City of Sonora
Traffic Signal Maintenance 2026 — Greenly

EXHIBITB

CONSTRUCTION SERVICES AGREEMENT FOR

TRAFFIC SIGNAL MAINTE4NANCE SERVICES

City Project - Traffic Signal Maintenance

THIS CONSTRUCTION SERVICES AGREEMENT ("Agreement") is made and entered
into this 8th day of September 2026, by and between the CITY OF SONORA, a California
municipal corporation ("City") and Bear Electrical Solutions, LLC, with Robert Asuncion, Vice
President, as it’s authorized representative "Contractor"). The City and Contractor may each be referred
to individually as a (“Party”) and collectively the ( "Parties"). There are no other parties to this
Agreement.

RECITALS
NOW, THEREFORE, in consideration of the promises and covenants set forth below, the Parties
agree as follows: AGREEMENT

Section 1. Recitals. The recitals set forth above ("Recitals") are true and correct and are hereb

incorporated into and made part of this Agreement by this reference. In the event of any
inconsistency between the Recitals and Sections 1 through 18 of this Agreement. Sections | through
18 shall prevail.

Section 2. Effective Date. This Agreement shall only become effective once all the Parties have
executed the Agreement (the "Effective Date"). Contractor, however, shall not commence the
performance of the Services until it has been given notice by City ("Notice to Proceed").

Section 3. Term. This Agreement shall commence on the Effective Date and will continue for a
one (1) year term, with the option of two (2) extensions of two (2) years each. The City will consider
executing up to two extensions that will have a maximum term of two (2) years each. The maximum
term of this Agreement is five (5) years. Any extension shall be by written amendment approved by
the City Council or City Administrator if authorized by Council.

Section 4. Work.

(a) Services. Contractor shall perform all services described in Exhibit A, including all
routine maintenance, preventive maintenance, inspections, testing, emergency resp9onse, non-routine
extra work, reporting, inventory management, traffic control, accessibility improvements, and related
services required by the Scope of Work

(b) Scope of Work Change - The City reserves the right to modify the scope of work,
including the right to increase or decrease the quantity of any item or portion of the work, or to
entirely delete any item or portion of any work, or to require extra work as deemed by the Engineer
to be necessary or advisable. Any such changes will be set forth in a contract change order, which
will not become effective until approved in writing by the City.
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(c)  Modification of Services. Only the City Administrator may authorize extra or changed
work. Failure of Contractor to secure such a written authorization for extra or changed work shall
constitute a waiver of any and all right to adjustment in the Agreement price or Agreement time due
to such unauthorized work and, thereafter, Contractor shall be entitled to no compensation whatsoever
for the performance of such work. Contractor further waives all right or remedy by way of restitution
or quantum meruit for all extra work performed without such express and prior written authorization
of the City Administrator.

(d)  Emergency Response — Contractor shall maintain twenty-four (24) hour emergency response
capability throughout the term of this Agreement. Contractor shall maintain an attended emergency
telephone number and shall respond to emergency service requests within the response times established
in Exhibit A.

(e) Maintenance Reports - Contractor shall submit maintenance reports with each monthly
invoice documenting routine maintenance performed, emergency repairs, pending repairs, inventory
updates, response times, replacement equipment, and any additional information required by Exhibit A.
Failure to submit required reports may result in delayed payment until all required documentation has been
received and approved by the City.

() Inventory Records — Contractor shall maintain complete inventory records for each signal
installation and shall provide updated inventories to the City every six (6) months or upon request.

(g)  ADA Compliance — Contractor shall ensure that all replacement pedestrian equipment, push
buttons, signal hardware, and related improvements comply with the Americans with Disabilities Act
(ADA), Title 24 of the California Code of Regulations, and all applicable federal and state accessibility
requirements.

(h) New Traffic Signals — Contractor shall coordinate with the City regarding newly constructed
traffic signal installations, activation of new traffic signals, inspections, testing, and acceptance of new
facilities as requested by the City. Such services shall be compensated for as Non-Routine Extra Work
unless otherwise agreed.

Section 5. Disputes Pertaining to Payment for Work. Should any dispute arise respecting the
true value of any work performed, of any work omitted, or of any extra work which Contractor may
be required to do or respecting the size of any payment to Contractor during the performance of the
Agreement, such dispute shall be decided by the City Administrator, and the decision of the latter

shall be final and conclusive. The Parties agree to comply with the claims resolution procedures set
forth in Public Contract Code section 9204 when applicable.

