/N Natividad Meoicacener
COUNTY. OF MONTEREY AGREEMENT FOR PROFESSIONAL SERVICES
(NOT_T0 EXCEED $100,000)
This Professional Setvices Agreement (hereinafter "Agreement") iy made by and between Natividad Medical

Center ("NMC™), a general acute care teaching hospital wholly owned and operated by the County of
Monterey, which is a political subdivision of the State of California end ___ MATNTENANCE CONNECTIR

hereinafier "CONTRACTOR"),

In consideration of the mutual covenants and conditions sei forth in this Agreement, the parties agree as
follows:

SERVICES TO BE PROVIDED, NMC hereby engages CONTRACTOR to perform, and
CONTRACTOR hercby agrees to perform, the services described in Exhibit A in conformity with the
terms of the Agreement, The services are generally described ag follows: Installation of Data Base/Soft-
ware, System Configuration, End-user training-Main user training and Monthly Service fee for
Engineering Work Order System

1. PAYMENTS BY NMC. NMC shall pay the CONTRACTOR in accordance with the payment provisions
set forth in Kxhibit A, subject to the [imitations set forth in this Agresment. The total amount payable by
NMC to CONTRACGTOR under this Agreement shall not excoed the sum of $43,560.00

5. TERM OF AGREEMENT, Tho torm of this Agteement is from MU 1,2010 o {Jun 30,2012 |
unless  soomer  termimpted  pursuant to  the temms of  fhis  Agreement,  This
Agreement is of no force or effect until signed by both CONTRACTOR. and NMC and with NMC slgning
last and CONTRACTOR may not commence work before NMC signs this Agreement.

3. ADDITIONAL PROVISIONS/EXHIBITS. The following atiached exhibits.are incotpotated hereln by
reference and constitite a part of this Agreement:

Exhibit A/Schedule A: Scopo of Services/Payment Provisions

4, PERFORMANCE STANDARDS,

subcontractors performing services under this Agrooment are specielly tiained, experienced,
competent, and appropriately licensed to perform the work and deliver the services required under
this Agreement and are not employees of NMC, or immediate family of an employee of NMC.

4.2, CONTRACTOR, its agents, employees, and suboontractors shall perform all work in a safe and
slciltful manner and in compliance with all applicable laws and regulations, All work performed undar
this Agreement that is required by law to be performed or supervised by licensed personnel shall be
performed In accordance with such licensing requitements,
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4,3. CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personne] necessary
to carty out fhe terms of this Agreement, except as other wise specified in this Agreement.
CONTRACTOR shall sot use NMC premises, property (including equipment, idsteuments, or
supplies) or personnel for any purpose other than in the performance of its obhgatmns under thig
Agreement,

5, PAYMENT CONDITIONS.

5.1, CONTRACTOR shall submit to the Contract Admigistrator an nvoice on a form aceeptable to NMC,

IF not otherwise specified, the CONTRACTOR may submit such invoice periodically or at the
completion of services, but in any event, not later than 30 days after completion of services, The
invoice shall set forth the amounts claimed by CONTRACTOR for the previous period, together with
an itemized basis for Administrator or his or her designee shall certify the invoice, either in the
requested amount or in such other amount as NMC approves in conformity with this Agreemert, and
ghall promptly submit such invoice to the County Auditor-Controller for payment. The County
Anditor-Controller shall pay the amonnt certified within 30 days of receiving the ceriified invoice.

5.2. CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this
Agreement,

6. TERMINATION.

6.1, During the term of this Agreement, NMC may terminate the Agreement for any reason by giving
written notice of termination to the CONTRACTOR at least thirty (30) days pricr to the effective date
of termination. Such notice shall set forth the effective date of termination. In the event of such
termination, the amount payable under this Agreement shall be reduced in proportion to the servicos
provided prior to the date of fermination,

6.2, NMC may cancel and terminate this Agreement for good cause effective immediately upon written
notice to Contractor. "Good cause" mcludes the failure of CONTRACTOR. to perform the required
services at the time and in the manner provided under this Apresment. If NMC terminates this
Apreement for good cause, NMC may be relieved of the payment of any consideration to Contractor,
and NMC may proceed with the work in any manner, which NMC deems proper, The cost to NMC
shall be deducted from any sum due the CONTRACTOR under'this Agreement,

