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SERVICE AGREEMENT
G4S Secure Solutions (USA) Inc.
This SERVICE AGREEMENT (the “Agreement”), dated ,is between Milwaukee

County,aWisconsin municipalbody corporate, represented by its Office of the Sheriff (the “County”)and G4 S Secure
Solutions (USA) Inc. (the “Contractor”), combined to be considered the Parties to this Agreement(“Parties”).

RECITALS

1. On November2, 2020, the County issued RFP #98200018: Secure Transport Program (the “RFP"), seekinga
skilled and experienced provider of Secure Transport Services for residents of the House of Correction and
Milwaukee County Jail (Exhibit A).

2. OnFebruary 12,2021, the Contractor submitted a responsive and responsible Proposalin accordance with the
RFP, including a Cost and Technical Proposal response (the “Proposal”), which is attached to this Agreement
as Exhibit B.

3. The County selected the Contractor's Proposal as the highest-scoring and winning Proposal after a review of
all responsive and responsible proposals, based on RFP criteria and evaluation of the RFP responses.

4. Milwaukee County and Contractorwish to enterinto a contractual relationship for the provision of services to
establish and operate a Secure Transport Program for Milwaukee County’s Jail and House of Correction.

ACCORDINGLY, intending to be legally bound, the Parties agree as follows:

1. Definitions.
Terms defined in the preamble and recitals of this Agreementhave their assigned meanings, terms defined
throughoutthis Agreementhave their assigned meanings, and the following terms have the meanings
assigned to them:

“MCCQ" means the Milwaukee County Code of Ordinances in its most current and updated form,
including legislation which has been enacted, but not yet codified. A codified version of the MCCOiis
available at: https://library.municode.com/wi/milwaukee county/codes/code of ordinances

“Resident” means any individual underthe custody of Milwaukee County and residing in the
Milwaukee County Jail or House of Correction. For purposes of this Agreement, “resident” shall be
substituted for any reference to “inmate,” “detainee,” or “incarcerated person” as utilized in the RFP
and/orProposal.

“Services” mean the secure transportation services provided underthis Agreementby Contractor
and/orits identified staff.


https://library.municode.com/wi/milwaukee_county/codes/code_of_ordinances
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2. Orderof Precedence.
The Agreement includes the following documents, incorporated by reference, in the following order of
precedence, which will be followed in resolving any inconsistencies between the terms of the Agreement
and the terms of any Exhibits, Attachments, or Amendments to the Agreement:

@ +roap o

This Professional Services Agreement

Milwaukee County’s Request for Proposal # 98200018 (Exhibit A)

Contractor's Proposal (Exhibit B)

TBE Participation Plan (Exhibit C)

EEQC Certificate (Exhibit D)

Milwaukee County COVID-19 Response Preparedness Plan Checklist (Exhibit E)
Insurance and Indemnity AcknowledgementForm (Exhibit F)

3. Scope of Services.
Contractor shall specifically perform services required to establish and operate a Secure Transport Program
as identified in its Proposal (Exhibit B). Contractor shall provide intrastate secure transportation services for
incarcerated individuals residing in the Milwaukee County Jail and House of Correction. The Contractor shall
perform all services listed in the RFP Section 5: Scope of Work (Exhibit A).

a.

Reports.
Contractor shall provide written reports to the County as identified in the Request for Proposals and
Contractor's Proposal. Contractor shall provide a monthly trip report following Section 5.1.3 (3)(c) of
the RFP.

4. Staffing.

a.

Qualification.

Contractorrepresents that its employees and subcontractors possess the necessary skill, expertise,
and capability, including the availability of sufficient personnel with the necessary qualifications, to
perform the services required by this Agreement. Contractorshall provide, at its own expense, all
personnelrequired in performing the services underthis Agreement. Such personnelshall not be the
employees of, or have any other contractual relationship with, the County.

Replacement.

