SUBMITTAL TO THE BOARD OF SUPERVISORS

ITEM
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

3.29
(ID # 10666)

MEETING DATE:
Tuesday, October 8, 2019

FROM : SHERIFF-CORONER-PA:

SUBJECT: SHERIFF-CORONER-PA: Approve the Breeze-Eastern Terms and Conditions for
Hoist Parts and Maintenance Services for the Sheriff's Helicopters without
seeking competitive bid for one year in an annual aggregate amount of $90,000
with an option to renew four additional one-year periods; All Districts [Total cost
$450,000; Up to $45,000 in Additional Compensation]. 100% General Funds.:

RECOMMENDED MOTION: That the Board of Supervisors: L
1. Approve Breeze-Eastern LLC Terms and Conditions for hoist parts and mamtenance
services for the Sheriff's helicopters without seeking competitive bid for an annual
aggregate amount of $90,000 for a total of $450,000 for five years through June 30,
2024, and authorize the Chairman of the Board of Supervisor to execute three (3) copies
of the attached Terms and Conditions on behalf of the County; and

2. Authorize Purchasing Agent, in accordance with Ordinance 459, based on the
availability of fiscal funding and as approved by County Counsel to sign amendments to
the compensation provisions that do not exceed the sum total of ten percent (10%) of
the total annual cost of the Terms and Conditions.

ACTION:Policy

Robert Gunzel, Assistal eriff 9/27/12019

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Jeffries, seconded by Supervisor Hewitt and duly carried, IT
WAS ORDERED that the above matter is approved as recommended.

Ayes | Jeffrles Splegel and HeW|tt

Nays: None Kecia R. Harper
Absent: Washington and Perez

Date: October 8, 2019

XC: Sheriff
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

co L 1 1

NET COUNTY COST $ 90000 $ 90,000 $ 495,000 $0
i t: N

SOURCE OF FUNDS: 100% General Fund Budget Adjustment: - No

For Fiscal Year: 19/20-
23/24

C.E.O. RECOMMENDATION: [CEO use]

Prev. Agn. Ref.: 07/01/14 3.43
BR: 20-026

BACKGROUND:

Summary

~ Sheriff's Aviation currently owns three BL-27900-23 helicopter rescue hoists that were
purchased from Breeze-Eastern and installed on three out of the five Department's Airbus H125
family of helicopters. These hoists have been used extensively during search and rescue
operations, marijuana eradication operations and to support operations that require personnel
be placed in remote areas of the County not accessible by vehicles. Use of the hoists has
saved lives and reduced risk to rescue personnel during numerous missions throughout
Riverside County. Further, the hoists have reduced the man-hours that would normally be
involved in these operations.

All equipment installed on U.S. Civil aircraft must be certified and approved by the Federal
Aviation Administration (FAA). Currently, Breeze-Eastern is one of only two hoist
manufacturer/distributors certified by the FAA for installation on the Airbus H125 family of
helicopters. Further, the FAA requires certification of the hoists to be within the manufacturer
specifications. Certification requires servicing and part replacement throughout the use of the
equipment. Breeze-Eastern also requires hoists be rebuilt every five years to support FAA
requirements. Breeze-Eastern has not authorized independent agents or distributors sell or
service its products.

Since, 2001, Sheriff's Aviation has been using the Airbus Helicopters’ (formerly American
Eurocopter) H125 for its primary air operations. On June 13, 2006 (3.30), the Board approved
Breeze-Eastern as the sole source vendor for the maintenance and parts for the hoist systems.
On November 9, 2010 (3.15), the Board again approved Breeze-Eastern as a sole source
vendor, extending through June 30, 2015, with an annual amount of $60,000. Most recently on
July 1, 2014 (03.43), the Board approved Breeze-Eastern as a sole source vendor, extending
through June 30, 2019, with an annual amount of $90,000.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The most recent Breeze-Eastern mandatory hoist overhaul was in February 2019. The total
overhaul cost was $73,231. Prior to this, in October 2018, the mandatory overhaul cost was
$65,000. There were also two recent unscheduled repairs to our Breeze-Eastern hoists which
occurred in May and November of 2017. The first repair cost $11,602 and the second cost
$12,229. Additionally, the Breeze-Eastern hoists are the oldest hoists in the Department's
inventory. Thelr continued use will likely cause additional unanticipated repairs as the hoist
components age.

