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SERVICE CONTRACT NO. 2026-006-GC 
 

AUDIO/VISUAL SYSTEM UPGRADES 
 

INFORMATION TECHNOLOGY 
 

 

THIS CONTRACT is executed as of the date of the last signature affixed hereto (the "Execution 

Date") by and between Gila County, a political subdivision of the State of Arizona (hereinafter 

designated as "County") and Justice AV Solutions Inc., of the City of Louisville, State of Kentucky 

(hereinafter designated as "Contractor"). 

WITNESSETH: Contractor, for and in consideration of the sum to be paid to them by County, in the 

manner and at the time hereinafter provided, and of the other covenants and agreements herein 

contained, hereby agrees, for themselves, their heirs, administrators, successors, and assigns, as 

follows: 

SCOPE OF SERVICES 

Contractor shall provide the products and/or services listed in the Scope of Work below and shall 

do so in a good, workmanlike, and substantial manner and to the satisfaction of County under the 

direction of the Information Technology department or designee, in coordination with the using 

court or office. 

All work performed by Contractor shall be completed to local codes and regulations per Gila County 

and the State of Arizona and consistent with all Gila County guidelines. 

Scope of Work. Contractor shall furnish, install, configure, and commission complete, fully 

operational Justice AV Solutions (JAVS) audio/visual recording and presentation systems at the 

eight (8) County locations listed below, in accordance with this Contract and the location-specific 

proposals in Exhibit "A." All systems shall be built on one common JAVS platform (JAVS Suite 

9/Recorder 9/AXIO) to provide consistency in equipment, software, configuration, maintenance, 

warranty service, training, and future upgrades. 

Location Proposal 

Board of Supervisors Chambers, Globe JAVQ-41939 

Globe Regional Justice Court JAVQ-41984 

Globe Superior Court, Courtroom A JAVQ-41985 

Globe Superior Court, Courtroom B JAVQ-41986 

Superior Court Hearing Room/Office, 3rd Floor, Globe JAVQ-41987 

Globe Justice Hearing Room JAVQ-41992 
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Payson Justice Court JAVQ-41988 

Payson Superior Court, Courtroom C JAVQ-41989 

  

A.   General Requirements (all locations). Contractor shall: 

1. Verify site conditions at each location before ordering equipment. Report any condition that 

affects the quoted work to the County before proceeding. 

2. Furnish all equipment, software, licensing, cabling, connectors, mounting hardware, racks, 

and power protection identified in Exhibit "A," plus any incidental materials needed for a 

complete and operational system, at no additional cost. 

3. Install all cabling neatly and to code, using plenum-rated cable where required. Where 

surface runs are necessary, use raceway/wiremold approved by the County. 

4. Integrate the new system with the County-owned existing equipment identified in Exhibit 

"A" (existing speakers, displays, projectors, and racks designated for reuse). 

5. Program and configure recording, audio mixing, camera switching, sound reinforcement, 

assisted listening, video conferencing (Vaddio A/V Bridge), teleconferencing, 

laptop/evidence presentation, and YouTube streaming at each location, as applicable. 

6. Schedule all on-site work in advance with the County's Information Technology Department 

and using court or office. Work shall not disrupt scheduled court proceedings or public 

meetings. After-hours or weekend work, if required, shall be at no additional cost. 

7. Comply with County facility security, access, and escort requirements, and coordinate all 

network connections with County IT. 

8. Remove debris daily and leave each site clean. Removed or replaced equipment remains 

County property and shall be left on site as directed by County IT unless the County directs 

disposal. 

B.   Testing and Acceptance. When installation at a location is complete, Contractor shall 

demonstrate full system functionality in the presence of County IT and the using court or office. A 

location is accepted only when the County confirms in writing that all quoted functions operate as 

intended. Contractor shall correct deficiencies at no cost to the County. 

C.   Training. Contractor shall provide on-site operator training for judges, clerks, and staff at each 

location, and administrator training for County IT, at no additional cost. 

D.   Documentation. Upon acceptance of each location, Contractor shall provide as-built drawings, 
equipment lists with serial numbers, IP address schedules, configuration backups, administrator 

credentials, and user manuals. 

E.   Warranty and Support. Contractor shall warrant all equipment and workmanship as set forth 

in Article 7. It shall also provide technical support for troubleshooting and system adjustments for 
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one (1) year after acceptance of each location. Maintenance and support beyond the warranty 

period is not part of this Contract. 

F.   County Responsibilities. The County will provide network connectivity and IP addresses for all 

AV equipment before installation is complete. It will also relocate the 3rd-floor courtroom racks to 

the IT room and provide casters for the Courtroom A and B racks, as stated in Exhibit "A," and 

provide reasonable access to each site. 

G.   Schedule. Within fifteen (15) days of the Notice to Proceed, Contractor shall submit a proposed 

installation schedule by location for the County's approval. Once approved, the schedule is binding 

and may be changed only by written agreement of the parties. All locations shall be installed, tested, 

and accepted no later than April 30, 2027.  

Contractor Fees. Refer to Exhibit "A" to Service Contract No. 2026-006-GC by mention made a 

binding part of this Contract as set forth herein. 

To the extent that the terms and conditions of this Service Contract conflict with the Terms and 

Conditions of Exhibit "A" to Service Contract No. 2026-006-GC, the terms and conditions of this 

Service Contract will prevail and govern the contractual relationship between the parties. 

UNIFORM TERMS AND CONDITIONS 

ARTICLE 1 - DEFINITIONS 

1.1 AI 

The science and engineering of making machines capable of performing tasks that are typically 

associated with human intelligence, such as learning and problem solving, and includes without 

limitation: AI systems, classic AI, external AI, generative AI, and large language model (LLM) AI. 

1.2 Contract 

This written agreement between the County and Contractor, including all exhibits, amendments, 

and documents incorporated by reference. 

1.3 Contract Amendment 

A written document signed by the Gila County Board of Supervisors, the County Manager, or their 

designee that is issued for the purpose of making changes in the Contract. 

1.4 Contractor 

The individual or entity entering into this Contract with the County. 

1.5 County 

Gila County and any Department or Office of the County. 

1.6 County Board of Supervisors 

The contracting authority for the County. The County Manager is authorized to sign contracts and 

amendments under $50,000 for terms of one (1) year or less on behalf of the Board of Supervisors. 
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1.7 Data 

Recorded information, regardless of form or the media on which it may be recorded. The term may 

include technical data and computer software. The term does not include information incidental to 

contract administration, such as financial, administrative, cost or pricing, or management 

information. 

1.8 Days 

Calendar days unless otherwise specified. 

1.9 Director 

The Finance Director (Chief Financial Officer) for Gila County. 

1.10 Effective Date 

The date on which this Contract, or the Term of this Contract, becomes operative, as specified in 

Article 15 (Term). The Effective Date may be the same, earlier than, or later than the Execution 

Date, depending on operational need. 

1.11 Execution Date 

The date on which the last party to this Contract has affixed its signature hereto. 

1.12 Exhibit 

Any document, schedule, quotation, proposal, estimate, price list, scope of work, or other item 

attached to this Contract and incorporated herein by reference. 

1.13 Fiscal Year 

The period beginning July 1 and ending June 30. 

1.14 Gratuity 

A payment, loan, subscription, advance, deposit of money, services, or anything of more than 

nominal value, present or promised, unless consideration of substantially equal or greater value is 

received. 

