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AGREEMENT FOR DISPATCH AND ALERTING SERVICES 

(Yuhaaviatam of San Manuel Nation) 

This Agreement (“Agreement”) is by and between the Consolidated Fire Agencies (“CONFIRE”), 

a joint powers authority duly authorized and existing under Government Code, § 6500 et seq, and 

Yuhaaviatam of San Manuel Nation (“Contracting Agency”).  CONFIRE and Contracting Agency 

may be individually referred to as a “Party” and collectively as the “Parties.” 

1. EXHIBITS

This Agreement has multiple Exhibits.  Any Exhibit that is specified in this Agreement is

by this reference made a part of it.

Exhibits include:

• Exhibit A-1: Scope of Services for Dispatching

• Exhibit A -2: Scope of Services for Inland Empire Regional Interoperability

Project 

• Exhibit B: Compensation 

• Exhibit C: General Terms and Conditions 

• Exhibit D [reserved] 

• Exhibit E: HIPAA Business Associate Agreement 

o Appendix 1 to Exhibit E: General Terms and Conditions to HIPAA 

Business Associate Agreement 

2. EFFECTIVE DATE AND TERM

a. This Agreement is effective on July 1, 2025 (“Effective Date”).

b. Unless terminated or otherwise cancelled in accordance with a provision of this

Agreement, the initial term of this Agreement shall be: (i) from the Effective Date

through (ii) June 30, 2030.

c. Upon the expiration of the initial term of this Agreement (see 2.b. above), the term

of this Agreement shall automatically renew for successive one (1) year terms each

July 1st unless either Party notifies the other Party at least sixty (60) days prior to

renewal of its intention to terminate the Agreement.
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3. INDEPENDENT CONTRACTOR

a. CONFIRE, in the performance of this Agreement, is and shall act as an independent

contractor.

b. Neither Contracting Agency nor any of Contracting Agency’s employees shall be

considered officers, employees, agents, partner, or joint venture of CONFIRE; nor

shall such persons be entitled to benefits of any kind or nature normally provided

employees of CONFIRE.

c. Neither CONFIRE nor any of CONFIRE’s employees shall be considered officers,

employees, agents, partner, or joint venture of Contracting Agency; nor shall such

persons be entitled to benefits of any kind or nature normally provided employees

of Contracting Agency.

d. CONFIRE shall assume full responsibility for payment of all federal, state and local

taxes or contributions, including unemployment insurance, social security and

income taxes with respect to CONFIRE’s employees.

4. SCOPE OF SERVICES

CONFIRE shall furnish to the Contracting Agency the services described in the following

Exhibits:

• Exhibit A-1

• Exhibit A-2

Together Exhibits A-1 and A-2 are hereinafter referred to as the Services. 

5. COMPENSATION

CONFIRE shall receive payment, for Services rendered pursuant to this Agreement, as

specified in Exhibit B (“Compensation”).

6. GENERAL TERMS AND CONDITIONS

The General Terms and Conditions are set forth in Exhibit C.

7. NOTICE

Any notice required by this Agreement may be given either by personal service or by

deposit (postage prepaid) in the U.S. mail addressed as follows:
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To CONFIRE: 

Consolidated Fire Agencies 

Attn: Nathan Cooke,  

Interim Executive Director 

1743 Miro Way 

Rialto, CA 92376 

To Contracting Agency: 

Yuhaaviatam of San Manuel Nation 

Attn: Keith Alexander, Fire Chief

26540 Indian Service Road  

Highland, CA 92346 

8. [RESERVED]

[reserved]

9. HIPPA BUSINESS ASSOCIATE AGREEMENT

The “Business Associate Agreement by and between Contracting Agency and CONFIRE”

is set forth in Exhibit E.

The Parties have executed this Agreement on the dates indicated below. 

Consolidated Fire Agencies 

Date:    , 2025 

By:   

Print Name:  Nathan Cooke

Its: Interim Executive Director ______ 

Yuhaaviatam of San Manuel Nation, 
a federally recognized Indian tribe 
Date:  , 2025 

By:  

Print Name:  

Its:  
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EXHIBIT A-1 

to CONTRACTING AGENCY AGREEMENT 

SCOPE OF SERVICES 

A. CONFIRE shall provide the following Dispatch services to the Contracting Agency

(“Services”):

1. Fire Dispatch

2. Emergency Medical Dispatch

3. Station Alerting

4. Tablet Command

5. Pulse Point

6. Firstwatch

7. Administer Westnet Alerting Maintenance Agreement

B. CONFIRE shall not be obligated to perform any services other than the Services listed

above for Contracting Agency.