7. INDEMNIFICATION: CONTRACTOR shall indemnify, defend and hold harmless. NMC and the
County of Monterey (hereinafter "County"), it officers, agonts and employees from ary claim, liability,
loss, Injury or damage arising out of, or in comnection with, performance of this Agresment by
CONTRACTOR and/or its agent, employees or sub-contractors, excepting only low, infury ot damege

__Qauaed_bthn_nﬂgthmﬂ_Qmﬂlﬁlelmm_Qi sonnel employed by NMC, It iy the intent of the

parties to this Agreement to provide the broadest povsible coverage for NMC. The CONTRACTOR shall
reimbutse NMC for all cosis, attorneys’ fees, espenses and liabilities incurred with respect to any
litigation in which the CONTRACTOR is obligated to indemnify, defend and hold harmless NMC and the
County under this Agreement.

8. INSURANCE,

8.1. Bvidence of Coverage:
Prior to commencement of this Agreement, the CONTRACTOR shall provide a "Certificate of

Inswrence™-certifying-that-coverage-as-tequired-herchr-has-been-obtained-Individual-endorsements ———
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executed by the insurance carrier shall accompany the certificate. In addition, the CONTRACTOR
upon request shall provide a certified copy of the policy or policies.

Executed by the insurence carrier shail accompany the certificate, In addition, the CONTRACTOR
upon request shall provide a certified copy of the policy or policies,

This verification of coverage shall be sent to NMC's Contracts/Purchasing Department, unless
otherwise directed. The CONTRACTOR shall not teceive a "Notice to Proceed" with the work under
this Agreement until it has obtained all insurance required and NMC has approved such insurance,
This approval of insutance shall neither relieve nor decrease the lability of the Contractor.

8.2. Qualifying Insurers: All coverage's except surety, shall be issued by companies which hold a current

~policy holder's alphabetic and financial size category rating of not loss that A-VII, according to the
current Best's Key Rating Guide or a company of equal financial stability thet is approved by NMC's
Contracts/Purchasing Director.

8.3. Ingurance Coverage Requirements; Without limiting Contractor's duty to indemmnify, CONTRACTOR

shall maintain in effect throughout the term of this Agreement & policy or policies of lnsurance with
the following mintmum limits of lizbility:

Commercial general liability insurance, including but rot Hmited to premises and operations, including
caverage for Bodily Injury and Property Damage, Personal Injury, Contractual Liability, Broed form
Property Damage, Independent Contractors, Products and Completed Opetations, with a combined
single limit for Bodily Injury and Property Damage of not less than $1,000,000 per occurrence,

[ Exemption/Modification (Justification attached; subject to approval),

Business automobile liability insurance , covering all motor vohicles, including owned, leased, non-
owned, and hired vehicles, used in providing services under this Agreement, with a combined single
limit for Bodily Injury and Property Damage of not less than $500,000 per occutrence,

[ Exeraption/Modification (Justification attached; subject to approval).

Workers' Compensation Insurance , If CONTRACTOR employs other in the performance of this
Agreement, in accordance with California Labor Code section 3700 and with Employer's Liability
limits not tess than $1,000,000 each person, $1,000,000 gach aceident and $1,000,000 sach digease.

I Exemption/Modification (Justification attached; subject to approval).

Professional Hability insurance , if required for the professional services being provided, (e.g., those
persons authorized by a license to engage in a buginess or profession regulated by the California

Businhess and Professions Code), in the amount of not less than §1,000,000 per claim and $2,000,000
in the aggrogate, to cover lability for malpractice or emors or omissions made in the course of
rendeting professional services, If professional liability insurance is written on a "claims-tmade" basis
rather than an occtrrence basis, the CONTRACTOR shall, upon the expiration or earlier termination
of this Agreement, obtain extended reporting coverage ("tail coverage") with the same liability limits,
Any such tail coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement,

