GENERAL CONDITIONS

1. COORDINATION OF SENVtCES BY THE COUNTY. The OIficer.:n.Crage shall coordinate me winces ‘a be
p:).ioed by the ODIITFACTOR itt oriei to complete the periontartce req11jired in this Coniract The CONTRACTOR shall
maintain communIcations witn the Olficerin.Charge at all stages of the CONTRACTORS work. and submit to Inc hSJQ of
inc puronashig eçen:y for reso.a:ion any cuestions which nay ar:se as to the pe4orma’we a’ lbs CotrEt. Purcna&ng
eaery as u.ad In these Genera: CoMitions nears and incudes an COUNTY caa’lnenq or dnns.on which is authorized
Ic er.er :flio co.icracIs tot Inc procurement oF goods and servzes

2 CONTRACTOR STATUS AND RESPONSIBIUTIES. iNCLUDING TAX RESPONSIBILITIES.
a SUSPENSION AND DEBARMENT.

1) This cont:act isa covered ranaact.on tot purposes oh C FR m 180 and 2 C.F.R. pt. 3000 As
such the CONTRACTOR’s tequ red to ve’iF that none o the CONTRAC 73R. its prl.c,pats (defined at 2 C.F 9. § 180 995)
o’ its aM.ates (dNr’oa at 2 C.p.a., 180.905i are excluded jdeflned at 2 C F R § 180 940) at dlsa...a:iFed (deficec a’ 2
CF.R §90935;.

2) The CONTRACTOR n’us conplywithlCF.R. pi. 180 s4bpanCandiC F R.pl 30% subpan
C a:td must ‘‘cu4e a lequire:PenI to :omply with these regulations in wiy 0w9’ !Ct covereo transaction it enters ‘ilto

3) This cesl:Ccatio.i is a marerial rep;eserttat:on o fact rehed upon by ins County. If it 5 later
det.erm.Md Ma; the COIJTR.a.CTOR did no’ comply with I C.F P p1 180. sdbpari C, arid 2 C F R. p 3600. subpart C in
aa1i3n to rarried.es asaiatt to the Count, the q.1:! g.ove’fveni may krsue ava iale rewedes. incluatny but iQI

tmied t susc.’:n)’cr ar4.o debariverd
4) The CONTRACTOR shall :om;n. with the rectaruments t 2 C R pt lee. suboai C and 2

C F Ft pt 30C0 subpart C tPrsuho1 the term ot this C.zntract. and lurihe: ag;ees to rt&cse a prons or req’Jtring *u:P
cr$arre in its k3ver t•r ;c.ered ‘taflSScii WI

b CO’€IP,JANCE Win Th2 COIJYRACT WORK t0URS AND S.AFETV S!ANOAROS ACT
Dvenms r÷4u;emen!s ‘to CONTRACtOR o’ at.:ctractor contractng tor any pa’: or me

cc ‘lri wz’ vflcn nay rau’rq or tn.clye abe employment c,taoorts or nIeca.*s sa1 :eq,re or perm siy suet leborer
nenanc ,n 3fly .o:kw,ec in which l’s or she,s empl.ye3 a” ss:n fl to work in e:ns of fo.iy noise in sut workweek

tIe:en 5P. ar: e:her : re©yeq con’cenetion a’ a rate not less p- ai :ne.ha!f :ames t. oas4 rate uf oayr
tr a.’ ?3:$ .c’ked in eccas at fy’ wo;•.vrno’

V’c 3tiOtt aoU,ty Zr u6Pa.O isfles iiaSi.Jated d.itgcs In the e’ei of any .fl:’ a’ Inc
Sa.se .j$ :n c’aragrzp’t (I) of th!s st:ton te ONTRACTOR ad r7 s&:znractc ‘espons.be :;;e’ecr sl.t ce
bbs ft e u”cad cages Li .idd:7:C tiC’: CONTRACTOR ad atcartie:aor shell be f.e* to inc U.-iwi $:s;es ‘cr
bitawf da—a;cs S..::! ‘.qi...t,tea Janages sna! be co’ncuie with ‘asce:t to each irdMdut tah3rr Cf ::enflr C
in:t...v:ng *a:.nn,en anc $.aros e.np.ayed ii’ cioiaion of inc clause se tori” :n ca’aça C) Itn!s 59ttt.3r in tie sum 0?

ee’ ra.roa’ dc, o’ vd*t such idiAS was racisred or pernu’tez 1* w,rk in a’cess of Inc stanaa’d “:;aeei
g ftvy ‘q v, tnyit ra—ient :1 the overtine wa’es raaLJqa zv IPe cla..se set t’n in .za:agtap.’l (11 01 tn:3 se:i-,r

;fg.t’tg for .cptd ua;es s”a Quictate3 txnses Court snall por ‘is oi.n act.r 0’
. r;r :eajes’ ; an suho’:e’ represei awe of the C.epartme l o Lsoc w::hr,,. or t be .dvte:z, :_‘m eny
rne.5 paaa2i on a:co..t; 01 s’aorl’ oer!yn’.sd by t’e CO.TRACTOR or st’cG’;actc; .ndc’ anj sur’ cwt;aci cc cry
:rqr Feleral corww with ra sar”e prime COMR4CTOR 0’ a’;y ‘t fej.3ai)..asssied cottract s4riec’ to ma Co’.raci
flz:4 Fl ;.cs a 3et, Sta’dans Act. wh.ri h-cIa tiy the same rrine CC?iV.CTOR. s’..ch st.ms as may be da:a.m?ied
: be re:esiar, to s.sI:siy ay :,a1itaS ct sutti CONTRACT3R or sub.:cnlracto’ for snpak wages and tcw’ta:ed dantajes

sa cr’.i:lod :n tr cta.ise sat fat’ in oragriph 2’ c this sectcr.
St’nwua:ts T’j CONTRACTOR o s1.Wcr?c: shall insert in ay subcortwscs the causes

se: for’ n care;rap’ ji) trroup a4 o ihs seclcn ao also a clausa req..h.’g tnt succoncactc.rs to f’ce these CitjStS
:n ltaer ;.w sucr!racts. Te crrne CONTRACTOR shaP ba ra5ns.e f:r con;!iaice by an sunccnt:acto: or :ower
.r st:cott a::o’ widi we tases sat font, n ørog’aphs (1) through j4, o !rs sccPo’

FRAUD AND FALSE OR FRAU0uLEtT OR RELATED kT$ Tne C)Pt7RACTOR a:kowle3ges flat
; .5 C 34 ‘ristxie Re”eas for False C’ams arl.3 Eiaisrert:s’ cophes to me COt. riV.COR s ac.ts
Oti3’.Q 13 ;‘s contract

INDEPE1’:D!NT CON’CTCR in !ne pederrnst.e rf ie’:es ‘eq.iced under ths Ccaaet t’;e
:zNrPdC!OR j-4t CO.JTR4CT3R. t:th te aut rtv and 1s?ons.btity to .onrzl ri di’tti ttte

ceitn’an:a ar,d ce:a,ts i the ork ard 5ClaiC€S retWe.1 nder this agreenen;: ncwevar. me COUNTY sh’: have a
asnetal r9P1 to ‘nepect nrk P progesa to determine wr’elnec an the COUkT’r s oo’nion. inc services we te.flg pc-formed
b’g ?he in compi:arce w’th tn’s Ccnirac:. uniss otherse orzvided bj sceca ondtion i’ is undersloct
thaI the COU’:r( aces no: a;ree to use t.t CONTRAC ro evciusively, r.a that the CONTR:CTOR ; f-ce to :on:’sct to
c;cadb seies to other inoaviduats or enuties white under coitract t’Un die COUNTY.