C. Should Contracting Agency desire additional services from CONFIRE, and should

CONFIRE agree to provide such services, the parties must execute an amendment to this

Agreement incorporating those services into the Services and setting forth the additional

compensation to be paid for the added services.
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EXHIBIT A-2 

to CONTRACTING AGENCY AGREEMENT 

INLAND EMPIRE REGIONAL INTEROPERABILITY PROJECT 

SCOPE OF SERVICES 

1. CONFIRE shall provide the following services to Contracting Agency on behalf of the

Inland Empire Regional Interoperability Project (IE RIP) (“Services”):

a. Administrative and fiscal oversight of the Inland Empire Regional Interoperability

Project (IE RIP) CAD to CAD solution (Central Square Technologies, Inc,

hereinafter referred to as “Vendor”) as set forth in the IE RIP Memorandum of

Understanding, which Contracting Agency entered into separately.  By way of

illustration and not limitation, such oversight shall include:

(1) Billing and collection of fees associated with the operation of the IE RIP

CAD to CAD solution.

(2) Coordination of on-boarding process for new agencies to become users of

the IE RIP CAD to CAD Solution.

b. Coordination of IE RIP MOU Member Agency Meetings and Committees,

recordation of meeting agendas and minutes and maintenance of the IE RIP MOU.

c. Grant management for any grants secured by CONFIRE for the purpose of funding

certain aspects of the IE RIP CAD to CAD solution.

d. Provision of dedicated staff to act as System Administrator for the IE RIP CAD to

CAD solution in coordination with Vendor representatives and assigned points of

contact from each participating agency.  By way of illustration and not limitation,

shall include:

(1) Initial level of support based on Service Level Agreement, Exhibit E to the

agreement between CONFIRE and Vendor.

e. As deemed appropriate by CONFIRE, provide trained and certified staff,

supervision, and management personnel to support the services CONFIRE

provides.

f. CONFIRE and Vendor entered into an Agreement for the IE RIP CAD to CAD

solution.  The Agreement provides that Vendor shall indemnify, defend and hold

free and harmless CONFIRE for any claim that arises out of, pertains to, or relates

to the negligent errors or omissions (active or passive, ordinary or gross)

recklessness (ordinary or gross), or willful misconduct of Vendor, its directors,

officials, officers,  employees, contractors,  subcontractors, consultants or

subconsultants.  In the event that Contracting Agency has such a claim against

Vendor, CONFIRE shall contact Vendor and seek indemnification for the benefit
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of Contracting Agency.  CONFIRE shall have no obligation to indemnify, defend 

or hold Contracting Agency harmless for any claim against Vendor.    

2. In receiving the Services, the Contracting Agency shall do the following:

a. Provide CONFIRE and maintain current contact information for Agency

representatives including administrative, operational and technical staff with

decision-making authority regarding this Agreement and the IE RIP MOU.

b. For Member Agencies, appoint an authorized representative for IE RIP Member

Agency Committees, as necessary.

c. Abide by all aspects of the IE RIP MOU

d. Abide by all relevant aspects of the Service Level Agreement contained within the

contract between CONFIRE and Vendor.



00150106.1

Contracting Agency Agreement 

CONFIRE and Yuhaaviatam of San Manuel Nation Page 7 of 15 

EXHIBIT B 

to CONTRACTING AGENCY AGREEMENT 

COMPENSATION 

Compensation to be paid for the Services listed in Exhibit A-1 and A-2 is as follows: 

EXHIBIT A-1: DISPATCH FEE:  

1. Contracting Agency shall pay CONFIRE an annual fee of One Hundred Fifty-Eight

Thousand Four Hundred Eighteen Dollars ($158,418).

2. Contracting Agency shall pay an additional Contract Charge of 5% of the annual

fee. For FY 25-26 this fee is Seven Thousand Nine Hundred Twenty-One Dollars

($7,921)

3. Total Compensation for services rendered for FY 25-26 is One Hundred Sixty-Six

Thousand Three Hundred Thirty-Nine Dollars ($166,339).