[~ Bxemption/Modification (Tustification attached; subject to approval),
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8.4, Other Insurance Requirements:

All insurance required by this Agreement shall be with & company acceptable to NMC and issued and
expcuted by an admitied insuror authorized to transact insurance business in the State of California.
Unless otherwise specified by this Agreement, all such insurance shall be written on an occurrence
basis, or, if the policy is not written on an occwmrence basis, such policy with the coverage required
herein shell continue in effect for a period of three years following the date CONTRACTOR
completes its performance of services under this Agreement,

Each liability policy shall provide that NMC shall be given notice in writing at leasi thirty days in
advance of any endorsed reduction in coverage or limit, cancellation, or intended non-renewal thereof,
Each policy shall provide coverage for CONTRACTOR and additional insured with respect to claims
arising froth each subcontracter, if any, performing work under this Agreement, or be accompenied by
a oertificate of insurance from each subcontractor showing each subconiractor has identical insurance
coverage to the above requitements.

10 2 ‘ i d ; R d oper: At;gﬁﬁ, and shall zﬁgr’t&ez
BKQELQL r‘har Juaiz insurance i:» primary ing _zgaae zg gzgy insurance or self~insurance maintained by the
1d. tha diti eds shall not be called ypon to_contribute fo a Joss

ngzed @I nggtmczor ¢ insurqage The reauzred ena’or&ement fram for Commercial General
Liabilisy Additiongl Insured ix JSO Form CG 20 10 11.85 or CG 20 10 10 0] fn_tandem with CG 20 37.10

01 (2000), The required endorsement from for Automobile Additional  Insured Endorsement Is ISO Form
(A 20 48 02 99

Prior to the execution of this Agreement by WMC, CONTRACTOR shall file cettificates of insurance
with NMC's Contracts/Purchasing Department, showing that the CONTRACTOR. has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended certificate of
insurance within five calendar days after any change is made in any insurance policy, which would
alter the information on the certificate then on file. Acceptance or approval of insurance shall in no
way modify or change the indemnification clause in this Agreement, which shall continue in full force
and effect.

CONTRACTOR shall at all times during the torm of this Agreement maintain in force the insurance
coverage required under this Agreement and shall send, without demand by NMC, annval certificates
to NMC's Contracts/Purchasing Depattment. If the certificate is not received by the expiration date,
NMC shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to send in the
cettificats, evidencing no lapse in coverage during the interim, Failure by CONTRACTOR to maintain

such. insurance-is-a default of this Agreement, which_entitles NMC,-at-its_solediscretion,-to terminate
the Agreement immediately.

9. RECORDS AND CONFIDENTTALITY.

9.1, Conﬂdentxalit , CONTRACTOR and its officers, smployees, agents and subcontractors shall comply

any and all federal, state, and local laws, which provide for the confidentiatity of records and
other information. CONTRACTOR shall not disclose any confidential records or other confidential
information recetved from NMC or prepared in connection with the performance of this Agreement,
unless NMC  specifically permits CONTRACTOR to disclose such records or information,

CONTRACTOR shatl-promply tramsmit to- NvIC amy and il requests for disclosure of any sueh—
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confidential records or information. CONTRACTOR. shall not use any confidential information
gained by CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out Contractor's obligations under thizs Agreement.

9.2, NMC Records . When this Agreement expires or terminates, CONTRACTOR shall return to NMC
and NMC records which CONTRACTOR, vsed or received fromt NMC to perform. services under
this Agreement,

9.3, Maintenance of Records . CONTRACTOR shall prepare, maintain, and preserve all reports and
records that may be required by federal state, and County rules and regulations related to services
performed under this Agreement, CONTRACTOR shall maintain such records for a period of at
least three years after receipt of final payment under this Agreement, If any litigation, claim,
negotiation, audit exception, or other action relating to this Agreement is pending at the end of the
three year petiod, then CONTRACTOR shall retain said records until such action is resolved.