;r .l :ne 7



CONTRACT NO. C 7093

CONTRACT FOR PROFESS;0NAL. SERIlCES

e. The CONTRACTOR and the CONTRACTOR’s e’p’:yees and agertts a’e not bj reason of in Cc’t’ectagents or emc4o7oes of me COUNTY 1o any pair ass and the CON MC1OP and the CQNTRATOq’s employee; andagents sha, nzt be e.Idle4 to c!aim or ece.ve from the COUNTY any “acation. sick leave retirement t’.orkqrsccmpeasaton, tnempleyment insurance, or ama’ benefits przvted to the COUNT.’ en’pI:reesf The CONTRACTOR sh$ be resp3nste to’ the aci’ny. completeness ano adequa:y f thecoigrRACroR S performance under the Con:ract Furiherrncre. the CONTRACTOR mient’onaly voluntirlly. ardtct,,wi’gly ;ssumes the sole an’i era-s l.ab.t’ty to tha COI1TRACTCR’S e’rQloyees and agents and to any mdivk%ia no: aoaet, to this Contract ?or l lass. damage, or injury ca.see y the CCNTRACTOR, or the CONTRACTOR S etp:ayoes 0’eents in the course of :hew empayrnerlt
g The CONTRACTOR sna oe resconsole for pa.qier4 of at, applicat2e ‘eae;a. stale rid countj tnesand fees v,h.ci may become d•ie and OVb4fl b,c the CO4TRC7QR by reason ol this Co,:tracl, in:ludng but not limited te;i income taics, (.4 employment related lees, assessments, arc lazes and (ii.) general evc’se lines Uress pro’aidedolhn’se by agreement tnlv’eer the panics. t% CONtRACTOR aiso ‘s respor.aib!e fee ot1:-’g alt hcenaes permits andcctficaies i’a: :nv oe ireqsred in eider to perfo’m flu Contract
n. The CONTRACTOR sha9 obtain a general ec.se ta l.cense From the Depariniertl : lacatior’ S ite ofHawa.. in accc’or.ce with Sechon Z37.9, rta’.sa:; RovisesJ StaLte; çttRS;, we sha’l c’:mpl, s.th a! requve’ne’ns ihareelTr.e CO;TR?.CTOR sited obtabi a tat c!earance erJficats with at; reuuemertis itereof The CCNTR4CTOR shalt obw;na !as desrr:e cetifeate lom the Oi:ector of Tecalion SWo of Hawa’i shov.ing t.;a! an de%nqt,,ent taAes P an1 tete.i oracc’i..ed ,‘ids; State ‘aw aa”st me CONTRACTOR ha’se been pa.d ad ;ubmt n.e sare :o ‘lie COJNTY trio’ tocommencing any oer’o:.lsaece unoer this Coi:’ ac; 1 tie C:y4 tRACTOR stied 81st be saeiy ;e’sporait’e for mactrig ailreqbiremerna necessary to zota’ eta te’ ‘rearance etifbatq teqw’e3 for lIne! c a.mee’t c.nder Sect an 33 fl FIRS anoPa’aivact 17 of ilisa General C.ond;t;.:pa

The cat. rp ACTOR is :esocpsele for sacw’ng a •q:Gfl4.relflta3 i”su’re coverage ar IncCYTtkCTOR ar’d :?te CON rRACroR’ ernt’loeet a”4 agents the’ is or may be ‘a•rea ‘‘, ‘ and 0’ zayflart c’ aç’emiwrs. costs aid one’ ‘ablit,es ass:c.a’e se:u’;n the insusaice cc.e’,;!e
Ti’,. Cf)NTRACT’DR chat obta n a c f’ca’e of conipiian:e ‘sstvd by me i?epa’tnrl ci taoor ano‘‘lus.r’& Stations State of Ha’iad, in accc’rdl,rlce with sect.o’ t)3O.3lQ, i’4S, aro 5e:rs 3”22 ita 145wa’‘utes (‘HAR ‘i inst .a v ‘tt’’t six e’or,; o ‘na a’e ci .ssa”cak The COfFRACOR shati -: r cert’F:a!.: f gc• flnsrg ‘sswej by I Oaoa:’ntentofCcmn’ver: ;cns,nar Macs SIre ci Ms’:a.i, n ;cn’drce v.’t WtW 1030.310 icj aid ee:”c” 3.22.’12 tl.tR the’ 4, .‘r•’rt si:hr 1,4 :no.iSs of tt dat at iss.,a; e

I! PERSD%N€L FCt..RR€!,1ENt$
a t’e CC’:iTRAZTCR st;: w_e 1 t’a fXlNtRCTCjUI s c&’ tçewa, )ts ptfS”t ‘a et.’red 2perforn t s Convact

The N2S tRAC TC slte.. ap,t,’g the’ “a COfb:’RAT3R 5 i’oyeeI cc agtt a’• ridf,aiy q_W ‘‘ed to enja;s in ii’e act.vn;qs n4 pe:rrr. t”re rss ‘eqs:re ‘irier tha Co1rect and that a acçicrntte.Ais’ng and ooe’atirg ‘ecui’ene”ts imçcse Q: rat,’e: uiv!er ‘ederat Stats or Couni saw. C’J F. aoow,abiea:ui tatcn a’w ot!’er etardw’s of ma.it. general)1 a ::a.e in :ne ieIi ci g’e e:s.’/t’ea of su:’ rnyen a—d ‘i;etuscc i:o.:’pt.id mh 5nj sa::s%

A NONC’ISCkIMiHATION, N’ perw e:fo’mi:g w:r’ t,ncet fl.s Cr’:’ct i:t”,’; ac s,MC:rt’acy e,iewe’.:‘ ae”t o i::a COtIT°A’TOP sna” r any ‘f.scrri”siiofl that is ;rc’1’;uitea by arty ap;hzaO’e cecte’a! Sm c’Co’drty law

CONFLICTS OF ).TEREST, The CON TRiO ;ep’esen;s j: nha, he CONRACIOR, nor .3ns eplaynsc’ a;e’t c ‘re C:’cR;C’cR, o’esenftv iaa a 1n!eest, P.l o’o’r’ses ti’at no 5,Ch it’te’sat. drat or tid:teci, snat tea:c.:eaa that i,Sd Cf rri;hI :onNt ‘r ani ma’iner or ae.;’ee vt ite COtiTP4CTOcs e’fOm?1Ca un,:er ‘t’s ‘.r’tra.:t
9 SJ3CONTRACFS AND ASSIGNMENTS: Cl” &NG€ OF tiAME

Pta ar&q ‘ryter’ ‘4.:ho.,,t The C’Df’.T.zC FOR st’a’: no; as:n r s,1o:or’;ract an, af theCOtiTR?CT3R S da.t.es oohga.ans a’ ,r:eres:s urtter n:s Ccn:r. and, it suc’’ as; gnnient or subcontract shi’ieti’e:’.’.e ..niess (1) Ire COt’ITRAC FOR ora’ns ‘e r”o .‘ntg’ consent at !he CCUNY t.:u ‘2 me C.’)NTP_CCTOM Sassçree o scontrzc;or s,ab’nsts ta t’ie COU’.T-’ a tat cearane cesW.ate Iran Ine Cac:or of ran cn. St’ste of -;a naä,st’:&iqg tnt at del.nq1ec,t ‘nes, .‘ a’iy ie’,;eJ or accro uce” State law aganat the CO’4TRACTOR S assgnee orsjtcctr :tr ha’,e ocr oa!’,,s. A.;.:na.y, no ;se gwet.t b ñe CONTRAC lOS cf c”e CON i’AC ICR’S rah: to:rçen;at’o.’ t.nde’ this Contract s”ati be effe*’e unless au uti I t-te as&:’lner4 .s at:ov€d cy me COUN’rYb Rcxgntl.on of a sgcssso’ in inte;es When ‘n the bes’ ;nlee,ts o’ the COUN I’Y a aiccessot in interestma be re::gn.:ei n Si asi4r!ment agres.nenl n te C0u’. TN’ me C)N TRACTOR and the ass.jr.ee or !;a’lsteee(“ere’naller rcfr,re: ‘a as ‘AsgieC) agree thaz
I) The 4ss’ç.’ee aasu:ei a’: a’ the CO:1 RC I’OR S c’t:airs

