ATTACHMENT C

ARPA CLFR TERMS AND CONDITIONS

The County may appropriate funds from its portion of Coronavirus Local Fiscal Recovery
Funds (“CLFR”) pursuant to the American Rescue Plan Act (ARPA), PL 117-2, section
9901, codified at 42 U.S.C. Section 802 et seq. to be used to pay NORTHWEST
HELICOPTER, LLC. These CLFR Terms and Conditions apply to the Contractor's
provision of Services for which the County has agreed to pay in accordance with
Amendment 1 to the Agreement. In case of conflict between these CLFR Terms and
Conditions and the Agreement, the following order of priority shall be used: (1) CLFR
Terms and Conditions and (2) the Agreement.

l. TERMS AND CONDITIONS

Contractor agrees to comply with Section 603(c) of the Social Security Act,
regulations as promulgated by the Department of Treasury (31 CFR Part 35) as
amended; Coronavirus State and Local Fiscal Recovery Funds Frequently Asked
Questions promulgated by the U.S. Department of the Treasury, as amended; and
Compliance and Reporting Guidance — State and Local Fiscal Recovery Funds as
promulgated by the U.S. Department of the Treasury, as amended. The Contractor
shall also comply with regulatory requirements under the Uniform Guidance at 2
CFR Part 200.

A. Compliance with Specific Laws, Regulations, and Agreements.

The Contractor also agrees to comply with all other applicable federal statutes,
regulations, and executive orders, and the Contractor shall provide for such
compliance by other parties in any agreements it enters into with other parties
relating to Amendment 1 to the Agreement, Statement of Work. Federal
regulations applicable to the funding provided in this Agreement include,
without limitation, the following:

1. 2 CFR Part 200, including any future amendments to 2 CFR Part 200, and
any successor or replacement Office of Management and Budget (OMB)
Circular or regulation, including, Subpart A (Acronyms and Definitions),
Subpart B (General Provisions), Subpart C (Pre-Federal Award
Requirements and Contents of Federal Awards) [excluding 204 (Notices of
Funding Opportunities), 205 (Federal awarding agency review of merit of
proposal), 210 (Pre-Award Costs), 213 (Reporting a determination of a non-
federal entity is not qualified for a federal award)], Subpart D (Post Federal
Award Requirements) [excluding 305(b)(8) and (9) regarding Federal
Payment, 308 (Revision of budget or program plan), 309 (modification to
period of performance)], Subpart E (Cost Principles), and F (Audit
Requirements).
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2. Universal Identifier and System for Award Management (SAM), 2 C.F.R.
Part 25 and pursuant to which the award term set forth in Appendix A to 2
C.F.R. Part 25 is hereby incorporated by reference.

3. Reporting Subaward and Executive Compensation Information, 2 C.F.R.,
Part 170, pursuant to which the award term set forth in Appendix A to 2
C.F.R. Part 170 is hereby incorporated by reference.

4. OMB Guidelines to Agencies on Governmentwide Debarment and
Suspension (Non-procurement), 2 C.F.R. Part 180, including the
requirement to include a requirement in all lower tier covered transactions
that the award is subject to 2 C.F.R. Part 180 and Treasury’s implementing
regulations at 31 C.F.R. Part 19.

5. Recipient Integrity and Performance Matters, pursuant to which the award
term set forth in 2 C.F.R. Part 200, Appendix XllI to Part 200 is hereby
incorporated by reference.

6. Governmentwide Requirement for Drug-Free Workplace, 31 CFR Part 20.
7. New Restrictions on Lobbying, 31 CFR Part 21.

8. Uniform Relocation Assistance and Real Property Acquisitions Act of 1970
(42 USC §§ 4601-4655) and implementing regulations.

9. Generally applicable federal environmental laws and regulations. Should
the aggregate amount under this Agreement exceed $150,000, Contractor
agrees to comply with all applicable standards, orders, or regulations issued
pursuant to the Clean Air Act (42 U.S.C. 7401-7671) and the Federal Water
Pollution Control Act (33 U.S.C. 1251-1387) as amended.

10.Hatch Act. Contractor agrees to comply, as applicable, with requirements
of the Hatch Act (5 U.S.C. 1501 and 7324-7328), which limits certain
political activities of federal employees as well as certain other employees
who work with federal funding programs.