To provide an adequate budget to cover a hoist inspection/rebuild and a catastrophic failure, the
Department is recommending that the board approve the current aggregate spending
authorization with Breeze-Eastern of $90,000 in FY 2019-20. The Department further
recommends that the Board authorize the Purchasing Agent to continue to use Breeze-Eastern

as the sole source provider of maintenance services and parts for the Sheriff's helicopter hoist
until June 30, 2024.

Impact on Residents and Businesses
Use of the hoists has saved lived and reduced risk to rescue workers during numerous missions
throughout the County. '

Price Reasonableness

Breeze Eastern hoists were inclusive of the original purchases of the helicopters according to
FAA regulations. Replacing a hoist system will cost the department more than $250,000 per
hoist. A rebuild is estimated at $75,000 but is only required once every five years.

Breeze Eastern charges to the County for parts and services rates are consistent with those
they provide to other municipalities/government agencies and are comparable to industry
standards. The department would like an annual aggregate amount of $90,000 to expense for
the repairs and annual maintenance services for the BL-27900-23 Hoist System.

Attachments
Approved Sole Source Justification
Breeze-Eastern LLC Standard Terms and Conditions of Sale — 3 Copies
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Riverside County Sheriff’s Department
Chad Bianco, Sheriff-Coroner

4093 Lemon Street » Riverside » California « 92301
www . riversidesheriff org

Date: May 7, 2018

From: Will Taylor, Director of Administration

To: Board of Supervisors

Via: Rachel De Guzman, Sheriff Purchasing (951) 955-5599

Subject: Sole Source Procurement; Request for Breeze-Eastern Hoist Maintenance

Service and Repairs

The below information is provided in support of my Department requesting approval for a sole or single
source. (Outside of a duly declared emergency, the time to develop a statement of work or
specifications is not in itself justification for sole or single source.)

1. Supplier being requested: Breeze-Eastern LLC
2. Vendor ID: 3920
3. 0O Single Source = Sole Source

(Single Source - is a purchase of a commodity or service without obtaining competitive bids although
more than.one source is available)

(Sole Source - is a purchase of a commodity or service that is proprietary or no other vendor is
qualified or willing to meet the county specified requirements)

f

. Have you previously requested and received approval for a sole or single source request for

this vendor for your department? (If yes, please provide the approved sole or single source
number).

= Yes O No
SSJ# 15-033

4a. Was the request approved for a different project?
OYes % No

5. Supply/Service being requested:
(If this request is for professional services, attach the service agreement o this sole source request.
The Purchasing Agent, or designee, is the signing authority for agreements unless the service is
exempted by Ordinance 459, Board delegated authorily or by State law. All insurance requirements
must be met prior to work commencement. See the Risk Management website for vendor insurance
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requirements.)

The Spen'ff’s Department is requesting repairs and annual maintenance services for the BL-27900-
23 Hoist Assembly, utilized on three of the Sheriffs five helicopters.

Unique features of the supply/service being requested from this supplier. (/f this sole source
request is due to proprietary software or machinery, or hardware, provide a supporting letter from
the manufacturer. If this is a single source request provide an explanation of how this provides the
best value for the County by selecting this vendor. )

All equipment installed on U.S. Civil aircrafts must be certified and approved by Federal Aviation
Administration (FAA). The Sheriffs Department currently owns three AS350B-3 helicopters. Breeze-
Eastern is the proprietary manufacturer/distributor of the 450- pound rescue hoist system, BL-
27900-23, certified by the FAA for installation on the Sheriffs AS350B-3 helicopters.

The FAA requires certification of the hoists based on manufacturer specifications. Certification
requires servicing and part replacement throughout the use of the equipment. Breeze-Eastern also
requires hoists be rebuilt every five years to support FAA requirements. Breeze-Eastem has not
authorized independent agents or distributors self or service its products.