,‘ t422* a
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2) The CoNTRAcroR remains table for a’. obtgations undet this Contract bst waives cii rights
‘ndsr this Contra:t as against Uie COUNTY. a’d

3) Inc CONIcACTOR shaH contae to furnish and te Assigns hatl aso finnish a requirsi

c Cnarge of name. W½en the CONTRACTOR asia to change the name unde’ w’iic’ I; hon3s this C:nt;ect
tpth t’ia COUNTY me co.ira :1 officer of the purtoasir.g a$ncy sh:i upon re:eip€ of a doc.meM ccceptabte or satlsbc!cr1
to said o’fie’ indicating such chaaga of name (for ezarno.e. an a’nenzment to the CONTRACTOR’S articies of
‘nort’orat?zn; ente; into an amendment to this Contract with the CONTRACTOR to eRect sch ? change of ranie Inc
anr4rnert to this Conract ,rJr.!:’g ne CONTRACTORS name shai soecif’cat’, noitate !ria’ no cthe terms oecon6tions
c !‘s Contract we thereth cnrgec.

R.orts Al assignment conracts an amendments to 111:1 Contract effecting chaps of
CONTPACTOR s name or no;atiof’ hreunde: shal te reported to the cn!ef procurement officer as aeV!’ed i section 103t)

233(o MRS wi!Sr 30 da7s f the cfate tat the assignmec’t canract 0’ amendment tecones sffect;ve
e a:t on, ahectng more then toe pui.nas’ng agen:y. Notvtthstcrcing me ctovts,ons of Suoparagraphs

o hec’gh a nerein hesi the CONTRACTOR holds celtracts oith more than one purcna&ing agency of tre COiJNW. the
asgnme”t crt’acts and ;ha novation and cr’ange of nao amer,iments heretn au:hor’:ed tiaU be p’ocessed onty througn
the Co’nt, Depattrrent a’ Fr.ane

7. If’it)Ei’JMtttCATtC,N AND QEFENSE.Exceot as probided for in Sector 1030.713. HRS. the CONIQACTOR she!!
defend inder.nJp ana rod rarmiess ins (tOUNTV. the cor’tcawi decaitme’it and their d.retz.s. employees ano agew
froa’ ani tga;nst as Itabitity icas. damage cost ard exoense. IflC:u(iflg fl attanteys’ ecs ar’c ccs!s and at! claims. suds
•r den at’d; flerefo:. ariakjj cut of or in CO’tnechon wtth ely acts 0’ ,rnssi0.s 2f t½e CONtRACTOR or tj’q

CONTRACTOR S crop Oyees o’ti:ers agents or sujScoritrac tars under tiiis Copiract The provts:ons of this Parag’aph that
it’ fu’t ewce and effe:’ ‘ofw’thsland rio the ecpiratot or early trrninliofl of ‘his Contrxt or any reason

3. COST 0 JTtOATON to case the COUNi’Y shad w,hout any tad; on ‘Is pat te made a paly to any fiiiaa:i:t
1w or t..ggi the t’ONTRAC TSR in onnectton w’n is ton:ract. toe CONTRACTOR s’laii pay any cost arid

nperse .“cr a, s v’poi’,o r tne CO’JNTY. tnctao41 a0flew ‘eei

S LIOd,O1TEC DAMAGES tv”er rie CONTRACTCR s g’en nol’ca of 3e’a or ncnr..1crrner<e a søec,ied n
‘. )(Jijfl 13 tte.’nfrw.oet In’ :nj and fails ‘ri Cfl :0 t’e ,gng n:41ed it iS afled t”e C’iTR4.:TOR tail pray to

“.
d;iJq :v ‘i 3i’ .r :f 3’t set fat ‘r ii’ a C:ctec; 00: cs;en.ar ay ‘ 3” the date se’ f,r ca urt4 altar (I) ‘t.

.;:y’qT’i -ea zta n sr%:ae 2oo Or StrJ cea. cc both ‘die CDN’tPACTDR n ‘ermra!e’J f’ rietau.t. 31 4i .Mi

ti rCTCQ p,1es r sves or tcth. g ON7RACTQR ii io te:n.ialec cefatL ro :e

ett:z na: pta :na. or vn;erforn.xt:e is e’cuseo ‘te’ Sutp;ta.rezh 13: E;:..ie hr
r,.)terfc,’na•te 2’ •elar. P ,);:‘iartte:. h4; ca;ec danagrs 5na tct be asflisaok agar.;; the CO&’c4C fl3q Iha
: 2s! R? t3R irS ‘n’rr t.at;e oc denages caused other than bg ‘to as m:; aaiat Spi’ ?S .21 rio force and eWe:’ j:iitj,

te ain.unt of tii, dates da.a,jes is specfied ii the Co trat.

B COUNTV’S RiCk I CF OFFSET rhe CC,NTY 4r oect aa1ls: ?Py mnies or o:er bl’ç3.’.rs the COUN fl
r.cs to Me :;CI1TRA:Toc under fis Conrad. any arroue:s :wei to the C0.*ifl by the cNtRATOq uroer t’:s

‘ore:t or aiy other ccnI.ts. or uituantto arty law or Gird obl9af’on owed I the CO’Jt4TV by the CO’.TQACT’R
.‘ A.’Qig v.Sci: ‘irniat.n. the peyrren f any tacea or 1eres 0r ;ry ,cnd or netve Tue OtjNTY v.’R nct.fy tøe
CON TRACTO. it’ wr.tirg o’ ant. oltzet ard me nese ot suct’ offset For pwpcaes of t’iis Pa:araph anounts owed o the
COU?fl’Y sha’ rot r’.nde debts or ozigatf.rts nl’ch have been ;odated agreco to by rte COhTRACTOP. anti at

cc.e’vd art ‘03’ahr:ent pa;rnent a: oiec sett1e.rt pan appro’ed oy the count’i gro.idsi. Pf.iwever. mat tre
CO”;TRACTOP sha’t be ert;teCt to such etotusron on’y to the e!en: that me CONTRACTOR is c’s;ent &th. and ne,;
d&irquent rim. an pa:.ne:ts or ot’lgat.ons ova to ijt’ COUN Pr ude’ Sucfl paymen’ or Ofle’ seWerne’t nan.

I’ AOM;MSTRA’iVE. CQ’JTRACu4L OR LEGAL REMEDIES COc’RACtOR agrees to ce bound c,’ ‘na
s:rnmst’at;e. ccnva:tuzi. or iega’ rorned;es set !o’t in these Genera! Toni; and Cor3tbcts. ?‘id HRS S :crt 03O.’0
et sri. gtcr go,err CQhTRACI’C’R’s ‘oiattoa er Dread’ of c2nhact ‘scm; a.a apc”,çraie sart,ons ala p4:aies

I $1jSflNSICN OF AGitEEMEriT The CNTY rncn,as tte r.gti 31 Sri) rnte ad for a’iy ‘eas:r :0 s’Js:t.la tilts

C:rt:a:’ fr s;y reJ3nqjq ce’ld. ij.t’1 ?.rrr r.Cti’e to the CC,NTS,’CTOi jp aeat1ar.. vr.r r’e proQiston.s ?te’e:n
a Order to s;op erf’rma.:e the reri’J of Inc pzhas tg ager’o. ‘naj. b wnten order I: me