11.The Contractor shall include clauses 1 through 10 in Section 1A, adapted
for the proper parties in any subcontract.

B. Protections for Whistleblowers.

1. In accordance with 41 U.S.C. § 4712, Contractor may not discharge,
demote, or otherwise discriminate against an employee in reprisal for
disclosing to any of the list of persons or entities provided below, information
that the employee reasonably believes is evidence of gross
mismanagement of a federal Agreement or grant, a gross waste of federal
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funds, an abuse of authority relating to a federal Agreement or grant, a
substantial and specific danger to public health or safety, or a violation of
law, rule, or regulation related to a federal Agreement (including the
competition for or negotiation of an Agreement) or grant.

2. The list of persons and entities referenced in the paragraph above includes

the following:

a. A member of Congress or a representative of a committee of Congress;

b. An Inspector General,

c. The Government Accountability Office;

d. A Treasury employee responsible for Agreement or grant oversight or
management;

e. An authorized official of the Department of Justice or other law
enforcement agency;

f. A court or grand jury; or

g. A management official or other employee of Contractor or its

subcontractors who has the responsibility to investigate, discover, or
address misconduct.

3. Contractor shall inform its employees in writing of the rights and remedies
provided under this subsection, in the predominant native language of the
workforce.

4. The Contractor shall include the above clauses 1-3, adapted for the proper
parties, in any subcontract.

C. Increasing Seat Belt Use in the United States.

Pursuant to Executive Order 13043, 62 FR 19217 (Apr. 18, 1997),
Contractor is encouraged to adopt and enforce on-the-job seat belt policies
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and programs for their employees when operating company-owned, rented
or personally owned vehicles.

The Contractor shall include the above clause, adapted for the proper parties,
in any subcontract.

D. Reducing Text Messaging While Driving.

Pursuant to Executive Order 13513, 74 FR 51225 (Oct. 6, 2009), Contractor is
encouraged to adopt and enforce policies that ban text messaging while
driving, to establish workplace safety policies to decrease accidents caused by
distracted drivers.

The Contractor shall include the above clause, adapted for the proper parties,
in any subcontract.

E. Nondiscrimination

The Contractor shall comply with the following statutes and regulations
prohibiting discrimination:

1. Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d et seq.) and
Treasury’s implementing regulations at 31 C.F.R. Part 22, which prohibit
discrimination on the grounds of race, color, or national origin under
program or activities receiving federal financial assistance.

By execution of this Agreement, Contractor certifies:

Contractor shall comply with Title VI of the Civil Rights Act of 1964, which
prohibits recipients of federal financial assistance from excluding from a
program or activity, denying benefits of, or otherwise discriminating against
a person on the basis of race, color, or national origin (42 U.S.C. § 2000d
et seq.), as implemented by the Department of Treasury’s VI regulation, 31
CFR Part 22, which are herein incorporated by reference and made a part
of this contract (or agreement). Title VI also includes protection to persons
with “Limited English Proficiency” in any program or activity receiving
federal financial assistance, 42 U.S.C. § 2000d et seq., as implemented by
the Department of the Treasury’s Title VI regulations, 31 CFR Part 22, and
herein incorporated by reference and made a part of this contract or
agreement.

2. The Fair Housing Act, Title VII-IX of the Civil Rights Act of 1968 (42 U.S.C.
3601 et seq.), which prohibits discrimination in housing on the basis of race,
color, national origin, sex, familial status, or disability;
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3. Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. 794),
which prohibits discrimination on the basis of handicap under any program
or activity receiving or benefitting from federal assistance;

4. The Age Discrimination Act of 1975, as amended (42 U.S.C. 6101 et seq.)
and Treasury’s implementing regulations at 31 C.F.R. Part 23, which
prohibit discrimination on the basis or age in programs or activities receiving
federal financial assistance; and

5. The American with Disabilities Act of 1990, as amended (42 U.S.C. 12101
et seq.), which prohibits discrimination on the basis of disability under
programs, activities and services provided or made available by state and
local governments or instrumentalities or agencies thereto.

The Contractor shall include the above clauses 1-5, adapted for the proper
parties, in any subcontract.