Section 6. Representations of Contractor. City relies upon the following representations by
Contractor in entering into this Agreement:

(a) Standard of Care. City has relied upon the professional ability and training of Contractor
as a material inducement to enter into this Agreement. Contractor hereby warrants that it is qualified
to perform the Services provided in Exhibit A and that all its work will be performed in accordance
with the generally accepted construction practices and standards, in compliance with all applicable
federal, state and local laws.

(b) Independent Contractor. In performing the Services hereinafter specified, Contractor
shall act as an independent contractor and shall have control of the work and the manner in which it is
performed. Contractor is not to be considered an agent or employee of City and is not entitled to
participate in any pension plan, insurance, bonus, or similar benefits City provides its employees. In
the event City exercises its right to terminate this Agreement, Contractor expressly agrees that it shall
have no recourse or right of appeal under rules, regulations, ordinances, or laws applicable to
employees. Nothing contained herein shall be construed as creating an employment, agency, or
partnership relationship between City and Contractor.
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(c) Authority. Contractor represents that it possesses the necessary licenses, permits, and
approvals required to perform the Services or will obtain such licenses, permits, or approvals prior to
the time such licenses, permits, or approvals are required. Contractors should also ensure that all
subcontractors are similarly licensed and qualified. Contractor shall maintain all licenses, registrations,
certifications, and approval required by federal, state, and local law throughout the term of this Agreement,
including but not limited to registration with the California Department of Industrial Relations (DIR),
maintenance of all required contractor licensing classifications and compliance with all applicable Public
Contract Code and Labor Code requirements.

(1) Warranty. City has relied upon the professional ability and training of Contractor as
a material inducement to enter into this Agreement. Contractor hereby warrants that all work shall
be performed in accordance with generally accepted professional practices and standards as well as
the requirements of applicable federal, state and local laws, it being understood that acceptance of
Contractor's work by County shall not operate as a waiver or release.

(G)  No Conflict of Interest. Contractor represents that no conflict of interest will be created
under state or federal law by entering or in carrying out this Agreement. Contractor further promises
that in the performance of this Agreement, no person having such interest will be knowingly employed.
If requested to do so by City, Contractor shall complete and file and shall cause any person doing work
under this Agreement to complete and file, a "Statement of Economic Interest" with the City Clerk
disclosing their financial interests.

(k) Prevailing Wage. Contractor agrees to pay all craftsmen and laborers working on this
Project at least the minimum prevailing wage required by the Department of Industrial Relations of
the State of California. Contractor understands and agrees that it is Contractor's responsibility to
determine the minimum prevailing wage and to report compliance as required under California law.

()  Non-Discrimination. The Contractor, and its subcontractors, will not discriminate
against any employee or applicant for employment because of race, religion, creed, medical
conditions, color, marital status, ancestry, sex, age, national origin or disability.

(m)
(h) Qualified Personnel -Contractor shall assign only competent, properly trained, and
qualified personnel to perform services under this Agreement. Upon written request of the City, Contractor
shall promptly remove and replace any employee or subcontractor whose performance the City reasonably
determines is unsatisfactory or presents a safety concern.

(1) Contractor Representative — Contractor shall designate a project manager authorized to
act on Contractor’s behalf regarding scheduling, emergency response change orders,
invoices, and all communications with the City. Contractor shall notify the City in
writing within five (5) business days of any change in the designated representative.

Section 7. Conformity with Law and Safety. Contractor shall observe and comply with all
applicable laws, ordinances, codes and regulations of governmental agencies, including federal,
state, municipal and local governing bodies having jurisdiction over any or all of the scope of
Services, including all provisions of the Occupational Safety and Health Act of 1979 as amended, all
California Occupational Safety and Health Regulations, the California Building Code, the
Americans with Disabilities Act, and all other applicable federal, state, municipal, and local safety
regulations, appropriate trade association safety standards, and appropriate equipment manufacturer
instructions. Contractor's failure to comply with any laws, ordinances, codes, or regulations
applicable to the performance of the Services hereunder shall constitute a breach of contract. In
cases where standards conflict, the standard providing the highest degree of protection shall prevail.
Contractor shall comply with the current Caltrans Standard Specifications and Standard Plans,
including all revisions in effect during the term of the Agreement.

