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from the existing, approved Workforce Education budget.

EXTITBITS: (List) ]

1. Proposed Agreement

BOARD ACTION: SOURCEOFADDITIONALINFORMATION:
Jeanette Johnson 754-321-5700
Ruby Crenshaw 754-321-0501
(For Official School Board Records' Office Only) Name Thone

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
Maurice L. Woods /W\ ..-U\J

Chief Strategy & Operations Officer

Office of Strategy & Operations

Approved in Open Board Meeting on:

By: : e .. School Board Chair

Font #4189
Revised 12112

RWR/MLW/RC:ak



AGREEMENT

THIS AGREEMENT is made and entered into as of this [ day of ‘P’f\’( ,
2014, by and between |

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBB(C”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

KIDDE FIRE TRAINERS, INC.
(hereinafter referred to as “KIDDE”),
whose principal place of business is
17 Phillips Parkway
Montvale, NJ 07645-1810

WHERFEAS, the Parties hereto desire to enter into a contractual agreement providing for
maintenance support services for the Live Fire Training System at the SBBC Fire Academy; and

WHEREAS, KIDDE is the manufacturer of the equipment and has the resources to
provide regularly scheduled support as well as unscheduled support services for the Fire Training
Equipment at SBBC’s Fire Academy; and

WHERFEAS, KIDDE has supplied a Proposal for Maintenance Support Services,
(hereinafter referred to as EXHIBIT A), for the FireTrainer T2000, to include: 250 (Auto), 250
(Tank) and 0100 (Tanker), Live Fire Training System located at the Broward County Fire
Academy. This proposal is incorporated by reference herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained

herein and other good and valuable consideration, the receipt and sufficiency of which is hercby
acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.0l  Recitals. The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

201 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agtreement, the term of this Agreement shall commence on April 1, 2014, or as specified by the
School Board and conclude on March 31, 2018.
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ARTICLE 2 — SPECIAL CONDITIONS, (Continued)

2.02  Planned (Preventive) Support. At predetermined intervals, KIDDE will
schedule a site visit and implement all scheduled adjustments and parts replacements to ensure
that the system is at a fully operational state.

2.03  Unplanned (Corrective) Technical Support. As necessary, KIDDE will
schedule a site visit to evaluate and repair the Fire Training Equipment. KIDDE will furnish all
parts, material and labor required.

2.04  Owner Responsibilities. SBBC will be responsible to: maintain a daily log of
equipment performance during training; perform all interim maintenance tasks described in the
Operation and Maintenance Manual and maintain a log of all tasks performed; and, use only
parts from the approved patts list provided in the Operation and Maintenance Manual.

2.05 Pricing Schedule.  The pricing schedule for the services to be provided to
SBBC by KIDDE will be per Section 8.1 of the KIDDE Proposal for Maintenance Support
Services, (EXHIBIT A).

2.06  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement; then
Second: KIDDE Proposal for Maintenance Support Services, (EXHIBIT A).

2.07 Agreement. This Agreement, when executed, together with the KIDDE
Proposal for Maintenance Support Services, (EXHIBIT A), attached hereto, as provided for by
this Agreement shall constitute the entire Agreement between both parties and this Agreement
may not be amended, modified, or terminated except by a written Agreement signed by the
parties hercto.

2.08 Inspection of KIDDE’s Records by SBBC. KIDDE shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All KIDDE’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verily any and all invoices, billings, payments and/or claims submitted by KIDDE or any of
KIDDE’s payees pursuant to this Agreement. KIDDE’s Records subject to examination shall
include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
KIDDE’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) KIDDIE’s Records Defined. For the purposes of this Agreement, the term “KIDDE’s
Records” shall include, without limitation, accounting records, payroll time sheets, cancelled
payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
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ARTICLE 2 — SPECIAL CONDITIONS, (Continued)

successful and unsuccessful  bidders), original estimates, estimating worksheets,
correspondence, change order files (including sufficient supporting documentation and
documentation covering negotiated settlements), and any other supporting documents that would
substantiate, reconcile or refute any charges and/or expenditures related to this Agreement.

{b) Duration of Right to Inspect. Ior the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to KIDDE’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and untif the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to KIDDE pursuant to this
Agreement.

() Notice of Inspection. SBBC’s agent or its authorized representative shall
provide KIDDE reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to KIDDE’s facilities and to any and all records related to this Agreement, and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by KIDDE to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any KIDDE’s claims for payment by SBBC.

) Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by KIDDE
in excess of two percent (2%) of the total billings under this Agreement, the actual cost of
SBBC’s audit shall be paid by KIDDE. I[f the audit discloses billings or charges to which
KIDDE is not contractually entitled, KIDDE shall pay said sum to SBBC within twenty (20)
days of receipt of written demand under otherwise agreed to in writing by both parties.

(£) Inspection of Subcontractor’s Records. KIDDE shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of
this section by insertion of such requirements in any written subcontract. Failure by KIDDE to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any
Payee’s costs from amounts payable by SBBC to KIDDE pursuant to this Agreement and such
excluded costs shall become the liability of KIDDE.