CDIJTRACTOR at a taia. and t. roit rotice to any st:et7 require the CON RAC tOO to stag at or any part of the
,e4otinan’.e ceDed b’ b7 this Contf act. T’s o.ter sha’l be for a opecdied e’!oJ of time not exceedin3 sixty (6O Sags after

ne o’de’ :3 iet”.rc to toe CO?,’rRAC’O uness tr.e ;an es area to en luntier pe’:cJ Any s,.,cri order s.ail c’s
fe.it.fe3 s’e.:J!’atty as a ‘stop per!rmrce order :ss,et pursuant to this secton. Uoos recept or SuC an oraer, me

that! iorr%’.it 0cn$! v.4’) its te’ms ala take a!t reasv.ratie steps to rnir’;is:a me ex’jrrence of Gosti

Vet 4’2C23 9
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sEocable o ttte ae4ormance covered by the order orlr’g the period of peeformarca stoppage Befo’e me stop oe;formancaorder ecp.res or within any furiner perlod to which the panics shall have agreed. the head of the purchas’ng agency shelletne’
I) Can:el me slop performance order or
2) rerminate Ins perfonrance cove’eo by such orcer as prov;ded in ins lecmnahon for debitpro’,ision ci the te’mination for convenience provision f this Contract

1, Cancellation or e’ipiratoc of tte crd.r I: a stop perfontanc, order .ssted under jhs sect.on a cancelledat cay tL’”e duiin3 the per3d spec;ried in me orde or f me perod of the order or any etenson thereof e,tpiras tntCONTRACTOR anal! have tnt rght to resume perfornance An ap;ropraie ad;u;tment srtal be mace In the delivery orperfo.man.:e seelute or ccmpesation. or both arc the Conl’act shail be rr.addiad ii’ v1e tieg accorhnØy it
I: The stoo perfermartce w,.le: resuts in an increase n the t.rne reqi’red to:. or in tileCONTRACTOR S cost properly a) xable to the perfcr’’rtce of any pan Of In’s Co.gract anti
2) The CONtRACTOR asserts a claim for such aalustine.ll within thirty %3C? days after the end ottie oeroo of rerf:’na’tce stopoage p’cndac ma’ if the heal c’ the pur:’taswl; ancy decsies that the laces j.s&fy suchacton. any such tia;rn assened may be rece;wad and acted upcn 31 sly t’me pt1or b Pat paymen’ nw this Cont:act

c. Tertn;,,atn of sioppa.j performance If a slap oer’,rinwce order is ‘iot cancelled and inc performancecohered tl sitn order is terminated for delas’: .r yt,qr,.,rcq l) : asane* ts resulting from the stoc pe#:!rmanceorder rail be a!;owcoe by adj’Jstrnent or oiner*se
Adits’tieqt o p”ce Any aopatmenl in co’ttra:t c’çe ‘no. pwsusflt ic this F3raçraph shall bed+’er’:’e1 in a,xo’ciance Mth he price adjuscnent pro’itions of ‘ha Cc,va:

1 T!RM1NA1’.ON FOP DEF&ULT
a Defauts .1 the COiITR4C rOR :e!uses or lets to p.artcrJn any f the o:cv.sions of this Contact ts’h

d.:.aence as v,;t! ets ,pre ‘ . gtio,t s him me t,ne scecffied in tit’s Contract or rv C w’er,s;:” thereof a’ o”erv;sa f5if 3to tnieiy sautE, the Contract pro,.s or cr ow—.t 3r. oier stjbst;.”:at bceafl of fl.s .onact. the ‘:ea of tie pi’:’as’ra?crcy .r, ,- ohfy the ‘tOSTPACtOR in wr’i’n z the dfa .y an perorrtr.e rtd S n’s cured ;n te’ 3 days or anynnge: t’nle s,e:liieci in wril.r by me heal of the curcrasing age’icy the hearS of tue purchasing agency may tamina!e IrleC.STQACt ..1i ‘çh’ to o’cceoi iath tie Co—t’a;t’r s..:r’ net :S me Ccnwri a; to w&,:r ‘here ras ‘er, de’ay ,r fa$kj’e(3 prOGeny tt,:ilI in ti”e eveni f ierit”eti.O’l .. vatte cc ‘4 231 the he.att ci itt nurcitasin; ajjency .1 p’ccu’e skni!er;xtls or sa ‘:es in a n’nrner an i.pon me ann; dectcl apropr’ate uy the head of the nJic’as.:tg agency Tq
C.”iTRC rq øalt con:n’se ed;iaice of the Cc’ti:act .3 ‘he e aec e; 5 riot uer,’ated an shell ct l!abj ftr e cessarsir.ca”e: ii prorr) sii”il3 p233 ar ser.oes

o CO’,r?ACTDn S cubes t’,c il’Ea’3’n te .fln3I,).. a’ me C.rti: and suofl:t to r, c’ c:uo.is lr.ynthe noad of the pu-chasm; ajency t’:e C’YTP ACTOR sha a%Q binst; reeioiabie, and neceser. aePon to prote.:t andç’nq€e ‘*Ceetj in Pe ;oss.na.or of the COt:’P.Cr)P .n shi:t Inc COUNTY r an :nterei;
‘or’prsa:c PayMent iv c.mnpmced gccrJs a seraea ae’.ered and a:ce:ted:, the COUNTY sa1t’e €e o:e set f:eth in the Cont-ect ?a.,tenl to, the pr2tec!’cn an oiesen5t.on 01 pt’opefly stat) be in ar arro.nteg’eed up’ot’ by the CON YR rOR ano the head or the purCas.: a.;eaic& f the oartea fa;h ro qrye iite head a Ire?i,t:Sn.ig ete-:, sitar se: ;a T3fl. s,e: to tg •fl- cr.acte’ 3.125 j1A The COUNPma,s y.t z.! tni CrilQ’afltA due me CONTRACTCS sac’ ,rt; as me inc of the ,x.rchas”lg a;anc OfltV% 13 Snecenr to p’cte:! Pie C0M1 V a;airist loss beets’s of 3uh’t3’4tng !iens Cf cl&m3 a former ten h&len. arid tore’no.’se ;!e COtM.TY ior the ncess rca’s rtct’rred by rw CC’P’ifv; ptec,gro .!ar gz.’ and sem’:’ces.d Excbse for no’trec’orri’ance o e!.ied petfrnance cg’ wn resce:’ to e’aJts o subcrtraclr:sIre CONTftkCTOR shet not ,e r’ oe’aut’ by reason o any failure in çortornian;e of this Ccr’wact In accordance with itstar’is, ;f the CONTRAC rOR ha; notified ti’s head of na putc!’aang soericy wth.n fifteer j 5j da. afte’ t’te :at;se of thecetsy and tre faiure risas out o cedses .nclblrng acts o Gao sets of tne :?irc enemy: acts ç$ tho Sa:e aria an? o’necgzer.imer;dl cody in its sc ert’ or eo.1ractt! caaxy es tcods ez:de’i*s qcs:anmine :estrictota: srt’ies or c’Pertao,r d’s.,.ges ireu;ht embergoes or unusually severe ‘eaV’e: t! the ‘a;mure ti perform .s caned bi the fallute of aa tncr’ra:tr tç perfzin r to ‘a.e ‘rgro5i and .f such a$u1e arises a..: cf ceases cut ‘ar ‘a ticse set !crh ahoo theCONIRACrOR snat ret be cearted to oa ii uefa’itt t,leas te at:ds and 53.V:35 (00*. tjtr.:ptq bt Me s...bcontoo’a.nab’e tori o’nr sources in sMi:ient ;“e to permi nq CCNrRACOR ‘o meet the req’mtemenLs of ;ie Contracttspci rØest :lthe CONTRACTCR the heac of tnt orchashg agency anti’ ascertain lie facts end a tent ci the faLseand, if ito sne cete:miras that ai !&iwe vo rai’form v.;t c:cas;creo by onv one cr n’ore of the etaable ca’ises. awthat c.,t lv’ t’e e’ccusaoie case Inc CONTfCTOR S :r:ress and pecto7’ance vou’2 nce me! the er:iiS of theContract. itt letivery sciecuic or tLie C! parto’mance sna!: be ravusact accordingly stect to the :içni of tflj COUNT’rvt€e’ tie c’a’jse en’iled in Ii eer3.?rf:e cc ‘tira,s .yaim;nal:en ‘or Conetierce, a’td in cos1•rer’izvseme.M yjs tied in ;r’is Paragraoh the term sub:a::f’aclor’ nears s._t.ot!taa:tcr at ry i’tt

e E’roneos trniinatan for sefa..:t If aRar .-.ohce ‘of termirtatior. Cf the CONTRACTOR 5 righ; to prc:eedurde; in’s Pararapi :1 ts deermine. for any teason trial the CO”.i’RACTO was not in defauit unit ihi Parqreph orthat the deiay was evcusao’e uae ‘it orc:msions f S..:png’aph a. Ecuse for n’oncrfource or ce’ayec
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erfrmance.’ the rights ar.d ouiigalons Of the parlà,s shaft be ma same as if the notico uf te’minaUon had teen issued
putsarit to Paragraph 14