4. Payment shall be made in quarterly installments of Forty-One Thousand Five

Hundred Eighty-Five ($41,585)

5. Payment shall be made within thirty (30) days of the issuance of the invoice.

EXHIBIT A-2- IE RIP (CAD TO CAD) FEE: 

1. One-time initial costs for participating in the IE RIP CAD to CAD Project will be

funded through grants procured by CONFIRE.

2. Annual fees for participating in the IE RIP CAD to CAD Program will be covered

by grant funding.  In the event that CONFIRE is unable to secure funding, the agencies

will be charged their pro-rata amount.

3. These fees will be annually paid by CONFIRE to the Vendor upon being invoiced

by Vendor. CONFIRE will in turn invoice the Agency for the total annual costs

identified in Paragraph 2, above. Notwithstanding the foregoing, billing for the

Cloud Hosting & Escrow Fee described in Section 2 above shall commence upon

the 2nd year of the IE RIP CAD to CAD Program.

4. Payment shall be made within thirty (30) days of the issuance of the invoice.
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EXHIBIT C 

to CONTRACTING AGENCY AGREEMENT 

GENERAL TERMS AND CONDITIONS 
1. TERMINATION.

A. EXHIBIT A-1 SCOPE OF WORK: Either Party may terminate this Agreement with or without cause by

providing the other Party at least sixty (60) days prior written notice, and such termination shall be effective

upon the next June 30th that is at least sixty (60) days after written notice to terminate was tendered.

B. EXHIBIT A-2 SCOPE OF WORK: Either Party may terminate this Agreement in accordance with the terms

set forth in Section 11 of the Inland Empire Interoperability Project Memorandum of Understanding.

2. [RESERVED]

3. PROVISIONS REQUIRED BY APPLICABLE LAW.  Any law or change in applicable law that applies to this

Agreement, is deemed inserted in this Agreement.  Any Party that becomes aware of such a law may request a

meeting with the other Party to discuss the impact on this Agreement.All references to statutes and regulations

shall include all amendments, replacements, and enactments in the subject which are in effect as of the date of this

Agreement, and any later changes which do not materially and substantially alter the positions of the Parties.

4. ASSIGNMENT AND SUCCESSORS.  Neither Party shall, without the prior written consent of the other Party,

assign the benefit or in any way transfer their respective obligations under this Agreement.  This Agreement shall

inure to the benefit of and be binding upon the Parties hereto and, except as otherwise provided herein, upon their

executors, administrators, successors, and assigns.

5. SEVERABILITY.  In the event that any provision of this Agreement shall be construed to be illegal or invalid

for any reason, said illegality or invalidity shall not affect the remaining provisions hereof, but such illegal or

invalid provision shall be fully severable and this Agreement shall be construed and enforced as if such illegal or

invalid provision had never been included herein, unless to do so would frustrate the intent and purpose of this

Agreement.

6. FORCE MAJEURE.  No Party shall be liable to any other Party for any loss or damage of any kind or for any

default or delay in the performance of its obligations under this Agreement (except for payment obligations) if and

to the extent that the same is caused, directly or indirectly, by fire, flood, earthquake, elements of nature, epidemics,

pandemics, quarantines, acts of God, acts of war, terrorism, civil unrest or political, religious, civil or economic

strife, or any other cause beyond a Party’s reasonable control.

7. VENUE/GOVERNING LAWS.  This Agreement shall be governed by the laws of the State of California.  Any

action or claim brought by any Party to this Agreement may be addressed by any court of competent jurisdiction

in Southern California.

8. ATTORNEY’S FEES.  If suit is brought by either Party to enforce any of the terms of this Agreement, each Party

shall bear its own attorney’s fees and costs.

9. ENTIRE AGREEMENT.  This Agreement represents the entire agreement between Parties and supersedes all

prior negotiations, representations or agreements, either written or oral.  This Agreement may be amended or

modified only by an agreement in writing, signed by both CONFIRE and Contracting Agency.

10. MODIFICATION.  This Agreement may be amended at any time by the written agreement of CONFIRE and

Contracting Agency.

11. WAIVER.  Waiver of a breach or default under this Agreement shall not constitute a continuing waiver of a

subsequent breach of the same or any other provision under this Agreement.

