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Signature of Contractor's Duly Authoi-ized Representative 

THIS CONTRACT MUST BE SIGNED BY AN AUTHORIZED REPRESENTATIVE OF THE 
CONTRACTOR and the school districts AUTHORIZED REPRESENTATlVE. 

The undersigned acknowledges, attests and certifies individually an on behalf of the 
Contractor that; 

(1) He/she is an Authorized Representative of the Contractor, has been authorized by 
Contractor to make all representations, attestations, and certifications contained in this 
Contract, if any, issued, and to execute this Contract on behalf of Contractor; (2) Contractor 
is hound by and will comply with all n:1quire111<mts, specifications, and terms and conditions 
contained in this Contract (including all listed attachments and Addenda, if any, issued; (3) 
Contractor wlll furnish the designated Goods and services in accordance with the 
statement of work, specifications and requirements, and wil l comply in all respects with 
the terms ofthc� n>.sulting Contract upon award; and (4) All affirmations contained in the 
RFP are t:nw and correct. 

CONTRACTOR HURON VALLEY SCHOOLS 
Firm Name: Authorized Representative Name (. rinted): 

C,/211 s Co,P1fJ1ev·c,'t) f loo 1J ll�t, 
Authorized Representative Signa 1ire: 

---/___....._--7 c;::::r-..---
Authorized Representative Name (printed): Da 

Lac!1S Be-IS W oi ll FJ e v' 
Date: 

5 -- 5 -· 2 (J d-3 
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SECTION 1.0 - CONTRACT REQUIREMENTS 

THIS CONTRACT (the "Contract") is made and entered into this 1 day of May, 2023 by and 

between HURON VALLEY SCHOOLS (hereinafter the "School District"), a Michigan general 

powers School District, whose address is 2390 S. Milford Road, Highland, Michigan 48357, 

and Cohn's Commercial Flooring (hereafter the "Contractor"), a Michigan company, whose 

address is, 47641 Avante Dr. Wixom, Ml 48393 (each a "Party" and collectively the 

"Parties"). 

RECITALS 

A. The School District issued a Request For Proposal BP9 2023, [including any addenda 

issued and the date(s) issued] (collectively the "RFP"), the purpose of which was to 

solicit proposals from qualified contractors to provide Flooring services as specified in 

the RFP (the "Products/Services") to the School District, on an as needed basis; 

B. The Contractor submitted to the School District a Response to the RFP (the "Proposal") 

to provide contracted services for flooring services as contemplated by the RFP; and 

C. The Parties agree that certain terms and provisions of the RFP and the Proposal must 
be further clarified and that certain additional terms and conditions need to be 

expressly set forth by way of this Contract. 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants set forth 
herein, the Parties agree as follows: 

1. RESTATEMENT CONSTITUTES THE CONTRACT 

(a) Incorporation By Reference. 

The object of this Contract is to formalize in one document the complete agreement 

between the Parties, and to do so by specifically incorporating by reference into this 
Contract, the RFP, the Proposal and other related documents, and by including 
certain additional necessary or appropriate Contract terms, particularly where the 

Contract terms agreed to by the Parties during the RFP negotiation process do not 
correspond with the RFP. 

(b) Order Of Precedence. 
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The Contract Documents, which all are incorporated herein by reference, include 
the fo11owing: 

i. This Contract; 

ii. The RFP; and 
iii. Contractor's Proposal. 

To the extent that the terms and conditions of the Contract Documents are in 
conflict, the terms and conditions shall be interpreted in the above-referenced order 
from (i) to (iii). However, the Parties also agree that where there is not a conflict 

between any of the terms and conditions contained in the above-referenced 
Contract Documents, all of the Contract Documents shall be binding upon both 
Parties. 

2. TERM AND TERMINATION 

(a) Initial Term. 

The term of this Contract shall be for a period of three (3) years, commencing July 1, 

2022 and ending on June 30, 2025 (the "Initial Term"). Notwithstanding the above, 

as contemplated by the RFP, satisfaction must be guaranteed for this Contract to 
continue for the second and third year of the Initial Term. In the event the School 
District is not completely satisfied with the products/services of the Contractor, the 
School District may elect, in its sole and absolute discretion, not to begin years two 
(2) and three (3) of the Initial Term by providing written notice to the Contractor at 
least ninety (90) days prior to the start of year two (2) or year three (3) of its intent 
not to continue with the products/services under this Contract. 

(b) Renewal Term. 

Following the Initial Term, the School District shall have the option to extend this 
Contract by up to two (2) additional years on a year-to-year basis, in its sole 

discretion (each a "Renewal Term"). Nothing in this Contract requires the School 
District to exercise its option for a Renewal Term and Contractor has no expectation 

of a contract beyond the Initial Term, or a Renewal Term if any are exercised. 

Ninety (90) days prior to the end of the Initial Term, or any Renewal Term, the 
School District shall notify the Contractor in writing as to whether the School 
District will exercise any option for a Renewal Term. Notwithstanding the above, 

this Contract may be terminated in accordance with the provisions of the Contract 
Documents. 
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3. INVOICING AND PAYMENT TERMS 

(a) invoices. 

MAC 

Contractor shall invoice the School District for all Products provided/Services 
rendered under this Contract in accordance with the rates set forth in Paragraph 
3(b) below and in accordance with the terms and conditions of the other Contract 
Documents. Invoices shall itemize charges for products/services on a monthly 

basis. Invoices shall be submitted to Huron Valley Schools, Attention: Accounts 
Payable, 2390 S. Milford Road, Highland, Michigan 48357. 

(b) Payments. 

Payment of undisputed amounts in each invoice shall be made within thirty (30) 
days of receipt of the invoice. The School District will issue one payment per month. 
Disputes regarding amounts contained in any invoice will be communicated to the 
Contractor by the School District, in writing, within ten (10) business days of the 
receipt of the disputed invoice. Payments of disputed amounts will be delayed 
unless the Contractor is able to resolve the matter to the School District's 
satisfaction within ten (10) business days prior to payment due date. The School 
District will not be assessed any late payment penalties, fines or charges for 
disputed amounts not timely paid due to the Contractor's failure to timely resolve 
the matter as set forth above. 

(d) Additional Product/Service Charges. 

Any products/services outside the contract scope must receive prior written 
approval from the School Dist,-ict before rendedng or invoicing for such additional 
products/services. Additionally, there will be no mileage reimbursement under this 
Contract. 

(e) Tax Excluded from Price. 

Sales Tax: Huron Valley Schools and local units of government are exempt from 
sales tax for direct purchases. The contractor's prices must not include sales tax. 

Federal Excise Tax: Schools and Governmental entities may be exempt from Federal 
Excise Tax, or the taxes may be reimbursable, if articles purchased under any 
resulting Contract are used for the State's exclusive use. Certificates showing 
exclusive use for the purposes of substantiating a tax-free, or tax-reimbursable sale 
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will be sent upon request. If a sale is tax exempt or tax reimbursable under the 
Internal Revenue Code, the contractor's prices must not include the Federal Excise 
Tax. 

(f) Remittance Fee 

All pricing submitted to HURON VALLEY SCHOOLS and its participating entities 
shall include 2.0% remittance fee to be remitted to the MAC Cooperative by the 
contractor on a quarterly basis. Administrative fees will be paid against actual sales 
volume for each quarter. It is the contractor's responsibility to keep all pricing up to 
date and on file with Huron Valley Schools/MAC Cooperative. All price changes 
shall be presented to HURON VALLEY SCHOOLS for acceptance, using the same 
format as was accepted in the original contract. 

4. INDEPENDENT CONTRACTOR 

(a) Products/Services. 

Contractor shall provide flooring services, on behalf of the School District at the 
School District's facilities. All services provided by the Contractor shall be licensed 
by the State of Michigan and have experience in providing flooring services. The 
persons provided by the Contractor shall be available to provide the Services on a 
schedule that is mutually agreed upon by Contractor and School District; such 
Services to include, but not be limited to contracted services for flooring services. 
School District reserves the right, in its sole and absolute discretion, to request 
removal or replacement of any of the Contractor's personnel. School District shall 
notify the Contractor of its intent in writing and the Contractor shall replace such 
personnel immediately. 

(b) Relationship. 

It is expressly agreed upon between the Contractor and the School District that 
Contractor will act as an independent contractor in the provision of products and 
performance of its services under this Contract and under no circumstances shall 
any of the employees of one Party be deemed the employees of the other for any 
purpose. This Contract shall not be construed as authority for either Party to act for 
the other Party in any agency or other capacity or to make commitments of any kind 
for the account of, or on behalf of, the other Party, except to the extent, and for the 
purposes, expressly provided for and set forth herein, and no partnership or joint 
venture is created hereby. Neither Contractor nor its employees or agents shall be 
entitled to participate in any plans, arrangements, or distributions of the School 
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District pertaining to or in connection with any fringe, pension, bonus, profit 
sharing, or similar benefits, or any medical, vision, dental, life or disability insurance 
plans. The School District will identify Contractor, including its employees and 
agents, as providing products and performing services for the School District as an 
independent contractor in any reports or filings that are required by law. The 
School District is not liable for any fees, charges or loss of pension or other 
retirement benefits under the Michigan Public School Employee Retirement System 
("MPSERS") attributable to Contractor, or its employees or agents, and Contractor 
agrees to reimburse the School District for any fees, expenses or charges related to 
the same. 

(c) Taxes, Workers Compensation Insurance and Other Expenses. 

The Contractor shall be wholly responsible for paying all of its own taxes, including 
Federal and State Income Taxes, FICA, FUTA, Worker's Compensation, 
Unemployment and Single Business taxes to the extent that any or all of the 
foregoing are applicable. The Contractor shall indemnify, defend and hold harmless 
the School District from and against any claims by any taxing authority, for any 
taxes, interest or penalties relating to the Contractor or its owners, employees and 
agents, if any. The Contractor shall acquire, if required by law, workmen's 
compensation insurance for its owners, employees and agents, if any, and shall 
defend, indemnify and hold harmless School District from and against any claim for 
workmen's compensation brought by or an account of the Contractor or any of its 
owners, employees or agents. 