(a) Death or Serious Personal Injury -1f a death, serious personal injury, or substantial
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property damage occurs in connection with the performance of this Agreement,
Contractor shall immediately notify the City's risk manager by telephone. If any
accident occurs in connection with this Agreement, Contractor shall promptly submit a
written report to City, in such form as the City may require. This report shall include
the following information: (a) name and address of the injured or deceased persons; (b)
name and address of Contractor's subcontractor, if any; (c) name and address of
Contractor's liability insurance calTier; and (d) a detailed description of the accident,
including whether any of City's equipment, tools or materials were involved.

(b) Hazardous Material - If a release of a hazardous material, substance, or waste occurs in
connection with the performance of this Agreement, Contractor shall immediately
notify City. Contractors shall not store hazardous materials or hazardous waste within
the City limits without a proper pelmit from City

(¢) Traffic Contril — Wheneve4dr work affects vehicular or pedestrian traffic, Contractor shall
provide all traffic control necessary to protect the public in accordance with the California
Manual on Uniform Traffic Control Devices (CAMUTCD), applicable Caltrans Standards,
and all federal, state, and local requirements. Compensation for traffic control shall be
included in the applicable contract pricing unless otherwise approved in writing.

Section 8.  Liquidated Damages. Contractor and City agree that the City's actual damages, in
the event Contractor does not accomplish Emergency Maintenance Extra Work, would be extremely
difficult or impracticable to determine. Therefore, the parties agree that the sum of $500.00 per hour
shall be deducted from the Contractor's compensation as liquidated damages for each hour work is
delayed beyond the time of delivery specified in this Agreement, unless waived by City after having
reviewed the basis of the delay. Contractor and City acknowledge and agree that the sum per hour
specified above is a reasonable estimate of the damage that the City will suffer in the event of such
adelay. The time for such liquidated damage shall commence from the first minute of the first hour
after the required maximum response time has passed. Contractor and City agree that the city may
deduct any liquidated damages due to the amounts otherwise due Contractor. The number of
liquidated damages is not intended to, nor does the amount include, any damages incurred by City
for reasons other than Contractor's delay in accomplishing Emergency Maintenance Extra Work.
City shall be entitled to claim against and recover or deduct from sums otherwise due Contractor its
actual damages arising out of such other reasons. Assessment of liquidated damages shall not
preclude the City from pursuing recovery of any additional actual damages arising from
Contractor’s failure to perform obligations unrelated to emergency response times.

(a) Chronic Performance Issues — Repeated failure to meet required response times or performance
standards may constitute a materials breach of this Agreement and may result in termination for
default.

Section 9. Inspection and Testing by City. Contractor shall always maintain proper facilities and
provide safe access for inspection by City to all parts of the work performed on the Project and to
the shops wherein the work is in preparation. Where work is required to be specially tested or
approved, it shall not be tested or covered up without timely written notice to City of its readiness
for inspection and without the approval thereof or consent thereto by the latter. Should any such
work be covered up without such notice, approval, or consent, it must, if required by City, be
uncovered for examination at Contractor's expense. City reserves the right to inspect all
maintenance records, inventory records, controller cabinet logs, testing documentation, and
maintenance reports maintained by Contractor during normal business hours.

Section 10. Assignment Prohibited. No Party to this Agreement may assign any right or

obligation pursuant to this Agreement. Any attempt or purported assignment of any right or
obligation pursuant to this Agreement shall be void and of no effect.
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Section 11. Ownership and Disclosure of Work Product. City shall be the owner of and shall be
entitled to immediate possession of accurate reproducible copies of any design computations, plans,
specifications, copies of correspondence, maps, maintenance reports, inventory databases, electronic
files, controller timing files, GIS information, inspection reports, photographs, electronic records or
other pertinent data and information gathered or computed by Contractor ("Work Product") in the
performance of and prior to termination of this Agreement by City or upon completion of the work
pursuant to this Agreement. Contractor may retain copies of the above-described documents but
agrees not to disclose or discuss any information gathered, discovered, or generated in any way
through this Agreement without the express written permission of City, during the Term of this
Agreement and for a period of one hundred eighty (180) days following expiration of the Term of
the Agreement.