Reasons why my department requires these unique features from the vendor and what
benefit will accrue to the county: The hoists are used during search and rescue operations,
marijuana eradication efforts, and to support other operations that require personnel be placed in
unsafe remote areas of the county. Their use has saved lives and reduced the risk to rescue
workers during numerous missions throughout the County. Furthermore, their use has reduced the
man-hours that would normally be required in these operations.

Period of Performance: From: 08/01/2019 to 07/31/2024
(total number of years)

Is this an annually renewable contract? O No 1Yes
Is this a fixed-term agreement: LI O Yes

(A fixed- term agreement is set for a specific amount of time; it is not renewed annually. Ensure
multi-year fixed-term agreements include a cancellation, non-appropriation of funds, or refund
clause. If there is no clause(s) to that effect, then the agreement must be submitted to the Board for
approval. No exemptions shall apply.)

Identify all costs for this requested purchase. In addition, please include any single or sole
source amounts previously approved and related to this project and vendor in the section
designated below for current and future fiscal years. You do not need to include previous
fiscal year amounts. If approval is for multiple years, ongoing costs must be identified
below. If annual increases apply to ongoing costs such as CP! or other contract increases,
provide the estimated annual cost for each consecutive year. If the annual increase may
exceed the Purchasing Agent's authority, Board approval must be obtained. (Note: ongoing
costs may include but are not limited to subscriptions, licenses, maintenance, support, etc.)

Description: FY19/20 | FY20/21 | FY21/22 | FY22/23 | FY23/24 Total
One-time Costs:

Ongoing Costs: $90,000 | $90,000 | $90,000 | $90,000 | $90,000 | $450,000
Hoist Repair & Maintenance

Total Costs $90,000 | $90,000 | $90,000 | $80,000 | $90,000 | $450,000 |

Note: insert additional rows os needed

Form# 116-333 rev 5/31/18
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10. Price Reasonableness: (Explain why this price is reasonable or cost effective — were you provided
government discounted pricing? Is this rateffee comparable to industry standards?)
Breeze Eastern hoists were inclusive of the original purchases of the helicopters according to FAA
regulations. Replacing a hoist system will cost the department more than $250,000 per hoist. A
rebuild is-estimated at $75,000 but is only required once every five years.

Breeze Eastern charges to the County for parts and services rates are consistent with those they
provide to other municipalities/government agencies and are comparable to industry standards. The
department would like an aggregate amount of $90,000 per year to expense for the repairs and
annual maintenance services for the BL-27900-23 Hoist System.

11. Projected Board of Supervisor Date (if applicable):_July 23, 2019

(Draft Form 11s, service agreement and or quoles must accompany the sole source request for
Purchasing Agent approval.) :

“/ -
/‘@'ﬂ"“/ e @rxzr - e/ mpe
i

Print Name Date
r.designee) ‘
ud >/ Wis Lo T&W S LU LR p(.A‘% /}}ol‘i

Assistant Slferiff Sigpatars— Print Name Date
{or des| € . »
epartment Head Sfgnature Print Name “Déte
{or designee)

The section below is to be completed by the Purchasing Agent or designee.

Purchasing Department Comments:

Approve with Condition/s Disapprove

Condition/s:

Not to exceed:
I One-time $

BZnnual Amount § C’\Q‘g DY D/ per fiscal year through (date)
(If Annual Amount Varies each FY) %%Cx\i% .
FY . §

$
FY °%
FY 08
FY )
FY

-]
My 20-02™
Date Approval Number
(Reference on Purchasing Documents)

urcha Agent

Form# 116-333 rev 5/31718
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BREEZE-EASTERN LLC
STANDARD TERMS AND CONDITIONS OF SALE

The following terms and conditions (“Terms”) apply to all quotations, offers and contracts for the sale of
goods or services by Breeze-Eastern LLC (“Breeze”) providing to County of Riverside hereby referred
to as Purchaser. Any additional or different terms or conditions proposed by Purchaser are hereby rejected
and are of no effect, unless specifically agreed to in writing by an authorized representative of Breeze.
Purchaser’s acceptance, silence, or use of Breeze’s products or services constitutes Purchaser’s
acceptance of these Terms. These Terms prevail over any of Purchaser’s general terms and conditions of
purchase regardless of whether or when Purchaser submitted its order or such terms. Fulfillment of
Purchaser’s order does not constitute acceptance of Purchaser’s terms and conditions and does not serve
to modify or amend these Terms. Under no circumstances may Purchaser cancel any order.