(d) Assignment. 

Neither Party shall assign this Contract, or any portion thei-eof, to any third party 
unless the non-assigning Party expressly consents to such assignment in writing. 
Any attempted assignment without that consent shall give the non-assigning Party 
the right to terminate this Contract. 

5. APPLICABLE LAWS 

(a) Family Educational Rights and Privacy Act. (Service contracts only) 

The contractor shall maintain records of all treatments and evaluations. Such 
records to include progress notes and a log of Services rendered. Contractor shall 
comply with all laws, rules and regulations promulgated pursuant to the Family 
Educational Rights and Privacy Act, 20 USC 1232g ("FERPA"). In accordance with 
FERPA and the regulations promulgated thereunder, the Contractor is performing 
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institutional services and functions for the School District that would otherwise be 
performed by the School District and accordingly is considered a school official, 
provided that: (i) the Contractor shall use and maintain education records and 
personally identifiable information of students (PII) in accordance with FERPA and 
the School District's policies and procedures; (ii) the School District has the right to 
audit the Contractor's use and maintenance of School District's records (including 
education records and PB) at any time; and (ii) the Contractor shall not re-disclose 
any education records or Plf of the School District or its students to any other Party 
without the prior written consent of the School District and the applicable parent or 
eligible student. 

(b) Health Insurance Portability and Accountability Act. (Service contracts only) 
The Parties hereto acknowledge and agree that the exchange of student health 
information may be subject to the Health Insurance Portability and Accountability 
Act of 1996 and the final regulations promulgated thereunder, as amended from 
time to time ( collectively "HIPAA"). The Parties shall comply with HIPAA, all 
applicable state laws, rules and regulations governing health information and School 
District's policies and procedures with respect to the same. Subject to the 
limitations in this Paragraph, the School District shall provide Contractor with 
prescriptions for therapeutic evaluation and treatment and such information as the 
Contractor may request regarding a student's past and present medical history. 

(c) School District Policies and Procedures. 

The Contractor shall comply with any and all laws, rules, ordinances, policies, 
procedures and regulations, including any licensing and permitting requirements, 
applicable to providing the Products/Services anticipated under this Contract. The 
Contractor, including its employees and agents, shall be resp onsible for knowing the 

School District's policies and procedures concerning appropriate behavior of 
persons in School District facilities and, on School District properties, including for 
example, the prohibitions of sexual harassment and smoking, and shall comply with 
all such policies. The School District shall use its best efforts, as reasonably 
requested by the Contractor, to assist the Contractor to comply with any and all 
applicable federal, state or local laws, rules and regulations. The Contractor 
represents and warrants to the School District that it shall at all times be in 
compliance with any and all applicable federal and state laws, rules, ordinances, 
policies, procedures and regulations and licensing and permitting requirement 
applicable to providing the Products/Services. 

(d) Governing Law. 
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This Contract shall be governed by and construed in accordance with the laws of the 
State of Michigan. The Parties hereby agree to the exclusive jurisdiction and venue 

of courts sitting in Oakland County, Michigan. 

6. INDEMNIFICATION 

(a) General Indemnification. 

The Contractor agrees to indemnify, defend and hold harmless the School District, 
its Board of Education, in their official and individual capacities, administrators, 

employees, agents, contractors, successors and assignees, from and against any and 
all claims, counter-claims, suits, debts, demands, actions, judgments, liens, costs, 
expenses, damages, and liabilities, including actual attorney's fees and actual expert 
witness fees arising out of or in connection with the Contractor's performance of 
this Contract and/or from the Contractor's violation of any of the terms of the 
Contract, including, but not limited to: (i) negligent acts or willful misconduct of the 
Contractor, its officers, directors, employees, successors, assignees, contractors and 
agents; (ii) any breach of the terms of this Contract by Contractor, its officers, 
directors, employees, successors, assignees, contractors and agents; (iii) any 
violation or breach of any applicable Federal, State or local law, rule, regulation or 
ordinance policy and/or licensing and permitting requirements applicable to 
providing the Products/Services; or (iv) any breach of any representation or 
warranty by the Contractor, its officers, directors, employees, successors, assignees, 
contractors and agents under this Contract. The Contractor agrees to notify the 
School District by certified mail, return receipt requested, immediately upon actual 
knowledge of any claim, suit, action, or proceeding for which the School District may 
be entitled to indemnification under this Contract. This Paragraph shall survive the 
expiration or earlier termination of this Contract. 

7. TERMINATION. 

(a) Termination for Cause 
Huron Valley Schools may fully or partially terminate this Contract for cause by 
notifying the Contractor if the Contractor: (i) breaches any of its material duties or 
obligations (including a Chronic Failure to meet any SLA); or (ii) fails to cure a 

breach within the time period specified in a notice of breach provided by Huron 

Valley Schools. 

The Contractor must pay all reasonable costs incurred by Huron Valley Schools in 
terminating this Contract for cause, including administrative costs, attorneys' fees 
and court costs, and any additional costs Huron Valley Schools incurs to procure the 
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del iverabl e(s) from other  sources. Re-procurement costs a re n ot consequentia l, 

i nd i rect, or i nc identa l  damages, and  can not be  excluded by a ny other terms 

otherwise i nc luded i n  thi s  Contract, p rovided the costs a re not  i n  excess of 50% 

more than the p rices for the De l iverab le(s) . 

I f  Hu ron Val ley Schools partia l ly terminates this Contract for cause, any charges 

payabl e  to the Contracto r wi l l  be equ i tab ly adj usted to reflect those de liverab le (s) 

that are terminated . H uron Val l ey Schools m ust pay for a l l  de l iverabl e (s) for which 

fina l  acceptance has been granted before the termi nati on  date. Any services or 

related p rovis ions of this Contract that a re terminated for cause must cease on the 

effective date of  the termination. 

If Hu ron Val ley Schools terminates this Contract for cause and i t  is  determ ined, for 

any reason, that the Contractor was not  i n  breach of the Contract, the termination 

wi l l  be  deemed to have been a termination under Sectio n  7 (b), Termination  for 

Conven i ence, effective as of  the same date, and the rights and  ob l igations of the 

parties wi l l  be  l i mi ted to those p rovided i n  that Section .  

(b)  Terminati on  for Conven ience 

Hu ron  Va l l ey Schools may fu l ly or parti a l ly term inate th is Contract for its 

conven ience i f  H u ron  Val ley Schools dete rmines that a termination is  i n  H uron 

Val l ey Schools best i n terest. Reasons for the term ination are withi n  the so le 

discretion  of H u ron Valley Schools and  may inc lude :  (a) H u ron  Val ley Schools no 

l onger needs the del iverab le (s) speci fied i n  thi s  Contract; (b) a relocation of  office, 

p rogram changes, or changes in  laws, rules, or regul atio ns make the Del iverab le (s) 

no longer practical o r  feas ib le  for H u ron  Val l ey Schools; (c) unacceptable  pr ices for 
Contract chan ges; o r  (d)  fa l s i fi cati o n  or misrn prese nta t i o n, by i n cl us ion or n o n ­

i nc lusion, of  i n formati on materi a l  to a response to any RFP issued by Hu ron Val ley 

Schools . Huron Va lley Schools may term i nate this Contract for i ts conven i ence by 

givi ng Contractor notice at least 30 days before the date of  termination .  I f  H u ron 

Val l ey Schools chooses to terminate thi s  Contract i n  part, any charges payab le to the 

Contractor  must be  equ i tab ly adj usted to reflect those de l iverab le (s) that a re 

termi nated .  

( c) Termination for Cr imina l  Conviction 

Huron Val ley Schools may terminate th is Contract immed iately and  without  further 

l i ab i l i ty or pena l ty i f  the Contractor, an officer of the Contractor, o r  an  owner of a 

2 5% or greater share of  the Contractor is  convicted of  a crimina l  offense related to a 

Huron  Valley Schools, p ub l i c, or private Contract or subcontract. 

11  

202 3-HV- BP9-5 -23-C 

HY-Flooring Se rvices 



HURON��!; MAC 

(d) Rights and Obl igat ions upon Termi nation 

If H u ron  Val ley Schools terminates thi s  Contract for any reason, the Contractor 

m ust: 

( i )  s to p  a l l  work as spec ifi ed  i n  the notice of termi natio n; 

( i i )  take any action  that may be necessary, or  that H u ron Val ley Schools m ay d irect, 
to p reserve a n d  p rotect de l iverab l e (s) or  other Huro n  Va l ley Schools property in  the 
Contractor's p ossess ion;  

( i i i )  return a l l  materi a ls and property p rovided d i rectly or  i nd i rectly to the 
Contractor by any entity, agent, or employee of H uron Val l ey Schools ;  

( iv) transfer  t itl e i n  a n d  d el iver  to H u ron  Val ley Schoo ls, un l ess otherwise d irected, 
all de li verab le (s) i n tended to be transferred to H u ro n  Val l ey Schools at the 
term inat ion of the Contract (wh ich wi l l  be p rovided to H u ron Val l ey Schools on  an 
"As- ls "  bas is  except  to th e extent H u ron Va l ley Schools compensated the Contractor 
for warra n ty services related to the materia ls) ; 

(v) to the max imum p racti cal extent, take any action to m it igate a n d  l im i t  potential 
damages, i nc lud ing  terminating or l imiting  subcontracts and outstand i ng orders for 
m ater ia ls  a n d  supp l i es ;  a n d  

(vi )  take a l l  a p p ro priate action  to secure and ma i nta i n  Huron Val l ey Schools 
i n formati on confidentia l ly. 