1.15 Materials 

All property, including equipment, supplies, printing, insurance, and leases of property, but does 

not include land, a permanent interest in land or real property, or leasing space. 

1.16 May 

Something that is not mandatory but permissible. 

1.17 Office or User Department 

The County elected official's office or County division responsible for managing the Contract and/or 

the project. 

1.18 Offer 

Bid, proposal, or quotation. 
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1.19 Procurement Officer 

The person, or his or her designee, duly authorized by the County to administer Contracts and make 

written determinations with respect to the Contract. 

1.20 Scope of Work 

The work, services, deliverables, goods, specifications, requirements, or other obligations the 

Contractor is required to provide under this Contract, whether described in the body of this 

Contract or in an attached Exhibit. 

1.21 Services 

The furnishing of labor, time, or effort by a contractor or subcontractor which does not involve the 

delivery of a specific end product other than required reports and performance, but does not 

include employment agreements or collective bargaining agreements. 

1.22 Shall, Will, Must 

A mandatory requirement. 

1.23 Should 

Something that is recommended but not mandatory. 

1.24 Subcontract 

Any contract, express or implied, between the Contractor and another party or between a 

subcontractor and another party delegating or assigning, in whole or in part, the making or 

furnishing of any material or any service required for the performance of the Contract. 

1.25 Subcontractor 

A person who contracts to perform work or render services to a Contractor or to another 

Subcontractor as a part of a contract. 

ARTICLE 2 - CONTRACT INTERPRETATION 

2.1 Arizona Law 

This Contract shall be governed by the law of the State of Arizona and suits pertaining to this 

Contract shall be brought only in the Gila County Superior Court, Globe, Arizona. 

2.2 Implied Contract Terms 

Each provision of law and any terms required by law to be in this Contract are a part of this 

Contract as if fully stated in it. 

2.3 Contract Order of Precedence 

In the event of a conflict in the provisions of the Contract, as accepted by County and as they may be 

amended, the following shall prevail in the order set forth below: 

A.   Special Terms and Conditions; 

B.   Uniform Terms and Conditions; 
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C.   Statement or Scope of Work; 

D.   Specifications; 

E.   Exhibits. 

2.4 Relationship of Parties 

Contractor under this Contract is an independent contractor. Neither party to this Contract shall be 

deemed to be the employee or agent of the other party to the Contract. 

2.5 Severability 

The provisions of this Contract are severable. Any term or condition deemed illegal or invalid shall 

not affect any other term or condition of the Contract. 

2.6 No Parol Evidence 

This Contract is intended by the parties as a final and complete expression of their agreement. No 

course of prior dealings between the parties and no usage of the trade shall supplement or explain 

any terms used in this document and no other understanding either oral or written shall be binding. 

2.7 No Waiver 

Either party's failure to insist on strict performance of any term or condition of the Contract shall 

not be deemed a waiver of that term or condition even if the party accepting or acquiescing in the 

nonconforming performance knows of the nature of the performance and fails to object to it. 

2.8 Electronic Signatures 

The parties agree that this Contract may be executed by electronic signature, and that such 

electronic signature shall have the same force and effect as a handwritten signature, in accordance 

with the Arizona Uniform Electronic Transactions Act, A.R.S. § 44-7001 et seq. 

ARTICLE 3 - CONTRACT ADMINISTRATION AND OPERATION 

3.1 Notice to Proceed/Ordering Authority 

Contractor agrees to render goods or services promptly and diligently upon receipt of a written 

purchase order or notice to proceed. Prior to receiving this notice, Contractors shall not commence 

any billable activities in the performance of the contract. Any attempt to represent any product not 

specifically awarded under this Contract is a violation of the contract. Any such action is subject to 

the legal and contractual remedies available to County, inclusive of, but not limited to, contract 

termination, suspension and/or debarment of Contractor. A signed contract and valid purchase 

order must be in place prior to the start of any work each year, including renewal periods if 

applicable. 

3.2 Acknowledgment 

Each party acknowledges that the party's dated signature on the contract is intended to fully bind 

that party to the entire contract. 
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3.3 Advertising, Publishing, and Promotion of Contract 

Contractor shall not use, advertise, or promote information for commercial benefit concerning this 

Contract without the prior written approval of the Procurement Officer. 

3.4 Audit 

Pursuant to A.R.S. § 35-214, at any time during the term of this Contract and six (6) years 

thereafter, Contractor’s or any subcontractor’s books and records shall be subject to audit by 

County and, where applicable, the Federal Government, to the extent that the books and records 

relate to the performance of the contract or subcontract. 

3.5 Certification of No Forced Labor 

Contractor does not currently, and agrees for the duration of this Contract that they will not, use: 

A.   The forced labor of Ethnic Uyghurs in the People's Republic of China; 

B.   Any goods or services produced by the forced labor of Ethnic Uyghurs in the People's 

Republic of China; and 

C.   Any contractors, subcontractors, or suppliers that use the forced labor or any goods or 

services produced by the forced labor of Ethnic Uyghurs in the People's Republic of China. 

Contractor further agrees that if Contractor becomes aware, during the term of the contract, that 

Contractor is not in compliance with this Certification, Contractor shall notify County within five (5) 

business days after becoming aware of the noncompliance. If Contractor does not remedy the 

noncompliance within 180 days after sending notice of noncompliance, this Contract shall 

automatically terminate. 

3.6 Contractor Business Facilities and Business Practices 

Contractor’s personnel, facilities, and equipment shall be in full compliance with all applicable 

federal, state, and local health, environmental, and safety laws, regulations, standards, ordinances, 

privilege license and permit requirements, whether or not they have been referenced by County. 

3.7 Drug-Free Workplace Program 

Contractor is hereby advised that Gila County has adopted a policy establishing a drug-free 

workplace for itself and as a requirement for contractors doing business with County to ensure the 

safety and health of employees working on its contracts/projects. Contractor shall require a drug-

free workplace for all employees working under the contract. Specifically, all Contractor employees 

who are working under this Contract shall be notified in writing by Contractor that they are 

prohibited from the manufacture, distribution, dispensation, possession, or unlawful use of a 

controlled substance in the workplace. Contractor agrees to prohibit the use of intoxicating 

substances by all employees and shall ensure that employees do not use or possess illegal drugs 

while in the course of performing their duties. Failure to require a drug-free workplace in 

accordance with the Policy may result in termination of the contract and possible debarment from 

bidding on future contracts/projects. 
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3.8 Facilities Inspection and Materials/Service Testing 

Contractor agrees to permit access to its facilities, subcontractor facilities, and Contractor’s 

processes or services, at reasonable times for inspection of the facilities or materials covered under 

this Contract. County shall also have the right to test, at its own cost, the materials to be supplied 

under this Contract. Neither inspection of Contractor’s facilities nor materials testing shall 

constitute final acceptance of the materials or services. If County determines noncompliance of the 

materials, Contractor shall be responsible for the payment of all costs incurred by County for 

testing and inspection. All material or service is subject to final inspection and acceptance by 

County. Material or service failing to conform to the specifications of this Contract shall be held at 

Contractor's risk and may be returned. If defective goods are returned or services must be re-

performed, all costs are the responsibility of Contractor. 

3.9 Israel Boycott Certification 

Contractor hereby certifies that it is not currently engaged in and will not, for the duration of this 

Contract, engage in a boycott of Israel as required by A.R.S. § 35-393.01. Violation of this 

certification by Contractor may result in action by County up to and including termination of this 

Contract. 