I Additional rights sac remeties. The r.ghts and remedies p ovideo in (ha Paragraph are in addkton to sny
ciher ngtts oil remedies provided by 13W or under In C,atac:

14. TERMINATION FOR CONVENIENCE BY THE COUNTY.
a Te:ninatyi to’ COn4eflienCC The head c the ptiechashg agency may. vE4ten Pta nierests ot tn

CCIUNTV so reqinre. ter,nina!e this Contract in whce or in pat. for the conven:ence of the COVNTY The head oF the
;urctiasirg agency shil give writen notice of the Ierm’nation to the CONTRACTOR s;oifyi.ig the pat ci the Contract
ts’mr.ated and when sucn lemiinattort c.eccmes effectne.

b CONTRaCTOR s obiigat;ons The CONTRACflR shall incur no fuctie: .zciga(iOnS In COflfltCtOfl ‘tn

thq termmatea performance. rt) on tue date(s) set in lila notice of termnation the CONTRACTOR shah stop pe.’forttance
to the etetl1 specified Tie CONTRACTOR shall tie ier:ninale Ou3tar’ctiy orders ar as they relate In me

ma’ n.’ated pe4crm?nc. The CONTR’,CTOR shaU seWs the liab’:;t’es ant) clan’s as.n out of te tecmnat•on of
subccntracts and orders connected with toe termtated zerfctance s’ioject to ii’. Count/s appr*’.a The head o tha
-cnasr.g aeetcy may clitect the COi TRACTOR to assq.’ the CONTRACTORS ogre. (we. ane :mereit under tt’m.t’ateci
t:se:; or sibcom’acts tc me tO1JNTY. i”e CONTRACTOR r’us’ ;i corrpe:e me performance not te,minaled b) n.e
ctee o’ terrrtirat’on art! may incur obligations a; are nocessar t: do so

c Rght b gcocs and v.ck pro&Ct The t’ead o ire pircnasing agency may req!Jire toe CONTRACTOR to
:iaiSfr t’e inc leli,ier to the COUNfl at the mannor and to The e;tent d:raCf ad by the head of Inc Durcnasing sgercj

1) My con;aieiett goods or work c’ObCl or both: end
2) The partiaPy coiitp!eled goocs ai materials, pans toots, d’es j’gs. ktutes. plans, drs.np

,niorm*on, o’td cont’acI ns ‘hetemnaker .aled ‘namAactu’m material’) as the CONTRACTOR (‘as spaciScally
: yJ•4;ec’ or aooc:afty a.tqu.:cd lot the perforrance of the tent,rirned stan of Pt; Cnt:act ice COfl RtCTOR sPa3 up r
3;’eci ‘. of “e “qd o the pu.:h; sirt ae-c. Diclect and preser..e gsoperl1 ii ire posiession ol the CONflC TOR in
w’lc:i se tOt’N fY h3s en interest :“ the head o u-a purchasin; aqe:l: d:.es “01 g’ca:rise tilis iglit ie QNT&TQq

t’tM ,se .ONTakCTOs cost alfo4s to set’ a.:” goocs an nenu’act.irin; mate:’a!s Use of th’s Pa’acyaph in ‘10 way

i’t.i’3 ‘i’a: it’s VO’JHTV nas creasl’ed t”e Cr’ts:t ty e’tec:ice c(che Ierminann to’ .:jn’,e.ienve Dt’Ov’SiOl

d oni’esai..)n
Th CO’ITP ACTOR s”a’ 3,JcP:t e’n;riaticn, c’a;’v sceiy’.’iç ire amoun.s de tea.se ci

t:fles’,’3r, fc: :o.”.en.ce :oge:ter witS C,nt or pr&r a’a to the a ctsr: reqiAre’: b7 subchaoter 15. chap:r 3.122 of toe
‘AR bea’r. on tile :iani. line CQ.rAC ‘3R ‘a:!s !.) Ill’s a temien cIair- wOi!:t one tnt from it-a effec;L’s date of
&t’rrnnet.er ;‘e “cad ct t!’ whes:n; açen na7 :aj he C’3NTR).CTCR ii at a9 at’ en-aunt se in acco’da:e ,. (Ii

cjg3 t’&3.’:
21 i’e cta 3! the cu:.: ‘as rig at.e;1Cy Ofl P’e COHTRACT3R “.6 agree (3 a se!lie’nertt osoJda:

the Itt. iO Pea :ec a ‘e.t:x clam supoone tw :25: 0’ 3ric’tg da’u suc:rt,tis tz tr.e eteti re.a:t’i cy

s’ cna:.v it ci:,pter 3.l “AR at’o that the settlamet! ccci no? e:’sec ‘he total Ccrti:ac’ pate plus st:tiarner: cos’s
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CONTRACT NO C 7093

CONTRACT FOR PROFESSIONAL SERVICES
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CONTRACT NO 07393

CONTRACT FOR PPOESSON SERV!CES
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CONTRACT ND C7093

CONTRACT FOR PROFESSiONAL SERV’CES
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3) Place of pe.4c.i’-:ar.c, of sC%’S

O’awlgs. aeamgrs :r sncmrMa:ons w”r tnt s.izi’ea to be ‘urnished t19 to cc tp€cial’ymarrjacturea 0: the DOuN fl ‘n ac:::dn:tq wtn Inc J, aw’ns. ces.no Or soeciftationi;
!.?eq.j C Ih,cr’ert a’ çnksng of co as c:

,! :3x;G 14
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6 If any ciange causes an ‘ncrease or decrease in the eEirnated cost of. or the Pnn requtred for
oe.lomance of a nn & Pta o.rfc;naice under :n.s Ccn:-sct. whether or not cha;e by the oder. or othe’wst affe:ts
3f is Sn’s and condticns of this Cataract the teed c the p.s’CnSShlg ency shall ma’ie an equget:e ed;uwneni in
the 1’ estmalod cost. de!e’ or conp’e;on schedue or both 2 amourl of any (tied fee, and 3) other affected te;ms and
shah modifj the Conirac %tccordl4gt

c. The COMTRACICR nii$t assset me CONTRACTOR $ rignia to an adiustmsnt u’Jer this pr* siSlOCt
a;:hi’; 30 dais horn the day o ecept of the v.rillen owe: t4cwacer If me head ‘f the purchasing ae:cy decides flt te
facts iust:fv it. the teed of the pwchesang agency may ‘ece’ve anti act upon a praoeaal submitted before line? p3ymen(
under the Cctract

d Fai:u;e to agree to at, ad1u;!rnent rafl te a aspute under thc pro’s’&on on O¼pute herein H2vaee’
rlOIr’inj ‘n tb’s o” .tsion she:; ecuse the CONTRAC’Oq front procee6i’g witn r-e C,,ntra:t as chnqe-

a. Ncta.nstr’d’’c tre terms and co.’icilttcns oi Subperagrapns a a’w o of tha Paragraph. Inc esvmated
ccs: of ems Cr:r’ct er’d if this Coni:ac is irn.’er:al’ jrded. the funos ari:ei for the performance of thi Cntraci
Liii. nol ce increasod or ccnsioerecl Ic be ncreased e*cep: by specific written modification of te Cent-act indicting the
nets contract esOrnatec cost and if me con.nci ‘a ncrernentally furded the nay. anicunt aho:tsd to Inc contract.