I f  H u ron  Va1 Jey Schools terminates this Contract under  Section 7 (b),  Termi nation for 
Conven i ence, H u ro n  Val l ey Schools m ust pay the Contractor a ll charges due  for 
de l iverab le (s) p rovided before the date of term inat ion and, i f  app l i cab le, as a 
separate i tem of payment, for work- in -progress, based o n  a percentage o f  
complet ion determ ined  by H u ron Val ley Schools .  A l l  completed or partial ly 
completed del iverab le(s) p repared by the Contractor, a t  the opti on o f  H u ro n  Val ley 
Schools, b ecome H u ron Val Jey Schools p roperty, and the Contractor i s  enti tled to 
receive equitab le  com pensati on for those de l iverable(s) . Regard less of  the basis for 
the termi nati o n, H u ron  Val ley Schools is  not  ob l igated to pay or  otherwise 
com pensate the Contractor for any l ost expected future p ro fi ts, costs, or  expenses 
i n cu rred with respect to de liverab le(s) not actua l ly comp leted. 
lf  Huron  Val ley Schoo ls terminates th i s  con tract for a ny reason, H u ro n  Val ley 
Schools m ay assume, a t  i ts o ption, any subcontracts and  agreements for 
del iverab le (s), and m ay p u rsue completio n  of  the del iverab le(s) by replacement 
contract or as H u ron  Val ley Schools deems expedi ent. 
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SECTION 2 .0 - GENERAL TERMS AND CONDITIONS 

1. Laws 

(a) General  Auth ority 

This Contract i s  governed by, and construed accord ing to, the substantive laws o f  
the State of  Mich igan wi thout  regard to any Mich igan cho i ce o f  law rules that would 
app ly the substa n tive law of another  j u risd iction to the extent not  inconsistent with 
or preempted by federal law. 

(b) Compl iance w i th Laws 

The C on tractor m ust com p ly with a l l  app l i cab le federal, s tate, and loca l  l aws and 
ord inances in  p rovid ing  the  products and services. 

( c) Jurisd ict ion 

Any d i spute ar is ing from the Contract must  be  resolved i n  the State o f  M ich igan .  
With respect to any c la im between the part ies, the Contractor consen ts to venue i n  
Oakland County, Mich igan,  a nd i rrevocab ly waives any objections to thi s  venue  that 
i t  may h ave, such as l ack of  p ersona l  j urisd ict ion or  forum non-conveni e ns. The 
Contractor  must appo in t  agents i n  the State of  Mich igan to receive serv ice o f  
process. 

( d) Nondiscri m i nat ion 

l n  the performance o f  the Contract, the Contractor agrees not to d iscrim inate 
aga inst  any emp loyee or  app l i cant  for emp loyment, with respect to h is  o r  her h i re. 
tenure, terms, cond i t1ons or p riv il eges o f  employment, or a ny matter d irectly or 
i n d i rectly related to employment, b ecause o f  race, co lor, re l ig ion,  nati ona l  orig in ,  
ancestry, age, sex, he ight, weigh t, marita l  status, or  phys ica l  or  mental d isab i l i ty. 
The Contractor furth er agrees that every subcontract entered i n to for the 
performance of thi s  Contract wi l l  conta i n  a p rovis ion req u i ring non -d iscri m ination 
in  employment, as specifi ed here, b ind ing upon each Subco ntra ctor. Th is  covenant 
i s  requ ired under the E l l iott-Larsen Civi l  R ights Act, 1976 PA 453, MCL  37 .2 101, et 
seq., and  the Persons with D isab i l i ti es C iv i l  Rights Act, 1976 PA 2 20, M C L  3 7 . 1 101, 
et seq., and a ny b reach of thi s  provis ion  may be  regarded as a material  b reach o f  
the Contract. 

(e) Unfa i r  Labor P ract ices 
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U nder 1980 PA 2 78, M CL 423.3 2 1, et seq., Hu ron Valley Schools must not award a 
Contract or  subco ntract to an  emp loyer whose name appea rs i n  the current 
register of emp l oyers fa i l i ng  to correct an un fa i r  labor p ractice comp i led u nder 
MCL 423 .322 .  Th is i n formation i s  comp i l ed by the U ni ted States Nati ona l  Labor 
Relations  Board. A Contractor of Hu ron Va lley Schools, i n  relatio n  to the Con tract, 
must no t  ente r  i n to a con tract with a Subcontractor, manu facturer, or supp l i er 
whose name appears i n  this register. U nder MCL  42 3 .324, H u ron  Val l ey Schools 
may vo id  a ny Con tract i f, a fter awa rd of  the Contract, the name of  the Con tractor as 
an  emp loyer or the name of  the Subcontractor, manufacturer o r  s uppl i er o f  the 
Contractor  appears i n  the register. 

( f) Environmenta l  Prov is ion 

For the p u rposes of  th i s  sectio n, " H aza rdous Materia l s "  i nc lude asbestos, AC B Ms, 
PC Bs, petro l eum products, construction materia l s  i ncl u d i ng pa i nt th i n ners, 
so lvents, gaso l ine, oi l, and  a ny other materia l  the manufacture, u se, treatment, 
storage, transportat ion or  d isposal  o f  which i s  regul ated by the federal, state, or 
l ocal laws govern ing th e protection  of  the pub l i c  hea lth, natu ra l  resources, o r  the 
envi ronment: 

( 1) The Contractor  must use, hand le, store, d i spose of, process, transport, and 
transfer any Hazardous  Mater ia l  accord ing  to a l l  federal, State, and l oca l laws. 
H u ro n  Val l ey Schools m ust i mmed iately advise the Con tractor  o f  the presence 
o f  any known Haza rdous Materia l at the work s i te .  l f  the Contractor 
enco unters mater ia l  reasonably be l i eved to be Hazardous Mater ia l  that may 
p resen t  a substant ia l  danger, the Con tractor m ust: ( i )  i mmed iately stop a l l  
a ffected work; ( i i) n ot i fy H uron Valley Schools ;  ( i i i) not ify any enti ti es requ i red 
by l aw; and ( iv) take appropr iate hea lth and safety p reca utions. 

(2) H uron Val l ey Schools may issue a Stop Work Order i f  the material i s  a 
Hazardous Materia l  that may present a substan tia l  d anger and the Hazardous 
Material was not bro ught to the s ite by the Contractor, or does not who l ly or 
partia l ly  resu l t  from any violati o n  by the Contractor o f  any laws covering the 
use, hand l i ng, storage, d isposal o f, p rocess ing, transport and  transfer of  
Hazardous Materia ls .  Huron  Val ley Schools may remove the Hazardous 
Material, render i t  harmless, o r  term i nate the a ffected work for H u ron Val l ey 
Schoo l ' s  conven ience. 

(3) I f  the Hazardous Mater ia l  was brought  to the s i te by the Contractor, o r  whol ly 
o r  p artia l ly resu l ts fro m  any vio lation by the Contractor of any l aws covering 
the use, hand l ing, storage, d isposal of, p rocess ing, transport and transfer of 
H azardous M ateria l, o r  from any other act o r  omiss ion with i n  the con trol of th e 
Contractor, the Contractor must bear i ts p roportio nate share o f  the delay and 
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costs i nvolved i n  c lean ing  up  the s ite and removing and  render ing harmless 
the Hazardous Material accord ing to appl icable laws. The Contractor m ust 

comp ly with a l l  app l i cab le federal ,  state, and  loca l  laws and  ord i nances i n  

p rovid i ng  the p roducts and servi ces. 

(g) Freedom of I n formation  

This Contract and  a l l  i n formation submitted to Huron Val l ey Schools by the 

Contractor is subj ect to the M ichigan Freedom of I n formation Act ( FOIA), 1976 PA 
442, MCL  15 .2 3 1, et seq. 

(h) Abusive Labor  Practices 

The Contractor may not furnish any de l iverab le(s) that were p roduced fu l ly or 

partia l ly by forced labor, convi ct l abor, forced or i n dentu red ch i ld  labor, o r  

i ndentu red servitude .  "Forced or  i n dentu red ch i l d  labor" means  a l l  work or  service 

( 1) exacted from a ny person under  the age of 18 under  th e menace of any pena lty 

for i ts nonperformance and  for wh ich the worker does n ot offer h imsel f 

vo luntari ly; or  (2) p e rformed by any person  under the age of 18 under  a contract 

the enforc ement of which can be  accomp l ished by pro cess or penalties. 

2. General Provisio ns 

(a) Bankruptcy and  I nsolvency 

H uron Val ley Schools may, without prejud ice to any other  right or  remedy, ful ly or 

parti a l ly terminate this con tract a nd, at  i ts option ,  take possession  o f  the work- i n ­

progress and  fin is h  the  work- in -progress by whatever m ethod Huron Val l ey 

Schools deems appropriate i f: 

( i )  the Contractor  fi l es for bankrup tcy protection ;  

( i i) a n  i nvolun tary petit ion  is fi l ed  aga inst the Contractor and  not d ismissed with i n  

3 0  days; 

( i i i) the Contractor  becomes i nsolvent or a receiver is  appo inted du e  to th e 

Contractor's i nso lvency; 

( iv) the Contractor  makes a genera l  ass ignment  for the benefi t  o f  cred i to rs; or 

(v) the Contractor  or i ts affi l i ates are u nab le to p rovid e  reasonab le assurances that 

the Contracto r  or  i ts a ffi l iates can provide the de l iverable(s) u n der th is contract. 

(b) Media Releases 
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News releases ( incl u di n g  promoti ona l  li terature and commerc ia l  advertisements) 

perta i n i ng to the RFP and th is Contract or  th e p roj ect to which i t  re lates wi l l  not be  

made without p ri or approval by H u ro n  Val l ey Schoo ls, and  on ly i n  accordance with 

the i nstruct ions from H u ro n  Val ley Schools.  

( c) Antitrust Assignment 

The Con tractor assigns to Huron  Val ley Schools any c la im for overcha rges resu lt ing 

from county or fed era l ant itrust v io lations to the extent that those v iolations 

concern mater ia ls  or services supp l ied by third parti es toward ful fi l lment  o f  the 

contract. 