When this Agreement is terminated, Contractor agrees to return to City all documents,
drawings, photographs, and other written or graphic material, however produced, that it received
from City, its contractors or agents, in connection with the performance of its Services under this
Agreement. All materials shall be returned in the same condition as received.

Section 12. Termination and Termination by Default.

Either party may terminate this Agreement for convenience upon thirty (30) calendar days'
written notice to the other party. Upon termination for convenience, Contractor shall be entitled to
compensation for services performed acceptably by the City up to the effective date of termination

If a Party should fail to perform any of its obligations hereunder, within the time and in the
manner herein provided, or otherwise violates any of the terms of this Agreement (the Defaulting
Party"), the other Party shall give notice to the Defaulting Party and allow such Party ten (10) days to
correct such deficiency. If the Defaulting Party does not correct such deficiency, the other Party
may immediately terminate this Agreement by giving written notice of such termination, stating the
reason for such termination. In such event, Contractor shall be entitled to receive payment for all
Services satisfactorily rendered, provided, however, there shall be deducted from such amount the
amount of damage, if any, sustained by virtue of any breach of this Agreement by Contractor. If
payment under this Agreement is based upon a lump sum in total or by individual task, payment for
Services satisfactorily rendered shall be an amount which bears the same ratio to the total fees
specified in the Agreement as the Services satisfactorily rendered hereunder by Contractor, and bears
to the total Services otherwise required to be performed for such total fee, provided, however, that
there shall be deducted from such amount the amount of damage, if any, sustained by City by virtue
of any breach of this Agreement by Contractor.

Contractor shall deliver copies of all Work Products prepared by it pursuant to this Agreement.

If City terminates this Agreement before City issues the Notice to Proceed to Contractor or
before Contractor commences any Services hereunder, whichever last occurs, City shall not be
obligated to make any payment to Contractor. If City terminates this Agreement after City has issued
the Notice to Proceed to Contractor and after Contractor has commenced performance under this
Agreement, City shall pay Contractor the reasonable value of the Services rendered by Contractor
pursuant to this Agreement prior to termination of this Agreement. City shall not in any manner be
liable for Contractor's actual or projected lost profits had Contractor completed the Services.
Contractor shall furnish to City such financial information, as in the judgment of the City
Administrator, is necessary to determine the reasonable value of the Services rendered by Contractor
prior to termination.

Except as provided in this Agreement, in no event shall City be liable for costs incurred by or
on behalf of Contractor after the date of the notice of termination. Upon termination, Contractor
shall cooperate with the /city and any successor contractor to ensure an orderly transition of
services, including delivery of records, inventories, passwords, software files, controller timing
information and maintenance histories

Section 13. Liability for Breach. Neither Party waives the right to recover damages against the

5



City of Sonora
Traffic Signal Maintenance 2026 — Greenly

other for breach of this Agreement including any amount necessary to compensate City for all
detriment proximately caused by Contractor's failure to perform its obligations hereunder or which
in the ordinary course of things would be likely to result therefrom. City reserves the right to offset
such damages against any payments owed to Contractor. City shall not in any manner be liable for
Contractor's actual or projected lost profits had Contractor completed the Services required by this
Agreement. In the event of Termination by either Party, copies of all finished or unfinished Work
Product shall become the property of City. Notwithstanding the above, in no event shall City be
liable, regardless of whether any claim is based on contract or tort, for any special, consequential,
indirect or incidental damages, including, but not limited to, lost profits or revenue, arising out of or
in connection with this Agreement or the Services performed in connection with this Agreement.
The remedies provided herein are cumulative and shall not limit any remedy otherwise available
under California law.

Section 14. Insurance Coverage. During the Telm, the Contractor shall maintain in full force and
effect policies of insurance set forth herein, which shall be placed with insurers with a current A M
Best's rating of no less than A VII and Contractor will provide the City with written proof of said
insurance. Contractor shall maintain coverage as follows:

(a) General Liability. Contractors shall carry commercial general liability insurance in an
amount of no less than Two Million Dollars ($2,000,000.00) combined single limit for each
occurrence, covering bodily injury and property damage. If commercial general liability insurance or
another form with a general aggregate limit is used, either the general aggregate limit shall apply
separately to this Project, or the general aggregate shall be no less than Two Million Dollars
($2,000,000.00).

