THE INFORMATION IN THIS BOX IS NOT A PART OF THE CONTRACT AND IS FOR C%)UNTY USE ONLY

‘ Cbntract Number

L2 Ae

‘WISAP Numbsr |00

Technology

A '5:‘:‘,'-- .-i -ZDepartment Contract Representatrve 1 Llsa RPerez |
‘ _*-}*_-‘;‘..'Telephone Number e ] 909-3880522

o f‘;-[_Contractor el
" Contractor Representatlve
S _YTelephone Number 3 877
- - * Contract Term-- e T Perpetual
. Original Contract Amount_- S NIA
" ‘AmendmentAmount . . - NA - . il
-~ Total Contract Amount S $292,699.00. . |
v;'.Cost Center fipte e R 1.200304@20,_' _1 |
|

IT IS HEREBY AGREED AS FOLLOWS

X

':”-_'-WHEREAS the County of San Bernardmo (County) deswes to desrgnate a qontractor of cholce to provrde-ﬂ_v

A :equlpment and tralmng for the Ceilwatch Battery Momtormg System and _lv. 5

' WHEREAS the County conducted a competltlve process to i nd NDSL Inc (Contractor) to provrde these‘f'_, -

'_-‘servncesand o e SIS e BRI | 1t

= ‘.WHEREAS the County ﬁnds Contractor quallfled to provrde equrpment and tralnmg for the Cellwatch Battery' 3

e Menitoring System and .

.-these servrces as. set forth below "

.WHEREAS the County desrres that such serwces be provrded by Contractor ar}d Contractor agrees to perform;: i

N NOW THEREFORE the County and Contractor mutually agree to the followmg] terms and condltlons '_ : At

. DEFINITIONS -
A 1 The County Department of Innovatlon and Technology will be abbrevrated as lT

Standard Contract 7




B,
4

B CONTRACTOR RESPONSIBILITIES 7 . oo o '
B 1 Statement of Work for |nsta|lat|on Tralnlng of battery momtonng system

"-.vThe scope of thIS agreement ls,lrmtted to tralnmg serwces as set fo'rth in the SOW ‘

I

R of

O R ‘;GENERAL CONTRACT REQUIREMENTS |

s ORb ;}'C1 ‘Recitals -~ e b T THL
: .+ The: recrtals set forth above are true and correct and rncorporated l%\ereln by l‘hls reference

- c2 :»'Contract Amendments ‘ f

-+ Contractor agrees any alterations, vanatlons modlﬁcatlons or. warvers of the provrsrons of the 2
-~ Contract, ‘shall be valid only when reduced to. writing, éxecuted| and attached to the original -
. Contract and approved by the person(s) authonzed to do so.on be aIf of Contractor and County

C3 Contract Asmgnabrltty iy i ' o S T ‘ ‘ v
R »;Wrthout the prior wntten consent of the County, the Contract is not ssrgna’ote by Contractor erther
. ’rn whole or ln part Ty gty =S 7 e
M t
l

C4 -'v"‘Contract Exclusmty S e o o o - e |
" Thisis not an-exclusive Contract The County reserves the right tojenter into a contract with other

:' g fcontractors for the same or” srmllar services. The County doés.not. guarantee or represent that the: . -

T _Contractor will be permrtted to- perform any minimum amount of work oF recelve compensatlon,. i
= L 'other than on a per order basls under the terms of thts Contract b 2, JRE Y

C5 '.'Attorney s Fees and Costs B 3‘{ Eos e | t ] -

“077 L )f.any legal -action is instituted fo enforce any partys nghts hereUnder each party shaII bear lts- -

- “own. costs and attorney fees, regardless of who is the prevailing party This paragraph shall not

" apply to: those costs and attorney fees directly: anslng from a thlrd ~party. legal action agarnst a- -
o ‘party hereto and payable underlndemmftcatlon and Insurance Requrrements SR

‘C6 Background Checks for Contractor Personnel "-f‘ o

" Contractor shall énsure that its personnel (@) are authorlzed to vyork in the junsdlctron in whrch":

R _they are assigned to perform Services; (d) do-not.use legal or illegal substances in“any manner -
7 whieh will imipact their ability to provide - Services to the County; and {(c) are not’ otherwise -
T ;dlsqualrf ied from performing the Services: under applicable faw. |f réquested by the. County and: -