Contractor further agrees that if Contractor becomes aware, during the term of the contract, that 

Contractor is not in compliance with this Certification, Contractor shall notify County within five (5) 

business days after becoming aware of the noncompliance. If Contractor does not remedy the 

noncompliance within 180 days after sending notice of noncompliance, this Contract shall 

automatically terminate. 

3.10 Legal Arizona Workers Act Compliance 

Contractor hereby warrants that it will, at all times during the term of this Contract, comply with all 

federal immigration laws applicable to Contractor’s employment of its employees and with the 

requirements of A.R.S. § 41-4401 and § 23-214(A) (together the “State and Federal Immigration 

Laws”). Contractor shall further ensure that each subcontractor who performs any work for 

Contractor under this Contract likewise complies with the State and Federal Immigration Laws. 

County shall have the right at any time to inspect the books and records of Contractor and any 

subcontractor in order to verify such party’s compliance with the State and Federal Immigration 

Laws. 

Any breach of Contractor’s warranty of compliance with the State and Federal Immigration Laws, 

or of any other provision of this section, shall be deemed to be a material breach subjecting 

Contractor to penalties up to and including suspension or termination of this Contract. If the breach 

is by a subcontractor, and the subcontract is suspended or terminated as a result, Contractor shall 

be required to take such steps as may be necessary to either self-perform the services that would 

have been provided under the subcontract or retain a replacement subcontractor as soon as 

possible so as not to delay project completion. 

Contractor shall advise each subcontractor of County’s rights, and the subcontractor’s obligations, 

under this Section by including a provision in each subcontract substantially in the following form: 

“Subcontractor hereby warrants that it will always during the term of this Contract comply with all 

federal immigration laws applicable to Subcontractor’s employees, and with the requirements of 

A.R.S. § 23-214(A). Subcontractor further agrees that County may inspect the Subcontractor’s books 
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and records to ensure that Subcontractor is in compliance with these requirements. Any breach of 

this paragraph by Subcontractor will be deemed to be a material breach of this Contract subjecting 

Subcontractor to penalties up to and including suspension or termination of this Contract.” 

Any additional costs attributable directly or indirectly to remedial action under this Section shall be 

the responsibility of Contractor. 

3.11 Non-Discrimination 

Contractor shall comply with State of Arizona Executive Order No. 2009-9 and all other applicable 

Federal and State laws, rules, and regulations, including the Americans with Disabilities Act. 

3.12 Offshore Performance of Work Prohibited 

Due to security and identity protection concerns, direct services under this Contract shall be 

performed within the borders of the United States. Any services that are described in the 

specifications or scope of work that directly serve County or its clients and may involve access to 

secure or sensitive data or personal client data or development or modification of software for the 

County shall be performed within the borders of the United States. Unless specifically stated 

otherwise in the specifications, this definition does not apply to indirect or ‘overhead’ services, 

redundant backup services, or services that are incidental to the performance of the contract. This 

provision applies to work performed by subcontractors at all tiers. 

3.13 Records 

Under A.R.S. § 35-214 and § 35-215, Contractor shall retain and shall contractually require each 

subcontractor to retain all data and other “records” relating to the acquisition and performance of 

the Contract for a period of five (5) years after the completion of the contract. All records shall be 

subject to inspection and audit by County at reasonable times. Upon request, Contractor shall 

produce a legible copy of any or all such records. 

3.14 Ownership of Recordings, Data, and Documentation 

All recordings, data, and system documentation produced under this Contract, including as-built 

drawings, configuration files, and administrator credentials, are the property of the County. 

Contractor's proprietary software and firmware remain the property of Contractor and are licensed 

to the County for use with the installed systems. 

ARTICLE 4 - COST 

4.1 Delivery 

Unless stated otherwise in the contract, all prices shall be F.O.B. Destination and shall include all 

freight delivery and unloading at the destination. 

4.2 Applicable Taxes 

Contractor shall be responsible for paying all applicable taxes. 

Gila County is subject to all applicable state and local transaction privilege taxes. Transaction 

privilege taxes apply to the sale and are the responsibility of the seller to remit. Failure to collect 

such taxes from the buyer does not relieve the seller from its obligation to remit taxes. 
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Contractor and all subcontractors shall pay all Federal, state, and local taxes applicable to its 

operation and any persons employed by Contractor. Contractor shall, and shall require all 

subcontractors to, hold County harmless from: any responsibility for taxes, damages, and interest, if 

applicable; contributions required under federal and/or state or local laws and regulations; and any 

other costs including transaction privilege taxes, unemployment compensation insurance, Social 

Security, and Worker’s Compensation. 

4.3 Availability of Funds for the Next County Fiscal Year 

Funds may not presently be available for performance under this Contract beyond the current 

County fiscal year. No legal liability on the part of County for any payment may arise under this 

Contract beyond the current County fiscal year until funds are made available for performance of 

this Contract. 

4.4 Availability of Funds for the Current County Fiscal Year 

Should the County Board of Supervisors reduce the appropriations for any reason and these goods 

or services are not funded, County may take any of the following actions: accept a decrease in price 

offered by Contractor; cancel the contract; or cancel the contract and resolicit the requirements. 

ARTICLE 5 - CONTRACT CHANGES 

5.1 Amendment 

This Contract is issued under the authority of the County Board of Supervisors. The contract may be 

modified only through a contract Amendment within the scope of the contract. Changes to the 

contract, including the addition of work or materials, the revision of payment terms, or the 

substitution of work or materials, directed by a person who is not specifically authorized by the 

Procurement Officer in writing or made unilaterally by Contractor are violations of the contract and 

of applicable law. Such changes, including unauthorized written contract amendments, shall be void 

and without effect, and Contractor shall not be entitled to any claim under this Contract based on 

those changes. 

5.2 Subcontracts 

Contractor shall not enter into any Subcontract under this Contract for the performance of this 

Contract without the advance written approval of the Procurement Officer. Contractor shall clearly 

list any proposed subcontractors and the subcontractor’s proposed responsibilities. It is expressly 

understood that all persons employed by Contractor, either directly or indirectly, shall be 

considered employees or agents of Contractor and not County. Nothing contained in any contract or 

joint venture agreement shall create any obligation on the part of County to pay any subcontractor. 

The Subcontract shall incorporate by reference the terms and conditions of this Contract. 

5.3 Assignment and Delegation 

No right or interest in this Contract shall be assignable in whole or in part without the written 

consent of the parties hereto, and no delegation of any duty of Contractor shall be made without 

prior written permission of the County’s Chief Financial Officer. This Contract and all of the terms, 

conditions, and provisions herein, shall extend to and be binding upon the heirs, administrators, 

executors, successors, and assigns of the parties hereto. County shall not unreasonably withhold 

approval of assignment/delegation and shall notify the Contractor of County’s position within 

fifteen (15) days of receipt of written notice. 
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ARTICLE 6 - RISK AND LIABILITY 

6.1 Risk of Loss 

Contractor shall bear all risk of loss of or damage to equipment and materials until the County's 

written acceptance of the location where they are installed. Mere receipt does not constitute final 

acceptance. The risk of loss for nonconforming materials shall remain with Contractor regardless of 

receipt. 