(b) Workers' Compensation Insurance and Employer's Liability. Contractor shall cany
workers' compensation insurance as required by the California Labor Code.

(c) Automobile Liability Insurance. Contractor shall carry Automobile Liability Insurance
covering bodily injury and property damage in an amount of no less than One Million Dollars
($1,000,000) combined single limit for each occurrence. Said insurance shall include coverage for
owned, hired, and non-owned vehicles.

(d) Policy Obligations. Contractor's indemnity and other obligations shall not be limited by the
foregoing insurance requirements.

(¢)  Endorsements Required - Additional Insured (CG 20 10 & GC 20 37 or equivalent), Primary
and Non-Contributory Coverage, Waiver of Subrogation, Thirty (30) days’ notice of cancellation (10 days
for non-payment, if available from the insurer)

Cyber Liability — Contractor shall maintain Cyber Liability Insurance with limits of not less
than $1,000,000 if Contractor remotely accesses or manages computerized traffic signal systems.

(g) Material Breach. 1f Contractor, for any reason, fails to maintain insurance coverage that
is required pursuant to this Agreement, such failure shall be deemed a material breach of this
Agreement. City, at its sole option, may terminate this Agreement and obtain damages from
Contractor resulting from said breach. Alternatively, City may purchase such required insurance
coverage and, without further notice to Contractor, City may deduct from sums due to Contractor any
premium costs advanced by City for such insurance. These remedies shall be in addition to any other
remedies available to City.

Section 15. Indemnification. To the fullest extent permitted by law (including, without limitation,
California Civil Code sections 2782 and 2782.8), Contractor shall defend, indemnify hold harmless
and release City, and City's elected and appointed councils, commissions, directors, officers,
employees, agents, and representatives ("City's Agents") from and against any and all actions,
claims, loss, cost, damage, injury (including, without limitation, disability, injury or death of an
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employee of Contractor or its subcontractors), expense and liability of every kind, nature and
description that arise out of, pertain to or relate to acts or omissions of Contractor, or any direct or
indirect subcontractor, employee, contractor, representative or agent of Contractor, or anyone that
Contractor controls (collectively "Liabilities"). Such obligations to defend, hold harmless, and
indemnify City and City's Agents shall not apply to the extent that such Liabilities are caused in
whole by the sole negligence, active negligence, or willful misconduct of City or City's Agents but
shall apply to all other Liabilities. With respect to third party claims against the Contractor, the
Contractor waives any and all rights of any type of express or implied indemnity against City and
City's Agents. This indemnification obligation is not limited in any way by any limitation on the
amount or type of damages or compensation payable to or for Contractor or its agents under
Workers' Compensation acts, disability benefits acts or other employee benefit acts.

Section 16. Notices. Any notice or communication required hereunder between City and

Contractor must be in writing, and may be given either personally, by registered or certified mail
(return receipt requested), or by Federal Express, UPS, or other similar couriers providing overnight
delively. If personally delivered, a notice or communication shall be deemed to have been given
when delivered to the Party to whom it is addressed. If given by registered or certified mail, such
notice or communication shall be deemed to have been given and received on the first to occur of (a)
actual receipt by any of the addressees designated below as the party to whom notices are to be sent,

or (b) five (5) days after a registered or certified letter containing such notice, properly addressed, with
postage prepaid, is deposited in the United States mail. If given by Federal Express or similar courier, a
notice or communication shall be deemed to have been given and received on the date delivered as
shown on a receipt issued by the courier. Any Party hereto may at any time, by giving ten (10) days
written notice to the other Party hereto, designate any other address in substitution of the address to
which such notice or communication shall be given. Such notices or communications shall be given to
the Parties at their addresses set forth below:

Section 17. Records Retention. Contractor shall retain all records relating to services performed
under this Agreement for not less than five (5) years following final payment and shall make such
records available to the City, State of California, or other authorized governmental agencies upon
request.

Section 18. Compliance with Public Works Laws. Contractor shall comply with all applicable
California Labor Code provisions governing public works, including prevailing wages, certified
payroll reporting, apprenticeship requirements, and Department of Industrial Relations compliance.

Section 19. Electronic Records. Contractor should maintain all electronic records in a format
reasonably acceptable to the City and shall provide electronic copies upon request without an
additional charge.

