Exhibit C
General Terms & Conditions (GTC-307)
6-1-25

GENERAL TERMS & CONDITIONS

1.

APPROVAL.: This Agreement is of no force or effect until signed by both parties
and approved by the Department of General Services, if required. Contractor
may not commence performance until such approval has been obtained.

AMENDMENT: No amendment or variation of the terms of this Agreement shall
be valid unless made in writing, signed by the parties and approved as required.
No oral understanding or agreement not incorporated in this Agreement is
binding on any of the parties.

ASSIGNMENT: This Agreement is for the professional services of Contractor and
it shall not assign, subcontract or sublet any part of this Agreement without the
express prior written consent of A12AA. Any assignment without the express
prior written consent of A12AA is void.

AUDIT: Contractor agrees that the awarding department, the Department of
General Services, the Bureau of State Audits, or their designated representative
shall have the right to review and to copy any records and supporting
documentation pertaining to the performance of this Agreement. Contractor
agrees to maintain such records for possible audit for a minimum of three (3)
years after final payment, unless a longer period of records retention is
stipulated. Contractor agrees to allow the auditor(s) access to such records
during normal business hours and to allow interviews of any employees who
might reasonably have information related to such records. Further, Contractor
agrees to include a similar right of the State to audit records and interview staff in
any subcontract related to performance of this Agreement. [Gov. Code §8546.7,
Pub. Contract Code §10115 et seq., CCR Title 2, Section 1896]

INDEMNIFICATION: Contractor agrees to indemnify, defend and save harmless
A12AA, its officers, agents and employees from any and all claims and losses
accruing or resulting to any and all contractors, subcontractors, suppliers,
laborers, and any other person, firm or corporation furnishing or supplying work,
services, materials, or supplies in connection with the performance of this
Agreement, and from any and all claims and losses accruing or resulting to any
person, firm or corporation who may be injured or damaged by Contractor in the
performance of this Agreement.

If such indemnification becomes necessary, A12AA shall have the absolute right
and discretion to approve or disapprove of any and all counsel employed to
defend A12AA. This indemnification clause shall survive the termination or
expiration of this Agreement.
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10.

DISPUTES: Should it become necessary for a party to this Agreement to enforce
any of the provisions hereof, the prevailing party in any claim or action shall be
entitled to reimbursement for all expenses so incurred, including reasonable
attorney’s fees.

Contractor shall continue with the responsibilities under this Agreement during
any dispute.

It is agreed by the parties hereto that unless otherwise expressly waived by
them, any action brought to enforce any of the provisions hereof or for
declaratory relief hereunder shall be filed and remain in a court of competent
jurisdiction in the County of Tuolumne, State of California.

TERMINATION FOR CAUSE: A12AA may terminate this Agreement and be
relieved of any payments should the Contractor fail to perform the requirements
of this Agreement at the time and in the manner herein provided. In the event of
such termination A12AA may proceed with the work in any manner deemed
proper by A12AA. All costs to A12AA shall be deducted from any sum due
Contractor under this Agreement and the balance, if any, shall be paid to
Contractor upon demand.

INDEPENDENT CONTRACTOR: Contractor and the agents and employees of
Contractor, shall act in an independent capacity and not as officers or employees
or agents of A12AA in the performance of this Agreement.

RECYCLING CERTIFICATION: Contractor shall certify in writing under penalty of
perjury, the minimum, if not exact, percentage of post consumer material as
defined in the Public Contract Code Section 12200, in products, materials,

goods, or supplies offered or sold to A12AA regardless of whether the product
meets the requirements of Public Contract Code Section 12209. With respect to
printer or duplication cartridges that comply with the requirements of Section
12156(e), the certification required by this subdivision shall specify that the
cartridges so comply. [Pub. Contract Code §12205].

NON-DISCRIMINATION CLAUSE: Contractor agrees that it will comply with Title
VI and VII of the Civil Rights Act of 1964 as amended; Section 504 of the
Rehabilitation Act of 1973 as amended; the Age Discrimination Act of 1975 as
amended; the Food Stamp Act of 1977, as amended and in particular section
272.6; Title 1l of the Americans with Disabilities Act of 1990; California Civil Code
Section 51 et seq., as amended; California Government Code section 11135-
11139.5 as amended; California Government Code section 12940 (c)(h)(1), (i)
and (j); California Government Code section 4450; Title 22, California Code of
Regulations section 98000-98413; Title 24 of the California Code of the California
Code of Regulations, Section 3105A(e); the Dymally-Alatorre Bilingual Services
Act (California Government Code Section 7290-7299.8); Section 1808 of the
Removal of Barriers to Interethnic Adoption Act of 1996; and other applicable
federal and state laws, as well as their implementing regulations [including 45
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11.