(h) Inspector General Audits.  KIDDE shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.
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ARTICLE 2 — SPECIAL CONDITIONS (Continued)

2.09 Notice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such until it is
changed by written notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Coordinator, Broward Fire Academy
McFatter Technical Center
6500 Nova Drive
Davie, Florida 33317

To KIDDE: Valerie L. Arsen, Customer Service Administrator
17 Phillips Parkway
Montvale, NJ 07645-1810

2,10 Background Sereening. KIDDE agrees to comply with all requirements of
Sections 101232 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the
background screening required by the referenced statutes and meet the standards established by
the statutes. This background screening will be conducted by SBBC in advance of KIDDE or its
personnel providing any services under the conditions described in the previous sentence.
KIDDE shall bear the cost of acquiring the background screening required by Section 1012.32,
Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement to
maintain the fingerprints provided with respect to KIDDE and its personnel. The parties agree
that the failure of KIDDE to perform any of the duties described in this section shall constitute a
material breach of this Agreement entitling SBBC to terminate immediately with no further
responsibilities or duties to perform under this Agreement. KIDDE agrees to indemnify and hold
harmless SBBC, its officers and employees from any liability in the form of physical or mental
injury, death or propetty damage resulting in KIDDE’s failure to comply with the requirements
of this Section or with Sections 1012.32 and 1012.465, Florida Statutes.

2.11  Indemnification. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any procceding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, I'lorida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.
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ARTICLE 2 — SPECIAL CONDITIONS (Continued)

b) By KIDDE: KIDDE agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs and expenses including
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay ot become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or
any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by KIDDE, its agents, servants or employees; the equipment of KIDDE, jts
agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of KIDDE or the negligence of KIDDE’s agents when acting within the
scope of their employment, whether such claims, judgments, costs and expenses be for damages,
damage to property including SBBC’s property, and injury or death of any person whether
employed by KIDDE, SBBC or otherwise,

2.12 Insurance Requirements. Minimum limits of insurance required are as follows:

(a) General Liability: Limits not less than $1,000,000 per occurrence for Bodily
Injury/ Property Damage; $1,000,000 General Aggregate. Limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Worker’s Compensation:  Florida Statutory limits in accordance with Chapter
440; Employer’s Liability limits not less than $100,000/$100,000/$500,000 (cach
accident/disease-each employee/disease-policy limit).

(©) Auto Liability: Owned, Non-Owuoed and Hired Auto Liability with Bodily Injury
and Property Damage limits of not less than $1,000,000 Combined Single Limit.
If Awardee does not own any vehicles, hired and non-owned automobile liability coverage in the
amount of $1,000,000 will be accepted. In addition, an affidavit signed by the Awardee must be
furnished to SBBC indicating the following;
(Awardee Name) does not own any vehicles. In the event insured acquires
any vehicles throughout the term of this agreement, insured agrees to provide proof of “Any
Auto” coverage effective the date of acquisition. (Fax affidavit with Certificate of Insurance to
SBBC Risk Management at 866-897-0424.)

() Acceptability of Tnsurance Carriers: The insurance policies shall be issued by
companies qualified to do business in the State of Florida. The insurance companies must be
rated at least A- VI by AM Best or Aa3 by Moody’s Investor Service,

(e) Verification of Coverage: Proof of the required insurance must be furnished by
an Awardee to SBBC Risk Management Department by Certificate of Insurance within 15 days
of notification of award. All certificates (and any required documents) must be received and
approved by SBBC before any work commences to permit Awardee time to remedy any
deficiencies. FAX CERTIFICATES OF INSURANCE TO SBBC RISK MANAGEMENT
AT 866-897-0424.

(H Required Conditions: Liability policies must contain the following provisions. In
addition, the following wording must be included on the Certificate of Insurance:
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ARTICLE 2 —~ SPECIAL CONDITIONS (Continued)

The School Board of Broward County, I'L, its members, officers, employees and agents are
added as additional insured. The endorsement # is;

All liability policies are primary of all other valid and collectable coverage maintained by the
School Board of Broward County, Florida,
(**Please include the Contract # and Title on the Certificate of Insurance.)

(Certificate Holder:  School Board of Broward County, 600 Southeast Third Avenue, Fort
Lauderdale, Florida 33301.)

(g) Cancellation of Insurance: Vendors are prohibited from providing services under
this contract with SBBC without the minimum required insurance coverage and must notify
SBBC within two business days if required insurance is cancelled.

Any questions as to the intent or meaning of any part of the above required coverage should be
submitted in writing to the Risk Management Department.

ARTICLE 3 — GENERAL CONDITIONS

3.01  No Waiver of Sovereign Immunity. Nothing herein is intended to serve
as a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or [imits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations
under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barred by any applicable statute of limitations.

3.02  No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions
to unemployment compensation funds or insurance for the other party or the other party’s
officers, employees, agents, subcontractors or assignees.