F. Conflicts

The Contractor’s employees, subcontractors and board or committee members
shall not use, or give the appearance of using, their positions for the personal
gain of themselves or those with whom they have family, business or other ties.
The Contractor understands and agrees it must maintain a conflict of interest
policy consistent with 2 CFR § 200.318(c). Contractor shall disclose to the
County any potential conflict of interest affecting the awarded funds in
accordance with 2 C.F.R. 200.112.

The County may, by written notice to the Contractor, suspend or terminate this
Agreement in whole or in part it if is found that any of the following laws or their
successors, have been violated in obtaining this Agreement or in securing
favorable treatment with respect to the awarding, amending, or the making of
determinations with respect to the Agreement or any subcontractors entered
into by the Contractor: 2 C.F.R. 200.318, Code of Ethics for Municipal Officers
(chapter 42.23 RCW) and Ethics Code (chapter 2.50 SCC).

G. Public Records
In addition to complying with the Public Records provisions (Section 24) of the
Agreement, Contractor acknowledges that by accepting funds under this
Agreement, it may be considered the functional equivalent of a public agency
under the Public Records Act, chapter 42.56 RCW.

H. Capacity

The Contractor, by signing this Agreement, acknowledges that it has the
institutional, managerial, and financial capability to ensure proper planning,
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management, and provision of the services funded. If at any time, the
Contractor believes its capacity is compromised or Contractor needs technical
assistance, it shall immediately notify the County. The County will make best
efforts to provide timely technical assistance to the Contractor to bring the
Agreement into compliance.

The Contractor shall include the above clause, adapted for the proper parties,
in any subcontract.

l. Remedial Action

In the event of Contractor's noncompliance with the U.S. Constitution, federal
statutes, regulations, or the terms and conditions of the federal award funding
this Agreement, Treasury or the County may take remedial action as set for the
2. C.F.R. 200.339.

The Contractor shall include the above clause, adapted for the proper parties,
in any subcontract.

J. Prohibition on Certain Telecommunications and Video Surveillance
Services or Equipment; Compliance with 2 C.F.R. 283

Contractor shall comply with 2 C.F.R. 200.216 and shall require compliance
with 2 C.F.R. 200.216 in any subcontract.

Contractor shall exercise due diligence to ensure that none of the funds,
including supplies and services, received under this Agreement are provided
directly or indirectly (including through subcontracts) to a person or entity who
is actively opposing the United States or coalition forces involved in a
contingency operation in which members of the Armed Forces are actively
engaged in hostilities. The Contractor must terminate or void in whole or part
any subcontract with a person or entity listed in the System Award Management
Exclusions (SAM) as a prohibited or restricted source pursuant to subtitle E of
Title VIII of the NDAA for FY 2015, unless the Federal awarding agency
provides written approval to continue the subcontract.

K. Preferences for Procurements

As appropriate and to the extent consistent with law, the Contractor should, to
the greatest extent practicable under a Federal award, provide a preference for
the purchase, acquisition, or use of goods, products, or materials produced in
the United States (including but not limited to iron, aluminum, steel, cement,
and other manufactured products). The requirements of this section must be
included in all subcontracting agreements and purchase orders for work or
products under this Agreement.
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For purposes of this Subsection:

1. “Produced in the United States” means, for iron and steel products, that
all manufacturing processes, from the initial melting state through the
application of coatings, occurred in the United States.

2. "Manufactured products” means items and construction material
composed in whole or in part of non-ferrous metals such as aluminum;
plastics and polymer-based products such as polyvinyl chloride pipe;
aggregates such as concrete; glass, including optical fiber; and lumber.

FISCAL MANAGEMENT

Every subcontract approved by the County and entered into by the Contractor
under this Agreement shall be in writing and shall incorporate all of the clauses in
this Section, with word changes where appropriate to properly identify the parties
to the subcontract.

A. Accounting Standards

The Contractor agrees to comply with OMB Uniform Guidance and 2 CFR part
200 and to adhere to the accounting principles and procedures required
therein, to use adequate internal controls, and to maintain necessary source
documentation for all costs incurred.

. Audit and Recovery

All disbursements of funds to the Contractor under this Agreement shall be
subject to audit and recovery of disallowed costs from the Contractor. In the
event of Contractor’'s noncompliance with Section 603 of the Social Security
Act, other applicable laws, Treasury’s implementing regulations, guidance, or
any reporting or other program requirements, the County may impose
additional conditions or take other available remedies as set forth in 2 C.F.R. §
200.339. In the case of a violation of Section 603(c) of the Social Security Act
regarding the use of funds, funds shall be subject to recoupment.