Any replacementof personnel shall be by persons of equal qualifications, which shall be attested to
by Contractor. County may require Contractorto remove and/orreplace any personnelupon fifteen
(15) days’ written notice to Contractor. Withoutlimitation to the foregoing, and when Contractor’s
personnelare on County’s premises, Contractor will immediately remove and replace any Contractor
personnelif County determines that such personnelviolated, or may have violated, County’s policies
orwork rules, or any other rule, regulation, statute, or law. Upon County’s prior written consent,
Contractorwill also replace personnel when necessary and appropriate in County’s opinion.
Contractoragrees to maintain a consistentskill level among all replacementpersonnel, whether
Contractoror County instigated the replacement.
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C.

Subcontracting and Contractor's Agents.

Contractorshall have a written and enforceable agreementin place with each of its subcontractors
that will enable Contractorto perform its obligations under this Agreement. Agents used or supplied
by Contractorin the performance of any Services are employees or agents of Contractor,and under
no circumstances are such individuals to be considered employees of County. Contractorshall have
the sole responsibility for the conduct of its personneland agents, and for paymentof its personnel’s
and/oragent’s entire compensation, including salary, withholding of income and social security
taxes, workers’ compensation, employee and disability benefits and the like. Contractorshall be
responsible for all employerobligations toward all of its personneland/oragents underall applicable
laws and all of County's policies.

Provision of Workspace and Materials. County agrees to provide mutually agreed upon and
reasonable work and meeting space, general office supplies, and access to printing and copying
equipmentas needed for Contractor's personnel while working at County’s facilities, as identified in
the Request for Proposal. Contractor shall provide all materials needed by Contractor’s personnelin
connection with the performance of Services underthis Agreementat no additional expense to
County.

5. Termand Termination.

a.

C.

Term.
The Term of this Agreement shall commence on the Effective Date and shall continue in full force
and effect until December 31, 2024 unless terminated in accordance with this Section.

Extension Term(s).

Upon expiration of the initial Term of this Agreement, at the County’s option it may enter into up to
three (3) one (1) year Extension Terms, subjectto the terms and conditions of this Agreement
(“Extension Term”). To execute the option to enter into an Extension Term, the County shall provide
written notice to the Contractorof the intent to exercise the Extension Term option no fewer than
thirty (30) days prior to the initial Term's expiry. The County may provide written notice in electronic
format such as e-mail, provided it complies with Section 17 of this Agreement.

Termination.

The Parties may terminate this Agreementas detailed in this Section. Upon termination of this
Agreement for any reason, the County shall retain any and all fully vested rights that exist on the
effective date of that termination.

i. Termination by Contractor.
1. For Cause.
Contractormay, at its option, terminate this Agreementupon the failure of the County
to pay any amount that may become due hereunder for a period of sixty (60) days
following submission of appropriate, undisputed billing and supporting
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documentation. Upon said termination, Contractor shall be paid the compensation
due for all services rendered through the date of termination, including any retainage.

2. For Convenience.

Contractor may terminate this Agreementfor any reason, without cause and without
penalty, by providing Milwaukee County written notice of the intent to terminate no
later than six (6) months prior to the proposed termination date. In the event of
Contractor's termination for convenience, and upon receipt of notice of termination,
Contractorand County shallnegotiate a mutually agreeable, reasonable, and efficient
transition plan. Should Contractor terminate for convenience, it agrees to fully and
expeditiously participate in any activities required by the County to support any
competitive solicitation process the County requires to source a new vendor to take
over Contractor's responsibilities. Such activities include, but are not limited to, data
transfer, providing statistics and information necessary to craft any competitive
solicitation, and/or supporting the County through contract end and transition. Upon
termination, Contractor shall be paid the compensation due for all services rendered
andallowable costs incurred under this Agreementthrough the date of termination.

Termination by County for Violations by Contractor.

If the Contractor fails to fulfill its obligations under this Agreement in a timely or proper
manner, or violates any of its provisions, the County shall there upon have the right to
terminate it by giving thirty (30) days written notice of termination of Agreement, specifying
the alleged violations, and effective date of termination. It shall not be terminated if, upon
receipt of the notice, Contractor promptly cures the alleged violation prior to the end of the
thirty (30) day period. In the event of termination, the County will only be liable for services
rendered through the date of termination and not for the uncompleted portion, or for any
materials or services purchased or paid for by Contractor foruse in completing the Agreement.