12. AUTHORITY.  The individual executing this Agreement on behalf of Contracting Agency warrants that he/she

is authorized to execute the Agreement on behalf of Contracting Agency and that Contracting Agency will be

bound by the terms and conditions contained herein.
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13. HEADINGS AND CONSTRUCTION.  Headings at the beginning of each paragraph and subparagraph are

solely for the convenience of the Parties and are not a part of the Agreement.  Whenever required by the context

of this Agreement, the singular shall include the plural and the masculine shall include the feminine and vice versa.

This Agreement shall not be construed as if it had been prepared by one of the Parties, but rather as if both Parties

had prepared the same.  Unless otherwise indicated, all references to paragraphs, sections, subparagraphs, and

subsections are to this Agreement.

14. COUNTERPARTS.  This Agreement may be executed in counterparts, each of which shall be deemed an original,

but all of which, together, when signed by all of the Parties hereto, shall constitute one and the same instrument.

A facsimile or electronic signature shall be as valid as an original.

15. CONFIDENTIALITY. CONFIRE agrees to comply with all applicable rules and regulations established by

Federal, State, local or tribal authorities regarding access, use, storage and release of confidential information.
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EXHIBIT D 

to CONTRACTING AGENCY AGREEMENT 

[RESERVED] 
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EXHIBIT E 

to CONTRACTING AGENCY AGREEMENT 

BUSINESS ASSOCIATE AGREEMENT 

BY AND BETWEEN 

CONTRACTING AGENCY AND CONFIRE 

This Business Associate Agreement (“BAA”) is entered into by and between Consolidated Fire Agencies 

(“Business Associate”), a California joint powers authority existing pursuant to Gov. Code, § 6500 et seq., 

and Yuhaaviatam of San Manuel Nation (“Covered Entity”).  Business Associate and Covered Entity may 

be collectively referred to as the “Parties” or individually as a “Party.” 

RECITALS 

WHEREAS, Covered Entity is contracting with Business Associate for the performance of certain 

services (“Services”), as set forth in the Agreement to which this BAA is attached as Exhibit E. 

WHEREAS, Covered Entity is a covered entity as defined in 45 C.F.R. § 160.103; and 

WHEREAS, Business Associate is a business associate, as defined in 45 C.F.R. § 160.103, of Covered 

Entity; and 

WHEREAS, 45 C.F.R. § 164.504 requires that covered entities enter into agreements with their business 

associates that satisfy the requirements of 45 C.F.R. § 164.504(e)(2); and 

WHEREAS, Business Associate and Covered Entity are both governmental entities for the purposes of 

45 C.F.R. § 164.504 (e)(3)(i); and 

NOW, THEREFORE, in consideration of the promises and the mutual covenants set forth herein and for 

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 

parties hereto covenant and agree as follows. 

AGREEMENT 

1. General Terms and Conditions

The General Terms and Conditions to this BAA are set forth in Appendix 1.

The Parties have executed this Agreement on the dates indicated below. 

Consolidated Fire Agencies 

Date:    , 2025 

By:   

Print Name:  Nathan Cooke  

Its:  Interim Executive Director _______ 

Yuhaaviatam of San Manuel Nation, a 

federally recognized Indian tribe 

Date:  , 2025 

By:  

Print Name:  

Its:  
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Appendix 1 

General Terms and Conditions to BAA 
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I. DEFINITIONS.

a. Generally. Capitalized terms used within the

BAA without definition, including within

this Appendix A, shall have the meanings

ascribed to them in the Health Insurance

Portability and Accountability Act and 45

C.F.R. Part 160 and 164 (“HIPAA and

HIPAA Regulations”), and the Health

Information Technology for Economic and

Clinical Health Act and 45 C.F.R. Part 170

(“HITECH Act and Regulations”), as

applicable, unless otherwise defined herein.

HIPAA and HIPAA Regulations and

HITECH Act and Regulations are

collectively referred to herein as “Applicable

Law”.

b. Catch-all Definition. The following terms

used in this BAA shall have the same

meaning as those terms in the HIPAA and

HIPAA Regulations: Breach, Data 

Aggregation, Designated Record Set, 

Disclosure, Health Care Operations, 

Individual, Minimum Necessary, Notice of 

Privacy Practices, Protected Health 

Information, Required By Law, Secretary, 

Security Incident, Subcontractor, Unsecured 

Protected Health Information, and Use. 