3.04 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance
of the parties’ respective duties, responsibilitics and obligations under this Agreement.
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ARTICLE 3 - GENERAL CONDITIONS, (Continued)

3.05 Termination. This Agreement may be cancelled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to KIDDE of its desire to
terminate this Agreement. In the event of such termination, SBBC shall pay KIDDE for all
services rendered through the effective date of termination.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attempting in good
faith to cure same, the time period shall be reasonably extended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting paity upon thirty (30)
days’ notice. This remedy is not intended to be exclusive of any other remedy, and each and
every such remedy shall be cumulative and shall be in addition to every other remedy now or
hereafter existing at law or in equity or by statute or otherwise. No single or partial exercise by
any party of any right, power, or remedy hereunder shalf preclude any other or future exetcise
thereof.  Nothing in this section shall be construed to preclude termination for convenience
pursuant to Section 3.05.

3.07  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penaity shall acerue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be
refunded to SBBC with interest calculated from the date of the erroneous payment or
overpayment. Interest shall be calculated using the interest rate for judgments under Section
55.03, Florida Statutes, applicable at the time the erroneous payment or overpayment was made
by SBBC.

3.09  Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d)
meet all requirements for retaining public records and transfer, at no cost, to SBBC all public
records in that party’s possession upon termination of its contract with SBBC and destroy any
duplicate public records that are exempt or confidential and exempt from public records
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ARTICLE 3 ~ GENERAL CONDITIONS, (Continued)

disclosure requirements.  All of such party’s records stored electronically must be provided to
SBBC in a format that is compatible with SBBC’s information technology systems. Each party
shall maintain its own respective records and documents associated with this Agreement in
accordance with the records retention requirements applicable to public records. Each party shall
be responsible for compliance with any public documents request served upon it pursuant to
Section 119.07, Florida Statutes, and any resultant award of attorney’s fees for non-compliance
with that law. Each party acknowledges that this Agreement and all attachments thereto are
public records and do not constitute trade secrets.

3.10  Student Records. Notwithstanding any provision to the contrary within this
Agreement, any party contracting with SBBC under this Agreement shall fully comply with the
requirements of Section 1002.22, Florida Statutes, or any other state or federal law or regulation

oy

itsell, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this
section, including, without limitation, defending SBBC and its officers and employees against
any complaint, administrative or judicial proceeding, payment of any penalty imposed upon
SBBC, or payment of any and all costs, damages, judgments or losses incurred by or imposed
upon SBBC arising out of a breach of this covenant by the patly, or an officer, employee, agent,
representative, contractor, or sub-contractor of the party to the extent that the party or an officer,
employee, agent, representative, contractor, or sub-contractor of the party shall either
intentionally or negligently violate the provisions of this section or of Section 1002.22, Florida
Statutes. This section shall survive the termination of all performance or obligations under this
Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.11  Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, tules and regulations in performing its duties, responsibilities and
obligations pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted to the jurisdiction of the
State courts of the Seventeenth Judicial Circuit of Broward County, Florida.

3.14  Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the partics agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.
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ARTICLE 3 - GENERAL CONDITIONS, (Continued)

3.15 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.16  Assignment. Neither this Agreement or any interest hercin may be assigned,
transferred or encumbered by any party without the prior written consent of the other party.
There shall be no partial aw&,nmenls of this Agreement including, without limitation, the partial
assighment of any right to receive payments from SBBC,

3.17 Incorporation by Reference. The KIDDE Proposal for Maintenance
Support Services, (ATTACHMENT A), is attached hereto and referenced herein shall be
deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this
Agreement and shall not be construed to create a conflict with the provisions of this Agreement,

3.19  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as il such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences,
clauses or provisions had never been included herein.

3.20  Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual
intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other,

3.21  Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto,

322 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.23  Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
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ARTICLE 3 - GENERAL CONDITIONS, (Continued)

labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without
untusual expense (“Force Majeure”). In no event shall a lack of funds on the part of either party
be deemed orce Majeure.

3.24  Survival. All representations and warranties made herein regarding
indemnification obligations, obligations to reimburse SBBC, obligations to maintain and aliow
inspection and audit of records and property, obligations to maintain the confidentiality of
records, repotting requirements, and obligations to return public funds shall survive the
termination of this Agreement.

3.25 Anuthority. Each person signing this Agreement on behalf of cither party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.
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IN WITNESS WHEREOF, the Partics hereto have made and executed this Agreement on the
date first above written.

FOR SBBC

(Corporate Seal) ‘_ THE SCHOOL BOARD OF BROWARD
COUNTY, FLO

By SR A
(PatriciaGood, Chir Lﬂ

Approved.as.ig Lo and Legal Content:

) 0" o‘i[fj;

Ofm,e of thc Gl 1[

ounsd
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FOR KIDDE
(Corporate Seal)

Kidde Fire Trainers, Inc.