9.4. Access to and Audit of Records , NMC shall have the right to examine, monitor and audit all recotds,
documents, conditions, and activities of the CONTRACTOR and its subcontractors related to
services provided under this Agreement. Pursuant to Government Codo section 8546.7, if this
Agreement involves the expenditure of public funds in excess or $10,000, the parties to this
Agreement may be subject, at the request of NMC or as part of any audit of NMC, to the
examination and audit of the State Auditor pertaining to matters connected with the performance of
this Agreernent for a period of three years after final payment under the Agreement.

9.5. Royaities and Inventions ., NMC shall have a royalty-free, exclusive and irrevocable license to
reproduce, publish, and use, and authorize other to do go, all original computer programs, writings,
sound recotdings, pictorial reproductions, drawings, and other works of similar nature produced in the
course of or under this Agresment. CONTRACTOR shall not publish myy such material without the
privt written approval of NMC,

10. NON-DISCRIMINATION, During the performance of this Agreement, Contractor, and its

subcontractors, shall not unlawfully discriminate against any person because of race, religious creed,
color, sex, national origin, ancesfry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, cither in Contractor's employiment practices or in the
furnishing of services to recipients. CONTRACTOR shall ensure that the evaluation and treatment of its
employees and applicants for employment and all persons receiving and requesting services are free of
such diserimination. CONTRACTOR end any subconteactor shall, in the performance of thiy Agreement,
full comply with all federal, sate, and local laws and regolstions which prohibit disetimination. The
provision of services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination,

1%

COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANT, If this Agreement has been or

will bs Tunded with monies received by NMC pursuant to a contract with the state or federal government
i which NMC is the grantee, CONTRACTOR will comply with all the provisions of sald comtract, and
said provisions shall be deemed a part of this Apreement, as though fully set forth herein, Upon request,
NMC will deliver a copy of said contract to Contractor, at no cost to Contractor.

12, INDEPENDENT CONTRACTOR, I the performance of work, duties, and obligations under this

Agreement, CONTRACTOR is at all times acting and performing as an independent CONTRACTOR and
not as an employee of NMC. No offer or obligation of permanent employment with NMC or particular

County-departmentor-agerry s interded trany rerarer; mod CONTRACTOR shall ot tewmrerentitied—————
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by virtue of this Agreement to recelve from NMC any form of emploves benefits ineluding but not limited
to sick leave, vacatlon, retirement beneflts, workers' compensation coversge, insurance or disebility
benefits. CONTRACTOR, shall be solely Hable for an obligated to pay directly all applicable taxes,
including federal and state income taxes and social ssourity, arising out of Contractor'y peeformance of
this Agreement. In conneetion therewith, CONTRACTOR shall defend, indemnify, and bold NMC and
the County of Monioroy himless from any and all lUsbility, which NMC tmay ineuwr becavse of
Contractor’s Fathme to pay such taxes,

13, NOTICES. Notices required under this Agreement shall bo delivered personally ot by first-class, postage

per-patd mail to NMC agd Contractor's cottiract administrators at the addresses Hsted bolow.

FOR NATIVIDAD MEDICAL CENTER: FOR CONTRACTOR:
Contracis/Parchnsing Manngey v .
g Mawarance. Connection
Beees Shaees NP, Gosines Ted

Natme Name md Tiths
1441 Constitution RBivd. Salinas, CA. 93906 (477 DRew) Ane Sste o3

Audddvess Address

§31L.7554111 5% © St BU3Y
Phone Phons

14. MISCELLANEOUS PROVISKONS,

14.1, Conflict of Intorest . CONTRACTOR represonis that it presently has no intersst and agrees nof to
aouire any Inferest duing the term of this Agreement, which would directly, or indiectly confliot
in any manner or to any depree with the full and complete performance of the professimal services
tequived to be rendered under this Agreemnt,

14.2, Amandment, This Agreement may be amended or modified only by an instrament in weiting signed
by NMC and the Contractor,

14.3, Waiver . Any weiver of any terms and eouditions of this Agreernent must be in wiiting and signed by
RIVIC; find the Contractor, A walver of any of the tetms and conditions of this Agreement shall not be
construed us a walver of aty othor terms or conditions in this Agreement,

144, Contigetor, The term "Conteactor” as used 1n thls Agreement includes Contractor's off{vers, agents,
and employees acting on Contractor's behalf In the performance of this Agreement.