Unrestricted Right of Termination by County.

The County further reserves the right to terminate the Agreementat any time for any reason
by giving Contractor thirty (30) days written notice of such termination. In the event of said
termination and upon receipt of notice of termination, the Contractor shallreduce its activities
hereunder as mutually agreed to by the Parties. Upon said termination, Contractor shall be
paid for all services rendered through the date of termination. This section also applies should
the Milwaukee County Board of Supervisors fail to appropriate additional monies required for
the completion of any services underthe Agreement.

County’s Retention of Rights.

County shallretain any and all fully vested rights that exist on the effective date of termination.
In the event that County terminates this Agreement, County’'s liability and Contractor's
exclusive remedy will be limited to County paying Contractor for Services and Deliverables
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Vi.

6. Compensation.
Fees & Payments.

County shall compensate Contractor forwork performed following Section5.2: Fee Structure of the
Requestfor Proposal at the rates identified in the Contractor's Cost Proposal. Contractor shall bill the
County ona monthly basis and shall invoice no later than the fifteenth (15") of the month for charges
generated in the previous month.

a.

completed in accordance with the terms of this Agreement, provided, however, that such
paymentwill not exceed the unpaid amounts due underthe Scope of Work.

Return of County Property

Any property, including hardware or software, that was provided by County to Contractor
without obligation of paymentby Contractor will be immediately returned to the County in
the same condition that such property was received (less normal wear and tear) by no later
than the effective date of such termination.

Cooperation.

Contractormust cooperate with the Milwaukee County in the eventof termination to ensure
that Milwaukee County can maintain continuity of service delivery. Cooperation shall follow
the requirements outlined in Section 14: Continuity of Service.

Invoicing.

Contractorshall invoice Milwaukee County by trip ticket. Trip tickets must follow the requirements
outlined in the RFP, Section 5.1.3 (3)(b). Contractor shall submit invoices to the County which include
the following information:

SR

0.
1.

A reference to this Agreement, including the Effective Date;
The name and address of the Contractor;

An invoice numberand invoice date;

Remittance name and address;

Name, title, and phone numberof Contractor's contact for notification in the eventofa
defective or inaccurate invoice;

Fixed fee for Administrative Cost for the period billed;
Mileage Charges for all trips in the period billed;

Additional Resident Charges for all trips in the period billed;
Client Standby Charges forall trips in the period billed;

The date due;and

The amountbilled.

Invoices must be submitted to:
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Milwaukee County Office of the Sheriff
ATTN: Fiscal Administrator

821 West State Street, Room 224
Milwaukee, W1 53233
Patricia.Carravetta@milwaukeecountywi.gov

The County reserves the right to use a purchasing card to pay invoices.

c. CostofPerformance of Obligations.
Contractoris responsible for all charges, costs, and feesincurred as a result of performing its
obligations and rendering its services underthis Agreement, unless otherwise indicated.

d. State Prompt PayLaw Exemption.
State Prompt Pay Law, Section 66.285, does not apply to this Agreement.

e. Late Payment.
As a matter of practice, the County attempts to pay all invoices within 30 days of receipt of an
accurate invoice from Contractorand County’s acceptance of the corresponding services that comply
with the terms of this Agreement. If no disputes arise, and an invoice has notbeen paid 60 days after
it was received by the County, the Contractor may file a claim for 12% (annualrate) on amounts not
paid after the 60" day. Invoices must be sent by mail or e-mail as indicated in provision 6(b) above to
be considered received by the County.

f. Fees, Permits, Taxes, and Licenses.
Milwaukee County is exempt from Federal Excise Taxes and Wisconsin State Sales Taxes. Any
billing submitted by Contractor must be without such taxes; billings including such taxes will be
rejected.

Contractorshall be responsible for all federal, state, and local permits, licenses, and fees, together
with all governmentalfiling related to such permits, licenses, and fees, which arise out of
Contractor's performance of services under this Agreement, or which arise as a result of any
compensation paid to Contractorunderthis Agreement.