ATTEST:
N
o , Secretary
-Or-
e ko
Witness

The Following Notarization is Required for Every Agrcement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses,

STATE OF ﬁ,/eu) j;F Sr:/(/

COUNTY OF E),o,?,an

The foregoing instrument was acknowledged before me this 27 day of
Februcvy ,20/Y by Welbiam B lane _of
/ Name of Person

Kodde Feore Trainers Tne, , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced Crnewn to me) as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: }ld/ééé
Sigﬁ;{ture Notary Public

l/feme L. Arsen- q-aéawsél

(SEAL) Printed Name of Notary

Notary’s Commission No.

VALERIE L. ARSEN-GROHOWSKI
1D # 2337261
NOTARY PUBLIC OF NEW JERSEY
My Commisston Exbires 11/18/2015
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EXHIBIT A



4
Kidde Fire Trainers, Ing,

’!f% - ¢
17 Phitips Parkwa é K dd F M
- @ Kidde Fire Trainers
Fax +1 201.300.8104 ’

wiwwy Klddeft.com -

14 Jannary 2014

Via Facsimile: kay.lloyd@browardschool.com
Refer t0: Pi4001-VA-14-3]

Norman Parisean, Lead Instructor

Broward County Fire Academy

2600 3.W. 718t Terrace

Davie, FL. 33314

Subject: Broward County Fire Academy, Maintenance Conlract Proposul

Enclosure 1: 1} Broward County Fire Acadeiny, Mainienance Contract Proposal
2) Kidde Fire Trainers Service Terms and Conditions

Pear Mr. Pariseam:

Kidde Fire Trainers is pleased to provide our price quote for maintenance support services for the Fire
Trainer®T2000, 0250 (Auto), 0250 (Tank) and 0100 (Tanker) Live Fire Training System at your facility.

As the designer, manufacturer and instafler of the Fire Traines®T2000, 0250 (Auto), 0250 {Tank) and 0100
(Tanker) Live Fire Training System, Kidde FT maintains (he resources, materials and equipment necessary to fully
service the trainer,

Should you have any questions, or if I may be of further assistance, please do not hesitate to call me at {2013 300-
8100, Extension 242.

Yours sincerely,

Votonie CE e

Vaulerie L. Arsen
Customer Service Administrator

This docwment includes information that is proprictary to Kidde Fire Tramers, Inc, that shall not be disclosed outside =«
of the addressees organization and will not be duplicated, used or disclosed - in whole or in part - for any reason
other than to evaluate our offering.



Enclosure 1

Document No: P14001-V A-14-31

PROPOSAL
for
'~ MAINTENANCE SUPPORT SERVICES

for the

FireTrainer®T2006, 0250 (Auto), 0250 (Tank) and 0100 (Tanker) Live Fire Training Systems

located at the
Broward County Firc Academy

2600 8.W. 71st Terrace
Davie, ¥, 33314

Prepared For:
Broward County Fire Academy

26060 S,W, 71st Terrace
Davie, FI. 33314

Prepaved By:
Kidde Fire Trainers
17 Philips Parkway
Montyale, NJ 07645-1810

14 Janunary 2014
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4.1

SCOPE

This document provides a description of the maintenance support services provided by Kidde FT, for the
Fire Trainer®T2000, (0250 (Auto), 0250 (Tank) and 0100 (Tanker} Live Fire lrammg System owned and
operated by the Broward County Fire Academy.

APPLICABLE DOCUMENTS
Kidde Fire Trainers supplicd Operation and Maintenance Manual for the Fire T raining Equipment,
MAINFENANCE FHILOSOPHY

Kidde Fire Trainers Technical Support Programs are designed to assist the Owner in the upkeep of the Fire
Training Equipnient by providing regularly scheduled support and unscheduled (cotrective) support, OF
eritical importance to the success of any trainer support program is the participation of the Owner’s training
and support personnel in keeping detailed records, regularly performing system checks, providing interim
maintenance and following troubleshooting procedures outlined in the Operation and Maintenance Manual.

SUMMARY OF PROVIDED SERVICES
Planned (Preventive) Support

At a predetermined interval, Kidde Fire Trainers will schedule a site visit bya tactory certified trained
technician to evaluate the Fire Training Equipment and implement all scheduled adjustiments and
preventive maintenance parts replacements to ensure that the system is at a folly operational state. This
service will include the following:

*  Check the operating performance of all fireplaces and make adjustments as required.
o Clean and/or replace all filler elements.

»  Inspect all fans aid blowers and Iubricate all bearings.

»  Inspect all pilot spark igniters and replace as required,

* Inspectall pilot spark flame rods and replace as required.

e Inspect the fuel controf station and make adjustments as required,

¢ Clean the fuel control station inlet strainer '

*  Inspect and calibrate all gas detection assemblies,

@  Inspect and adjust all smoke generators

*  Inspect the Programmable Logic Conitroller battery and replace as required.