(d)  E n ti re Agreement  

Th is  contract constitutes the enti re agreement between the parties and supersedes 

a l l  pr ior agreements, whether written or oral, with respect to the subject matter. 
Al l a ttachments referenced i n  this contract a re i ncorporated i n  the ir  enti rety and 

form part of  th is contract. 

( e) H ead ings 

The capt ions and  section head i n gs used i n  th is contract are for conven ience on ly 

and may not b e  used to i n terpret the scope and i n tent  o f  th is  contract. 

(f) Reformati o n  a n d  Severabi l ity 

Each provis ion of the contract is  severabl e  from a l l  other p rovis i ons of  the con tract. 
If any p rovis ion  of thi s  contract is he ld unenforceab le, then the contract wi l l  be  

mod i fi ed  to  reflect the parties '  orig ina l  i n tent. A l l  rema in ing  p rovis ions of the 

contra ct rema in  in ful l  force and e ffect. 

(g) Approval 

Un less otherwise p rovided in thi s  contract, approva l (s) must b e  i n  writing and 

m ust not be u n reasonably wi th he ld or  delayed. 

(h) No Waiver of  D efa u lt 

Fai l u re by a p arty to i nsist u p on str ict a dherence to a ny term o f  the contract does 

not waive that p arty's righ t  to l ater i ns ist u p on strict adherence to that term, or any 

other term, of the contract. 

(i) Survival 
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The provis ions  of th is contract that impose continu ing  ob l igati on s, i nclud ing  
warra n ties, i ndemn i fi cation, and  confidentia l i ty, wil l  survive th e exp i rat ion or  
termination  of  this contract. 

(j) Electron i c  Payment  Requ i rement 

The Contractor m ust b e  a b le to receive electron ic  fund  transfer (E FT) p ayments. 

(k) Cooperati on  with Third  Parties 

The Contractor and i ts Subcon tractors must cooperate wi th H u ron  Val l ey Schools 
and i ts agents and  other contractors, i nc lud ing H uron Val ley Schools  qua l ity 
assurance p e rsonne l .  The Contractor m ust p rovide  reasonab le  access to i ts 
person n el ,  systems, and  fac i l it ies re lated to the contract to the extent  that  access 
wil l  not  i n terfere with or j eo pardize the safety or  operation of the sys tems or 
fac i l i ties .  

( I )  Relationsh ip  of  the Pa rti es 

The relationsh i p  between H uron Val l ey Sch ools and Contractor is  that of  cl ient  a n d  
i ndependent  contractor. No  agent, employee, o r  servant  of  the Contractor, or  any of 
i ts subcontractors, i s  an  emp loyee, agent or  servant of  H u ro n  Val ley Schools. The 
Contractor  wil l be so le ly a n d  enti re ly respons ib le  for i ts acts a n d  the acts of i ts 
agents, emp loyees, serva n ts, and subcontractors duri n g  the performa nce o f  the 
Contract. 

(m) Tim e  o f  Performance 

( i)  The Con tractor m ust i m m ed iately noti fy H u ron  Va l l ey Schools u pon  becoming  
aware o f  any  circumsta n ces that m ay reasonably b e  expected to j �opardize the 
com plet ion of a ny Del iverab le (s) by the scheduled due  dates i n  the l atest 
H uron Val ley Schools-approved de l ivery schedu le  and  must i n form H u ron  
Val ley Sch ools o f  the p rojected actua l  de l ivery date. 

( i i )  l f  the Contractor be l ieves that a delay i n  performance by H u ron  Val ley Schools 
has caused or wi l l  cause the Contractor to be unab le  to perform i ts ob l igations 
accord ing  to spec i fied contract time per iods, the Contractor must i m mediately 
n otify H uron Val ley Schools and, to the extent  practicabl e, conti nue to perform 
its ob l igat ions accord ing to the contract time per iods .  The Contractor wi l l  not  
be in  defau l t  for a de lay i n  performance to the extent  the de lay is  caused by 
Huron Val ley Schools. 

(n) Excusab le  Fai l u re 
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Ne i ther party wi l l  b e  l iab le  for any defau l t, damage or  de lay i n  the performance of 
its ob li gat ions that i s  caused by government regulat ions or  requ irements, power 
fa i l u re, e lectrical surges or current fl uctuati ons, war, forces of  nature or  acts of God, 
de lays or fa i l u res of transportation, equ ipment  shortages, supp l i ers '  fai lures, acts 
or  omiss ions of common carriers, fi re, riots, civi l  d isorders, labor d isputes, 
embargoes, i n j unctions (provided the i nj uncti on was not issued as a resul t  of any 
fau l t  or negl i gence of the party seeking to have i ts defa u l t  or  de lay excused), or  any 
other  cause beyond the reasonab le  control of a party; p rov ided the non-performing 
party and  a ny Subcontractors a re without fau l t  i n  caus ing the defau l t  or de lay, and 
the defau lt or  de lay cou l d  not  have been p revented by reasonable precautions and 
cannot reasonably be ci rcumvented by the non-perform ing party through the use 
of contractor sources, workaround  p la ns, or other means, i n cl ud ing  d isaster 
recovery p lans .  

I f  a party does n ot perform i ts contractua l  ob l iga tions for any of  the reasons l isted, 
the non - performing pa rty wi l l  be  excused from any fu rther  perfo rmance of  i ts 
a ffected obl igat ion(s) for as long as the ci rcumstances p revai l .  The non-performing 
party m ust p romptly notify the other party immedi ately after the excusab le fai lure 
occurs, a n d  when i t  abates or  ends. Both parties must  use commerci a l ly reasonable 
efforts to resume perfo rmance. 

If any of the reasons l isted substanti a l ly p revent, h inder, or  de lay the Contractor's 
perfo rmance of  the del iverab le(s) for more than 10 days, and  Hu ron  Val l ey Schools 
reasonab ly determines that performance i s  not  l ikely to be  resumed with i n  a 
per iod of  time that is satisfactory to Huron  Va l l ey Schools, Huron  Val l ey Schools 
may: (a) procure the a ffected del iverab le (s) from the contractor's source without 
l i ab i l ity for payment so l ong as the delay i n  performance conti nues; or (b) 
terminate any portion of th e Contract so affected and equ itab ly adjust cha rges 
payab le  to the Contractor to reflect those de l iverab l e (s) that are te rmi na ted. Huron 
Val l ey Sch ools must pay for a l l  de l iverabl e (s) for wh i ch F ina l  Acceptance has been 
granted before the term ination date. 

The Contractor wil l  not h ave the right to any add it iona l  p ayments from Huron 
Val l ey Schools as a resu l t  of  any Excusab le  Fai lure or to payments for de liverable(s) 
not p rovided as a resu l t  of  the Excusab le Fa i l u re. The Contractor wi l l not be  
rel ieved of  a defa u l t  or  de lay caused by acts or omissions of i ts Subcontractors 
except to the extent  that a Subcontractor experiences an Excusable Fa i l ure and  the 
Contractor cannot reasonab ly ci rcumvent the effect of  the Subcontractor's default  
or  de lay i n  performance through the use of  the contractor's sources, worka round 
plans, or other  means, i n cl ud ing d i saster  recovery p l ans .  

( o) Retention  o f  Records 
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( i)  The C on tractor m ust reta in  a l l  fi nanc ia l  and acco unt ing records related to th is  
Contract for a peri od  of  seven years after the Contractor performs a ny work 
u nder this  contract (Aud i t  Per iod) .  

( i i )  l f  an aud i t, l i t igation, or other action i nvo lving the Contractor 's records is  
in i tiated before the end of the A ud i t  Peri o d, the Contractor must reta i n  the 
record s u nti l a l l  issues a ri s ing out  of the aud i t, l it iga tion,  o r  other action  a re 
reso lved o r  unt i l  the end of  the Audit  Period, whichever is  later. 

(p) Examinatio n  of Records 

H u ron Val l ey Sch ools, upon  10 days-notice to the Contractor, may examine  and 
copy any of  the C ontractor's records that relate to th is  con tract. H u ron  Val ley 
Schools does not  have the right to revi ew any in formation  deemed co nfidenti a l  by 
the Contractor i f  access wo u ld  req u i re the i n formation to become p u b l icly 
avai lab le. Th is  requi rement also app l i es to the records of a ny parent, affi l iate, or 
subs idiary orga nizat ion of  the Contractor, o r  any Subco ntractor  that  perfo rms 
services in  connect ion  with th is  contract. 

(q) Audit  Resol u tion  

I f  necessa ry, the Contracto r and H uro n Val l ey Schools wi l l  meet to review a ny aud it  
report p romptly  after i ts issuance. The Contractor m ust respond  to each report i n  
writ ing with i n  30  days after receiving the report, u nl ess the report specifies a 
shorter respo nse time .  The Contractor and H u ron  Val l ey Schools  m ust deve lop, 
agree u pon, and  mon i tor a n  actio n  plan to promptly address a n d  resolve any 
defi ci encies, conce rns, or  recom mendations  in  the report. 

(r) E rrors 

( i) I f  an aud i t  reveals a ny fi nancia l e rrors i n  the records provided to H u ro n  Va l l ey 
Schoo ls, the amount  i n  error must be  reflected as a cred i t  or deb i t  o n  the next 
i nvoice and  subseq uent  i nvoices unti l the amount  is pa id  or  refu n ded i n  ful l .  
H owever, a cred i t  or  deb i t  may not be carried fo rward for more than four  i nvoices 
or  beyond th e term ination  of  the contract. If a ba lance rema ins  after fou r  invoices, 
the rema in ing  amount  wi l l  be due  as a payment o r  refu n d  with in  45 days of the last 
i nvoice on  which the ba lance appeared or  upon  term inati on  of  the contract, 
whichever is ear l i e r. ( i i )  I n  add ition to other ava i lab le  remedies, i f  the d i fference 
between H u ro n  Va l l ey School 's  actua l payment and  th e correct i nvoice amount, as 
determined by a n  aud i t, i s  greater than  10%, the Contractor m ust p ay a l l  
reasonab le  aud i t  costs. 