. pot in vrolatlon of apphcabte law, Contractor shall conduet a- background .check, at Contractor's’

. . soleexpense, onallits personnel providing Services. If requested [by the County, Contractor shall.

oo+ provide the resultsiof the background check of each. mdrvrdual tojthe County. Such background o |

* check shall be in the form generally uséd by Contractor in it$ initial hiring of employees.or .

o _:contractrng for contractors or, as applicable, during the. employment-screening process:but must, -
ata mlnlmum, have-been performed within the precedlng 12-rionth period. Contractor personnel -

g™ who do.not meet the County’s hiring criteria, in County’s sole drscretron shall ot be assighedto
~“.work on County property or Services, and County shall have the nght at. 1ts sole optron to refusev _
"access to any Contract personnel to any County facnlty PR RN Pl -
',C.-."r’;‘",a"ChangeofAddress Agaas = b R
-+ Contracter shall notify the County in wntlng, of any change in. fm'aiilihg-.add__ress within ten (10)" =
;"__;__busmess days ofthe change N e e » Jrs SR T T

-G8 Choice ofLaw e ‘ ' SIS = b, RN

Ll AT 'ThIS Contract shall be governed by and construed accord_ing;to the laws of the State of-California. " -

Revised 0352020 ©© o



.9 Compliance with County Policy

- In performing the Services.and while a

p
L.

t any-County facilities, Cdritractor personnel. (including

- subcontractors) shall (a) conduct themselves in a businesslike manner; (b) comply with the f
" palicies, procedures, and rules of the. County regarding health and safety, and personal; Sl

" professional and ethical conduct; (c) comply with the finance, accourting, banking, Internet, .~
" security; .and/or other” applicable standards, policies, practices, : processes, procedures, and *

' controls of the County; and (d) abide by all laws applicable to fthe County faciliies and the-
. provision of the Services, and all amendments and modifications to each of the documents listed -

. in subsections (b); (c), and (d) (collectively

“County. Policies”). County Policies, and additions or

o ‘modifications thereto, may be communicated orally or in writing to Contractor or Contractor’

o ‘personnel or.miay be made available to Contractor or Contractor personnel by conspicuous. '
osting at a-County facility, electronic posting, or other means %EHQFG-“,V /used. by County to. - .

. disseminate such information toits.employees or contractors. Contractor shall bé responsible for .+ -

7" the promulgatiori and distribution
.- necessary and appropriate.

of County Policies to .Gbntrqqtor personnel: to the extent

" Gounty shall have the right o require Contractor's smployees, agents, representatives and -
~ . subcontractors to exhibitidentification credentials issued by County in order to exercise any right ©.

-, of access under this Contract. . =~ =

' cA0 - Confidentiality

{31 e SO
o

_Contractor shall protect from 'u,_'riaufh.cis}izedivusef or disclosure names and other identifying infqtmétion' S
- congerning persens receiving Services pursuant 1o this Contract, &xcept for ‘statistical information -~
“- .ot identifying any patticipant. ‘Contractor shall not use or disclose any identifying information for

. . -any other purpose other than carrying out the Contractor's ‘obliga'tion'ﬁ under this.Contract, exceptas:
. may be otherwise required by law. This provision will remain.in fqrjse».even, after the terminationof -

o theContract: -
- c11pr|maryP0l“t°f Contact
7 “Gontractor will designate an ind

R
B ‘; i

ividlual to serve as the primafy point of contdct for the Contract.

. Contractor or designee must respond to Courity inquities within two (2) business days. Contractor .
- shall not change the primary contact without written acknowledgement tothe-County. Confractor.
- will also designate a back-up point of contact in-the event the primary contact is not available, "

€2 - County Intérnship Initiative

- Contractor agrees to be contacted by the Courity to solicit its participatior in aninternshipinitiative . -

- kniown as-GenerationGol Caréer Pathway

., involving the potentialplacement and hiring.of intems -

. by Contractor's business. Contractor is encouraged, and agrees to make good faith efforts, to-

" utilize the County’s program to aid the County’s Vision for a skilled workforce and jobs that

- ‘. create countywide prosperity, and its goal to Create, Maintain and Grow Jobs and: ..

" Economic Value in the County. The County’s objéctive with its internship initiative is to focus.