II. OBLIGATIONS AND ACTIVITIES OF

BUSINESS ASSOCIATE.

Business Associate agrees to:

a. Not use or disclose Protected Health

Information other than as permitted or

required by this BAA, the Agreement, or as

required by law;

b. Use appropriate safeguards, and comply with

Subpart C of 45 CFR Part 164 with respect to

electronic Protected Health Information, to

prevent Use or Disclosure of Protected

Health Information other than as provided for

by this BAA;

c. Report to Covered Entity any Use or

Disclosure of Protected Health Information

not provided for by this BAA of which it

becomes aware, including breaches of

Unsecured Protected Health Information as

required at 45 CFR 164.410, and any Security

Incident of which it becomes aware;

d. In accordance with 45 CFR 164.502(e)(1)(ii)

and 164.308(b)(2), if applicable, ensure that

any Subcontractors that create, receive,

maintain, or transmit Protected Health

Information on behalf of the Business

Associate agree to the same restrictions,

conditions, and requirements that apply to

Business Associate with respect to such

information;

e. Make available Protected Health Information

in a Designated Record Set to Covered Entity

or to an individual whose Protected Health

Information is maintained by Business

Associate, or the individual’s designee, and

document and retain the documentation

required by 45 CFR 164.530(j), as necessary

to satisfy Covered Entity’s obligations under

45 CFR 164.524;

f. Make any amendment(s) to Protected Health

Information in a Designated Record Set as

directed or agreed to by the Covered Entity

pursuant to 45 CFR 164.526, or take other

measures as necessary to satisfy Covered

Entity’s obligations under 45 CFR 164.526;

g. Maintain and make available the information

required to provide an accounting of

Disclosures to the Covered Entity as

necessary to satisfy Covered Entity’s

obligations under 45 CFR 164.528;

h. To the extent the Business Associate is to

carry out one or more of Covered Entity's

obligation(s) under Subpart E of 45 CFR Part

164, comply with the requirements of

Subpart E that apply to the Covered Entity in

the performance of such obligation(s); and

i. Make its internal practices, books, and

records available to the Secretary for

purposes of determining Business

Associate’s or Covered Entity’s compliance

with HIPAA and HIPAA Regulations.

III. PERMITTED USES AND DISCLOSURES

BY BUSINESS ASSOCIATE.

a. Business Associate may only Use or Disclose

Protected Health Information as necessary to

perform the Agreement(s).

b. Business Associate may Use or Disclose

Protected Health Information as required by

law.

c. Business Associate agrees to make Uses and

Disclosures and requests for Protected Health

Information consistent with Covered Entity’s

Minimum Necessary policies and

procedures.

d. Business Associate may not Use or Disclose

Protected Health Information in a manner

that would violate Subpart E of 45 CFR Part

164 if done by Covered Entity.

IV. PERMISSIBLE REQUESTS BY COVERED

ENTITY.

a. Covered Entity shall not request Business

Associate to Use or Disclose Protected

Health Information in any manner that would

not be permissible under Subpart E of 45

CFR Part 164 if done by Covered Entity.

V. TERM AND TERMINATION.
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a. Term. This BAA is effective as of the

Effective Date and will continue in force until

terminated.

b. Termination for Convenience. Either Party

may terminate this BAA at any time, for any

reason or for no reason, by giving the other

Party at least thirty (30) days’ prior written

notice.

c. Obligations of Business Associate Upon

Termination. Upon termination of this BAA 

for any reason, Business Associate shall 

return to Covered Entity or, if agreed to by 

Covered Entity, destroy all Protected Health 

Information received from Covered Entity, or 

created, maintained, or received by Business 

Associate on behalf of Covered Entity, that 

the Business Associate still maintains in any 

form.  Business Associate shall retain no 

copies of the Protected Health Information.  