(s) D isc losure of  L iti gati on  
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( i)  Wi th in  3 0  days a fter receivin g  n otice of a ny l i ti gation, i nvesti gati o n, a rb i tration, 

or other proce e d i n g  ( collective ly, " P roceed i n g") tha t ar ises d u ri n g  the term of this 

Contract, the Contractor  m ust d isclose the fol lowing to the Contract Ad m i n is trator: 

( 1) A cr im i n a l  Proceeding i nvolv ing the Contractor (o r  any Subco ntractor) or 

any of i ts offi cers or  d irectors; 

(2) A parole or  p robation p roceeding; 

(3) A p roceed in g  i nvolving th e Con tractor (or a ny Subcontractor) or a ny of i ts 

offi cers o r  d i rectors under  th e Sarbanes-Oxley Act; and  

( 4) A civi l p rocee d i ng to which the Contractor ( or, i f  the Contractor is aware, 

a ny Subco ntractor) is a party, a n d  which i nvolves (A) a c la im that m ight 

reasonably be  expected to a dversely affect the viab i l i ty or  financ ia l  stab i l i ty of 

the Contractor or any Subcontractor; or (B) a c la im or  written a l lega tion  of  

frau d  a ga inst the Contractor (or, i f  the Con tractor i s  aware, any Subcontractor) 

by a governmenta l  or p u b l i c  enti ty a ris ing out of  th e Con tractor's bus iness 

d ea l ings with governmenta l  or pub l i c  entit ies.  

( i i) I n formation provi ded  to H u ron Val l ey Schools from th e Contractor's publ icly 

fi l e d  documents wi l l  satisfy the requi rements of  th is  Section .  

( i i i) I f  any p roceedi n g  that is  d isclosed to H uron Val l ey Schools or  o f  which H u ron 

Val l ey Schools oth erwise becomes aware, d u ri ng the term o f  th is  Contract, wou l d  

ca use a reasonable  party to be  concerned abo ut: 

( 1) the a b i l i ty of the Contra ctor (or a Subcontractor) to con tinue  to perform 
this Contract; or 

(2) wheth er  the Contractor ( or a Subcontractor) i s  engaged i n  con duct that i s  
s i m i l a r  i n  natu re to the conduct a l leged  i n  the Proceed ing  a n d  wou l d  constitute 

a b reach of th is  con tract or a v io lat ion of federa l  or  state law, regu la tions, or 

pub l i c  po l i cy, then the Contractor must provid e  H u ro n  Val ley Schools a l l  
requ ested reasonable  assurances that t h e  Contractor and  i ts Subcontractors 

wi l l  be ab le  to con ti n u e  to perform this  contract. 

(t) Other D isclosu res 

The Contracto r must  n oti fy H uron Val l ey Schools Adminis trator  with i n  30 days of: 

( i )  becom i n g  a wa re tha t  a change i n  th e Contractor's ownersh ip or offi cers h as 

occurred o r  is  certa in  to occur; or  

( i i) a ny cha nges to compa ny a ffi l iations. 
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(u) MAC Cooperative Requ irements 

(i) The Contractor wil l  work with the MAC Cooperative to ensure that a l l  

p urchasers are members before extend ing the Contract p ric ing. 

( i i )  To the extent that MAC Cooperative Members p u rchase De liverab le(s) under  

this contract, the quanti ti es o f  De l iverab le(s) p u rchased wi l l  b e  i ncluded i n  

determin ing the appropriate rate wherever tiered p ric ing based on quantity is 

provided. 

( i i i )  The Contractor must submit  i nvoices to and receive payment from  MAC 
Cooperative Members, Parti cipating Enti ti es, on a d i rect and i nd ivi dua l  basis .  

3 .  Insurance 

(a) Liabi l ity Insurance 

For the purpose o f  this Section, " Hu ron Val ley Schools"  i ncl udes i ts departments, 

divis ions, agencies, offices, com miss ions, officers, emp loyees, and  agents .  

(i) The fol l owing app ly to a l l  insurance requ i rements :  

(1) Hu ron Val l ey Sch ools, i n  i ts so le d iscretion, may approve the use o f  a fu l ly­

funded se lf- insurance program in  p lace of any speci fi ed  insurance identi fied in  

th i s  Section .  

(2) Where specific  coverage l im i ts are l i sted i n  th is  Section, they represent the 

m in imum acceptab le  l imi ts .  l f  the Contractor's po l i cy contains higher l im i ts, 

Huron Val l ey Schools i s  entitl ed to coverage to the extent  of the h igher l im i ts. 

The m in imum l i mi ts of coverage speci fi ed a re not i n tended, and may not be  
construed to l im i t  a ny l iabi l ity or indemn ity of the Contractor to any 

indemn i fied party or o ther persons. 

(3) I f  the Contractor fa i l s  to pay any premium for a required insurance po l icy, or 

i f  any insurer cancels or s ign i ficantly reduces any requ i red insurance without 

Hu ron  Va l l ey School 's approval ,  H u ron Val l ey Schools may, a fter giv ing the 

Contractor  at l east 30-days-notice, pay the p rem ium or p rocu re sim i lar  

i nsurance coverage fro m  another company or compan ies. Huron Valley Schools 
may deduct any part of the cost from any payment due  the Contractor, or 

requ ire the Contractor to pay that cost upon demand.  

( i i )  The Contractor m ust: 

( 1) p rovide proof that i t  has obta ined the m in imum leve ls of  i nsurance coverage 

i nd i cated o r  required by law, whichever is greater. The insurance must p rotect 
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Huron Va l ley Schools from  c la ims that a re a l l eged or may arise or resu l t  from 
the Contractor's or a Subcontractor's performance, i nc lud ing any person 

d irectly or i nd i rectly employed by the Contractor or  a Subcontractor, or any 

person for whose acts the Contractor or a Subcontractor may be  l iab le . 

(2) waive a l l  r igh ts aga i nst Huron Val l ey Schools for the recovery of  damages 

that are covered by the i nsura nce po l i ci es the Con tractor i s  requ i red to 

ma in ta in under th is Sect ion .  The Contractor's fa i l ure to obta i n  and  ma in ta i n  the 
requ i red insurance will not l im i t  th is waiver. 

(3)  ensure that a l l  i nsurance coverage p rovided relative to th is  Contract is 

pri mary and n on-contr ibuti n g  to any comparable l iab i l ity i n surance ( inc lud ing 

se lf- insura nce) carried by Hu ron  Vall ey Schools .  

( 4) obta i n  i nsurance, un l ess Huron Val l ey Schools approves otherwise, from any 
i nsurer that has an  AM. Best rating of "A" or  better and  a financia l  s ize of VI I or 

better, or if those rati ngs are not  ava i lab le, a com parable rati ng from an 

i nsurance rati ng agency approved by Huron  Val ley Schools . A l l  po l ici es of 

i nsurance must be issued by compan i es that have been approved to do  bus iness 

i n  Huron  Val l ey Schools .  

(5) mainta i n  a l l  required i nsurance coverage th roughou t  the term of this 
Contract and a ny extens ions .  H owever, i n  the case of  c la ims-made Commercial 
General L iab i l i ty po l i ci es, the Contractor m ust secure ta i l  coverage for at  l east 

three years fol lowing the term inat ion of this Contract. 

(6) pay a l l  deductib les .  

(b) Subcontractor I nsurance Coverage 

Except where H uron Val ley Schools has approved a s ubcontract with other 

i n su rance provis ions, the Contractor must requ i re any Subcon tractor to purchase 

and ma in ta i n  the i nsurance coverage required i n  Sect ion 3 .a, Liab i l i ty Insurance. 
The Contractor may inc lude a Subcontractor u nder the Contractor's insurance on 
the coverage requ i red i n  that Section .  The fa i lu re of  a Subcon tractor to comply 

with i n su ra nce requirements d oes not  l im i t  the Contractor's l i ab i l i ty or  
responsi b i l i ty. 

( c) Cert ifi cates of  Insurance and Other Requi rements 

Before the Con tract is s igned, and not  less than 20  days before the i n surance 
exp iration  date every year th ereafter, the Contractor m ust prov ide  evidence that 

Huro n  Val ley Schools and  i ts agents, o fficers, and employees are l isted as add it iona l 

i nsured's under each commercia l  general l iab i l ity and  commerci a l  automobi le  
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l i ab i l i ty po l icy. The Contractor m ust p rovide  H u ron  Val ley Schools Adm in istrator 
with a l l  appl icab le  certi fi cates o f  insura nce veri fyin g  i n su ra n ce coverage o r  
provid ing  satisfacto ry evidence of  se lf- insura nce as req u i red i n  Sectio n  3 .a ,  L iab i l i ty 
Insurance.  Each certificate must be  o n  the standard "accord " form o r  equ ivalen t 
and M UST CONTA I N  TH E APPL ICABLE CONTRACT OR P U RC HASE O R D E R  
N U MBER. Each certifica te m ust be p repared and submitted by the i nsurer a n d  
must con ta i n  a p rovis ion i n d icati ng that the coverage a ffo rded wil l  n ot b e  
cancel led, materia l ly changed, o r  n o t  renewed without  30 days pr ior  n o tice, except 
for 10 days for n on payment  of premium, to H u ron  Val l ey Schools Adm i n istrator. 

4. Indemnification 

(a) General I ndem n i fication  

To  the extent  perm i tted by law, the Contractor m ust i n d e m n i fy, defe n d, a n d  hold 
H uron Valley Sch ools harmless fro m  l iab i l ity, i nclu d i ng a l l  cla i m s  a n d  l osses, a n d  a l l  
related costs a n d  expenses ( incl u d i ng reasonab le  attorneys' fees a n d  costs of 
i nvestiga tion, l i ti gati o n, settlement, j u dgments, i nterest a n d  pena l ti es), accru ing or  
resu l ting  to  any person,  fi rm, or  corporation  that may be  i nj u red o r  damaged by the 
Contractor  in the performa nce o f  this Con tract and  that are attr ibutab le  to th e 
negl igence or  tortious  acts o f  the Contractor, a ny of i ts subcontractors, or by 
a nyon e  else for whose acts any of  them may be l i ab le. 