*  Check and Confirm latest PLC Ladder Logic is installed (updates performed as required)
¢ Clean all equipment cabinets

Kidde Fire Trainers will provide Two (2) scheduled support visits per year at 6-month intervals. The
approximate length of cach visit will be Sdays.
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Unplanned {(Corrective) Technical Support

Upon receipt of a request from the Owner, Kidde Fire Trainers will schedule a site visit by a trained
technician to evalpate and repair the Fire Training Equipment. The complexity of the required repair will
determine the fength of the visil. Kidde Fire Trainers will furnish all parts, material, and labor required.
EXTENT OF COVERAGE

Items to be Maintained

Kidde Fire Trainers responsibility for Technical Support includes the Fire Training BEquipment hardware
and software provided by Kidde Fire Trainers as described in the Operation and Maintenance Manual. This
will include sofiware updates and reloading of PLC Ladder Logic code if it is lost duc to batiery failure
Exclusions

Kidde Fire Trainers will not be responsible for the following:

«  System hardware that has been abused or damaged.
¢ Loss of the Owner’s ability to train because of conditions beyond Kidde Fire Trainets control, .

Terms and Conditions

Kidde Fire Trainers Standard Terms and Conditions, attached hereto, are the applicable terms and
conditions to any resultant order. ' :

OWNER RESPONSIBILITIES

Consistently safe and reliable operation of the Fire Training Equipment depends on professional operation
and quality scheduled support by skilled operating and maintenance personnel. Kidde Fire Trainers,
therefore, requires the cooperation of the Owner in the following areas:

Routine Record Keeping

The Owner shall maintain daily fog of Fire Training Equipment performance during training.

Interim Maintenance

The Owner shall perform all interim maintenance tasks as described in the Operation and Maintenance
Manua) and maititain a log of all tasks performed, Owner will be responsible for keeping the equipment

and associated equipment rooms neat and clean. 1f Kidde Fire Trainers is required to perform scheduled
support, such as cleaning spilled smoke fluid frorn infernal components due to improper handling, Kidde
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Fire Trainers will bill the service at the rate outlined under unplanned corroctive maintenance to perform
the clean-up.

Approved Maferials

All parts required during interim maintenance of the Fire Training Equipment shall be selected in
accordance with the approved parts list provided in the Operation and Maintenance manual,

PERIOD OF PERFORMANCE

Kidde Fire Trainers will initiate Technical Support at the Owner’s facility following the receipt and
subsequent acceptance of a formal contract or purchase order. Coverage provided in accordance with the
plan and period stipulated in the contract or purchase order.

All equipment o be included under this agreement shall be listed on this agreement, and is subject to
inspectipn by Kidde Fire Trainers, prior to the commencement date,

All equipment two (2) years-or older will be subject to a pre-contract inspection charge. The inspection
charge is waived if the equipment meets Kidde Fire Trainers standards, The customer shall pay all charges
incurred in restoring the equipment to good operating condition at the standard Kidde Fire Trainers Time
and Material Pricing Structure listed below.

TECHNICAL SUPPORT PROGRAM PRICING STRUCTURE
Option 1

Kidde Fire Trainers proposal for our Technical Support Program for a four-year period starting 1 April
2014 wifl consist of the following:

*  Two (2) on-site schednie support visits.
*  On-call corrective support, as reguired,
» Required replacement parts.

Kidde FT°s firm fixed price for this program is $174,593.00 (One Hundred Seventy Four Thousand
Five Hundred Ninety Three Dollaxrs), Our price will remain valid for a period of 90 days. Invoices
submitted annuaily based on pricing table. Payment terms are Net 30 days.

Broward Pricing Schedule

Tota}
Year 1 4/1/14 - 3/31/15 341,733
Year 2 4/1/15 - 3/31/16 -$42,984 .
Year3 41716 - 3/31/17 44,274
Year 4 4/1/17 - 3/31/18 : $45,602
Total $174,593.00
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Accepted by:

Customer Signature

Print Name & Title

PO #: Date;
Billing Address: Shipping Address:
Contact:
.Phone: Fax:

TIME AND MATERIAL PRICING STRUCTURE

Unplanned (Corrective) Support (witheut coverage)

Costs are billed at the following rates:

Travel time

Labor

Parts and materials

Airfare

$140.00 per hour
$190.00 per hour
List minus 10%

Actual cost




KIDDE FIRE TRAINERS -~ SERVICE TERMS AND CONDITIONS

ARTICLE 1.  WORK Kidde Fire Tralners shall provide the
equipment, data, services andfor training listed in accordance with
Kidde Fire Trainers’ formal quotation, statement of work and
specifications.

ARTICLE 2: FACH ITIES FURNISHED BY BUYER Without cost

ta Kidde Fire Trainers, Buyer shall furnish the necessary site,

eagsements, facility, utillties, access and other to allow for the
proper mainteénance services to be provided, and water, air, fight,
and power at the localions of the work sufficlent for Kidde Fire

Trainers to fulfil its responsibility requiremants, identifiad in the

aforesaid Statement of Work {(Attachment 1), Buyer shall also

identify and provide such permits, priorities or other order of public
authorities as may bo necessary for Kidde Fire Trainers to
perform the maintenance work described in of the aforesaid

Statement of Work {Atfachment 1) on a non-interference basis.