1. PRICE AND PAYMENT:  All prices are Ex-Works (EXW) Breeze’s facility and are exclusive of
any present or future federal, state or local sales, use, excise, value added or similar taxes. Any such taxes
shall be added to the price and paid by Purchaser unless Purchaser provides Breeze with a valid
exemption certificate acceptable to Breeze and the appropriate taxing authorities. Breeze shall render
invoices from time to time as goods are shipped or services are rendered. The net amount of invoice shall
be paid in full within thirty (30) days of receipt. Clerical and computation errors are subject to correction
and are not a basis for nonpayment of invoice. Amounts not paid by the specified date shall bear a late
payment service charge of 1-1/2 % per month for each month or part thereof of late payment or the
maximum allowed by applicable law, whichever is lower. If, in Breeze’s sole and exclusive opinion,
Purchaser’s financial condition does not justify production or shipment on the terms of payment specified
or Purchaser does not pay any Breeze invoice by its due date, Breeze may require payments in advance.
In such circumstance, failure to pay in advance shall be a material breach of the order. If delivery or
performance is delayed by Purchaser, payments for the delayed shipment shall become due on the date
Breeze is prepared to make the shipment.

2. TITLE AND RISK OF LOSS: Title and risk of loss to all goods purchased shall pass to
Purchaser upon delivery by Breeze to a common carrier, regardless of the freight terms stated or method
of payment of transportation charges. All equipment, tools, dies, fixtures and other facilities, together
with designs, copyrights, inventions and patents, acquired, produced or used by Breeze for the purpose
of filling an order shall remain the property of Breeze unless the parties agree otherwise in writing. A
security interest and right of possession to goods sold to or held for Purchaser shall remain with Breeze
until all payments have been made in full and collected. Purchaser shall do all acts necessary to perfect
and maintain such security interest and right to possession in Breeze.

3. SHIPMENT, TRANSPORTATION CHARGES AND ACCEPTANCE: Breeze will consider
Purchaser’s requested routing, however, Breeze reserves the right to specify routing of shipments.
Shipping dates are approximate. Breeze will use commercially reasonable efforts to ship within the time
specified in the order, if indicated, and if not, then within a reasonable time under the circumstances.
Unless otherwise specified in the order, freight charges shall be prepaid and billed. In addition to the
foregoing, premium transportation costs incurred (transportation costs over and above competitive
common carrier freight rates), if requested by Purchaser, shall be billed to and paid by Purchaser.
Notwithstanding the foregoing, Breeze, in its sole and exclusive discretion, can ship freight collect. Early
deliveries and shipments of less than the full quantity of goods are authorized and will be invoiced as
shipped. Purchaser may inspect the goods prior to delivery only if expressly agreed to in writing by
Breeze. Goods are irrevocably deemed accepted unless within fifteen (15) days from the date of delivery,

0CT 0 8 2019 % Z/q
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Breeze receives a written notice from Purchaser which sets forth with specificity the defects which cause

and are the basis for rejection. Any claim Purchaser may have due to damage in transit must be made by
Purchaser directly against the carrier.

4. EXPORT: All purchase orders, shipments and/or reshipments must be in accordance with all US
Government export requirements, to include but not limited to, the Department of State/ITAR, the
Department of Commerce/EAR, and the U.S. Census Bureaw/FTR.

Purchaser shall comply with all applicable export and re-export control laws and regulations including
the Export Administration Regulations (EAR) Code of Federal Regulations 15 Part 300 to 799 maintained
by the U.S. Department of Commerce, trade and economic sanctions maintained by the U.S. Treasury
Department’s Office of Foreign Assets Control; the Foreign Trade Regulations (FTR) 15 Part 30
maintained by the U.S. Census Bureau, and the International Traffic in Arms Regulations (ITAR) 22
C.F.R. Chapter 1, Subchapter M Parts 120-130 maintained by the U.S. Department of State.