- ontraining, education, employment

and support services to develop a more highly-educatedand -

. frained workforce. When participating inthe County's intemsh_i-p.ti@‘iti.ative, the Contractor-remains .~
" anindependent contractor and shall not be construed as agents, officers, or employees of the = -

' County. More information.

about the _,C‘-ou:ntiy’jS'_Gehe'__rajti’dn'Go ! -_»Ca'fe,er Pathways- E,gqgram can be L

ol located at http://wp.sbcounty.qov/workforce/career:pathways/.

€3 CountyRepresentative

oy

The Chief Information Officer of hisher designee shall represent the County in all matters

*_pertaining to- the services to be

rendered under this Contract, including termination and . =

: “assignment of this Contract, and shall be the final authority in all matters pertaining 'to.the :_,
-1 Services/Scope of Work by Contractor. ‘If this- contra'.ci;t;was":in-ifti'afllly'»,'a-ppro'.ve‘g by ‘the -San

" - Bernardino County -Board of Supervi

amendmentstothtsContract Bl S

Revised 03/5/2020 -

.

sors, then the Board of [Supervisors must approve all




C14",'

_iDamage to County Property - _
‘Contractor shall repair, or-cause. to be repalred at its own cost, all damages to County vehlcles

‘facmtles bunldlngs orgrounds-caused by the willful or negligent acte of Contracfor or its. employees
" or-agents. -Such repairs: shall. be made lmmedlately after Contractor becomes aware of suchﬂ-

o "’,damage but |n no: event later than thlrty (30) days after the occurrence

-,If the Contractor falls to make tlmely repalrs the County may make any necessary reparrs The e
'fContractor as- detefmined by the County, shall-repay all costs mcurred by-the County for such " -
C o repairs, by ¢ cash: payment upon demand; or County may deduct such.costs from any : amounts due

S to the Contractor from the County, as determlned at the County s, sole dtscretron : '

l

"Debarment and Suspensron AR 2 Sl ]

% f‘reglstered with the California Secretary of State they are regrstared and ify good standlng wrth-'___ B
g -._,-the Secretary of State N e » : .

e . _ _
.+ In recognition - of rndlvrdual rlghts to work in a safe healthful and productive work place as a '

Drug and Alcohol Free Workplace ;

= ¥ - material.condition of this- Contract, the Contractor agrees that the (,Eontractor and the Contractor's =

'employees whlle pen‘ormlng serwce for the County, on County property, or whtle usmg County- -

: - equipment: . L
“ . €.16.1-Shall not b‘e‘ in any way |mpa|red because of belng undet the rnfluence of alcohol or an";’_ o

|Ilegalorcontrolled substance 3] ST T e T Sy

l’

N _v ~C. 1_6 2 Shall not possess an open contamer of alcohol or consumd alcohol or possess or be under )

= C 16 3 Shall not sell, offer or provrde alcohol or an illegal or controlled substance to another" e

the rnfluence of an lllegal or controlled substance L

“person, except where Contractor ‘or Contractor's employee who, as part--of . thef o
performance of normal job dutles and responsrbrlltles prescrrbes or admlmsters medlcallya' e

prescnbed drugs o

L The Contractor shall mform aII employees that are p.erformmg se vice for the County on County'::'

; i’The County may termmate for default or breach of thts Contract and any other Contract thev__ ',i
0 " .Contractor has with the County, if the Contractor or Contractors employees are determtned by ey
'_"--the County not to be |n compllance wtth above IR b ¥ FLRL o |_ } 5 . :

* property,-or using County equrpment 'of the County’s objective of a safe, healthful and: productive:

| ;f"work place and the prohibition of drug or alcohol use or |mpa|rment from same whlle performlng.
-“ such servrce for the County : , R

_’.lfDuratron ofTerlns o e U , _ ’
~. This Contract, and all of its terms and condlttons shall be. blndtng upon and shall inure to. the

" B -_‘beneftt of the heirs, executors, administrators, successors, and assigns of the respectlve parttes
il prowded no such assrgnment isin vmlatlon of the prowsmns of tnls Contract

kg .._\'__"Durrng the term of the Contract, Contractor shall riot drscrlmrnate against any employee or .

Employment Dtscrlmmatlon PO | t’ '

: *5~"_-appl|cant for employment because of race, religious creed,. color, -national origin, ancestry, |

o physical disability, mental disability, medical condition, genetic ir formation, marital status, sex,

i .gender; gender identity, genderexpression; sexual orientation, age, or military and veteran status.