Buyer agrees to provide a safe and secure workplace for Kidde

Fire Trainers' personnel including but not limited to:

(a) Buyer wiil provide us with an overview of the site hazards
prior to work beglhning;

(b} Buyer will provide ulifity and other systern connections in a
condlifion that is safe and properly locked/tagged oul in
accordance with appropriate OSHA regulations h order to
ensure the safoly of Kidde Fire Trainers personnel;

{c) Buyer wifl provide approptiate work area conlrols so as lo
prevent unauthorized access to the area where work being
performed by Kidde Fire Trainers personnel is occunring; and

(d) Buyer will remove and remediate any waste or hazardous
materials in accordance with applicable laws and regulations.

ARTICLE 3 BUYER'S REPRESENTATIVE Buyer shall provide

a representative authorized to act for Buyer under this contract.

The representative shall be available during normal working hours

as oflen as may be necessary to implement Buyers

responsibiiiies under this contract.

All formal correspondence under this contract shall be addressed

to and forwarded from the parties' representatives as identified

and to the addresses specified below:

BUYER:

Buyer To Provide Name and Address In Whiting

SELLER:
Contracie Program Manager
Kidde Fire Trainers, Inc.
17-Philips Parkway

Montvale, NJ 07645-1810 USA

ARTICLE 4. TIME QF COMPIETION Kidde Fire Trainers wil]
deliver the equipment, data andfor services to the Buyer's
dasignated site in accordance with schedule set forth in its
quotation.
ARTICGLE _5: DELAYS AND _FXTENSION  OF TIME
Notwithstanding any contract provisions to the contrary,
Contractor's acceplance is conditioned on being allowed
additional time for the performance of the Work due to delays
beyond its reasonable control including, bul not limited fo, the
Force Majeure events set forth In Article 13, andfor the act,
omission, neglect, faull or default of others not under the conirol
of Kidde Fire Trainers. The additional time allowed shall be, at a
minimura, a period equivalent to the delay.

: The price to
be paid by Buyer to Kidde Fire Tralners for the performancs of the
work specified in Article 1 hereof shell be as set forth in Kidde Fire
Trainers' guotation, which price Includes all taxes or confributions
at the present rate imposed by tho Federal or Stale governments
on Kidde Fke Trainers' payrol!s and compensation to its
employess. The conlract price is based on.one mobilization to
unfoad the material and another when Kidde Fire Tralners begins
installation.  Buyer shall be responsible for the cost of any
additional mohilizations fo the extent they are caused by the delay
of Buyer or its subcontractors. The cost of additional mobilizations
shall be set forth in Kidde Fire Trainers’ quotation,

Unless otherwise specified, the prices shown do not include any
other taxes. Unless prohibited by statute, Buyer agrees to pay to
Kidde Fire Trainers the amount of any Federal, State, City or other
tax that Kidde Firg Trainars may be reguired to pay on account of
the ownorship at the place of delivery, or the manufacture,
transportation, sale or use of the product which is the subject of
this order.

Paymants shall be made to Kidde Fire Trainers as set forh in
Kidde Fire Trainers guotation. Payment with respect to goods
ordered is due 30 days following mvoice by the Kidde Fire
Trainers, Buyer shall reimburse Kidde Fire Trainers for its
reasonable costs and expenses, cluding without limitation
atforney's fees, incurred in connection with the institution of legal
proceedings to collect any past due indebledness hereunder.

{a) These terms and conditions along with Kidde Fire Trainers
guotation shall constituie the entre agreement between the
paities with respect to the subject matter heregof,

(b} This contract shall supersede all prior oral and written

- agreements, communications and documents between the
parties with respect to the subject matter hereof.

(¢} No agreement or understanding in any way modifying these
terms and conditions will be binding upon Kidde Fire Trainers
unless made in writing and signed by an aulhorized
amployes of Buyer and Kidde Fire Trainers.

(d) The Invalidity, in whole or in pert, of any of the foregoing
articles or paragraphs of thege Terms shall not affect the

- remainder of such articles or paragraphs or any other article
ar paragraph of these Terms, which shall continue in full force
and effect,

ARTICLE &: INCREASE IN_GOST If the contract delivery

schedule is greater than twelve (12) months, the Contract Price

may be adjusted annually- on the anniversary of the execution
date to reflect Increases in material and labor costs, |If the

"Producer Commodity Frices for Metals and Metal Products

index" increases by 30% or more, the Kidde Fire Trainers

reserves the right to increase the contract price by 10%.

ARTICLE %: INSPECTION AND ACCEPTANCE

a) INSPECTION - During the progress of the work and up to the
date of equipment acceptance, Kidde Fire Trainers shall at all .
times afford the Buyer evary reasonable, safe and proper
opportunity for inspacting all work dons.,

b) ACCEPTANCE - Within five (5) days of complation of the
malntenance services, Kidde Fire Trainers shall notify Buyer in
wriling of the date completion. The Ceriificate of Acceptance,
included as Attachment 1, shall be signed by Buyer at successful
completion of each maintenance service.