24. PROT’PT PAYMENT 0 SIJBCONTRAcTORS.
a Citencraily Any ncrtey paid to a CON rRACTOR siat be thab’naa tO s’bcoiiiocwts wlhr tar’ dayo

br ‘ecaipt 01 inc noney wi a::.ydase %cth thq terns 31 !q stWc.’trec; noded :iaI the subcon:’accr has n-e: aP t’:e
‘e”n and •:a.’u,;ona of the sbca”ract and ;“ece are no bc:ta lisa oia!es on ;‘: 1 ‘ha nrcc:.ren’e”u agency ‘as i.dhhex?
ca’rent

b Ftnat t’eymer’t Ur’ fLial p9nion to me CONTRACTOR ‘.,!i arrent to the subccm:ractor. iz’nrg
;era’naçe shait e n’ace v.itPn ten days after receipt of the mone pro .idea that the’s a’e ,o bra TUe disputes er the
$ ,‘x’nracior çrfc;ra ‘cc under me SUbCON3C!

c Per.at: The p.t.’e.’nen; c11er or tne CONTRACrOR as apicabie. tAt’ cc abject t3 a gei’Wt’i of

.‘e ri one4’taf per cent pci fl;o;” ce’ c’jtstndir.; arouits duo we: v.e’e not tnely paid b, the ceeions’bte pa-’,
ijqe me fo’!o.w-g o’td.!s Where a ssscc’tr,tc!cr ta; pros,.’2e4 e;den:e to “e CON’TRA Ft3j of aat:;’aciz “y

.mo.et:”ç al t:4 un.e ‘her s:bcotl’a:t an’ has przc’dr a croeerlj dctt4wrt’ec! !‘tai f-3.’nert giq.jq5! .35 flW’teQ .i
S.’pac’;epP c :1 tW; Pa:ayacn, and

t; Has crov.s t: t?;e CCNERACt3R an ccce,t3o’e ce’forn:ane ane ce,nr tcn for ent
s:’; t’ccu o a s;c:i conloany a.1har.:ec ‘o do t,3k1ess in the State as :r&deo in sectfo’i t3.32! nR5 or

2; It., ,Jow’n0 has cccurt:
t. Lo.’od of .‘r’et cap tar we oay on vt ch we ‘tiSI 0! ‘c ‘coo: was done a:

pe:znne 3o &s ast of lie rnsie’al wn ur.”shet :: s,,oled ins flp: c’:t e:t!:en -ot.:e :1 a cat g.ve. to
:\—RAC IQ an: t!’e s.:ety, as provided to, ii sec;ian 1039.324 MRS asic

3; The subcor’l:e:or hcs r>j’:a: to the CJYIRACTh9 an acctaoia :&ease 01
‘a a”a;e conc o :.t.d o, a :ret ccn’pry ashcdzet te do ts.neas in tnt 5a;e. ci art amo..rit cI not ewe iran tn:
tees inc a.tc et ce’rg rettned or yjttiye.tJ 3 ceNACtoq ani. other bo.t a:ce:ss to tate CCt4Tc.DTOR, er
a’y otnr t:m a’ .“;::uai arec:ab:e codatera li’en, CE s.nts ‘*;a.:’efl or y,,tJ’q’c horn a suocon:ract ad oPiqnrs’3e ‘3,,Q
to ‘he sS’on’:a.:tor for sgshcto arf. manes under the stfl::iiragt thafl be paid trg tiie p:c:uremen; alike: to the
CO;TflrCt e’c! absecuentig v;c” ‘•ace’c’ f:rn ne c’:ct:emert cfii:#e:. o tM COnTRACTOR to the stt.ZN’*Ctot
.s m:n ‘nq a:tcaae tirnc pa: od 5fleCe in S. .tpa:agrapt o o1 his Pare;; sr and sqct.or ‘33.12. HS. The cet y
“a’s ‘e e. -hheti frcm fure payra’l’ &e to me CON? R’CTOR. if :ne ‘:iTpiCTf)R ‘nfl fle tflP’s;Oit tat7 if S

TP,tCTO ai n.a:eu Sttoa:sg:aph ,y n’o.e tires tibiA two yeas ottne its; at,rt :ne CCNTR4Dt O
s,ta uc ‘3’C3O s’ tr’e p’v’J.erner% office’ to ftc ;Cr:’rR,ACTR a ce’tse t:a:J to” spp:er’ate action. :“hijifl acto’l
wa’ sectio.1 $$4.’tTjl4b i’iRS

A rrope’ty occuitontea final paYrnalt raqesr Iro’t a s,jbcri:actor, as rq.t;e by Sut’ncag:” c

saI’ irJie:
1) Substantat cit of tie amounts :etjesled
Z. A ceri:icat’zn bs’ine s .;iyt:jct:r, (;t.ie ces’ c’ the suc,y’.eactnr’$ nw’ed;e a”2 btat

jA Tre rcunta ree.Jesia’ ae ri ftr c,r’ofn,.ta c acczr4anc :.i!h tna
;0ec1:a’.c’—! :e:ms, anf cc’Wt;z’ns ‘o’ t5 5c3ntrCct.

3; ‘Ate subcoctracW hE made payments due tt its luOcOrI.aCI,,5 and s.:pphota !:on
C’ P N’:! pajrte.’3 re:e.ve.. wide: the subcc.—t,’acf and v.’t. make ine’ pa’jne’lti fr ‘-‘a procaeoi of the paj.r..er’z
co.ereo by ;ne rpficat.ors, q ;c-dan;e wlt’i tt’e,r sjbccr’t:act a;ree”ier!s era the reoui’ernents of this sect’o& aw

(C The prjment request cfes not inck.de a’y ar”cvtt That the s.jtccn’rat: r’te’13s :o
,,.:r?’y’ o’ r.,ii’ trc a sutc*ntractor or Susootter p’ e,.)r.finct war’ tne tarts a “ cand’t!ons :1 lhei sjbcontra’:c and

The subm;,slor of dccirie..;a:ton crfl.ming It’s: a:: otner terms and con:.t.ons :eqtj”ed

“:s stbr:nct a;ree”efl have been fuli’, sausfed

%e’ ‘?tz.:z’ ‘ 15
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The pr.curement officer shatt rewrn any final pavnlent request that is detective 10 the CONTRACTOR wiihir seven
days after receipt. vh::’ a 9z;ement Ident;f,:ng the defec’

a. This secitor’ sha: not be ccnst’ueci to impair the nght of a CO%TRACTOR or a s..,bcontractx at aav
t’er to r.egctiate atd to ncbte in ther respecie suticontracts orov.saois that ‘rov’de icr addtiona terms and o”ds!ina
at are requestea z te net betore me iubconi’ator shalt be entttfea to reeive li,:a! p*mnent u’4e’ St.bparagraph c. ci
‘tee Pare.yaph. prcvidei that any sucn paynien’s w’tt’Pe!d shalt be v4:hhect cy me procurement officer

23. ACCEPTANCE OF GOODS AND SERVICES. Tht COUtJY shaH ncepi goods ana sennces or gm
CONTRACTOR co. cc oi rejection within a reasonab!e :ine. not.vitnstanding any cayment. prior test. or insoection. No
inapecleCn. lest. datay or taihse to inspect or cc it. or fatuce to cs.ovr any defect or fler nonconf:rntanca ssattl ‘ha
ste: E:a :..n. shak reteva CO’sTR4COR o’ ar 2btiga:.ons under t”s Comiact or impa?r any ights a remedea of the
COt.NT’r