Upon termination of this BAA for any 

reason, Business Associate, with respect to 

Protected Health Information received from 

Covered Entity, or created, maintained, or 

received by Business Associate on behalf of 

Covered Entity, shall: 

i. Retain only that Protected Health

Information which is necessary for

Business Associate to continue its proper

management and administration or to

carry out its legal responsibilities;

ii. Return to Covered Entity or, if agreed to

by Covered Entity, destroy the

remaining Protected Health Information

that the Business Associate still

maintains in any form;

iii. Continue to use appropriate safeguards

and comply with Subpart C of 45 CFR

Part 164 with respect to electronic

Protected Health Information to prevent

use or disclosure of the Protected Health

Information, other than as provided for

in this Section, for as long as Business

Associate retains the Protected Health

Information;

iv. Not use or disclose the Protected Health

Information retained by Business

Associate other than for the purposes for

which such Protected Health

Information was retained and subject to

the same conditions which applied prior

to termination; and

v. Return to Covered Entity or, if agreed to

by Covered Entity, destroy the Protected

Health Information retained by Business

Associate when it is no longer needed by

Business Associate for its proper

management and administration or to 

carry out its legal responsibilities. 

d. Survival. The obligations of Business

Associate under this Section shall survive the

termination of this BAA.

VI. MISCELLANEOUS.

a. Governmental Access to Records.  Business

Associate shall make its internal practices,

books and records relating to the Use and

Disclosure of PHI available to the Secretary

for purposes of determining Covered Entity’s

compliance with the Applicable Law. Except

to the extent prohibited by law, Business

Associate agrees to notify Covered Entity of

all requests served upon Business Associate

for information or documentation by or on

behalf of the Secretary.  Business Associate

shall provide to Covered Entity a copy of any

PHI that Business Associate provides to the

Secretary concurrently with providing such

PHI to the Secretary.

b. Public Access and Ownership of Records.

Covered Entity is a local agency subject to

the Public Records Act, Government Code §

6250 et seq. (“PRA”).  In the event that

Business Associate receives a request for

records prepared, owned, used, or retained by

Covered Entity or for records prepared,

owned, used, or retained by Business

Associate in the course and scope of

providing the services for Covered Entity

described in the Agreement as amended from

time to time (“PRA Request”), Business

Associate shall promptly forward a copy of

the PRA Request to Covered Entity for

fulfillment by the Covered Entity.  Business

Associate understands and agrees that all

records produced under the Agreement as

amended from time to time are hereby the

property of Covered Entity and cannot be

used without Covered Entity's express

written permission.  Covered Entity shall

have all right, title and interest in said

records, including the right to secure and

maintain the copyright, trademark and/or

patent of said records in the name of the

Covered Entity.

c. Minimum Necessary.  To the extent required

by the HITECH Act and Regulations,

Business Associate shall limit its Use,

Disclosure or request of PHI to the Limited

Data Set or, if needed, to the minimum

necessary to accomplish the intended Use,

Disclosure or request, respectively.  Effective

on the date the Secretary issues guidance on

what constitutes “minimum necessary” for
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purposes of the Applicable Law, Business 

Associate shall limit its Use, Disclosure or 

request of PHI to only the minimum 

necessary as set forth in such guidance. 

d. State Privacy Laws.  Business Associate shall

comply with California laws to the extent that

such state privacy laws are not preempted by

Applicable Law.

e. No Third Party Beneficiaries.  Nothing

express or implied in this BAA is intended to

confer, nor shall anything herein confer, upon

any person other than Covered Entity,

Business Associate and their respective

successors or assigns, any rights, remedies,

obligations or liabilities whatsoever.

f. Effect on Underlying Arrangement.  In the

event of any conflict between this BAA and

any underlying arrangement between

Covered Entity and Business Associate,

including the Agreements as amended from

time to time, the terms of the BAA shall

control with respect to Protected Health

Information.

g. Interpretation. This BAA shall be interpreted

as broadly as necessary to implement and

comply with Applicable Law.  The Parties 

agree that any ambiguity in the BAA shall be 

resolved in favor of a meaning that complies 

and is consistent with the Applicable Law. 

h. Governing Law.  This BAA shall be

construed in accordance with the laws of the

State of California.

i. Provisions Required by Law Deemed

Inserted. Each and every provision of law and 

clause required by law to be inserted in this 

BAA shall be deemed to be inserted herein 

and this BAA shall be read and enforced as 

though it were included therein. 

j. Severability.  In the event that any provision

of this BAA shall be construed to be illegal

or invalid for any reason, said illegality or

invalidity shall not affect the remaining

provisions hereof, but such illegal or invalid

provision shall be fully severable and this

BAA shall be construed and enforced as if

such illegal or invalid provision had never

been included herein, unless to do so would

frustrate the intent and purpose of this BAA.