Specifically, Purchaser covenants that it shall not — directly or indirectly — sell, export, re-export, transfer,
divert or otherwise dispose of any products, software, or technology (including products derived from or
based on such technology) received from Breeze under this purchase order / agreement to any destination,
entity, or person prohibited by the laws or regulations of the United States, without obtaining prior
authorization from the competent government authorities as required by those laws and regulations.

Purchaser further agrees to hold Breeze harmless from any and all export compliance infractions
including but not limited to all sanctions, penalties, or fines resulting from any such shipments or
transactions taken by Purchaser with any denied persons, countries or entities prohibited under ITAR 22
C.F.R. Parts 120-130, EAR Part 300 thru 799, or the FTR Part 30.

5. COMPLIANCE: Except as otherwise agreed in writing, normal tolerances in specifications are not
a cause to reject products. Certifications given by Breeze in separate writings as to compliance with
specifications, blueprints, part numbers, quantity, tests and otherwise, shall not create any warranty by
or other obligation of Breeze. Purchaser shall comply with all applicable Federal, State and local laws.

6. LIMITED WARRANTY: All statements, technical information, and recommendations concerning
products sold or samples provided by Breeze are based upon tests believed to be reliable but do not
constitute a guarantee or warranty. All Breeze products are sold and samples provided with the
understanding that Purchaser has independently determined the suitability of such products for its
purposes. Breeze warrants its products to be free from defects in material and workmanship at time of
delivery. Breeze further warrants that at the time of acceptance goods shall conform to drawings and
specifications established by Breeze and in effect at the time of shipment, or agreed upon in writing
between the parties. Breeze may make changes to its products which do not degrade the safety,
performance, durability, reliability, interchangeability, effective use or operation, weight or appearance
(where a factor) and does not adversely affect the utility of the particular product being changed with
other equipment of the Purchaser and for which there is no impact on price or delivery. Breeze’s
obligations hereunder shall cease, unless within one (1) year after date of delivery of the allegedly
defective products to Purchaser, Breeze receives written notice from Purchaser of breach of warranty as
to a particular item of goods. To be effective, such written notice must set forth with specificity the details
of the warranty claim, including facts describing the defect and circumstances of its discovery. Breeze
shall then furnish to Purchaser a material return authorization number. Purchaser must then promptly
return the allegedly defective goods to Breeze, properly packaged with all transportation charges prepaid.
Breeze, at its sole and exclusive option, may correct, repair, or replace the non-conforming goods, or
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parts thereof, or provide a credit or refund to Purchaser in an amount not to exceed the purchase price of
the allegedly defective goods. Breeze shall pay transportation costs in connection with any product
properly returned and determined to be a proper warranty claim. Breeze’s warranty shall be voided if the
product is subject to abuse, misuse, lack of proper maintenance in accordance with Breeze’s standards,
unusual physical, environmental, or electrical stress, fire or other natural causes, repaired, modified, or
altered by other than Breeze, or improper return handling.

THE FOREGOING WARRANTY IS EXCLUSIVE AND IS IN LIEU OF ANY IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR OTHER
WARRANTY OF QUALITY OR PERFORMANCE, WHETHER EXPRESS OR IMPLIED, EXCEPT
THE WARRANTY OF TITLE AND AGAINST PATENT, TRADEMARK, AND COPYRIGHT
INFRINGEMENT. NO WAIVER, ALTERATION ADDITION, OR MODIFICATION OF THE
FOREGOING CONDITIONS SHALL BE VALID UNLESS MADE IN WRITING AND SIGNED BY
AN AUTHORIZED REPRESENTATIVE OF BREEZE.