26. OBSOLETE PARIStLONG TERM PARTS AVRILAStUI Y. COrITRAC !ZR snaIl I ne!y repo on the status of
end of IJe (EDt.) nardware that na’s been p’cut (or the pwchaze’i or te.notl pratt Ot hardware .nctvdes the
fo:lowing eictromccornponen;spece parts s.’ mehancat nardwere COtJTRACTOR shill provide advanced noafcatior’
in writ.r:g :a ti’s Otficer.tn.Chatge of any charg*s It izot.nç. f3e’t.ttes. n.,ttla:s aa?abt1ity of pafis. o’ processes ut could
afte’t ‘he cot’ac!e’ pro&ct This ‘:tudes L’ is o: ,nvtid to ‘atr cxicn assarnWy. hscotflQ. tnspe:uc. acceotance
test.rg tacit,ty roIocaion 0’ ,atrctht!t3; oa ‘ew eaat94clurar CONI q4T .a’t .,otif’. qke CO’JNT of aii sending
or c*.-vt;a:aJ ‘u:t.re a:’n. n dtscov,n’a artcte, oschase’i 0: repacsmenl oans for P. e’ciz pwchasea otr.k ant to
:n’s C:mrnt a shal wot1c w’ln ire CY.nr 13 ae!tt.1e the ‘etC to 5’.Xh :4

: !.r (hq key Wte t the proouct
rt o!fr 9i3u parts to t’c COUNTY proS to the acta COWP 4T3R ,Ij afend oopostn’t!es t lh
C3UNT to o1ace ;as; t me b,s of su:?. aruces with ieteres no to e’:eed tweo molts aftct Pee tzs: tire buy date

27. CONFIOENTtAtITY OF MATERIAL.
a AU n’ate;n: given to c’ r4de jsddclb’e to the CONTRACTOR by s’r!Je of this Corelt. vsh:cl: Li

identihn as ronna’ iw cnrdenhiel -‘oabon wtfl e sa’NuauseJ by Pie Co?rR:’oR aqo thatt not be asttcse
to afli .• p3 Q Qfg3fl.31•Qfl witneut ‘.4 pio: $ten arç:c .a: c ne COUNTY

A’ ,;:‘emaion : flr metera. poed t ;St COtTPc t Inc CouNT”:, to
the ‘j”:etr Inbrc at :n Fred ccc 4 :‘, chatiter

it PJfl1CTY AND USE OF COUNT’ StATE, OR FEDERAL SEAt. LOGO A’IC FLAQS The COsrRCTOR
s’ia.t no: ‘efer ‘a :re COUNTY or a’i ote r.yv’j. .tr aif.ter ‘hereo( r aty CCUhTY et:loyaa. tn&S’tg ‘e read l

ne ms’cha*’ sjJflt me .Dct.rdy pro’:. re.it off.cers tr e Co...t) jnCd e tn cr members or tj:recr5 cf any
Count) cn C: omWsso’ or to the seces o’ ;mis r or. c’:::e: ur’Jr Conrad. in art, of me
CCfiTi’.C TOe t.oc’trts sth ert.uomart:.a. c- ,ber ;tof:ty :‘ n tOi !R4C TC,t “.: :.‘ the g . i w’Zen ccnsen!
c etc CCUNPI MI r’eaia ccr:tacts ‘rh the COaTP ACTOR aut he sttte.:’ rta:te: o’ ‘:ns Con:’at smaU bs rnrtei t,
crc .eac o ;‘a ;u:Casittg a;erey.

The .,JRACT,A sites rtot usa federa:. sa:e. or ..cuni, s?Jtfl’ :.>;:s cces!s Or of flap or aenessea or
ae “:y c4ficie w!*ou’ specific pre.3;pro’sa in YMitflg

OWNERS14tP RIGMIS aN COPY3dT. rrc COunrr s’a• n picte cwnersntp c’ sit na;e.’at. tot”
Gnis:iq4 artd unfn’sh,d. wn:cti 5 •3g”pq.j pcecare.i .135e.tted or on’tt;ed oy u’e CONTRA DTZR ri. ;.: to cns
Cc”acr and all s,:.1 mater: to.: cc coi’at’ere: o.y tor h,q .? .rateM3 es. c iet’ve’ed b the COUNTY

•piratin c te:.nna:e .)t t’S Cor:mact T’e C Dut :Th. tr is sc’e ts :reieo1. ahal :ave e’e t%ctu ;.vs rtgni to opytighI
an, projc;. 4oncept or matema: developed. orat?ed asren,iseo or r’.cewed by tnt CONTRACTCR ouraar: 10 ins
Cc’w,ct.

30 PISURANCE. Ouñng the ter.r of this Contrw. CONTRACTOR s!t na.nt&s’ at a’! tries or c.ausa o be
.fl3jt3.p3 gens’al a’d pro’ess,..ra! bah+ty inzsap:e ccsrege (or CQ’4T?ACTO ar its e’tpcjees re• se—,cez
(3 the c:x.,rt , ‘ccl !h:s onirac’ r,.e nsurar.ce oi:.es ara.l he ;ssjeu cy a cotpaty C: conpvt.es authorIzed Ic
ouseos.s ire Hakr an apprz’.e by he COit4fl. wt co”o ra’J st.tç e l.rmts ci re,; as’s than ONE t.’tjON O..t. 4? 5

MO 3GCt p.erc:•nence aid V/iC ‘.‘tLLtON CLSfS2.CGO.QC in tn agçepte to’ Contracts wtth atotaicarticed
a.vcunt of St CC.’)OO ofless and 7t4cEE t.wOh L)Oa4RS (s3.Qr1ocQ, :r. the aggrqate for C::.t;acts we a coca’
:ertsted amount of $ t .O’X’>): or —o’e. or 5uc greater amount as riley ce required Iron time to ‘cc ty no COU’4T Y
C’3N AC1OR shatt also :ar. worke’s con-.petsa5on s.xanca for cONTRACTOR’S ern::cyees in tte amounts raqu!rad
Sr appkcaoie law CONTRAC TOR shall or.rs’.n CO!JNfl not teas tfl3wt thirty 3C nays c”ce p”cr to ow carcehatior yr
ma:erta. .hr0e cr ieo.;c:cn :n coverage ‘a* s.n nar a crarçe .flJ, n’sy be nade w:ho..t acpreva! ‘tar’ tre
CC’jtifl The CCtNT’ shalt be t,steS 3s an ad.’:::ra’ .Psi.rea z.i al: oo’o1es ,.:h he eception 0 çofes&c.ra :att t,
t’ A:rs cenprsa;.cr. çdj:rs Pror to tna :cn—ier:a.-ie,t o ti’is Cr.’.:z:’ CQ’TRATDR sham prz.de the

‘/ar C432 15
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COUNTY alit a crt•’.ca’ts o’insurance Thereafte’. prior to the a,p’rabon of eacn pk., period. Itie nsurance aa,r,ars tot
CONTRACTOR sitl prv’de she COUNTY wm ravcates olins,rane evdercing the Icregoir.g coverage and provision
Tne COUIiiV cese.es ne pght t) :a uest r.o ;eciive a ceit thd copy of the poScss #ail,jre to main!a ii t”e flt’4tSsd;
insi,rsnce in accordance with the provisions set form herein shalt consbtuce a mate:iat breach o this Contract and Inc
COuNTY shalt inereafter have the cptins of cursuing remedies for siGh breach aniIor Immediate termfriatlon of this