=Contractor shall comply W|th Executrve Orders 11246 11375 l11625 12138 12432;,__,;_ 250,

Rewsed 03/5/2020 AR L T gl

et _Contractor cettifies -that neither it nor |ts pnncrpals or’ subcontracts is presently drsbarred
- suspended, proposed for debarment, declared ineligible, or voluntarily excluded from:participation - .-
“ . inthis transaction by any federal department or agency. (See the following United States General ..
- Services Administration’s - System for Award Management website htip WWW.SaM.gov). «
" ‘Contractor further certifies that if it or-any of its subcontractors are’ business ehtities that mustbe . - .~



o 13672, Title VI and- Title VII of the Civil Rights: Act of 1964, the Califorria Fair Employmentand .~
""" Housing Act and other applicable Federal, State and County laws and regulations and policies . -

o relating fo ‘equal employment and contracting opportunities, including - laws and regulations. - -
. hereafterenacted. . R U X! ,' e S T

In accordance with. Courty. Pal

~...."CA9 _EnvironmentalRequirements ..~ .. Sy 3 i SR R R g st
R A icy 11-08, the County prefers to-acquire and use produets with .-

. higherlevelsof post-consumer recycled content.. Environmentally pFlefena.ble goods and'materials -

. must’ petform: satisfactorily .and be ‘available at a reasonable price. - The County -requires:- o
. Contractor to. use recycled paper for-any printed or photocopied material created as a resultof . -

-+ this Contract. Contractor is also required to use both sides of paper sheets for reports submitted
" tothe County whenever practicable. ~~ -y P Epa e i

" To assist the county in meeting the reporting requirements: of the-California Integrated Waste =
<. Management Act of 1989 (AB 939), ‘Contractor must be able tolannually report the County'’s -
. environmentally preferable purchases. Contractor must.also be able to report on environmentally -
. .preferable goods and materials used in the provision of their service to the County, utilizinga . -
.7 . County approved form.” " Aoyl o2 = B e Aoy Bl S
© .20 lmproper influence S onky el S oy e ' [ PECe g s
' . Contractor shall:make all reasonable efforts to ensure that no County officer or employee, whose - -

- position in the County enables him/her to influence any award of the Contract-or any competing

i " offer, shall iave any direct-or indirect financial interest résulting from the-awiard of the Contract or - s

it ~shall have any relationship to the Contractor or officer ore'-m‘p@y"eé of’the-.;QiQh;tFacth,A g S
‘- .21 ImproperConsideration- . - T 0o ot By - A T
" Gontractor shall not offer (either directly or through an intermediary) any improper consideration .

"' such as, but not limited to-cash, discounts, service, the provision of travet or entertainment, orany .
" - items of value to any officer, employee or agent of the County. in an attempt to secure favorable
' ftrestment regarding this Contract. .. .. 1 Tl it R
.| The County, by written notice, may immediately terminate this Cgntract if it determines thatany -
. improper consideration as described. in- the preceding paragraph was offered to any officer, -
.- employee oragent of the County with respect to the proposal and @ward process. “This prohibition -
.+ .shall apply to any. amendment,; extension or evaluation process once a contract has been.

- .= Contractor shall immediately report any.-attémpt by @ County officer; employée or agent to solicit . -
" (either directly or through. an intermediary) improper consideration from Contractor. -The report
“ - shall.be. made to the supervisor or manager charged with supetvision of the employee orthe - -
-, . .County Administrative Office. In the évent of a termiriation under this provision, the County.is
U .. 'entitied to pursue any. available legal remedies. - SRR TRAESE
~ ‘c.22 Informal Dispute Resolution . - . -~ - c

" In the event the County determines that service is: unsatisfactory, or in the event of any other:
" dispute, claim, question: or disagreemerit arising from or relating toithis Contract or breach thereof, -

" the parties hereto shall use their best efforts to settle the dispute, claim, question-or disagreement,
.- To this efféct, they shall.consult-and negotiate Wwith each ather in good faith and; recognizing their
. mutual interests; attempt to reach a just and equitable solution sg;kisfactofy"to. both parties. - .