1. The Contractor shall maintain its records and accounts so as to
facilitate the County’s audit requirement and shall ensure that
subcontractors also maintain auditable records.

2. The Contractor is responsible for any audit exception incurred by its
own organization or that of its subcontractors.

3. The County reserves the right to recover from the Contractor all
disallowed costs resulting from the audit.
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4. The Contractor shall follow-up on and develop corrective action
plans for all audit findings.

C. Accounting for Funds

In the event of an audit, the Contractor shall and account for all funds provided
under this Agreement and demonstrate that the funds have only be used as
provided in this Agreement.

D. Repayment of Funds to County/Recoupment

The Contractor shall return funds disbursed to it by the County under this
Agreement for return by the County to the U.S. Department of the Treasury,
upon the occurrence of any of the following events:

1. If Contractor has any unspent funds on hand as of the earlier of the
Agreement end date of this Agreement or the termination of this Agreement
under Section 21 of the Agreement, Contractor shall return all unspent
funds to the County within ten (10) calendar days.

2. If overpayments are made; or

3. If an audit of the Project by the U.S. Department of the Treasury, the
State, or the County determines that the funds have been expended for
purposes not permitted by the Section 603 of the Social Security Act, other
applicable laws, Treasury’s implementing regulations, guidance, or any
reporting or other program requirements, the U.S. Department of the
Treasury, the County, or this Agreement.

To exercise recoupment or repayment, the County shall make a written
demand upon the Contractor for repayment, the Contractor shall be obligated
to repay to the County the funds demanded within sixty (60) calendar days of
the demand. No exercise of the County of the right to demand repayment of
funds by the Contractor shall foreclose the County from making an additional
demand for repayment if a return of additional funds is required by the U.S.
Department of the Treasury; the County’s right to demand repayment from the
Contractor may be exercised as often as necessary to recoup from the
Contractor all funds required to be returned by the County to the U.S.
Department of the Treasury.

The Contractor is solely responsible for seeking repayment from any
subcontractor in conformance with its debt collection policy.
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E. Debts Owed the Federal Government.

1. Any funds paid to Contractor in excess of the amount to which
Contractor is finally determined to be authorized to retain under the terms
of this Agreement, that are determined by the Treasury Office of Inspector
General to have been misused or that are determined by Treasury to be
subject to a repayment obligation pursuant to section 603(e) of the Act and
have not been repaid by Contractor shall constitute a debt to the federal
government.

2. Any debts determined to be owed the federal government must be
paid promptly by Contractor. A debt is delinquent if it has not been paid by
the date specified in Treasury’s initial written demand for payment, unless
other satisfactory arrangements have been made or if the Contractor
knowingly or improperly retains funds that are a debt as defined in
paragraph 1 of this subsection, Treasury will take any actions available to it
to collect such a debt.

3. Any debts determined to be owed to the County must be promptly
paid by Contractor. A debt is delinquent if it has not been paid by the date
specified in County’s initial written demand for payment, unless other
satisfactory arrangements have been made or if the Contractor knowingly
or improperly retains funds that are a debt. The County will take any actions
available to it to collect such a debt.

F. Cost Principles

The Contractor shall administer its project set forth in Schedule C in
conformance with OMB Uniform Guidance and 2 CFR part 200. These
principles shall be applied for all costs incurred whether charged on a direct or
indirect basis. Pre-award costs, as defined in 2 C.F.R. § 200.458, may not be
paid with funding under this Agreement. The Contractor is not required to
provide cost sharing or matching funds under this Agreement.

G. No Indirect Costs
If indirect costs are charged, the Contractor will develop an indirect cost
allocation plan for determining the Contractor’s appropriate share of such
costs and shall submit such plan to the County for approval in a form
specified by the County.