14.5. Dispotes, CONTRACTOR shall continue to pesforn wader this Agresment during any dispute.
14.6, Assigment ynd Subsonttacting, The CONTRACTOR shall not assign, sell, or otherwiso teansfer ks

Inforest or obligations 1o this Agreement without the prior weltton consent of NMC. Nowe of fhe
servives covered by this Agroement shall be subcontracted without the prior written epproval of
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NMC. Notwithstanding any such subcontract, CONTRACTOR. shall contlnue to be liable for the
performance of afl requirements of this Agreement.

14.7. Suocessors and Assigns. This Agreement and the tights, privileges, duties, and obligations of NMC
and CONTRACTOR under this Agreement, to the extent assignable or dulegable, shall be binding
upon and inure to the benefit of the parties and their respective successors, permitted assigns, and
heirs.

14.8. Corapliance with Applicable Law . The parties shall coraply with all applicable federel, state, and
local laws and regulations in performing this Agreement,

14.9. Headings. The headings are for convenience only and shall not be used to interpret the terms of this
Agreement.

14.10, Time is of the Essence. Tims is of the essence in each and all of the provisions of this Agreement

14.11. Governing Law. This Agreement shall be governed by and interpreted under the laws of the State
of California,

14.12. Non-sxclusive Agreement. This Agreement I8 non-exclusive and both NMC and CONTRACTOR
expressly reserve the right to contract with other entities for the same or similar services,

14.13. Construction of Agreement, NMC and CONTRACTOR agroe that each party has fully participated
in the review and revision of this Agreement and that any rule of construction to the effect that
ambiguitics are to be resolved against the drafting party shall not apply in the interpretation of this
Agresment or any smendment to this Agresment,

14,14, Counterparts . This Agreement may be exccuted i two or more countetparts, each of which shall
e deemed an original, but all of which together shall constitute one and the same Agreement.

14,15, Integration, This Agreement, including the exhibits, represents the entire Agreement between
NMC and the CONTRACTOR with respect to the subject matter of this Agreement and shall
supersede all prior negotiations, Representations, or agreements, either writtenn or oral, betwesn
NMC and CONTRACTOR, as of the effective date of this Agreement, which is the date that NMC
signs the Agreement,

14,16, Interpretation of Conflicting Provisions . In the gvent of any conflict or inconsistency between the
provisions of this' Agreement and the Provisions of any exhibit or other attachment to this
Agreement, the provisions of this Agreement shall prevail and control,
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Y (2. S imrene WawttBiung. Oowper o

¥ / v /
NMC Contracts/Purchosing Agent Coniractor's Business Name™®*

Sigratuds f i, President, or Vioe-President

@@\D' TWANLS W,

Name and Title

i Diate: "Hf&’!!o

By’.‘ ‘ o o ,

Wilid{Liit oA L), AT,

Deputy Conaly Counnel

‘%’7. By: @'{N ﬂ /}" nﬂ"‘f-—\
Date: / 7 ’ {Signature of Bocrotury, Asst Seutetacy, CFO, Trerree
f or A Freasuer) '
Approved as to Bisal Proyisi Q-K\ s M’L S Aon)
Moo and Tile

By: ;

Auditod/Contrdlter S !‘&j{ N

Date: 3" ‘. { O

SoRHINSTRITCTTIONS: B CONTRACTOR. i3 a vorporation,
focioding  Tooited  ability ond wom-profit corporations,
ihe foll lepal mme of the corporation shall be set forth
above together with the sgnabes of two  speoiiled
offivers. ¥ CONTRACTOR is a partuership, the nawe of
ths partoenship sl be zet forth sbove together whth the

gipptve of o paciner who hes sshority to exeoute fhds
Agreement o behall  of  the  potiertip, I
CONTRACTOR. i3 comtracting fn and  individaal