Soptembor 2009



KIDDE FIRE TRAINERS- SERVICE TERMS AND CONDITIONS

{a) Kidde Fire Trainers warrants to Buyer that any part will be
free from defocts in materials or workmanship for a period of
three (3) months (but not longer than its useful life) from the
date of part shipment.

{b) Warranty adjustment

. If any defect appears within the warranty period, Buyer
shall immediately provide thcie Fire Trainers written
notice.

2. Buyer's sole and exclusiva remedy shall be for Kidde
Fire Trainers 1o repair or fuinish a replacement part for
any part, which, upon test and examination by Kidde [Fire
Trainers, proves defective within the above warranty.

{c) Exclusions from Warranty -

1. THE FOREGOING WARRANTIES ARE THE SOLE
AND EXCLUSIVE WARRANTIES GIVEN BY KIDDE

. FIRE TRAINERS IN CONNECTION WITH THE

©OSERVICES PERFORMED  AND  PRODUCTS
PROVIDED HEREUNDER, AND ARE i LIEL OF ALL
OTHER WARRANTIES OF ANY KIND, WHETHER
EXPRESS OR IMPLIED, ORAL OR WRITTEN, WHICH
ARE HEREBY DISCLAIMED AND EXCLUDED BY
KIDDE FIRE TRAINERS, INCLUDING WITHOUT
LIMITATION ANY WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR
LSE.

2. Kidde Fire Trainers will not be liable for any special or
consequential damages or for loss, damages or expense
directly or indirectly arising from the use and

© - maintenance of the Equipment or any inability to use

such equipment sither separately or in combination with

- any other equipment or material or from any other

cause, nor shall Kidde Fire Tralners be liable for

personal injury, death, or property damage arising from

or connected with the use or maintenance of the
Equipment made the basis of this agreament,

© 3. The warranty does not extend or apply to any part of

which the part or equipment has bsen subjected to

misuse, neglect, accldent, or improper use in violation of

any Kidde Fire Trainers’ operator's manual,

4. The warranty does not extend or apply to any part of
which the part or equipment has been repaired, altersd,
or disconnected by any parly other than Kidde Fire
Trainers unless under the direction of Kidde Fire
Trainers.

ARTICLE 11: INSURDNCE Kidde Fire Trainers shall carry

Contractor's Comprehensive Bodily injury and Property Damage

- Liability Insurance and shall comply with Worker's Compensation

Laws relating to the compensation of its Injured workmen and will

provide Buyer with a Cerlificate of Insurance upon request.

Buyer shall be responsible for and, at Buyers oplion and expense

ghall insure against theft, vandallsm or all other damage to,

destruction of and loss of use of Buyer's existing property and all
deliverable Ariicle 1 -equipment as well as Kidde Fire Trainers
property located on the Buyer's properly or in the Buyer's facility,

“due to fire or other perils, prior to, during or after acceplance,
however causad.

ABTICLE 12: LIMITATION OF LIABILITY. To the extent

parmitted by law, the aggregate liability of Kidde Fire Trainers

hereunder whether in contract, tort (including negligence) or
olherwise, will be limited to one Hmes the contract value,
provided however the foregoing limitation doses not fimit the

lighility of Kidde Fire Tramners for any Injury to, or death of a

person, caused by the gross negligence of Kidde Fire Trainers.

Under no circumstances shall either parly be liable for special,
indiract, or consequential damages of any kind inGlucling, but
not fimited to, loss of profits, loss of good will, loss of business
opportunity, additional financing costs of loss of use of any
equipment or property, whether in contract, tort ({including
negligence), warranly or otherwise. Kidde Fire Tralners will not
be liable for any breach of this Contract unless written notice of
the claim is given to Contractor within one (1) vear of the date of
the occorrence of the breach,
ARTICLE 1%  FORCE MAIEURE Undsr no circumstances
shall elthar parly be fiable for any loss, damage or detay due to
any cause beyond either parly’s reasonable control, including
but not limited fo acts of government, acts of terrorism, strikes,
lockouts, other labor disputes, fire, explosion, thefl, weather
damage, flood, earthquake, riot, civil commotion, war, mischief
or act of God. In the eévent of a force majeure claim by either
parly, Kidde Fire Trainers does not walve Buyer's duly to
comply with the terms of Article 6 or any other payment
schedule agreed upon by the partles,
: “Proprietary
information” shall mean all informatlon, data, manuals, drawings,
designs, or software disclosed by, authorized to be disclosed by,
or otherwise obtained from Kidde Fire Tralners, Inc., its affiliates
or subsidiaries, in connection with this contract (including the
Statement of Work)
Unless the Buyer has received Kidde Fire Trainers express
wrilten consent to the confrary, Buyer shall: (a) use the Proprietary
Information solely for the purposes of this contract, and not for any
other purpose  (including, without limitatlon,  designing,
manufacturing, or selling simifar equipment), (b) safeguard the
Praprietary Information to prevent its disclosuire to or use by third
parties, {6} not disclose the Proprietary Information to any third
party, and {d) nol reverse engineer, disassemble, or decomplle
the Proprietary Information. Except that with respect to (c), Buyer
may disclose Proprietary Information to a third party contracted by
Buyer to perform emorgancy repalr work for the Buyer, where the
item or process concerned is not otherwise reasonably within
Buyer's capabililies to enable timely performance of the work,
provided that the disclosure of information shall be made solely
for the purpose of repair work for Buyer and shail be provided
together with the tegend betow.
The altached legend (Attachment A) shall be completed and
included on any reproduction which includes any Proprietary
Information.
ARIICLE. . 15: SETTLEMENT OF DISPUIES. QR
DISAGEEEMENIS In the event of any dispute of disagreement
arising under this conlract, it is mutually agreed, that upon written
notice of either to the other parly, both Buyer and Kidde Fire
Trainers will attempt settle such dispute or disagreoment.
i bolh pariies agree thal a dispule or disagreement Is of such
nature that it cannot be seftled as provided for above, then by
mutual agreement of the parfles such dispute or disagreement
may be submitted to arbitration in accordance with the Rules of
the American Arbitratlon Assoctation In which event, the decision
of the avbitrators shall be final and binding upon both partles.
ARTICLE 16: GOVERNING L AWS The laws of the state of New
Jersey, USA excluding its conflict of laws provisions, shall govern
the terms of this Agreement and all rights and obligations
hereunder. No conflict of laws provislons will be applicable.
Provided that the dispute is not submitted to arbitration pursuant
to Arlicle 15, any disputes arising from this agreement shalf be
venued in the Courts of New Jorsey.