6.2 Indemnification 

Contractor agrees to defend, indemnify, and hold County, its elected officials, officers, agents, and 

employees, harmless from and against any and all liabilities, demands, claims, suits, losses, 

damages, causes of action, fines, or judgments, including costs, attorneys’ and witnesses’ and expert 

witnesses’ fees, and expenses incident thereto, relating to bodily injuries to persons (including 

death) and for loss of, damage to, or destruction of real and/or tangible personal property 

(including property of County) and all other types of claims resulting from the actual or alleged 

negligence, misconduct, or fault of Contractor resulting from the acts or omissions of Contractor, its 

employees, agents, or subcontractors in the performance of the contract. 

Contractor shall do nothing to prejudice County’s right to recover against third parties for any loss, 

destruction, or damage to County property, and shall at County’s request and expense, furnish 

reasonable assistance and cooperation, including assistance in the prosecution or defense of suit 

and the execution of instruments of assignment in favor of County in obtaining recovery. In any 

instance where Contractor has accepted a tender from County, Contractor agrees to update County 

during the course of the litigation and to timely notify County of any issues that may involve the 

independent negligence of County that is not covered by the tender. 

Without limiting the foregoing, Contractor shall, without limitation, at its expense defend County 

against all claims asserted by any person that anything provided by Contractor infringes a patent, 

copyright, trade secret, or other intellectual property right and shall, without limitation, pay the 

costs, damages, and attorneys’ fees awarded against County in any such action, or pay any 

settlement of such action or claim. Each party agrees to notify the other promptly of any matters to 

which this provision may apply and to cooperate with each other in connection with such defense 

or settlement. If a preliminary or final judgment shall be obtained against County’s use or operation 

of the items provided by Contractor hereunder or any part thereof by reason of any alleged 

infringement, Contractor shall, at its expense and without limitation, either (a) modify the item so 

that it becomes non-infringing; or (b) procure for County the right to continue to use the item; or 

(c) substitute for the infringing item other item(s) having at least equivalent capability; or (d) 

refund to County an amount equal to the price paid, less reasonable usage, from the time of 

installation acceptance through cessation of use, which amount shall be calculated on a useful life of 

not less than five (5) years, and plus any additional costs County may incur to acquire substitute 

supplies or services. 

County assumes no liability for actions of Contractor and shall not indemnify or hold Contractor or 

any third-party harmless for claims based on this Contract or use of Contractor-provided supplies 

or services. Neither party shall be liable for incidental, special, or consequential damages. 
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6.3 Force Majeure 

Except for payment of sums due, neither party shall be liable to the other nor deemed in default 

under this Contract if and to the extent that such party’s performance of this Contract is prevented 

by reason of force majeure. The term “force majeure” means an occurrence that is beyond the 

control of the party affected and occurs without its fault or negligence. Without limiting the 

foregoing, force majeure includes acts of God; acts of the public enemy; war; riots; strikes; 

mobilization; labor disputes; civil disorders; fire; flood; lockouts; injunctions-intervention-acts; or 

failures or refusals to act by government authority; and other similar occurrences beyond the 

control of the party declaring force majeure which such party is unable to prevent by exercising 

reasonable diligence. 

Force Majeure shall not include the following occurrences: Late delivery of equipment or materials 

caused by congestion at a manufacturer’s plant or elsewhere, or an oversold condition of the 

market; late performance by a subcontractor unless the delay arises out of a force majeure 

occurrence in accordance with this force majeure term and condition; or inability of either 

Contractor or any subcontractor to acquire or maintain any required insurance, bonds, licenses, or 

permits. 

If either party is delayed at any time in the progress of the work by force majeure, the delayed party 

shall notify the other party in writing of such delay as soon as is practicable and no later than the 

following working day, of the commencement thereof and shall specify the causes of such delay in 

such notice. Such notice shall be delivered or mailed via certified mail, return receipt requested, and 

shall make a specific reference to this article, thereby invoking its provisions. The delayed party 

shall cause such delay to cease as soon as practicable and shall notify the other party in writing 

when it has done so. The time of completion shall be extended by contract amendment for a period 

of time equal to the time that results or effects of such delay prevent the delayed party from 

performing in accordance with this Contract. 

Any delay or failure in performance by either party hereto shall not constitute default hereunder or 

give rise to any claim for damages or loss of anticipated profits if, and to the extent, that such delay 

or failure is caused by force majeure. 

6.4 Third Party Antitrust Violations 

Contractor assigns to County any claim for overcharges resulting from antitrust violations to the 

extent that those violations concern materials or services supplied by third parties to Contractor, 

toward fulfillment of this Contract. 

6.5 Care of County Property 

Contractor will be responsible for any damages to County property when such property is the 

responsibility of or in the custody of Contractor or its employees. 

ARTICLE 7 - WARRANTIES 

7.1 Liens 

Contractor warrants that the materials supplied under this Contract are free of liens and shall 

remain free of liens. 
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7.2 Quality 

Unless otherwise modified elsewhere in these terms and conditions, Contractor warrants that, for 

one (1) year after County's written acceptance of each location, the materials and workmanship 

shall be: of a quality to pass without objection in the trade under the contract description; fit for the 

intended purposes for which the materials are used; with the variations permitted by the contract 

and are of even kind, quantity, and quality within each unit and among all units; adequately 

contained, packaged, and marked as the contract may require; and conform to the written promises 

or affirmations of fact made by Contractor. 

7.3 Quality of Work 

Contractor shall be responsible for the professional quality and technical accuracy of the goods and 

services provided under this Contract. Services shall be performed in accordance with generally 

accepted professional and industry standards. All services shall conform to and be in compliance 

with applicable federal, state, and local statutes, rules, codes, laws, ordinances, regulations, and 

restrictions. Contractor shall work closely with County, and provide all reports and documents, 

including proposed corrective work through the Procurement Officer or their designee. 

7.4 Fitness 

Contractor warrants that any material supplied to County shall fully conform to all requirements of 

the contract and all representations of Contractor, and shall be fit for all purposes and uses 

required by the contract. 

7.5 Inspection/Testing 

The warranties set forth in paragraphs 7.1 through 7.4 of this section are not affected by inspection 

or testing of or payment for the materials by County. 

7.6 Compliance with Applicable Laws 

The materials and services supplied under this Contract shall comply with all applicable federal, 

state, and local laws, and Contractor shall maintain all applicable licenses and permit requirements. 

7.7 IT 508 Compliance 

Unless specifically authorized in the contract, any electronic or information technology offered to 

Gila County under this Contract shall comply with Section 508 of the Rehabilitation Act of 1973, 

which requires that employees and members of the public shall have access to and use of 

information technology that is comparable to the access and use by employees and members of the 

public who are not individuals with disabilities. 

7.8 Survival of Rights and Obligations After Contract Expiration or Termination 

All representations and warranties made by Contractor under this Contract shall survive the 

expiration or termination hereof. In addition, the parties hereto acknowledge that pursuant to 

A.R.S. § 12-510, except as provided in A.R.S. § 12-529, County is not subject to or barred by any 

limitations of actions prescribed in A.R.S. Title 12, Chapter 5. 

Contractor shall, in accordance with all terms and conditions of the contract, fully perform and shall 

be obligated to comply with all purchase orders received by Contractor prior to the expiration or 

termination hereof, unless otherwise directed in writing by the Procurement Officer including, 
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without limitation, all purchase orders received prior to but not fully performed and satisfied at the 

expiration or termination of this Contract. 