7. INFRINGEMENT: Breeze shall defend any suit or proceeding brought against Purchaser insofar
as it is based on a claim that any goods, or any part thereof, furnished under this order constitutes an
infringement of any patent, copyright or trademark of the United States: provided, Purchaser immediately
notifies Breeze of such suit or proceeding in writing and gives Breeze such authority, information and
assistance as Breeze requires for the defense of same, and Breeze shall pay all damages and costs awarded
herein against Purchaser. In the event that any such goods, or part thereof, is in such suit held to constitute
infringement and the use of said goods or part is enjoined, Breeze shall, at its own expense, and in its
sole discretion either: (a) procure for Purchaser the right to continue using said goods; (b) replace same
with non-infringing goods; (c) modify same so it becomes non-infringing; or (d) remove same and refund
any purchase price paid, less an allowance for depreciation. In no event shall Breeze be liable for any use
made by Purchaser of the goods, or parts, delivered hereunder which are covered by any patent held by
Purchaser. This indemnity does not extend to infringement: (a) resulting from Breeze’s compliance with
Purchaser’s direction, design process or formula; (b) based upon the combination or utilization of goods
furnished hereunder with machines, devices or equipment not made by Breeze; or (c) the modification
by Purchaser of goods furnished. In no event shall Breeze be liable for incidental or consequential
damages or costs applicable thereto. THE ABOVE IS IN LIEU OF ANY OTHER INDEMNITY OR

WARRANTY, WHETHER EXPRESS OR IMPLIED WITH RESPECT TO PATENTS,
TRADEMARKS, OR COPYRIGHTS.

. CONFIDENTIAL INFORMATION: All non-public, confidential or proprietary information of Breeze,
including, but not limited to, specifications, samples, patterns, designs, plans, drawings, documents, data,
business operations, customer lists, pricing, discounts or rebates, disclosed by Breeze to Purchaser,
whether disclosed orally or disclosed or accessed in written, electronic or other form or media, and
whether or not marked, designated or otherwise identified as “confidential,” in connection with the
Agreement is confidential, solely for the use of performing the Agreement and may not be disclosed or
copied unless authorized in advance by Breeze in writing. Upon Breeze’s request, Purchaser shall
promptly return all documents and other materials received from Breeze. Breeze shall be entitled to
injunctive relief for any violation hereof. This Section does not apply to information that is: (a) in the
public domain; (b) known to Purchaser at the time of disclosure; or (c) obtained by Breeze on a non-
confidential basis from a third party who was not under an obligation of confidentiality. Because the
Purchaser is a public agency, the Purchaser is subject to the Brown Act and the Public Records Act, and
accordingly, may require exception when the Purchaser is required to disclose by law.

9. PROPRIETARY RIGHTS: Breeze shall retain all rights and ownership of its background intellectual
property. Unless expressly set forth to the contrary, no rights under any copyright, trademark, patent are
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granted, licensed or otherwise conveyed to Purchaser. Ownership of foreground intellectual property
rights shall vest with Breeze.

10. LICENSES; PATENTS: Neither the sale of services, data, goods, or parts thereof, nor disclosure of
any information in connection with such sale by Breeze, conveys any license to Purchaser by implication,
estoppel, or otherwise in connection with such products, or parts thereof, or in respect of patent claims

covering combinations of said products or parts with other devices or elements or manufacturing
processes.

11. RETURNS: Before returning any goods or associated data, Purchaser must obtain a Breeze material
return authorization number. The given return authorization number must be clearly marked on all
correspondence and on the outside of the container containing the permitted returns and freight must be
prepaid by Purchaser. Rejected goods must be returned in the original shipping containers; any otherwise
authorized return may be refused, at Purchaser’s expense, if not returned in the original containers.
Purchaser shall be promptly notified of Breeze’s evaluation of the claim and provided with a suggested
disposition consistent with this order. Unauthorized product returns will be rejected and Purchaser will
pay any expenses incurred by Breeze.

12. IMPROPER REJECTION; NON-WARRANTY REPAIRS: Charges at Breeze’s then prevailing
rates shall be paid by Purchaser for non-warranty repairs and for improperly rejected goods. The charges
will include inspection, determination of necessary repairs and effecting such repairs. No repairs shall be
performed unless Purchaser authorizes Breeze to repair the goods at Breeze’s then prevailing rates. The
limited warranty is applicable to non-warranty repairs except that the warranty period shall be thirty days
from date of return shipment.