12.

13.

14.

15.

Code of Federal Regulations (CFR) Part 80, 84, and 91, 7 CFR Part 15, and 28
CFR Part 42] by ensuring that employment practices and the administration of
public assistance and social services program are nondiscriminatory, to the effect
that no person shall because of ethnic group identification, age, sex, gender
identification, color, disability, medical condition, national origin race, ancestry,
marital status, religion, religious creed or political belief be excluded from
participation in or be denied the benefits of, or be otherwise subject to
discrimination under any program or activity receiving federal or state financial
assistance; and hereby give assurance that it will immediately take any
measures necessary to effectuate this Agreement.

This assurance is binding on the Contractor directly through contract, license, or
other provider services, so long as it receives federal or state assistance.

Contractor shall include the nondiscrimination and compliance provisions of this
clause in all subcontracts to perform work under this Agreement.

CERTIFICATION CLAUSES: The CONTRACTOR CERTIFICATION CLAUSES
contained in the document CCC-307 (Attachment A) are hereby incorporated by
reference and made a part of this Agreement by this reference as if attached
hereto.

TIMELINESS: Time is of the essence in this Agreement.

COMPENSATION: The consideration to be paid Contractor, as provided herein,
shall be in compensation for all of Contractor's expenses incurred in the
performance hereof, including travel, per diem, and taxes, unless otherwise
expressly so provided.

GOVERNING LAW: This contract is governed by and shall be interpreted in
accordance with the laws of the State of California.

ANTITRUST CLAIMS: Contractor by signing this Agreement hereby certifies that
if these services or goods are obtained by means of a competitive bid, Contractor
shall comply with the requirements of the Government Codes Sections set out
below.

a. Government Code Section 4550 contains the following definitions:

1). "Public purchase" means a purchase by means of competitive bids of
goods, services, or materials by the State or any of its political subdivisions or
public agencies on whose behalf the Attorney General may bring an action
pursuant to subdivision (c) of Section 16750 of the Business and Professions
Code.

2). "Public purchasing body" means the State or the subdivision or agency
making a public purchase.
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16.

17.

b. In submitting a bid to a public purchasing body, the bidder offers and agrees
that if the bid is accepted, it will assign to the purchasing body all rights, title, and
interest in and to all causes of action it may have under Section 4 of the Clayton
Act (15 U.S.C. Sec. 15) or under the Cartwright Act (Chapter 2 (commencing with
Section 16700) of Part 2 of Division 7 of the Business and Professions Code),
arising from purchases of goods, materials, or services by the bidder for sale to
the purchasing body pursuant to the bid. Such assignment shall be made and
become effective at the time the purchasing body tenders final payment to the
bidder. [Government Code Section 4552]

c. If an awarding body or public purchasing body receives, either through
judgment or settlement, a monetary recovery for a cause of action assigned
under this chapter, the assignor shall be entitled to receive reimbursement for
actual legal costs incurred and may, upon demand, recover from the public body
any portion of the recovery, including treble damages, attributable to overcharges
that were paid by the assignor but were not paid by the public body as part of the
bid price, less the expenses incurred in obtaining that portion of the recovery.
[Government Code Section 4553]

d. Upon demand in writing by the assignor, the assignee shall, within one year
from such demand, reassign the cause of action assigned under this part if the
assignor has been or may have been injured by the violation of law for which the
cause of action arose and (a) the assignee has not been injured thereby, or (b)
the assignee declines to file a court action for the cause of action. [Government
Code Section 4554]

CHILD SUPPORT COMPLIANCE ACT: For any agreement in excess of
$100,000, Contractor acknowledges in accordance with Public Contract Code
7110, that:

a). Contractor recognizes the importance of child and family support obligations
and shall fully comply with all applicable state and federal laws relating to child
and family support enforcement, including, but not limited to, disclosure of
information and compliance with earnings assignment orders, as provided in
Chapter 8 (commencing with section 5200) of Part 5 of Division 9 of the Family
Code; and

b) Contractor, to the best of its knowledge, is fully complying with the earnings
assignment orders of all employees and is providing the names of all new
employees to the New Hire Registry maintained by the California Employment
Development Department.

UNENFORCEABLE PROVISION: In the event that any provision of this
Agreement is unenforceable or held to be unenforceable, then the parties agree
that all other provisions of this Agreement have force and effect and shall not be
affected thereby.
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18.

PRIORITY HIRING CONSIDERATIONS: If this Agreement includes services in

excess of $200,000, Contractor shall give priority consideration in filling
vacancies in positions funded by this Agreement to qualified recipients of aid
under Welfare and Institutions Code Section 11200 in accordance with Public
Contract Code Section 10353.
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