ARTICLE 8 - COUNTY'S CONTRACTUAL REMEDIES 

8.1 Right to Assurance 

If County in good faith has reason to believe that Contractor does not intend to, or is unable to 

perform or continue performing under this Contract, the Procurement Officer may demand in 

writing that Contractor give a written assurance of intent to perform. Failure by Contractor to 

provide written assurance within the number of days specified in the demand may, at County’s 

option, be the basis for terminating the Contract under the Uniform Terms and Conditions or other 

rights and remedies available by law or provided by the Contract. 

8.2 Stop Work Order 

County may, at any time, by written order to Contractor, require Contractor to stop all or any part 

of the work called for by this Contract for period(s) of days indicated by County after the order is 

delivered to Contractor. The order shall be specifically identified as a stop work order issued under 

this clause. Upon receipt of the order, Contractor shall immediately comply with its terms and take 

all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order 

during the period of work stoppage. 

If a stop work order issued under this clause is cancelled or the period of the order or any extension 

expires, Contractor shall resume work. The Procurement Officer shall make an equitable 

adjustment in the delivery schedule or contract price, or both, and the contract shall be amended in 

writing accordingly. 

8.3 Non-Exclusive Remedies 

The rights and remedies of County under this Contract are not exclusive. 

8.4 Nonconforming Tender 

Materials or services supplied under this Contract shall fully comply with the Contract. The delivery 

of materials or services or a portion of the materials or services that do not fully comply constitutes 

a breach of contract. On delivery of nonconforming materials or services, County may terminate the 

Contract for default under applicable termination clauses in the Contract, exercise any of its rights 

and remedies available at law or in equity, or pursue any other right or remedy available to it. 

8.5 Right of Offset 

County shall be entitled to offset against any sums due to Contractor, any expenses or costs 

incurred by County, or damages assessed by County concerning Contractor’s nonconforming 

performance or failure to perform the Contract, including expenses, costs, and damages described 

in the Uniform Terms and Conditions. 

ARTICLE 9 - CONTRACT TERMINATION 

9.1 Cancellation for Conflict of Interest 

Pursuant to A.R.S. § 38-511, County may cancel this Contract within three (3) years after contract 

execution without penalty or further obligation if any person significantly involved in initiating, 
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negotiating, securing, drafting, or creating the Contract on behalf of County is or becomes at any 

time while the Contract or an extension of the Contract is in effect an employee of or a consultant to 

any other party to this Contract with respect to the subject matter of the Contract. The cancellation 

shall be effective when Contractor receives written notice of the cancellation unless the notice 

specifies a later time. 

9.2 Gratuities 

County may, by written notice, terminate this Contract, in whole or in part, if County determines 
that employment or a gratuity was offered or made by Contractor or a representative of Contractor 

to any officer or employee of County for the purpose of influencing the outcome of the procurement 

or securing the Contract, an amendment to the Contract, or favorable treatment concerning the 

Contract, including the making of any determination or decision about contract performance. 

County, in addition to any other rights or remedies, shall be entitled to recover exemplary damages 

in the amount of three (3) times the value of the gratuity offered by Contractor. 

9.3 Suspension or Debarment 

County may, by written notice to Contractor, immediately terminate this Contract if County 

determines that Contractor has been debarred, suspended, or otherwise lawfully prohibited from 

participating in any public procurement activity including, but not limited to, being disapproved as 

a subcontractor of any public procurement unit or other governmental body. Submittal of an offer 

or execution of a contract shall attest that Contractor is not currently suspended or debarred. If 

Contractor becomes suspended or debarred, Contractor shall immediately notify County. 

9.4 Termination for Convenience 

County reserves the right to terminate the Contract, in whole or in part at any time, when in the 

best interests of County without penalty or recourse. Upon receipt of the written notice, Contractor 

shall stop all work, as directed in the notice, and notify all subcontractors of the effective date of the 

termination and minimize all further costs to County. In the event of termination under this 

paragraph, all documents, data, and reports prepared by Contractor under the contract shall 

become the property of and be delivered to County upon demand. Contractor shall be entitled to 

receive just and equitable compensation for work in progress, work completed, and materials 

accepted before the effective date of the termination. 

9.5 Termination for Default 

County reserves the right to terminate any part or all of this Contract if Contractor fails to carry out 

any term, promise, or condition of the Contract. County will issue a written Notice of Default to 

Contractor if, in the opinion of County, Contractor: 

A.   Is or becomes insolvent or is a party to any voluntary bankruptcy or receivership 

proceeding, makes an assignment for a creditor, or there is any similar action that affects 

Contractor's capability to perform under the Contract. 

B.   Is the subject of a petition for involuntary bankruptcy not removed within sixty (60) days. 

C.   Fails to obtain and/or keep any required insurance policies in full force and effect at all 

times during the term of the Contract. 
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D.   Provides services that do not meet the requirements of the Contract or conducts business 

in an unethical or illegal manner. 

E.   Fails to complete the required work or fails to perform required services within the time 

frame stipulated. 

F.   Fails to materially perform or comply with the terms and conditions of the Contract. 

Failure of Contractor to remedy any problems noted by the deadline set in the Notice of Default or 

to otherwise bring performance to satisfactory levels that are within the requirements of the 

Contract shall give County cause to cancel this Contract. 

If County terminates the Contract, Contractor will be provided with a written notice that specifies 

the effective date of the termination. After receipt of the Notice of Termination, Contractor agrees to 

perform under the terms and conditions of this Contract up to and including the date of termination 

as though no termination has been made. In addition, Contractor shall deliver to the Procurement 

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

materials accumulated in performing this Contract, whether completed or not. 

If the Contract is terminated for default, County reserves the right to purchase the goods and/or 

services required under the Contract from the open market, to complete required work itself, or 

have it completed at the expense of Contractor. 

County may recover any excess costs by (1) deduction from an unpaid balance due to Contractor; 

(2) collection against the offer and/or performance security, if any; (3) collection against liquidated 

damages (if applicable); or (4) a combination of the aforementioned remedies or other remedies as 

provided by law. 

9.6 Continuation of Performance Through Termination 

Contractor shall continue to perform, in accordance with the requirements of the Contract, up to 

the date of termination, as directed in the termination notice. 

ARTICLE 10 - CONTRACT CLAIMS 

All claims and controversies shall be subject to the Gila County Procurement Policy. 

ARTICLE 11 - ARBITRATION AND DISPUTE RESOLUTION 

In the event of a dispute arising out of this Contract, the parties shall first meet and confer in a good 

faith effort to resolve the dispute. No provision of this Contract shall require arbitration upon 

County except by County's express written consent given subsequent to the execution of the 

Contract. However, if both parties agree, disputes may be resolved through arbitration. The dispute 

shall be resolved as provided for in A.R.S. § 12-1501, et seq. If the parties are unable to resolve the 

dispute through the meet and confer process or agreed arbitration, the Gila County Superior Court 

is the proper forum for resolution of the dispute. Contractor shall continue to render the services 

required by this Contract without interruption, notwithstanding the provisions of this Article. 

SPECIAL TERMS AND CONDITIONS 

ARTICLE 12 - INSURANCE REQUIREMENTS 
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12.1 Insurance Requirements 

Contractor and subcontractors shall procure and maintain until all their obligations have been 

discharged, including any warranty periods under this Contract are satisfied, insurance against 

claims for injury to persons or damage to property which may arise from or in connection with the 

performance of the work hereunder by Contractor, their agents, representatives, employees, or 

subcontractors. 