Section 20. Force Majeure. A narrowly drafted force majeure clause can excuse delays caused by
events beyond the contractor’s control while requiring prompt notice and mitigation. This protects
both parties without excusing ordinary performance issues.

Ifto City: City of Sonora
Attn: Community Development Director
94 North Washington Street
Sonora, CA 95370

With courtesy copies to: Churchwell White LLP
Attn: Douglas L. White, City Attorney
1414 K Street, 3rd Floor
Sacramento, CA 95814

If to Contractor: Bear Electric, LLC
Attn: Robert Asuncion, Vice President
1252 State Street, PO Box 924
7
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Alviso, CA 95002

Section 17. General Provisions.

(a) Modification. No alteration, amendment, modification, or termination of this Agreement
shall be valid unless made in writing and executed by all of the Parties to this Agreement.

(b)  Waiver. No covenant, term, or condition or the breach thereof shall be deemed waived,
except by written consent of the Party against whom the waiver is claimed, and any waiver of the
breach of any covenant, term, or condition shall not be deemed to be a waiver of any preceding or
succeeding breach of the same or any other covenant, term, or condition.

(c) Severability. If this Agreement in its entirety is determined by a court to be invalid or
unenforceable, this Agreement shall automatically terminate as of the date of final entry of judgment.
If any provision of this Agreement shall be determined by a court to be invalid and unenforceable, or
if any provision of this Agreement is rendered invalid or unenforceable according to the terms of any
federal or state statute, which becomes effective after the Effective Date of this Agreement, the
remaining provisions shall continue in full force and effect and shall be construed to give effect to the

intent of this Agreement.

(d) Counterparts. This Agreement may be executed simultaneously and, in several
counterparts, each of which shall be deemed an original, but which together shall constitute one and
the same instrument.

(e) Audit. City shall have access at all reasonable times to all reports, contract records,
contract documents, contract files, and personnel necessary to audit and verify Contractor's charges
to City under this Agreement.

(f) Entire Agreement. This Agreement, together with its specific references, attachments
and exhibits, constitutes the entire agreement of the Parties with respect to the subject matters hereof,
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and supersedes all prior negotiations, understanding, and agreements with respect hereto, whether oral
or written.

(g) Attorney's Fees and Costs. If any action at law or in equity, including action for
declaratory relief, is brought to enforce or interpret provisions of this Agreement, the prevailing Party
shall be entitled to reasonable attorney's fees and costs, which may be set by the court in the same
action or in a separate action brought for that purpose, in addition to any other relief to which such
Party may be entitled.

(h) Time is of the Essence. Time is of the essence in this Agreement for each covenant and
term of a condition herein.

(1)  Authority. All Parties to this Agreement warrant and represent that they have the power
and authority to enter into this Agreement and the names, titles, and capacities herein stated on behalf
of any entities, persons, states, or firms represented or purported to be represented by such entities,
person, states, or firms and that all former requirements necessary or required by state or federal law
in order to enter into this Agreement have been fully complied with. Further, by entering into this
Agreement, neither Party hereto shall have breached the terms or conditions of any other contract or
agreement to which such Party is obligated, which such breach would have a material effect hereon.

G) Governing Law. This Agreement shall be governed and construed in accordance with
the laws of the state of California.

(k) Venue. Venue for all legal proceedings shall be in the Superior Court of the State of
California in and for the County of Tuolumne.

(1)  Headings. Headings used in this Agreement are for reference purposes only and shall
not be considered in construing this Agreement.

(m) Necessary Acts and Further Assurances. The Parties shall, at their own cost and expense,
execute and deliver such further documents and instruments and shall take such other actions as may
be reasonably required or appropriate to evidence or carry out the intent and purposes of this
Agreement. In the event of any conflict between the Agreement and Exhibit A, the terms of the
Agreement shall govern unless the agreement expressly provides otherwise.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by and
through their respective officers thereunto duly authorized.

Bear Electrical Solutions, a limited CITY OF SONORA, a California municipal
liability company (LLC) corporation

By:
By: y -

. ) ) Chris Gorsky, City Administrator
Robert Asuncion, Vice President

Date:

DIR Registration Number:
APPROVED AS TO FORM:

Douglas L. White, City Attorney
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