H. State Prevailing Wage Requirements
Use of federal, state, or local funds to reimburse costs associated with labor
performed for any type of maintenance, repair, rehabilitation, construction,
etc. may trigger State Prevailing wage requirements per RCW Chapter 39.12.
Projects that include construction costs will require performance and payment
bonds from the prime contractor.
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I. Cost Reimbursement
Reimbursement for services delivered under this Agreement shall be on a
cost reimbursement basis. Reimbursement shall be provided for services
provided pursuant to the Statement of Work (Schedule B). The Contractor
shall submit, in a format prescribed by the County and set forth in this
Agreement, an invoice and certification detailing, on a monthly basis, all costs
associated with the program. Use of funds available under this Agreement will
be reviewed monthly. The Contractor certifies that the work to be performed
under this Agreement does not duplicate any work to be charged against any
other contract, subcontract, or source.

J. Program Income
To the extent that program income, as defined in 2 CFR § 200.1, is generated
under this Agreement, the receipt and expenditure of program income shall
be reported monthly to the County.

Any program income generated under this Agreement must be used for the
purposes and under the terms and conditions of this Agreement.

K. Advance Payment

No payments in advance or in anticipation of services or supplies to be provided
under this Agreement shall be made by the County.

L. Debarment and Suspension Certification

The Contractor is required to comply with the provisions of Executive Order
12549, Executive Order 12689, 2 CFR 180. The Contractor, by signing this
Agreement, certifies that to the best of its knowledge and belief that:

1. The Contractor is not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from covered
transaction by any Federal department or agency.

2. That the Contractor has not within a three-year period preceding this
Agreement, been convicted of or had a civil judgment rendered against
it for commission of fraud or a criminal offenses in connection with
obtaining, attempting to obtain, or performing a public or private
agreement or transaction, violation of Federal or state antitrust statutes
or commission or embezzlement, theft, forgery, bribery, falsification or
destruction or records, making false statements, tax evasion, receiving
stolen property, making false claims, or obstruction of justice;

3. The Contractor is not presently indicted for or otherwise criminal or civilly
charged by a governmental entity (Federal, state, or local) with
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commission of any of the offenses enumerated in paragraph 2 of this
section; and

4. The Contractor has not within a three (3) year period preceding the
signing of this Agreement had one or more public transaction (Federal,
state, or local) terminated for cause of default.

The Contractor shall include the above clause, adapted for proper parties, in
any subcontract.

. Debarment and Suspension Certification for Subcontractors

The Contractor agrees to include the following required language in all
subcontracts into which it enters resulting directly from the Contractor’s duty to
provide services under this Agreement:

The lower tier subcontractor certified, by signing this
Agreement, that neither it nor its principals is presently
debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from
participation in this transaction by any Federal
department or agency.

When the lower tier subcontractor is unable to certify to
any of the statements in the contract, such
subcontractor shall attach an explanation to the
Agreement.

ADDITIONAL REQUIREMENTS

A. Procurement

Unless specified otherwise in this Agreement, the Contractor shall procure all
materials, property, supplies, or services in accordance with the requirements
of 2 CFR § 200.318; Section 6002 of the Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovery Act; 24 CFR § 135; and 24 CFR
§ 576.404. The Subrecipient, in subcontracting, shall comply with 2 CFR §
321(b)(1-5).

The Contractor shall include the above clause, adapted for the proper parties,
in any subcontract.

. Faith-Based Activities

Contractor shall ensure that no funds provided under this Agreement are used
for inherently religious activities or for a religious purpose.
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C. Political Activities

The Contractor agrees that no funds provided, nor personnel employed, under
this Agreement shall be in any way or to any extent be applied to, or engaged
in, the conduct of political activities in violation of 24 CFR § 570.207(a)(3).

The Contractor shall include the above clause, adapted for the proper parties,
in any subcontract.

D. Public Information

1. The Contractor shall ensure recognition of the role of the County in
providing services through this Agreement. All activities and items utilized
pursuant to this Agreement shall be prominently labeled as to funding
source.

2. Any publication produced with funds from this award must display the
following language: “This project [is being] [was] supported, in whole or in
part, by federal award number SLFRP0194 awarded to Snohomish County
by the U.S. Department of Treasury.”

3. The Contractor shall include clause 2 of this subsection in any subcontract.

E. COVID Guidelines

A program or service that imposes conditions on participation in or acceptance of
the service that would undermine efforts to stop the spread of COVID-19 or
discourage compliance with practices in line with CDC guidance for stopping the
spread of COVID-19 shall not be reimbursed by the County.