The insurance requirements herein are minimum requirements for this Contract and in no way 
limit the indemnity covenants contained in this Contract. County in no way warrants that the 

minimum limits contained herein are sufficient to protect Contractor from liabilities that might 

arise out of the performance of the work under this Contract by Contractor, their agents, 

representatives, employees, or subcontractors, and Contractor is free to purchase additional 

insurance as may be determined necessary. 

Contractor shall provide coverage with limits of liability not less than those stated below. 

12.2 Commercial General Liability - Occurrence Form 

Policy shall include bodily injury, property damage, and broad form contractual liability coverage. 

 General Aggregate $2,000,000  

 Products - Completed Operations Aggregate $1,000,000  

 Personal and Advertising Injury $1,000,000  

 Each Occurrence $1,000,000  

  

The policy shall be endorsed to include the following additional insured language: "The County of 

Gila shall be named as an additional insured with respect to liability arising out of the 

activities performed by, or on behalf of, the Contractor." 

12.3 Workers' Compensation and Employers' Liability 

 Workers' Compensation Statutory  

 Employers' Liability   

    Each Accident $100,000  

    Disease - Each Employee $100,000  

    Disease - Policy Limit $500,000  

  

Policy shall contain a waiver of subrogation against the County of Gila. 
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12.4 Automobile Liability 

Bodily injury and property damage for any owned, hired, and non-owned vehicles used in the 

performance of this Contract. 

 Combined Single Limit $1,000,000  

  

Policy shall be endorsed to include the following additional insured language: "The County of Gila 

shall be named as additional insured with respect to liability arising out of the activities 

performed by, or on behalf of, the Contractor, including automobiles owned, leased, hired, or 

borrowed by the Contractor." 

12.5 Cyber Liability 

 Each Claim $1,000,000  

 Annual Aggregate $2,000,000  

  

Coverage shall include liability arising from unauthorized access to, disclosure of, or loss of data, 

network security failures, and breach notification and response costs. Coverage shall include 

technology errors and omissions arising from Contractor's design, installation, programming, and 

configuration of the systems. In the event that the cyber liability insurance required by this 

Contract is written on a claims-made basis, Contractor warrants that any retroactive date under the 

policy shall precede the effective date of this Contract; and, that either continuous coverage will be 

maintained or an extended discovery period will be exercised for a period of two (2) years 

beginning at the time work under this Contract is completed. 

12.6 Additional Insurance Requirements 

The policies shall include, or be endorsed to include, the following provisions: 

A.   On insurance policies where the County of Gila is named as an additional insured, the 

County of Gila shall be an additional insured to the full limits of liability purchased by 

Contractor even if those limits of liability are in excess of those required by this Contract. 

B.   Contractor's insurance coverage shall be primary insurance and non-contributory with 

respect to all other available sources. 

C.   Coverage provided by Contractor shall not be limited to the liability assumed under the 

indemnification provisions of this Contract. 

12.7 Notice of Cancellation 

Each insurance policy required by the insurance provisions of this Contract shall provide the 

required coverage and shall not be suspended, voided, cancelled, reduced in coverage, or endorsed 

to lower limits except after thirty (30) days' prior written notice has been given to County. Such 

notice shall be sent directly to Gila County Procurement, 1400 E Ash St, Globe AZ 85501 and 

shall be sent by certified mail, return receipt requested. 
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12.8 Acceptability of Insurers 

Insurance is to be placed with insurers duly licensed or approved unlicensed companies in the State 

of Arizona with an "A.M. Best" rating of not less than B+ VI. County does not warrant that the above-

required minimum insurer rating is sufficient to protect Contractor from potential insurer 

insolvency. 

12.9 Verification of Coverage 

Contractor shall furnish County with certificates of insurance (ACORD form or equivalent approved 
by County) as required by this Contract. The certificates 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 are to be received and approved by County before work commences. 

Each insurance policy required by this Contract must be in effect at or prior to commencement of 

work under this Contract and remain in effect for the duration of the project. Failure to maintain 

the insurance policies as required by this Contract or to provide evidence of renewal is a material 

breach of contract. 

All certificates required by this Contract shall be sent directly to Gila County Procurement, 1400 

E Ash St, Globe AZ 85501 or emailed to procurement@gilacountyaz.gov. The County project, 

contract number, and project description shall be noted on the certificate of insurance. County 

reserves the right to require complete, certified copies of all insurance policies required by this 

Contract at any time. 

12.10 Subcontractors 

Contractor's certificate(s) shall include all subcontractors as additional insured under its policies or 

Contractor shall furnish to County separate certificates and endorsements for each subcontractor. 

All coverages for subcontractors shall be subject to the minimum requirements identified above. 

12.11 Approval 

Any modification or variation from the insurance requirements in this Contract shall be made by 

County Attorney, whose decision shall be final. Such action will not require a formal contract 

amendment but may be made by administrative action. 

ARTICLE 13 - NOTICES 

All notices or demands upon any party to this Contract shall be made in writing, unless other forms 

are designated elsewhere, and shall be delivered in person or sent by mail addressed as follows: 

 Justice AV Solutions Inc. 

 Attn: Shelly Knopf 

 13020 Middletown Industrial Boulevard 

 Louisville, Kentucky 40223 

 Gila County 

 Attn: County Manager 

 1400 East Ash Street 

 Globe, Arizona 85501 

  

mailto:procurement@gilacountyaz.gov
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An authorized Procurement Officer and an authorized Contractor representative may change their 

respective person to whom notice shall be given by written notice to the other and an amendment 

to the Contract shall not be necessary. 

ARTICLE 14 - PAYMENT/BILLING 

14.1 Contract Amount 

Contractor shall be paid an amount not to exceed $662,647.33 for completion of all work described 

in the Scope of Work. The amount payable for each location is the total shown on that location's 

proposal in Exhibit "A." Each total includes all equipment, labor, shipping, and applicable 

transaction privilege tax, and no other charges shall be added. 

No deposit or advance payment shall be made. Contractor may invoice for a location only after the 

County has accepted that location in writing under the Testing and Acceptance provision in the 

Scope of Work. Each invoice shall identify the location and proposal number. 

The Contract Amount shall not be increased except by written Contract Amendment executed in 

accordance with Article 5. 

14.2 Invoice Instructions 

All invoices shall be submitted to Gila County Accounts Payable, 1400 E Ash St, Globe AZ 85501 and 

include the following information: 

• Purchase Order Number 

• Contract Number 

• Invoice Number 

• Service Location 

• Vendor Name and Address 

• Description of Service including date(s) of service 

14.3 Alterations to Scope of Work 

Any alterations to the Scope of Work resulting in a change in cost must have prior written approval 

by County. Any unauthorized work may result in nonpayment to Contractor. 

14.4 Payment Terms 

Gila County employs a "Net 15" payment term for services, meaning the payment will be issued 

fifteen (15) days from the date County receives the invoice from Contractor. Purchase orders sent 

to Contractor reflect these terms and conditions. 

14.5 IRS Form W-9 

Contractor shall have a current IRS Form W-9 on file with County unless not required by law. 

County shall not remit payment if Contractor does not have a current W-9. 

ARTICLE 15 - TERM 
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15.1 Term 

This Contract commences upon execution by the County and remains in effect through June 30, 

2027 unless terminated earlier pursuant to this Contract. 