7. Ownership of Data.
Upon completion of the work or upon termination of the Agreement, it is understood that all completed or
partially completed data, drawings, records, computations, survey information, and all other material that
Contractor has collected or prepared in carrying out this Agreement shall be provided to and become the
exclusive property of the County. Therefore, any reports, information and data, given to or prepared or
assembled by Contractor under this Agreement shall not be made available to any individual or organization
by Contractor without the prior written approval of County.


mailto:Patricia.Carravetta@milwaukeecountywi.gov
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9.

No reports or documents produced in whole or in part under this Agreement shall be the subject of an
application for copyrightby or on behalf of the Contractor.

County Rights of Access and Audit.

The Contractor, Lessee, or other party to the Agreement, its officers, directors, agents, partners and employees
shall allow the County Audit Services Division and departmentcontractadministrators (collectively referred to
as “Designated Personnel“)and any other party the Designated Personnel may name, with or without notice,
to audit, examine and make copies of any and all records of the Contractor, Lessee, or other party to the
Agreement, related to the terms and performance of the Agreement for a period of up to three years following
the date of last payment, the end date of this Agreement, or activity underthis Agreement, whichever is later.
Any subcontractors or other parties performing work on this Agreementwill be bound by the same terms and
responsibilities as the Contractor. All subcontracts orotheragreements forwork performed on this Agreement
will include written notice that the subcontractors or other parties understand and will comply with the terms
and responsibilities. The Contractor, Lessee, or other party to the Agreement, and any subcontractors
understand and will abide by the requirements of Section 34.09 (Audit) and Section 34.095 (Investigations
Concerning Fraud, Waste, and Abuse)of the Milwaukee County Code of Ordinances(“MCCQ").

Affirmative Action.

The Contractorassures that it will undertake an affirmative action programas required by MCCO 56.17(1d), to
ensure that no person shall, on the grounds of race, creed, color, national origin, or sex be excluded from
participating in any employmentactivities covered in MCC056.17(1d). The Contractorassures that no person
shall be excluded, on these grounds, from participating in or receiving the services or benefits of any program
or activity covered by this subpart. The Contractor assures that it will require that its covered organizations
provide assurances to the Contractor that they similarly will undertake affirmative action programs and that
they will require assurances fromtheir suborganizations, as required by MCCO56.17(1d), to the same effect.

10. Targeted Business Enterprise Goals.

a. Contractor shall comply with all provisions imposed by or pursuantto MCCO Chapter 42 as regards
Targeted Business Enterprise (“TBE") participation on County projects, when and where applicable,
and as said Ordinance may be amended. The County shall notify Contractorin the event that new
ordinances are issued.

b. Contractorshall adhere to the approved TBE participation plan contained in this Agreement as Exhibit
B, which assures that a required minimum participation percentage of the Agreementbe attributed to
a firm certified by the County or an entity whose certification is recognized by the County throughout
the term of this Agreement. Approval must be obtained fromthe County priorto making any change(s)
to the approved TBE participation plan.

c. If Contractor fails to achieve and maintain the level of TBE participation stated in this Agreement,
Contractor shall provide documentation to the County demonstrating thatit made good faith efforts in
its attemptto meetthe stated level of participation. If Contractorfails to reflect a good faith effort to
achieve and maintain the level of TBE participation stated herein throughout the term of this
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Agreement, County may consider this as a material breach of the Agreement and may terminate the
Agreementin accordance with Section 3 of this Agreement.

d. Contractor shall submit monthly reports online as required by the County for the purpose of
demonstrating compliance with this Section.

11. Non-Discrimination, Equal Employment Opportunity, and Affirmative Action.
In the performance of work or execution of this Agreement, the Contractor shall not discriminate againstany
employee or applicant for employmentbecause ofrace, color, national origin or ancestry, age, sex, sexual
orientation, genderidentity and gender expression, disability, marital status, family status, lawful source of
income, or status asa victim of domestic abuse, sexualassault or stalking, which shall include butnot be
limited to the following: employment, upgrading, demotion or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for training including
apprenticeships. The Contractor will post in conspicuous places, available for employment, notices to be
provided by the County setting forth the provisions of the nondiscriminatory clause. A violation of this
provision shall be sufficient cause for the County to terminate the Agreementwithout liability for the
uncompleted portion or for any materials or services purchased or paid for by the Contractor for use in
completing the Agreement.