V. PERFORMANCE EVALUATION AND MONITORING
The County will monitor the performance of the Contractor against the goals and
performance standards set forth in this Agreement. Remedies for substandard
performance that is not corrected to the County’s satisfaction may include
Agreement suspension or termination following the procedures for termination

set forth in the Agreement.

The Contractor shall include the above clause, adapted for the proper parties, in
any subcontract.

V. CORRECTIVE ACTION

Contractor shall follow up on and develop corrective action plans for all audit
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findings in accordance with the Uniform Guidance.

VI. RECORDS

In addition to provisions of the Agreement regarding records, Contractor shall
comply with the following:

A. The Contractor shall maintain records and financial documents sufficient to
evidence compliance with Section 603(c) of the Social Security Act, Treasury’s
implementing regulations implementing that section, and guidance issued by
Treasury regarding the foregoing.

B. The Treasury Office of the Inspector General and the Government
Accountability Office, or their authorized representatives, and the County shall
have the right of access to records (electronic and otherwise) of Contractor in
order to conduct audits or other investigations.

C. Records to Be Maintained

The Contractor shall maintain all records required by the Agreement pertaining
to the activities funded under this Agreement and as further described in
SCHEDULE C. The Contractor shall furnish such records to the County or
other authorized officials, as requested. The Contractor shall maintain records
including, but not limited to:

1. Records providing a full description of each activity undertaken;
2. Records used for data collection for reports as required;

3. Records of compliance with conflict of interest requirements;

4. Records of compliance with the nondiscrimination requirements;

5. Financial Records, including supporting documentation for all costs
submitted via invoice;

6. Any other reporting obligations established by the U.S. Department of the
Treasury as they relate to this award.

D. Individual Information and Confidentiality

The Contractor understands that if any personally identifiable information
(“PII”) is collected under this Agreement, said PIl is confidential and the use
or disclosure of such information when not directly connected with the
administration of the County’s or the Contractor’s responsibilities with respect
to services under this Agreement, may be prohibited by federal, state, and
local laws regarding privacy and obligations of confidentiality, unless written
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VII.

VIIL.

consent is obtained from such person, and, in the case of a minor, that or a
responsible parent or guardian. The Contractor shall inform the County
immediately upon discovery of any unauthorized disclosure of PII.

The Contractor shall include clause A through D above, adapted for the
proper parties, in any subcontract.

AFTER-THE-AGREEMENT/CLOSE-OUT REQUIREMENTS

The Contractor’'s obligation to the County shall not end until all close-out
requirements are completed. Notwithstanding the foregoing, the terms of this
Agreement shall remain in effect during any period that the Contractor has control
over American Rescue Plan Section 9901 Coronavirus State and Local Fiscal
Recovery Funds dollars. The County will close-out the award when it determines,
in its sole discretion, that all applicable administrative actions and all required work
has been completed.

FALSE STATEMENTS

Contractor understands that making false statements or claims with this award is
a violation of federal law and may result in criminal, civil, or administrative
sanctions, including fines, imprisonment, civil damages and penalties, debarment
from participating in federal awards or Agreement, and/or any other remedy
available by law.

The Contractor shall include the above clause, adapted for the proper parties, in
any subcontract.

DISCLAIMER

The United States has expressly disclaimed any and all responsibility or liability to
the County or third persons for the actions of the County or third persons resulting
in death, bodily injury, property damages, or any other losses resulting in any way
from the performance of this award or any other losses resulting in any way from
the performance of the award of Federal funds to the County under section 603(c)
of the Act, or any Agreement or subcontract under such award.

The County expressly disclaims any and all responsibility or liability to the
Contractor or third persons for the actions of the Contractor or third persons
resulting in death, bodily injury, property damages, or any other losses resulting in
any way from the performance of this Agreement or any other losses resulting in
any way from the performance of the Agreement, or any subcontract thereto.

The Agreement does not in any way establish an agency relationship between or
among the United States, the County, and Contractor.

The Contractor shall include the above clause, adapted for the proper parties, in
any subcontract.
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X. TIME OF THE ESSENCE

Time is of the essence in the performance of each party’s obligations under this
Agreement. Each party will carry out its obligations under this Agreement diligently
and in good faith.
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