ty, the ind E get Foutly th ¥th
g%%%’us%: if ?ﬂ% E{%ﬁﬁ%ﬂmnm gf slgl;a { :am?emfem.
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Lote ABP-0R102010-4
Malntenance Connection, Ine. Maintenance
Bute AU SFConmaction
HUBHE7-3434 {ux 776-256.0
BOFTWARE/SERVICE QUOTE s
Customer Salan Rup Gintus
Brad Souireg Date lssuad, | I0NaydD
Nativiciad fedical Center 880.867-3434 ext. 68 valldUnt? | 69-dund
i /s
initlal Setup (Sofbware J Database inataltation) 18 500.00
Baoli Setup Fackage. : - - o 0 oo - e e R
Inutaliation [ Brasbc Systam Configuradion 3 84,960/ day 8 5,560.00
It systern is io be Inglalled virsite, ramola frstelletion wit be schadulad,
Otfemwving datetroso will bo crealad nline, Awsigred implomentalion eonsulant
witl gnidie pioreye for impuing or enfering dete auch ae anseilecetions, Fids,
Tnvatifory, This e will afue Be vead forwelidng Hrough gensnad bushess
provatves amd ielping eavtomer prafoat toarn uitderatand boof pracficss with
Tlorenting and uiilizing Maintenance Sonnealion.
Enid-Usar Training « Main Usars £} 44,850 / day 8 5,650.00
Traliry wan ba done eitine vWe wal cotiference or ohelle with ey profect shalf,
Thetining vith basla sufup paalope M bewsd utilizad in & "trait the lrefnar”
epprogeln,  Treinfog will Be dalloretf to wall ousd thtaigh glep-by-slop how
wieh primary Funclfon iz pertormad within Maintenance Conneciion,
Profaaglonnt Servicse. Tatal: - 0 - 0 0 - O REYE - L8 s PLBsar

WHOTE: Travel raimbursoment expendiss Wil ba laclimed in doky rolo far serviees, Ho oddilisnal irvel expaisoa wil be valcad,

S Stapdard Brlton « Monthly ASP Servies ) $ 368 f month |.§ A88.00
Includes actags to Matntenance Connaclien softwars, nighily dalabass hackups,
qbneral natwork sdminlatiation, tolldres telgphione suppor, ats. Ssse monlily
packags oilera e [2) sontuirend naare aocess o soiwara concurrasty for all
moduies willdn MRO WorkCanlar, Tachilelan WorkGenlar and sictoss ki Regotlar

applitation,
Additlonat Adminkstrative Users Monthly Acoens 2 5199 I month 7 Incfudes
Addliienal usses to antess mintsrance dit ontifa, add' ¢otc. usar (o Cherge)
Cosl: $109 I meriif addillonal cancaeatuysr,
Additional Tachnlclan Users Monthly Aocass 8 S70/month) [$ - Ba2.00
Addltienal ussrs in areess malntananoe data onlino. add'l cone, tser
Coal 784 motih Fuddlionat concirment uget.

Survian Regquestar Appllsation 1 109/ month |5 189.00

Atow users fo sumitmaintehancs rquosts alectorteully aiut clieek e slatus of

1heas raquents wilh # web browser. Intlides access ot unfinytod Uidrs o submit

norvics requakts.

Agant ! Rules Manager (Windows Sarvioe) Includet

Automatad rulss-baaed pinot nalficatibn and [abar esslgnmeants, Craats rules to (i Chors)
tarrste BUsIngss pre

Wowthly Aotesd Fogg : o S e & LD

Implementetion § Seiup Couts: $  11,600.00
ponihly Acoess Fees: § 1,229.00

A) Prafuosional services days wan by vesd I way fir fistoletion ond sedup, anslyals, desigs, aplerentation, traling or oostom prograsimiag (Rtsriscas). ‘fravel not
Woluded for an-glke sendoaw, '

2) Cuslomer sgrany s mbinom 8% posihg B mentily aoceys tees wil untmiled acceqs 40 anline Ir opte Tw purel tha apflwora during il
torm, 1% mandl rsquirament will ba walved.

Vegreo ds the tarms of Wils propeeal, ki ngrea to sy this amsont for Nelstenanea Connaction sofiware and sarvicas ts baptemant the: wotutien: "
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