(b) Employee I n demnification  

I n  any  cla ims  aga i nst H uron Val l ey Schools, i ts departmen ts, agenci es, 
com m issions, officers, employees, and  agents, by a ny e m p l oyee o f  the Contractor o r  
any o f  i ts subcontractors, the i ndemni fi cation  ob l igation wi l l  not  be  l i mited i n  any 
way by the a m o u n t  o r  type  o f  damages, compensati o n, o r  benefits payab le  by or  for 
the Contracto r  or any o f  i ts subcontracto rs u nder worker's disab i l i ty compensation  
acts, d isabi l ity benefit  acts, or other employee benefi t  acts. Th is  i ndemn i fi cati o n  
clause is i n tended to b e  com p rehens ive. Any overla p  i n  provis ions, or  th e fact th at 
greater specific i ty is  p rovi ded as to some categories o f  risk, i s  n ot i n tended to l i m i t  
the scope o f  i n d emnifica tion u n der any other p rovis ions .  

( c) Patent/Copyright I n fr ingement Indemni ficatio n  

( i )  T o  th e exte n t  perm itted by law, the Contractor must i n de m n i fy  a n d  hold  H u ron 
Va l l ey Sch oo ls harmless from l iab i l i ty, i nc luding a l l  c la ims an d losses, a n d  a l l  
related costs a n d  expenses ( in clud ing  reasonable attorneys' fees a n d  costs o f  
i nvesti gation,  l i tigati o n, settlement, j udgments, i n terest, a n d  pena l ties) resu lting 
from any act io n  threatened or  brough t  against  H uron Val l ey Schools to the extent 
that the act ion  is  based on a c la im that any p iece o f  equ ipment, software, 
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commodity, or  service supp l i ed  by the Contractor or i ts subcontractors, or  i ts 
operation, use, or  reproduction, i n fr inges a ny U n i ted States patent, copyright, 

trademark or  trade secret of any person or  entity. 

( i i)  I f, i n  H u ro n  Val ley Schools or the Contractor 's  op in ion, any p iece of equ ipment, 

software, commod ity or service supp l i ed by the Contra ctor or i ts subcontractors, or  

i ts operati on, use, or rep roduction, is l ikely to become the subj ect of  an 

i n fringement c la im,  the Contractor m ust, at i ts expense:  ( i) procure for the State the 

r ight to conti n u e  usi ng the equ ipment, software, commod i ty or service or, i f  th is  

opti o n  i s  not  reasonably ava i lab le  to the Con tractor; (i i) rep lace or  mod ify to H uron 

Val l ey Schools sati sfaction the same with equ ipmen t, software, commodity or  
service of  equ iva lent  fun ction a n d  performance so that i t  b ecomes n on- infringing, 

or, i f  th i s  opti on is not reasonably ava i lab le  to Contractor;  ( i i i) accept i ts return by 

H u ron Val ley Schools with appropriate cred i ts to H uron Val l ey Sch ools against the 

Contractor's charges a n d  reimburse H uro n Val ley Schools for any l osses or costs 

i n curred as a consequence of  H u ro n  Val ley Schools ceasi n g  i ts use and re turn ing i t. 

( i i i) N o twithsta n d i n g  the forego ing, the Contractor has n o  ob l igation to i ndemnify 

or d efen d  H uron Val l ey Schools for, or to pay any costs, damages or atto rn eys' fees 

related to, any i n fr ingement  cla i m  b ased upon :  (i) equ ipment, software, 

commod ity or servi ce develo ped based on written speci fi cations of H uron Va l ley 
Schools ;  ( i i) use of the e q u i pment, software, or  commod i ty i n  a con figuration other  
than imp lem ented or approved by the Contractor, i n c l u d i ng any modi fi cation of the 

same by H uron Val l ey Schools; or  ( i i i) the combinat io n, operati on ,  or  use of the 

e q u ipmen t, software, or  commodity with equ ipmen t, software, or  commodi ti es not 

suppl ied by the  Contractor under this Contract. 

5. Continuing Obligation 

The Contractor's d u ty to i ndemnify cont in u es i n  ful l  force a n d  e ffect, notwithstand ing  
the exp i ratio n  or early cancel lat ion of  the  contract, with respect to a ny c la ims based o n  

facts or  con d i ti o n s  that  occurred before exp iration or cancel lati on. 

6. Limitation of Liability 

N ei th er the Contractor  n o r  H uron Val ley Schools is l iab le  to each other, regardless of  

the form of acti on, fo r consequential, i ncidenta l, i n d i rect, or  spec ia l  damages. Thi s  
l im i tat ion o f  l iab i l i ty does not  app ly to c la ims for i n fri ngement  of U n i ted States pate nt, 
copyright, trademark  or  trade secrets;  to c la ims for p e rsona l  i nj ury or damage to 
property caused by the gross negl igence or  wi l l fu l  m iscond uct of  th e Contractor; to 

claims covered by oth e r  specifi c  p rovis ions of this  contract cal l i ng  for l i q ui date d  
damages; or  t o  court costs or attorneys' fees awarded by a court i n  a d d it ion to damages 
after l i tigation based on this .  
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7. Warranties 

(a) Warranties and Representa ti on s  

The Contracto r represents and  warrants :  

MAC 

( i) J t  i s  capab le  of fu l fi l l i n g  and wi l l  fu lfi l l  a l l  o f  i ts ob l igations under th is contract. 
The performance of a l l  ob l igations under  thi s  contract m ust be p rovided i n  a 
t imely, pro fess ional, and workman l i ke mann er a nd  m ust meet the perfo rmance and 
operat ional  sta ndards requ i red under this contra ct. 

( i i) The con tract append ices, attachments, and  exh ib i ts i dentify  the equ ipment, 
software, and  services necessary for the De liverab l e(s) to comp ly with the 
contract's requ i rements .  

( i i i) It i s  th e l awful owner o r  l i censee of any De l iverab le  l icensed or  so ld  to Huron  
Val l ey Schools by Contractor or  developed by the Contractor for this contract, and  
Contracto r has a l l  of the rights ne cessary to convey to H uron Val ley Schools the 
ownersh i p  rights or l i censed use, as app li cab l e, o f  any De l iverab le (s) . None  of the 
De l iverable(s) p rovided  by Contractor to H uron Val l ey Schools, nor  the ir  use by 
Huron Val ley Schools, wi l l  i n fr inge the patent, trademark, copyright, trade secret, 
or  o ther proprieta ry rights of any th i rd pa rty. 

( iv) I f  the Con tractor p rocures a ny equ ipment, software, or other  De l iverable(s) for 
H uron Val l ey Schools ( inc lud ing equ ipment, software, and  other De l iverab le (s) 
manufactured, re-marketed or otherwise so ld by the Contractor or u nder the 
Contracto r's n ame) ,  then the Contractor m ust assign or  o therwise transfer to 
Huron  Val ley Schools o r  i ts des ignees, or afford Huron  Val l ey Schools the benefits 
of, any manu facturer's warranty for the De l iverab le (s) . 

(v) The contract s ignatory has the authority to en ter  i n to this con tract on  beha lf  of 
the Contractor .  

(vi) I t  i s  qua l ifi ed and registered to transact b us iness in a l l  l ocati o ns where 
requ ired. 

(vi i )  N ei ther th e Contractor nor  any affi l ia tes, nor any emp loyee of either, has, wi l l  
have, o r  wi l l  acqu i re, any i n te rest that wou ld  con fl ict i n  a ny manner  with the 
Contractor's performance of i ts duties and respons ib i l i ties to H u ron  Val ley Schools 
or otherwise create an  appearance of impropr iety with respect to the award or  
performance of th i s  contract. The Contractor m ust noti fy H u ron  Va l l ey Schools 
about the n ature of any con fl ict or  appearance of improp ri ety with i n  two days of 
l earni ng  about  i t. 
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(vi i i ) N either  th e Contractor  n o r  any affi l iates, nor any employee of  e ith e r, has 

accepted o r  w i l l  accept a nyth i ng of va l u e  based on a n  u nd e rstand ing  that the 

actions of  the Contractor, i ts a ffi l i a tes, or  i ts employees o n  behalf  of  H u ro n  Val l ey 

Schools wou l d  be i nflu enced .  The Contractor must not a ttem p t  to i n fluence a ny 

Huron Val l ey Schools employee by the d i rect or  i n d i rect offer of a nyth ing  of value.  

( ix) N either  th e Contractor n o r  a ny affi l i a tes, nor  any employee of  e ith e r, has pa id  

or  agreed to  pay any person, other than b ona fide employees a n d  consu ltants 

working so le ly for th e C on tractor o r  the affi l i ate, any fee, com missi on,  percentage, 

broke rage fee, g ift, or any oth er cons i deration, contingent upon o r  resu l ti n g  from 

the award o r  making of  th i s  Contract. 

(x) The Contractor a rrived at i ts p roposed p ri ces i n d ependen tly, with out 

comm u n i cati o n  or  agreement with any other b idder  for the p urpose of  restrict ing 

com p eti ti o n. The Contractor d i d  not knowi ngly d isclose i ts quoted pr ices fo r this 

contract to any oth er b idder before the award of the contract. The Contractor 

made no attempt  to i n d uce any oth er  person or  enti ty  to submit  or  not submit  a 

p roposa l for the p urpose o f  restri cting competit ion.  

(xi) Al l  financia l  statements, reports, and oth er i n formation furn ished by the 

Contracto r  to H uron Val ley Schoo ls i n  connect ion with th e award of  this contract 

fa irly a n d  accurately represent th e Contractor's bus iness, propert ies, financia l  

cond i tion, a n d  results of  operations as of  the respective dates covered by the 

financ ia l  state ments, reports, o r  other i nformation.  There has been  n o  mater ia l  

a dverse change i n  the Contractor's busin ess, p roperti es, fi nancia l  condition, or  

resu l ts of operation .  