The Contractoragrees that it will strive to implement the principles of equal employmentopportunities
through an effective affirmative action program,and will so certify prior to the award of the Agreement,
which program shall have as its objective to increase the utilization of women, minorities and handicapped
persons, and other protected groups, at all levels of employmentin all divisions of the contractor's workforce,
where these groups may have been previously under-utilized and under-represented. The Contractoralso
agreesthatin the eventof any dispute as to compliance with the aforestated requirements, it shall be
his/her responsibility to show that he/she has met all such requirements.

The Contractoragrees that it will strive to implement the principles of active and aggressive efforts to assist
Milwaukee County in meeting or exceeding its overall annualgoal of participation of target enterprise firms.

When a violation of the non-discrimination, equal opportunity or Affirmative Action provisions of this section
has been determined by County, Contractor shall immediately be informed of the violation and directed to
take all action necessary to halt the violation, as well as such action as may be necessary to correct, if
possible, any injustice to any person adversely affected by the violation, and immediately take steps to
preventfurther violations.

If, after notice of a violation to Contractor, further violations of the section are committed during the term of
the Agreement, County may terminate the Agreementwithout liability for the uncompleted portion or any
materials or services purchased or paid for by the Contractor for use in completing the Agreement, or it may
permit Contractorto complete the Agreement, but, in either event, Contractor shall be ineligible to bid on any
future contracts let by County.
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12. Insurance and Indemnity.
Contractoragrees to comply with the terms and conditions of the RFP, Section 8.11: Insurance and Indemnity
Acknowledgement Form (Exhibit F).

13. Continuity of Service.

a.

Contractorrecognizes that the services underthis Agreementare vital to the County and must be
continued without interruption and that, upon contract expiration or termination, a successor, either
County or anothercontractor, may continue them. Contractoragreesto: (i) furnish phase-in training;
and (i) exercise its best efforts and cooperation to effect an orderly and efficient transition to a
successor.

Contractorshall, upon Contractor's written notice: (i) furnish phase-in, phase-outservices for up to
thirty (30) days after this contractexpires or terminates for any reason; and (ii) negotiate in good faith
a plan with a successorto determine the nature and extent of phase-in, phase-out services required.
The plan shall specify a training program and a date for transferring responsibilities for each division
of work described in the plan, and shall be subject to County’s approval. Contractor shall provide
sufficient experienced personnel during the phase-in, phase-outperiod to ensure thatthe services
called for by this Agreement are maintained at the required level of proficiency.

Contractor shall allow as many personnel as practicable to remain on the job to help the successor
maintain the continuity and consistency of the services required by this Agreement. Contractoralso
shall disclose necessary personnelrecords and allow the successorto conducton-site interviews
with these employees. If selected employees are agreeable to the change, Contractor shall release
them at a mutually agreeable date and negotiate transfer of their eamed fringe benefits to the
SUCCESSOT.

14. Pandemic Preparedness.

a.

Contractoris responsible for compliance with all state, federal, and local orders, including
Milwaukee County Administrative Orders, and all regulations and laws regarding the COVID-19
pandemic. Further, Contractor will follow all relevantagency guidance, specifically issued by the
CDC, including, but notlimited to, social distancing, hygiene, sanitation of work spaces, providing
proper personal protective equipmentto staff, proper staff screening methods, and education of
staff.

If determined applicable by the County, Contractor shall have a written Pandemic Preparedness Plan
that complies with all applicable laws, regulations, orders, and agency guidelines regarding COVID-
19 and, at a minimum, meets the requirements in the Milwaukee County COVID-19 Response
Preparedness Plan Checklist, attached to this Agreement as Exhibit E.

15. Confidentiality.
Contractor agrees that all work product and oral reporting shall be provided only to or as directed by the
individual who is signing this Agreementon behalf of the County department, below, and not any otherperson
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orentity, including any other County employee or official. Contractor furtheragrees that, aside fromobligations
under the public records law as more fully described in Section 19 of this Agreement and as determined in
cooperation with the County, Contractor shall maintain all materials and communications developed underor
relating to this Agreementas confidentialand shall disclose them only to or as directed by the individual who
is signing this Agreement on behalf of the County department, below. Contractorunderstands that breach of
confidentiality, especially regarding information that is not subject to public records law disclosure, may ham
or create liability for the County and may require Contractor to indemnify County as provided in Section 12 of
this Agreement.