31 LIENS AND WARRANTIES.
a Liens AU products orov!,ied undqr Ins niracJ shalt te free of alt uena and encumbrances
b ‘t:ana’nies for products arc sevicas In the even! Itta Co’t;aci is fat Pie przv:slcn of products (goods

o- eqnipme.1t) C.DNTRACTOR nrrarrs ma; it has ad rights ude and inlerest in and en ae products ida. ieased or licensed
to fle COUNTY CY4TRACTOR also •sauants mat the products shall s’jbstanualt, conform to alt description
sosc’f.asiono scane.1ls O’wOik arc reoreseittations set ‘orth hi the Contract schedwes puohcet’zns ol CONTRACTOR
andror any .yiJe:s) aad wilt te free frown ±eects in matenfl 3e’fo#’ance wo:kmasht a4 desig., CONTRACTj$
further wader:, Ii3? .1 ac ‘ ;.erfo,n any serin.:n requred y6th eompuiess diliçence ann in e:cordai:e with pfever.lg

s:anoards in ‘re t’cus’ry cc the eur ide sa’;sfac;,or’ cC me COON TV The Wars i;v ;eoi shall con i’ertce ate
.::eolance as cet’ec itt hts Connect A’i wscilic warranty periods shalt be a set i4slh n rite iroocsfl. hetJtj
•zws u Special Cond.:.os eiat&ng to nn Contract tut it sr. ecen; sn warrant, crod Wail itt te teas than OU
‘eat

32 ACCESS TO AND AUDIT C BOOKS MD RECORDS OF THE CONTRACTOR The :cyru ens’1. w
‘?asoa* !iei and p1aces aug11 b;e b’os ar.i recocs of ire CO;ITRSCTOR. prosoect’ve CONTRACTOR
s’c:r:’ac!o; a: cto%cectlve subcontractor witch are :3’ed t:

a ‘he cost or priciri.; dais
b S .ztner tin IPose :eJ(02 to a km fine J pr Com:ac’.

The tohowng accen to records requram•snts addaionali, apply : rn Cci’ra: ftrndsd rn who’e or”
44 v the s’a or federal governme’n

I) ti0 CO?JRbC FOR agr-ns to p’ovde Vie Cccii. Sen of Haw&. Fecierat En’e:gencg
hla.ia;eiter: .ze.’c. or lber federal age’:c,. ‘;‘e Co,tp”oiar Genera’ o ha Uriacd Saieb. :r anI 3’ ;n jl’4tS4..ad
r3rei,n3’! .es a•;ccss:: tois o.x inei’s oape:i en: recocos of “ic CON TRACTOR wn vn afe ,rec:ty pertn!
3’ ‘(‘5 ontia:r tr ae ‘u;es ol r”ak.n* aatits. e*r’nat:a.n e’.cects ani: s—sc :rs

2, The CCNTR ‘!‘Q ag-ca w :q;’r4 e t; of the ‘oreg: r 2afle; ‘ :nZtre y a;’:. niers
wha:sce.e’ C 10 eã€O5 9J l:w’3:rot.o:4 di rq,:’ae’, nesqtl

3. The CCNTO4C3R areas 10 yqsg1e scess to c:’:it’:’ini or orr t:Y £ei 0 4d’’. !%‘

. : t :cq:j nc*’ ‘e ccn::ac

33 C’)31 OR Pa!cr40 DATA
a Cot’ t:.tc a’e rjse Ce sJ2r”;ed ,c me hea’ o the curc’a&rc. aertc aid tüna. ce.i;e a!

a,:ra’e hr c,Q:1ct, oser 5IQt) 00 un’e3 “e :ontract : ror a n’tultipteier:t a: as otflit”.ise soec’r.e3 c, the “ea’i cf the
çurc as.rg ae.tc

ll. I lied coat o’ p..:’rtg t3CJ fle sjbse<juen;:y fc’,g’cf to have bee:’ k’3o.j):e, “:omptete o’ non:,,it,r.t
as a’ ta asia sred “ “e :etif,31e the Co,,iy is e’t”°d to an aois;ment of the contract prke inctuditg profit or req. 10
e.cvJe any s’jst’cgnt sun I”j w;’:crt the p;;.g inc:uding ,‘o’!t a’ fee was in:reased beause of inq d*ctive data
p’asumeO ‘nai ove’stated :ns on ot:. dsta t’:rease• the contract ‘; ce n the noun; of the d&ec plus re;aned obtntead
rid profit or teq There’o;.a. utess nrc is a dea’ :‘edca’.cn tnat :“e aeleclive dfl .as nor used c’ (e14’J uz’,n, the u’ce
i.’t cc redu:a: t, auct. (nouPt

34. R!COPD RETENTiON
a ‘.‘oon an’, term;nation otths Ccrc:zc cr g; oi’ta’vnso OQdFeC øy 39W,catle ‘2V’ CON”RkVTOR t3

pu’uiflt ;o cnnc..r 457R HSS aestr:, at coaoc or 3’-r” f.yrnj 0r pe::na! ‘efc’:raoc’ tcCe’,O’J lroi’t The
f3Iftfl

b The CCrvTR4C tO az an ;u::oitt a:!’s s”a ra.”ta,’ tht tt.S, tvti’s, ad :eco’is that relate to e’te
Com;ac. mnsV 3r any orsew’ai tiifocn’J.icn created or ‘ccc ct3 be ,‘e CONTRACTOR On bqnst 0’ Pie COUNT” ar:f tr
cost or jxtcr”g ,iwa. (or : least tnree ‘,eivs a!tr the ode of mr caymen; urder the Contract The perse’ei lniorn’atfw
she’! con:’rue ‘* oc :ontaentut’ wt wa’t on’s be d.scicsej as Ce: ‘rttiec or requrrec b’f lay, 5Me’ me tre year or Ioner
retention perico as ‘equired bj 15W has e”ded. the files coon and recc,ds thee c,ta’n oersofiai inforn’a:ion s-a I oe
aea;royed o’ss,sart to cr’apie. 43’ P ‘tn S or ‘flamed to tte t,.Ounv a: Pie request of the Carw,

35. LNTITOST CLAIMS. The C’DUhTY and the CONTRACTOR re:cjn.:e that U’ asuaf e:onom: ‘‘act.c’e
c.erctta;es rasa!Iir’g !rc;’n a’t’tust vioiaton are ‘n !a- ui44:y tc.’ne by me p’jchasa: Tne:e’cre, uta CONtRACTOR
rerey sssqna to the COUNTY an) aa a’ :ia,ms ion ca4r.:he:.;es as to ocds era na;ena:s ourcrased ni ccnntht’Gn y,’t,’

ye’ O2O2, 17
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th.s Con!iact. escept as to overchsrges v.nich result tni ‘nolabona co’ivt’ën:rg after the p’ce is estat’•shed under thisContra:: and wblch ate not passe 3n to we COUNTY tinder an esctabor c!atfld.

36 PATENTED ApytetEs, The ‘ZONTRACOR shalt defena. .noemnly ara ho’d harmless the CO’JNTY. anC asof’ce:s errc!oyeet. arid agets !rorn an againr e. het5Iy toss, damage. cost. and expense ‘nchA’ng &I attc’ney’s leesen att claims 5411t5 ad de;v.an’ts arising out or or rev.ting from any ckims otniands or actr>s by the patent holder lot
a’ ot’ter improper or unauihonzea use of ang patented an•te pa1e.teo proess o patented appUance h;

‘s.’te::•’ w!l!’ this Co’t’a:i The CONTRACTOR shall oc solely ‘es ;bie icr c:rre:’n2 or cu”vtg to the sa:sfact.on f
the COunt” 5y 53Ch ,nlnngenan or emorope’ or :ta’jtn.zd us. ‘nclud,n winout ,i’-’ita:,on a ‘urn4hn4 ti rio cost to
the COSifl a substitute adele. p’ocess cc ap’aance acc,’Øabte to the C.UNTY. b oay’ng royalties or other reouirad
paynanis to ;he patent holder. c obta.ning pr,ner aunn’irat.cns or releases fr:,n the patent holder. aria d lsrn.shir’g suchseWrffy l0 or ma’ir’g suon arrrgemet’ts vim the Detent holdir as may be ntzessa’ to Ccs’ect or are any such
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