(xi i)  Al l written information furnished to Huro n  Val l ey Sch ools by o r  for the 
Contractor i n  con ni;icti on  with the award of this contract i .s true, accu1-ate, anu 

complete, and conta i ns no fa lse statemen t of material fa ct nor  om i ts any material  

fact that wou l d  make the submitted i n formation m is lea d i n g. 

(x i i i )  I t  w i l l  immediate ly noti fy H u ro n  Val ley Schools Admin istrator i f  any of  the 

certi fi cations, re p resentations, or  d isclosures made i n  the Contractor 's o rigina l  b id  
response change afte r the contract i s  awa rded.  

8. Warranty of Merchantability 

The Del iverable(s) p rovid e d  by the Contractor m ust be  merchanta ble. 

(a) Warranty of Fitness for a Particular  Purpose 

The Oel iverable(s) p rovided by the Contracto r m ust  be fit for the p urpose(s) 

identi fi ed i n  this contract. 

202 3-HV-BP9-5 -23-C  

HY-Flooring Services 

26 



HURON VALLEY §, 
SCHOOLS 

(b) Warranty of  Titl e 

MAC 

The Contractor m ust convey good t it le to any De l ivera b le(s) p rovided to H u ro n  

Val l ey Schools .  A l l  Del i verabl e (s) p rovided  by the Contractor m ust be  del. ivered free 

from any security i n terest, l ien, or encumbra n ce of  whi ch H u ro n  Val l ey Schools, at  

the t ime of contractin g, has n o  knowl edge. Del iverab le (s) p rovided by the 
Contractor m ust be  de l ivered free of a ny rightfu l cla.im of  i n fr ingement by a ny third 

person.  

(c) Consequen ces for Breach 

ln additi on to any remedies avai l ab le  i n  l aw, i f  the Contractor  breach es any o f  the 

warran ti es conta i n ed i n  Section 3 .6, Warranties, the b reach may b e  cons idered a 

material  defau l t. 

9. Contract Administration 

(a) l ss u i ng Office 

This Contract is  i ssued by H u ron Val l ey Schools on beha l f  of  all  co u n ti es and  loca l 
u n i ts of government.  H uron Val ley Schools Adm i ni s trator or d esignee is  the o n ly 

entity authorized to mod ify the terms and  cond it ions of  thi s  con tract, i nc lud ing the 
p rices a n d  specifications.  The Contract Adm i n istrator wi l l be  des ignated at  the 

tim e  of the contract award . 

(b) Contract Adm i n istrator 

The Con tract Admin istrator wi l l  mon i tor  a n d  coord inate contract a ctivities on a 

day-to-day basis .  

(c) Contract Cha nges 

(i) If H u ro n  Val l ey Schools  requests or  d irects the Contracto r to provide  a ny 

Del iverable(s) that th e Contractor be l i eves are outs ide  the scope of  the Con tractor's 
respons ib i l i ti es under  the contract, th e Contracto r must n otify H u ro n  Va l l ey 

Schools before p erform i ng the requested activ i ti es. I f  th e Contracto r fai l s  to n otify 

H uron Vall ey Schools, a ny activit ies p e rformed wi l l  b e  considered i n -scope a n d  n ot 
entit led to addit iona l  compensa tion or  time.  I f  the Contractor beg ins  work outs ide  
the scope of the contract a n d  then ceases performing  that work, the Contractor 

m ust, at th e req u est of  H u ron Val l ey Schools, retract any out-of-scope work that  

wou l d  adversely affect the  contract. 

( i i) H u ron Val l ey Schools or  the Contractor may propose chan ges to the contract. I f  

the Contracto r or H u ron Val l ey Schools req u ests a change to the De l iverab le(s) or  i f  
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Hu ron  Val l ey Schools requ ests add i ti onal Del iverable(s), the Contractor must 

provid e  a d eta i l ed  outl i ne  of a l l  work to be  don e, i n cl ud ing  tasks, timeframes, 

l i sti ng  of key personne l  assigned, estimated hours for each i nd iv idua l  per  

Del iverab le, a nd  a comp lete and detai l ed cost j ustifi cati on .  l f  the parties agree on 

the proposed change, Huron Val ley Schools Admini strator wi l l  p repare and issue  a 

noti ce that describes the change, i ts effects on the Del iverab le (s), and any affected 

componen ts o f  the contract (Contract Change N oti ce) . 

( i i i) No  proposed chan ge may be  performed unti l  Huro n  Val l ey Schools issues a 

d u ly executed Contract Change N otice for the proposed change. 

( ct)  Pr ice Changes 

Pri ces quoted for a l l  P roducts/Services, are the max imum for a period  of the 

contra ct becomes effective .  Requested changes may inc lude  i n creases or decreases 
in p ri ce and m ust be  accompan ied by support ing i n formation i nd i cating market 
support of p roposed mod i fi ca tions (such as the CP I  a nd  PP I, US C ity Average, as 

publ i shed by the US Department o f  Labor, Bureau of Labor  Stati sti cs) . 

( i )  H uron Val ley Schools may request a review upon 30 days written notice tha t 

spec ifi es what de l iverab l e  i s  be ing reviewed .  At the revi ew, each party may present 

support ing i n formation i nclu d i ng i n formation created by, p resented, or received 

from thi rd parties . 

( i i) Fo l lowing the p resen tati on  of supporting  i nformation ,  both parties wil l  have 30 
days to  rev iew the supporting i n formation and  prepare any written response. 

( i i i )  I n  the event the rev iew reveals no need for mod i fi cati ons  of  a ny type, pr ic ing 
wi l l  remain u n changed un l ess mutua l ly agreed  to by the parties . However, i f  the 
l-eview reveals cha t  changes may be  recommended, both parties wi l l  negotiate i n  

good fai th for 30  days un l ess extended by mutual agreement of the parties. 

( iv) l f  the supporting  i n formation revea ls a reduction i n  p rices i s  n ecessary and 

Con tractor agrees to  reduce rates accord ingly, then Hu ron  Val l ey Schools may e lect 

to exercise the n ext one-year option, i f  ava i lab le .  

(v) I f  the supportin g  i n formation reveal s  a reduct ion  i n  pri ces is  n ecessary and the 

parties are u nab le  to reach agreement, then H uron Val l ey Schools may e l iminate a l l  

rema in ing con tract renewal options. 

(vi) Any changes based on the rev iew must b e  imp lemented through the issuance 

of a Contract Change N ot ice. 

(e) Covenant of Good Fai th 
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Each party m ust act reasonab ly and i n  good fai th .  U nless otherwise p rovided i n  
this con tract, the parties wi l l  not unreasonab ly del ay, cond it ion  o r  withho ld the ir  

consent, d ecision, or approval any t ime  i t  i s  requested or reasonab ly requ i red in  
order for the  other party to perform i ts respons ib i l it ies under the contract. 

(f) Assignments 

(i) Neither party may assign this contract, or assign or  de legate any of  i ts duties or 

obl igations u n der  the contract, to another party (whether by opera ti on  of law or 
otherwise) , without  the pr ior approva l o f  the other party. Hu ron Va l l ey Schools 

may, h owever, assign this con tract to any oth er Hu ron Val l ey Schools, or  loca l  un i t  

of  government without the pr ior approva l of the Contractor. 

( i i )  If the Contractor intends to ass ign this contract or any of the Contractor's r igh ts 

or  duti es under the contract, the Contractor must noti fy  Huron  Val ley Schools and 

provide  adequ ate information about the assi gnee at l east 90 days before the 

p roposed assi gn ment or as otherwise provided by law or  court order. Hu ron  
Val l ey Schools may withho ld  approval from p roposed assignments, subcontracts, 
or novations i f  H u ron Val ley Schools determines, in  i ts so le d i scretion, that the 

transfer of responsib i l ity wou ld decrease Huron Valley Schools like l ihood of 

receiving performance on the contract or  Huron Va l ley Schools abi l i ty  to recover 

damages. 

( ii i )  If H uron Val ley Schools permi ts an  assign ment of the Contractor's r ight  to 

receive payments, the Contractor is not  rel i eved of i ts respons ib i l ity to per form any 

of  i ts contractua l  d uties. All payments must continue  to be made to one enti ty. 

10. Acceptance of Deliverables 

(a) De l ivery Resp onsi b i l i ti es 

U nless otherwise specified by Huron Val l ey Schools, the fol l owing are app l i cab le  to 

a l l  de l iveries: 

( i )  The Contractor is responsib le for de l ivering  the de liverab le(s) by the app l i cab le  
de l ivery date to the l ocation(s) specified i n  the SOW or i n d iv idual  P urchase Order. 

( ii) The Contractor must sh i p  the de l iverab le(s) " F .O.8 .  Destination, with in 

Government Premi ses . "  

( i i i) Huron  Val l ey Schools wi l l  examine a l l  packages at the t ime of  de l ivery. The 
quantity of  packages de livered must be  recorded and any obvious visib l e  or 
suspected damage m ust be  noted at the t ime of del ivery us ing the sh i pper's 

de l ivery document(s) and appropriate procedures to record the damage .  
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(b) Process for Acceptance of  Del iverab le(s) 
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Huron Val ley Schools review period  for acceptance of  the de l iverab le (s) is 

governed by the app l i cab le  Statement of Work, and  i f  the Statement of Work does 

not specify H u ro n  Val ley Schools review period, i t  i s  by defau l t  30 days for a 

del iverab le (Huron Val ley Schools Review Peri od) . Huron  Va lley Schools wil l notify 

the Contractor by the end of  Huron Val ley Schools Revi ew Peri od that e ither: 

( i) the del iverabl e  is accepted in the form de livered by the Contracto r; 

( i i) the del iverab le  is accepted, but  noted defic iencies must be corrected; or 

( i i i) the de l iverab le is rejected a long with notati on of any defic iencies that must be  

corrected be fore acceptance of the del iverable .  l f  Huron  Val l ey Schools del ivers to 

the Con tractor a noti ce of defic iencies, the Contractor wi l l  correct the described 

defic iencies and with in 30 Days resubmit the de liverable(s) with a n  explanation 

that demonstrates all corrections have been made to the origina l  de l iverab le(s) .  
The Contractor's correction efforts wi l l  b e  made a t  n o  add itiona l  charge. Upon 
rece ipt  of  a corrected del iverab le from the Contractor, Huron  Val l ey Schools wi l l  

have a reasonab le  add i tiona l  period of time, not to exceed 30 Days, to accept  the 
corrected del iverable .  