KIDDE FIRE TRAINERS- SERVICE TERMS AND CONDITIONS

ARTIGLE 17:  ASSIGNMENT Notwithstanding anything is this
agreement, Kidde Fire Tralners reserves thair right to assign the
duties under this agreement to an affiliate or subsidiary.

ARTICLE 18; EXPORT CONTRQL Buyer agrees to conduct

its operations under this Contract and perform all its

responsibliities in full compliance with export and otier foreign
trade controls under any applicable United States (U.S.) laws
resfricting sales or transfers to other countries or parties of
commodities, software, technology, or technical data. Any
other provision of this Contract to the contrary notwithstanding,
Buyer agrees that no commoditles, software, technology, or
technical data of 115, origin or with LLS. origin content will be
sold, exported, re-axported of transmitted except in full
~ compliance with all applicable laws, including all relevant 1.8,
government requirements. In addltion, Buyer shall comply with
all applicable laws, Including U.S. government requirements,
governing the transfer of information and items to U8,
embargoed and sanctioned counties and denied and
restricted parties. Any violation of this section, as determined
solely by Kidde Fire Trainers, shall be deemed a material
breach of this Contract,

ARTICLE 19: COMPIIANCE WITH LAWS Buyer represents,
wartants, cerlifies and covenants (collectively “Covenants”) that
it will comply with all laws applicable to the goods, sernvices
andfor the activities contemplated or provided under these
Terms, including, but not limited 1o, any natlonal, international,
federal, state, provincial or loecal law, ftreaty, convention,
protocel, common law, regulation, directive or ordinance and all
lawful orders, including judicial orders, rules and regulahons
issued thereunder.

ARTICLE 20; FEDERAL_ACQUISITION REGUI ATIONS The-

components, equipment and services proposed by Seller are
commercial items as defined by the Federal Acquisition
Regulations ("FAR") and the prices in any resuling contract and
in any change proposal are based on Seller's standard
cormmercial accounting policies and practices which do not
consider any special reguirements of U.8, Government cost
principles and do not mest the requirements of Part 31 of the
FAR or any similar procurement regulations. Seller agress only
to perform a contract for the sale of a commercial item on a
fixed-price basis. In addition, Seller will not agree to submit or
cerlify 10 any cost or pricing data nor will Seller agree to any
requirements fo establish price reasonablensss under FAR Part
15 ot guch similar regulations. In stating its position, Seller
refers to FAR Part 12 - "Acquisition of Commercial lems.” Al

Sales under $3,000 are made pursuant to FAR--Part. 13,

Simplifted Acquisitions.

Attack A: Limited Rights | ;

Contract No.
Buyer:
Ceontractor: Kidde Flre Tralners, inc.

Acceptance of the attached or enclosed Proprietary Information
shall indicate your agreement to the following:

Unless the recipient of this Proprietary Information has recelved
Kidde Fire Trainer's express written consent to the contrary, the
gecipient shall (a) use the Proprietary Information solaly for the
purposes of the above identified contract, and not for any other
purpose (including, without limitation, designing, manufactwing, or
sefling similar equipment), (b) safeguard the Proprielary

Information to prevent its disclosure to or use by third parties, (c}
not disclose the Proprietary Information to any third party; and {(d)
not revarse engineer, disassemble, or decompile the Propristary
Information,

All Proprietary Information delivered hereunder shau remaln the
property of Kidde Fire Tratners, inc.