13. LIMITATION OF LIABILITY: The remedies of Purchaser set forth herein are exclusive.
Furthermore, Breeze’s liability arising for any loss or damage resulting from or connected directly or
indirectly with this order, such as the performance or breach thereof, or from the manufacture, sale,
delivery, resale, installation, or use of any goods, for any claim of any kind, including those arising out
of contract breach, negligence, strict tort, under any warranty, or otherwise, shall not exceed the purchase
price of the goods upon which liability is based. In no event shall Breeze be liable for any incidental or
consequential damages, including but not limited to, loss of profit, delay or loss of use or production, or
loss of capital. Every claim from any cause shall be deemed waived by the Purchaser unless made in
writing to Breeze within one year from receipt by Purchaser of the goods to which such claim relates. No
legal proceeding shall be brought for any breach of contract more than one year after the accrual of the
cause of action therefor.

14. NON-WAIVER: Failure by Breeze to insist upon strict performance of any of the terms or conditions
hereof, failure or delay to exercise any rights or remedies provided herein or by law, or to notify Purchaser
in the event of breach, or the acceptance of payment for any products hereunder, shall not be deemed a
waiver of any right of Breeze to insist upon strict performance. Breeze’s waiver of any breach of this
order shall not be held to be a waiver of any other or subsequent breach. No claimed waiver of any
provision of this order shall be effective unless in writing and signed by Breeze.

15. FORCE MAJEURE: Breeze shall not be liable for any loss or damage resulting from delays, changes
in shipment or performance schedules or failure to deliver caused by accidents, fire, strike, riot, civil
commotion, insurrection, war, the elements, embargo, failure of carrier, inability to obtain transportation
facilities, government requirements, acts of God or public enemy, prior orders or limitations on Breeze
or its suppliers’ goods or any other cause or contingency beyond Breeze’s reasonable control.
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16. PURCHASER’S PROPERTY: Breeze shall exercise due care with any property furnished by
Purchaser under this order. Breeze shall not be liable for loss or damage to such property arising out of
causes beyond Breeze’s reasonable control.

17. ASSIGNMENT AND BENEFIT: Any assignment of this order or any rights or obligations
hereunder by Purchaser shall be void unless consented to by Breeze in writing.

18. CHOICE OF LAW: The construction, interpretation and performance of the contract and all
transactions thereunder shall be governed by the law of the State of New Jersey without giving effect to
any choice or conflict of law provision or rule (whether of New Jersey or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than those of New Jersey. The United
Nations Convention on the International Sale of Goods does not apply to any matter arising out of or
relating to the Agreement.

Any suit, action or proceeding arising out of or relating to the Agreement shall be instituted in the federal
courts of the United States or the courts of New Jersey and each party irrevocably submits to the exclusive
jurisdiction of such courts in any such suit, action or proceeding.

19. NOTICES: Any notice required to be given under the terms of this order must be in writing and
sent by certified mail, postage prepaid, courier (next day) service (e.g. Federal Express, UPS Express
Mail) or facsimile, provided that in the case of a facsimile transmission, verbal confirmation of receipt
of the entire transmission must be obtained and a hard copy must be sent by one of the other methods
authorized above within 24 hours of the facsimile transmission. The notice shall be deemed given upon
actual receipt.

20. ENTIRE AGREEMENT: These Terms embody the entire agreement and understanding between the
parties, are intended as a complete and exclusive statement of the terms of agreement regarding the goods
and services set forth in the contract between the parties, and supersedes any prior or collateral agreement
or understanding between the parties relating to the subject matter hereof. Purchaser acknowledges that
Breeze has not made any representation to Purchaser other than those which are specifically referred to,
or contained herein. Each paragraph and provision hereof is severable and if any provision is held invalid
or unenforceable, the remaining provisions shall nevertheless remain in full force and effect.

Riverside County Breeze-Eastern

Signature  KEVIN JEFFRIES, Signature
AHARMAN, BOARD OF SUPERVISCRS

0GT 0 82019 3//5 /19

Date Date
FOR PROMED COUNTY COUNSEL
BY: ¥/ [0(/ ‘6(

~”SUSANNA N. OH DATE
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