( c) Acceptance of  Del iverable (s) 

(i) Huron VaJ ley Schools ob l igat ion to comply with any Huron Val l ey Schools 

Revi ew Period is cond i tioned on  the timely del ivery of  the de l iverab le(s) . H uron 

Val ley Schools Review Period  will begin on the fi rst bus iness day fo l lowing Huron 

Va l l ey Schools rece ipt  of the del iverab le(s) . 

( i i )  Huron Val ley Schools may inspect the de l iverab le  co con fi rm that a l l  

components h ave been del ivered without materi a l  deficiencies. I f  Huron Val ley 

Schools determines that the del iverab le  or  one of i ts com ponents h as material 

defi cienc ies, Huron  Val ley Schools may reject the de l iverab l e  without performing 

any further i nspect ion o r  testing. 

( i i i) Huron  Val ley Schoo ls wil l  o nly a pprove a del iverab le afte r con firming that i t  

confo rms to and  performs according to i ts spec ifications without  materia l  

defic iency. Huron  Val ley Schools may, i n  i ts d iscretion, cond itiona l ly approve a 

de l iverab le that conta ins materia l  deficiencies i f  Huron Val l ey Schools elects to 

permit the Contracto r to correct those defic iencies p ost-approval . The Contractor 

remains respons ib le for working di l igently to correct with i n  a reasonab le time at  

the  Contractor's expense, a l l  defic iencies i n  th e de l iverab le  that remain outstand ing 

at th e time  of  Huron  Val l ey Schools approval .  ( d) l f, a fter three opportun i ties the 

Contractor is u nab le  to correct a l l  deficienci es, Hu ron Val l ey Schools may: ( i) 
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demand that the Contractor cu re th e fa i l u re and give the Contracto r add i tional  ti me 

to  do  so at the so le  exp ense of  th e Contractor; ( i i) keep the Contract in  force a n d  

perform, e i th e r  i tsel f  or  th rough other  parties, whatever t h e  Contractor has fai led 
to do, a n d  recover the d i fferen ce between th e cost to cure the defic iency a n d  the 

Contract pr ice p l us a n  add i tiona l  amount  equal to 10% of  H uron Val ley Schools cost 

to cure the defici ency; or ( i i i) ful ly or  parti a l ly terminate the Contract for default  by 

giving n otice to th e Contractor. N o twithstand ing  the foregoi ng, H u ron Val l ey 

Schools can n o t  use, as a basis for exe rcisi ng  i ts term ination rights under this 

Secti on, defic iencies d iscovered i n  a repeat H u ro n  Val ley Schools Review Period 

that  cou ld  reasonab ly h ave been d iscovered d ur ing  a pr ior  H u ro n  Val ley Schools 

Revi ew Period.  

( iv) H u ron Val ley Schools, at any time  and i n  its reasonab le  d iscreti o n, may rej ect 

the del iverab le  without n otation of a l l  defic ienc ies i f  the accepta n ce p rocess reveals 

defi ci encies in a s u ffic ient  quanti ty  or  of  a suffic ient  severity that renders 

conti n u i n g  the p ro cess u n p rod uctive or u nworkab l e. 

11 .  Stop Work Order & Termination 

(a) Stop Work Order 

H u ron Val ley Schools may, by issu ing  a Stop Work Ord e r, req u i re that the 

Contractor ful ly or parti a l ly stop work for a peri od  of u p  to 90 ca len dar days, and 

for any furth e r  period to which the parties agree. U pon rece ipt  of  the Stop Work 

Order, the Contractor m ust i m mediate ly take a l l  reasonable steps to m i n imize 

i n curr ing costs. With i n  the period of the Stop Work O rd er, H uron Val l ey Schools 

must e i ther: ( 1) termi nate the Stop Work Order; or (2) terminate the work covered 

by the Stop Work Order.  

(b) Terminatio n  of Stop Work Order 

The Contractor m ust resume work i f  H uron Val ley Schools terminates a Stop Work 

Order or i f  i t  expi res. The pa rties will  agree u pon an equ itab le  adj ustment  in the 

de l ivery sched u l e, th e Con tract pri ce, or both, a n d  the Contract m ust be  modifi ed, i f: 

(a) the Stop Work Order resu lts i n  an increase i n  the time  requ i re d  for, or the 

Contractor's costs properly a l located to, the p erformance of  the Con tract; a n d  (b) 

the Contractor asserts i ts right to a n  equ itab le  adj ustment with in  2 0  days afte r the 

end of  the Stop  Work Order by submissi on of a request for adj ustment  to H uron 

Val l ey Schools;  provided that, H u ro n  Val l ey Schools may receive and act upon the 

Contracto r's request sub m i tted at a ny tim e  before fi na l  paym ent. Any adj ustment 

wil l  conform to the requ i rements of  Sectio n  9(c) , Contract Changes. 

( c) Al lowance of the C on tractor's Costs 

3 1  
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I f  H u ro n  Val ley Schools ful ly or  partial ly termi nates the work covered by the Stop 
Work Order, for reasons other  than m ater ia l  b rea ch, the termin a ti o n  is a 
termination  for conveni en ce.  Termi nation by H u ro n  Val ley Schools, a n d  H u ron 
Val l ey Schoo ls wi l l  p ay reasonable costs resu l ting from the Stop Work O rder  in  
arriving at  the termi nati o n  settlement. H u ro n  Val ley Schools is not l i ab le  to the 
Contractor fo r l ost p rofi ts b ecause of a Stop Work O rder  i ssu ed u n der  dis 1 1.ac, 
Stop Work. 

( d) N otice and  Right to Cure 

l f  the Contra ctor b reaches the Contract, and H uron Va l ley Schools, i n  i ts sole 
d iscretion,  determi nes that the b reach i s  curable, H uron Va l ley Schools wi l l  p rovide 

the Contractor notice  of  the breach a n d  a p er iod of at l east 3 0  days to cure the 
breach. H u ron Val. ley Schools d oes n o t  need to provide n otice or  an opportu n i ty to 
cure for su ccessive or repeated b reaches or  i f  H uron Val ley Schools determ i nes, in 
i ts sole d iscretion, that a b reach poses a ser ious and i m m inent  threat to the health 
o r  safety of any p e rson o r  the imminent  l oss, damage, or  d estructio n  of a ny real or 
tangib le  p e rson a l  property. 

( e) Rese rvat ion of  R ights 

l n  the event of any ful l  or part ial  terminat ion of th is contract, each p arty reserves 
a l l r ights or  remedies othe rwise ava i lab le  to the party. 

( f) Contracto r  Tra nsit ion Respon s ib i lities 

1 f  thi s  Contract terminates u n der, Termination by H u ro n  Val ley Schools, the 
Contracto r  must make reasonab le  efforts to trans it ion th e performance of  the 
work, i nc lud i ng a l l  app l i cable  equ ipment, services, software, and leases, to H u ron 
Valley Schools or  a Ltl inJ pa rty d estgnated by H u ron  Valley Schools with i n  a 
reasonab le  per iod of  ti me that does n ot exceed 30 days fro m  the date of 
termi n at ion .  Th e Contracto r m ust p rovide a ny requi red reports a n d  

documen tation .  

(g) Termi nati o n  by  Contractor 

If H uron Val ley Schools b reaches th e contract a n d  the Contracto r, i n  its sole 
d iscretion,  determi nes that the b reach is  curab le, th e Contractor wi l l  then p rovide 
H u ro n  Val ley Schools with noti ce of the b reach and a t ime per iod (not less than 30  
days) to  cure the b rea ch. 

The Contracto r  may terminate th is Contract i f  H u ro n  Val ley Schools :  
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( i) materi a l ly b reaches i ts ob l igat ion to pay the Contractor undisputed amounts 
due; 

( i i )  breaches i ts other obl igations to a n  extent that  makes i t  i mposs ib le or 
commercia lly impracti cal for the Contractor to complete the del iverab le(s) ; or  

( i i i) does no t  cure th e b reach wi th i n  the time period spec ified i n  a notice o f  breach. 
The Contractor must d ischarge i ts obl igations before i t  terminates the con tract. 
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COHN'S COMMERCIAL FLOOR COVERJNG, INC. .&
.

----, •; r 
Sales & !nstaBation 

47641 Avante Dr. 

Wixom, M l  48393 

5-5-2023 

Chuck, 

248-374-9702 Phone 
248-374•·9705 Fax 

We have been in  bu isness for 26 years. We are on ly a commercia l  flooring contractor 
that speci a l izes i n  schools,office bui ld ings,colleges a n d  hosp ita ls .  W e  i nsta l l  
carpet, lvt,vct,rubber  floors,gym floors,sta i r  treads,wa l l  base,sheet vinyl and  flash 
covei ng. 

FLOOR ING  MANUFACTU RES WE WORK W ITH : SHAW 
TAR KETT 
I NTERFACE 
NORA 
EF CONTRACT I N G  
ARMSTRONG 

PRIC I N G :  Hourly rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .$69.00 

Materi a ls : . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Cost p l us 15% 

Del ivery&Office cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .$38 .00perhr 

Floor prep:  . 20cents s/f p lus  cost of materia ls .  

Wal l  b ase : $ 2.00lf. This is for m ateri a ls a n d  labor .  

If you h ave any quest ions p lease let  me know. 

Thanks, Luke 
Cohn 's  Commercia l  F loors 

M AN N I N GTON 
TAN DUS 
BISHOP 

BLAKLEY 
A LTRO FLOOR 
MOHAW K  
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