16. Prohibited Practices.

a.

Conflict of Interest.

During the period of this Agreement, the Contractor shall not hire, retain or utilize for compensation
any member, officer, or employee of County or any person who, to the knowledge of the Contractor,
hasa conflict of interest.

Code of Ethics.
Contractorhereby attests that it is familiar with Milwaukee County’s Code of Ethics which states, in
part,

“No person shall offer or give to any public official or employee, directly or indirectly, and no
public official or employee shall solicit or accept from any person, directly or indirectly,
anything of value If it could reasonably be expected to influence the public official s or
employee s vote, official actions or judgment, or could reasonably be considered as a reward
for any official action or inaction or omission by of the public official or employee.”

Additionally, the Contractor shall ensure all subcontractors and employees are familiarized with the
statementabove.

Non-Conviction for Bribery.

The Contractorhereby declares and affirms that, to the bestof its knowledge, none of its officers,
directors, partners, or employees directly involved in obtaining contracts have been convicted of
bribery, attempted bribery, or conspiracy to bribe underthe laws of any state or of the federal
government.

17. Compliance with County’s Policies.

a.

Safetyand Security Policies. Contractoragrees to use allcommercially reasonable efforts to cause any
of its employees who provide services under this Agreement on County’s premises to comply with
County’s safety and security policies that County communicates to the extent that such policies are
applicable to the site where Contractor's employees are providing services. Notwithstanding the
above, such standard safety and security policies shall not include policies related to drug testing.
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b.

Drug Use Policies. Unlessconflicting to any laws where the services are being provided, in which case
this section is not enforceable, Contractorwill advise any Contractor employee who provides services
underthis Agreement on County’s premises of County’sright to require an initial drug screen prior to
the commencement of the assignment and, further, to require a drug screen at any time during the
assignmenteither:

i. If County believes, in good faith, that the Contractor's employee is under the influence of an
illegal substance, or

ii. Asaconsequence ofanaccidentcaused by orinvolving the Contractor's employee on County's
premises during the performance of this Agreement and likely to have been related to
Contractor'semployee’s use of anillegal substance.

Drug screening (unless provided by the County) shall be performed by Contractor at Contractor's
expense, and Contractor will address any positive results and handle accordingly. Contractor's
employee will not be permitted to perform the services if a positive result of the drug screen is
determined.

18. Notices.
All notices with respect to this Agreementshall be in writing. Exceptas otherwise expressly provided in this
Agreement, a notice shall be deemed duly given and received upon delivery, if delivered by hand, or three
days after posting via US Mail, to the party addressed as follows:

To Contractor: To County:

Name: Milwaukee County Office of the Sheriff
ATTN: ATTN: Denita Ball, Chief Deputy Sheriff
Address: 821 West State Street, Room 107

Milwaukee, Wl 53233
Denita.Ball@milwaukeecountywi.gov

With a Copy to:

Milwaukee County Corporation Counsel
901 N. 9th Street, Room 303
Milwaukee, W1 53233
Margaret.Daun@milwaukeecountywi.gov

Either party may designate a new address for purposes of this Agreementby written notice to the other

party.


mailto:Denita.Ball@milwaukeecountywi.gov
mailto:Margaret.Daun@milwaukeecountywi.gov

r1 SERVICE AGREEMENT

MILWAUKEE 745 Secure Solutions (USA) Inc.
COUNTY

19.

20.

21.

22.

23.

Public Records.

Both parties understand that the County is bound by the public records law, and as such, all of the terms of
this agreementare subject to and conditioned on the provisions of Wis. Stat. 8 19.21, ef seqg. Contractor hereby
agreesthat it shall be obligated to assist the County in retaining and timely producing records thatare subject
to the Wisconsin Public Records Law upon any statutory request having been made, and that any failure to do
so shall constitute a material breach of this agreement, whereupon the contractor shall then and in such event
be obligated to indemnify, defend and hold the County harmless from liability under the Wisconsin Public
Records Law occasioned by such breach. Exceptas otherwise authorized by the County inwriting, records that
are subject to the Wisconsin Public Records Law shall be maintained for a period of three years after receipt
of final paymentunderthis agreement.