IN WITNESS WHEREOF, the parties have caused this Contract to be executed by their duly authorized 

representatives as of the Execution Date. This Contract may be executed in one or more counterparts, 

including by electronic signature, each of which shall be deemed an original, and all of which together shall 

constitute one and the same instrument. 

**signature_217476** 

SIGNATURE 

Tim R. Humphrey 

FULL NAME 

**date_signed_217476** 

DATE SIGNED 

Chairman, Gila County Board of Supervisors 

TITLE 
 

  **signature_217477** 

SIGNATURE 

 

FULL NAME 

**date_signed_217477** 

DATE SIGNED 

 

TITLE 
 

**signature_217479** 

ATTEST: 

Charlotte Asrarynezami 

FULL NAME 

**date_signed_217479** 

DATE SIGNED 

Clerk of the Board of Supervisors 

TITLE 
 

   

**signature_217478** 

APPROVED AS TO FORM: 

Joe A. Albo 

FULL NAME 

**date_signed_217478** 

DATE SIGNED 

Gila County Attorney's Office 

TITLE 
 

   

 



Exhibits List 

A - JAVS Proposals 



Exhibit A  

 JAVS Proposals 
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��h��-� � Q�� (( Q�� ((C:i/9/jk lmnô p̀oo�CU[q�@UT[?F?T@?�>�8r=�SCB�BF.V_?<8=>8=B@
������	
�����N��I��-�������Y-����hsH������N������Z � Q�Rt�� �� Q�Rt�� ��<8=>.@FUT>m̀]]����� ��L��N��������'�X	R��'e����c
�#�g
��e��������!�I���,��M#��������s���!R����'���
�e�����	��H���R�X	�e�����I��� � Q��� �� Q��� ��<8=>E@>BV��'$���������
��$�+O$������J�e�������HH
s � Q��� �� Q��� ��<8=>=\SB>ECqm\V8
����O�gd����'I+	����$��
�O$�����
��'$��H
�s������������
�	��H��� � Q��� (( Q��� ((<8=>T[\V]̂_>̀4FUBabX���c
�#d�e���	
+�"�����N������������d�I����f�������)P�O�NJ��H����O$���I�g
�������
��h��-� � Q�� (( Q�� ((<8=>F_u\V4>Bab"sH��LP�&+��e
���!R��)�	vP������I�HH��������
�$�N���
 �,� Q� �� Q�)� ��<8=>F_u>BT@LP&��XI�I�!H��������I�������� � Q, �� Q�� ��<8=>@8qu4>Sq4���	vP�I���N��s�&����J��
����"�������e����Y�"eZ�I�g
��-���$����"����!��������H����,,���Ow �"J�����g
�����e
���!�L���������
���f������I���N��s�&�M
�������
� �,� Q� &� Q(& ��T>EUTU4F.@?>x̀ ŷ>_F??TI��&�e���J�$������s���������h�'�P���� � Q� ,� Q� ,�<8=>@8qu>Sq4>F<zxI	"&�L��,�I��!H'G��I�������� � Q� �, Q� t�C:i/9/jk lzn{uup]̂�?2S.4E?Tq�F8@b�|�8@@?CCUF.?C<8=>4qFb>m]���L��e����g
��L�

��N�L��h����J����h��N�c�����}�L����$����$�H�J~��� (��O��NJ�~��, (��v���J~��� ,(� � Q�R��� �� Q�R��� ��<8=>4qFb>FFm]L�������
�h���-���e"L��H����g
�����h � Q() �� Q() ��<8=>SqF]>E4O�
-�$�H�JR����N
��L��h��H�����J�
- � Q&, �� Q�&� ��<8=>=q[]��P��N����N
��M���H!����L��h��
��h�e��-������ � Q�� �� Q&� ��



��������	
���
����������������
���������������
��
���������

�������������������������� �	
� ��!"�#��$�%�&�'�((�)�� *����%�	
*'��(�(&+�)+���&

&��,�&

-./0 1.2 3456/ 7089:.;7<=>?@AAABCDEFG�H����
	�(���I������J� � K�HLL� �� K�HLL� ��;7<=MN=@AA=<3O=@F
������
�P��Q�������J���������R����S�	
�!���!�T�����U����V��
��� � K��� �� K��� ��O9W.8.XY Z[\]F]̂@[�_/̀645a.58:bPc�dT"��T�JJ�ed;7<=Of5aa5:g�S�RR��U � K�HL�� �� K�HL�� ��EXW84 )� K�)L �� K��H)�� ��O9W.8.XY KhhH(�h )LC8.XY�CXi�jk̂klm KhHh�L )LC8.XY K)LH&L� h�O5g:X.94/ _X./



�����������	
��
�������������������������������� �!��"�����#�$%&%$����������������'�(�#��#����#� )*+,-.+/��.0�1�2�13142�5/3�/33��)	6*7.��89,+�:*;�<3�=8>?���
5<@5�

�;.?.A7.+�B>/�C.99>�DA*0: �!��"���E�'�������!F�G�"�<313�),++9.7*HA�IA+6?7;,89�B9J+�*6,?J,99.2�DK��311<�L�M531N�1��
�@��HHHOP8J?OQ*R� HHHOP8J?OQ*R



��������	
���
����������������
���������������
��
���������

�������������������������� �	
� ��!"�#��$�%�&�'�((�)�� *����%�	
*'��()�+,�,���&

���-�&

./00�12 34/5�12 161789�
��:����;���<������:���������=�	�>�������9
�?��	@�)AA��������������� B(�C��) )���ADE�B��C++( +�3F0GH�IG5 JK2LG�MN5/OFL/2P�QFLG 6552OLKP/LR�SKTUGO 1GOTH VOGWF/0/PX�YFXG�>�

;����<- ��,��,���& Z[['A�+A� \����� \��'[�����
��]�̂�]�6O_GO�S2LGH9�
��:����;�̀�9
�?��a�]����
���������:�������b������������	
���;���! a��������(�'�"���c�d�a��������(��+��<������(�̀����
���������-����"�?
���-����>�����]�����������
��>���;���!�����<>�����̀�e����cAd��������̀����]�C�̂������C�a�]>�����C���-�����C����]��	<<����>C���������c�d���'f�����
���?������;�!����<>�����-����>��g��;������a���-����!����'��!���	!<����������������������
��]��<��h���	����������������]��;���!'������������<������-�����������!�
�������>����!��������i$�:�!�����̀�e����cAd����]�C�̂������C�����"�?
�C�����"�?
�C�Z����

���������̀��������>�������j����������]�

��;�!�������Z�
���������!��]�̀��>������������������������!�������"�?���<��<�:��������������?��>�
�����?
���c��?
����<�?�#��d��-�����-�������]�c
������?���]�d�̀��>��@��!����������-�������]������������������������

���?;��>��g��]�"�
����-�������]��k�:�����
�$��h�"���><���
�-������]�=b��<!����a��h�̀��������>���#�����]����h�̀�
���������������!�������>����������!\���E�">�����]���;<���

;�������>���;���!�����>�����������! �">������!����
�����������>��
�����
���
��-��>�������>���� �">������!�>�������
��l���^������;�������<<����'�">���;���!���

����
�����';����<���������
�?�� �Z�]���]����>����
���<<������

�?�<��������-����';����<���'�����

������-�������?
��>�����]������;���!���g���!���� �">������<���-����h���������>������

�����C����f]�������C�������]C������������]���
���������>��i$�	���!����������>��]�a�������]��;���! mLGT JLR VO/nG 7T2KPL7om6�p7mS�q6pV6SMS13�r6I�3Ym1qsmSt�u�3mtS78�I6v1mStw7xy7om6y3Myz{|�	
��	}�Z�	�������#���c��d������<>������<���C�c��d�:��f]���?
��Z��<���C�c��#��dC�c�d���':>����
�����	�����Z��<��� � B�C��� �� B�C��� ��w7xy7om6y3My7vo��	�#�
���;���<������'�� � B�A� �� B+A� ��w7xyqMS1I6ysQo�	
��i$������������>���),����C�&,������ci$'�$�,i$��d � BAC��� �� BAC��� ��w7xy7xmoyz{|~	
�}�
����������>��]���-����� � B&C��� �� B&C��� ��w7xyt3zz�8Vyz||S73�&'[����+&̂ �[�=,[�=��9�]�?���=�>��������!���]��������> � B�(� �� B�(� ��w7xy13QyQqVQ$:�<�����������?������-���"�$��������('����$: � B��� (( B��� ((w7xy13QyIp�"�$��������a��h���������� � B��( (( B��( ((w7xy{�yz����	:,$:�[�������<<
;C���Z��<��C�&��̂C����
$:C�A�	 � B�) �� B�) ��



��������	
���
����������������
���������������
��
���������

�������������������������� �	
� ��!"�#��$�%�&�'�((�)�� *����%�	
*'��()�+,�,���&

���-�&

./01 2/3 45670 819:;/<8=>?@>ABB>.4>A�C�C�����D�����������ED�!F���G����H�I��D�J�!��K���D�����

���I��
���L�����M��������H�N����O�'��P	L�D�������N����O�'���	L������
�
��O��'����
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��	#���m������n���n
��!����e_�������_���-��������o��m
��e�
���e�������̀�m������-��������̀�����!�
��'��
����d$���������� � F�(f �� F�̀�)f ��<8=>4[p>8Û��'����q
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����u�"gv�g���S�U�m
��'��
��Z � V& (( V�� ()O8PQM8_E4Q̂_4���	xr�U���T��n�&����S��
����"�������g����u�"gv�U�m
��-���$����"����!��������]����ii���st �"S�����m
�����g
���!�R���������
���o������U���T��n�&�h
�������
� �i� V� &� V(& ��



��������	
���
����������������
���������������
��
���������

�������������������������� �	
� ��!"�#��$�%�&�'�((�)�� *����%�	
*'��())+,�,���&

���-�&

./01 2/3 45670 819:;/<8=>?8@A>B@4>C<DEF	"&�G��H�F��!I'J��F�������� � K� �H K� +�L>MNLN4C.?O>EPQR>SCOOLF��&�T���U�$������V���������W�'�X���� � K� H� K� H�Y:Z/9/[\ ]̂_̀Pab̂Q�YNBLc�CO.LdNC?OMOL@<8=>Y8>aDR�!����	!I���FU����
����e����	!I
�f�������g���h��W���II������ � K�iH�� �� K�iH�� ��Y:Z/9/[\ ]̂_ERRbRR�8YY.Y@Oc�j.Y@OL.LS�YkY@OM�>�lam�nOj@�48?o�CO?O.=OCY�<8=>.C@P>n4a	��������
�������p��V���!�-��������!����!��I����H��I��I
� � K�i(�) H� K�i(�) H�<8=>ML@>nT����"U����'��#����������FF"
�������'�
��W � K+� �� K+� ��<8=>?8@A4>B@4���	eX�F���p��V�&����U��
����"�������T����q�"Tr�F�h
��-���$����"����!��������I����HH���st �"U�����h
�����T
���!�G���������
���f������F���p��V�&�u
�������
� �H� K� &� K(& ��<8=>?8@A>B@4>C<DEF	"&�G��H�F��!I'J��F�������� � K� �H K� +�L>MNLN4C.?O>EPQR>SCOOLF��&�T���U�$������V���������W�'�X���� � K� H� K� H�<8=>8Bc.N>?8njO���	eX���F��������������F�II��i��U��
����T
���!i�����������Fq��r���F�T�'�eU�������W�� �H� K� �� K�( H�Y:Z/9/[\ ]a_̂DvbaR�wc�?8MOC8Y�x�8??OYYNC.OY<8=><?>aPwc�	
���F'��s$�g
�#�F�! H K(�� �� K�iH�� ��<8=>=Y>MEER>EH'H�!!�
���-���
�g� &�F�����������U�	���'�����qg���s$�F�!���r � K�H� �� K�i��� ��<8=>=Y>MaQ̂a>DM4� )y)!!�F��
���-���
�	���'�G������� � K�H� �� K�H� ��<8=>ML@>zT����"U����'��#����������FF"
�������'eU��� H K+� �� K�H� ��<8=>CSAwc4>njo"VI��GX�&,��T
���!i��)�	eX������F�II��������
�$�p���
 +H� K� �� K(�H ��<8=>CSA>nL?GX&��{F�F�!I��������F�������� �� KH �� KH� ��<8=>Y4O8oOC>?8njO�)�X�p������������I��W���F�h
�i�T
���!�G���� +H� K� �( K�(� H�Y:Z/9/[\ ]v_PEvbER�dOOc�@N�O|.Y@.LS�}�NdO�MNL.@NC



��������	
���
����������������
���������������
��
���������

�������������������������� �	
� ��!"�#��$�%�&�'�((�)�� *����%�	
*'��())+,�,���&

���-�&

./01 2/3 45670 819:;/<8=>?@>AB��'$���������
��$�,C$������D�E�������FF
G � H��� �� H��� ��<8=>IJKBLMN>O4PQARST���U
�#V�E���	
,�"�����W������������V�X����Y�������)Z�C�WD��F����C$���X�[
�������
��\��-� � H�� (( H�� ((<8=>PN]KB4>ARS"GF��̂Z�&,��E
���!_��)�	̀ Z������X�FF��������
�$�W���
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�#o�T���	
,�"�����P������������o�I����p�������)G�l�Pm��J����l$���I�R
�������
��Q��.� � K�� (( K�� ((=9>?@ABnd5?CON"fJ��FG�&,��T
���!S��)�	qG������I�JJ��������
�$�P���
 �-� K� �� K�)� ��=9>?@AB?CDEFG&��HI�I�!J��������I�������� � K- �� K�� ��=9>?E9aB5?ca5���	qG�I���P��f�&����m��
����"�������T����e�"Tg�I�R
��.���$����"����!��������J����--���lr �"m�����R
�����T
���!�F���������
���p������I���P��f�&�j
�������
� �-� K� &� K(& ��D?k_D_5@/EM?s[̂]?A@MMDI��&�T���m�$������f���������Q�'�G���� � K� -� K� -�=9>?E9aB?ca5?@=tsI	"&�F��-�I��!J'u��I�������� � K� �- K� +�L;U0:0VW XtZvBB\Ŷ�aMOME_D̀ M@MDEM�?�aMOM5n_DM�/DaM@̀9EM=9>?a/Ea_ED?C"�
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��		�|��q�����������'�s�t�c��D � E�� �� E�� ��<8=>8V̂ >VRhJR�l���!����cCv����l'c��D�"����!����� � E�&( �� E�&( ��<8=>AVxgJĜv!������������
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