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EXHIBIT D

(Public Entity Agreement)


SPECIAL TERMS AND CONDITIONS

1. TERMINATION WITHOUT CAUSE  

This Agreement may be terminated without cause by either party upon thirty (30) days written notice to the other party.  If the Exchange terminates this Agreement without cause, during this 30-day period, County shall wind down and cease its services under this Agreement as quickly and efficiently as possible, without performing unnecessary services or activities and by minimizing negative effects on the Exchange from such winding down of services. If this Agreement is so terminated, the Exchange shall be liable for payment in accordance with the terms of this Agreement for services rendered in accordance with the requirements of this Agreement before the effective date of termination. Additionally, the Exchange agrees to compensate County for reasonable and necessary costs that were incurred by County in performance of this Agreement as a result of the Exchange’s termination without cause, for undepreciated or unamortized equipment and software licenses, early termination of leases, and other reasonable and necessary expenses related to performance of this Agreement, subject to the Exchange’s availability of State and Federal funds and receipt of supporting documentation from County. Under no circumstances shall the Exchange reimburse such reasonable and necessary expenses related to performance of this Agreement in the event the Exchange terminates this Agreement without cause in an amount that exceeds (Amount to be bid by County and negotiated with the Exchange).
2. TERMINATION FOR CAUSE
The Exchange 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, unless otherwise agreed to by the Exchange in writing. Such right of termination shall be without prejudice to any other remedies available to the State. Upon receipt of any notice terminating this Agreement, the County shall immediately discontinue all activities affected, unless the notice directs otherwise, and the Exchange may proceed with the work in any manner deemed proper by the Exchange. In such event, the Exchange shall pay the Contractor only the reasonable value of the services rendered, and all costs to the Exchange shall be deducted from any sum due the Contractor.
Before terminating for cause, the Exchange will provide County with a written notice identifying the breaches of this Agreement. If County fails to cure any material breaches of this Agreement which are described in this written notice from the Exchange within 30 days of such notice, this Agreement may be terminated immediately, in whole or in part, by notice from the Exchange.