Independent Contractor.

Nothing contained in this Agreement shall constitute or be construed to create a partnership or joint venture
between County or its successors or assigns and Contractor or its successors or assigns. In entering into this
Agreement, and in acting in compliance herewith, Contractor is at all times acting and performing as an
independent contractor, duly authorized to perform the acts required of it hereunder. Nothing contained in this
Agreementshall give Contractorany authority to supervise, manage, and/ordirect County employees.

Electronic Documents Considered Writing.

Any document properly transmitted by computeraccess will be considered a “writing” delivered in
connection with this Agreement. Electronic documents will be considered signed by a Party if they containan
agreed-upon electronic identification symbol or code as required by law. Electronic documents will be
deemed received by a Party when accessible by the recipient on the computer system.

Force Majeure

Contractorshall not in any circumstances be liable for any failure or delayin carrying out the Servicesto the
extentthat performance by Contractoris delayed or prevented by reason of any act of God, fire, flood,
earthquake, natural disaster, war, acts of terrorism, civil commotion, acts of public enemies, acts of
government, strikes of labor disputes or any otheract or condition, whether similar or dissimilar to those
referred to in this clause, which is beyond the reasonable control of Contractor(“Force Majeure Event”).
Contractoragrees to notify the County and communicate any and all acts or conditions that may limit or
prevent Contractor from performing Services, and upon mutual consentand approval from the County, shall
not be liable for any failure or delay in carrying out the Services.

Compliance with Laws.

The Contractoragrees to comply with all applicable federal, state, and local statutes, laws, rules,
regulations, ordinances, and all policies, procedures, standards, and regulations of any accreditation
agencies or bodies. The Contractoragrees to hold the County harmless from any loss, damage, or liability
resulting from a violation on the part of the Contractorof any such laws, rules, regulations, policies,
procedures, standards, or ordinances.
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24,

25.

26.

27.

28.

29.

Choice of Law.

This Agreementshall be governed, interpreted, construed, and enforced in accordance with the internal laws
of the State of Wisconsin, without regard to its conflict of laws principles. Any litigation overthe
enforceability of the provisions herein or to enforce anyrights hereunder shall be in state courtwith venuein
Milwaukee County.

Assignment Limitation, Subcontracts.

This Agreementshall be binding upon and inure to the benefit of the parties and their successors and
assigns; provided, however, that neither party shall assign its obligations hereunderwithoutthe prior written
consentof the other. Assignment of any portion of the work by subcontract must have the prior written
approval of County.

Severability.

If any part of this Agreementis declared invalid or unenforceable by a court of competentjurisdiction, it shall
not affect the validity or enforceability of the remainder of this Agreement, unless the Agreement so
construed fails to meet the essential business purposes of the Parties as manifested herein.

Modification and Waiver.

This Agreement may not be modified and none of its terms may be waived, exceptin writing and signed by
authorized representatives of both Parties. To the extentthat any term in any document, otherthan a writing
signed by both Parties that expressly purports to amend this Agreement, is contrary to, or conflicts with this
Agreement, the terms of this Agreement shall control. A waiver by a Party of any defaultshall not be deemed
a waiver of a prior or subsequentdefaultofthe same or otherprovisions of this Agreement. The failure of a
Party to enforce, or the delay by a Party in enforcing, any of its rights shall not be deemed a continuing
waiver or a modification of this Agreement.

Entire Agreement.

This Agreementand all properly executed Statements of Work constitute the entire agreementbetween the
Parties relating to the subject matter hereof, and supersede any and all prior agreements and negotiations,
whetheroral, written, or implied. No change, addition, or amendmentshall be made exceptby written
agreementsigned by a duly authorized representative of each Party.

Authorization.
The County has executed this Agreement pursuant to action taken by its Board of Supervisors on
Resolution File No.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