... The parties’ actions under the Contract shall comiply: with all applicable laws, rules, regulations, <.
court orders and. governmerital agency orders, The provisions of this Contract are specifically -

. rmade severable.- If a provision of the Contract is terminated or held to be invalid, illegal or - -
- unenforceable, the validity, legality and enforceability of the remaining provisions.shall remainin =~
' PageBof19.

Revised 03/5/2020 -~ .



i
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L|censes, Permlts andIor Certrflcatlons ORISR 2, Sl : S
. Contractor shall ensure that. it'has all necessary licenses, permlts -andfor certrflcatlons requ1red'

by the laws of Federal, State, County, and: municipal laws, ordinanges, rules and regulations.” The' -

ok ﬁ Contractor shall maintain these, licenses, per
i this Contract.  Contractor will. _
“licenses, permrts and/or ‘certifications. Failure to maintain a- requrred license;. permrt and/or; =¥

\ certlt" catlon may result in lmmedrate termmatlon of thls Contract ) RN

L c25 :'__Materlal Mlsstatementhlsrepresentatron AL L l '

and/or certifications in effect for the duration of -
tify County immediately of loss or suspension of any ‘such.. -

.- If during the course of the administration of this Contract the Codnty determmes that Contractor
“ -~ hasmadea material misstatément or- mrsrepresentatlon or that materlally inaccurate information -
~ has been provrded o the County, this Contract may be immediately terminated. If this Contract -

o is terminated accordlng to thls provrslon the County is entltledlto pursue any avarlable Iegal, TR
5 .gremedles : ; : i . -
. C.26 ‘,Mutual Covenants AL ' ' [ BT
-~ . The parties. to this: Contragt mutually covenant to perform aIl of their obllgatlons hereunder to, .
exercise all discretion and rights granted hereunder and to give all- corisents in a reasonable _
manner con5|stent wrth the standards of “good farth” and "falr dealmg I T

R o7 ) Nond|sclosure P g = e R Sty T 'l'- B B WY
SRR Contractor shall hold as conf dentlal and use. reasonable care to prevent unauthorlzed access: by,‘,
. storage; dlsclosure -publication, dissemination to andlof use by third parties of, confi dent|al"
" information that is e|ther (1) provided by the County to Contractor or-an agent of Contragtor or
 ‘othierwise made available to Contractor or Contractor's agent in connection with this Contract; or; (2) -

- acquired, obtarned or leamed by Contractor or an-agent of Contractor in the. performance of this = |
.~ Contract. For: purposes of this provision, confidential information means ‘any data, files, software, .
7 information or-materials in oral, electranic, tangible or intangible form- and-however stored, complled F

L - or memorialize:and includes, but is not limited to, technology lnfra:structure architecture, financial - '
BBl data, trade’ secrets equ;pment specn"catrons user llsts passwords, research data, and technology ;
‘*‘;'_.data : : v : B : , T

5 C28 Notice of Delays

- Exceptas-otherwise: provlded hereln when elther party has knowledge that any actual or potentlal :
- situation:is delayrng or threaténs to delay thetimely performance of this contract, that: partyshall, -

A within twenty-four (24) hours, give. notlce thereof mcludrng all- rélevant mformatlon wrth respect'{ .
ag s thereto to the other party : _ _

A i
G297 Ownershlp of Documents : e ' ST
-7 oo Al documents, data, produots graphlcs computer programs and lreports prepared by Contractor e

© . pursuarit to the Contract shall be considered property of the County upon payment for services -
" (and produgcts, if applicable). All such items shall be deliveredito C}ounty atthe completlon ofwork -

,‘ - under the Contract, subject to the requrrements of Section IV-Term of the- Contract Unless# e
T otherwrse dlrected by County, Contractor may retaln coples of suph items. 2o O .

S G330 v_:Partlcrpatlon Clause A ' ) L S .
"0 %" TheCounty desires that Munrclpahtles School Dlstrlcts and othelL Tax Dlstncts wrthln the County 3
.of San.Bemardino requiring the same services provided herein may at their option ‘and’ through. -
“the. County Purchasing agent, avail-themselves: of this Coritract, Upon notice, in writing, the -

© .. Contractor agrees to the extension -of the terms of a resultant contract with such governmental‘; RN

e ~ bodies as:though they. have been. expressly identified in this bid, wuth the provisions that: .
- €i80.1 Such.governmental ‘body does not have and will not have in force any other contract for =
g 2 Irke purchases » S

|




o C 30 2 Such governmental body does not have under consrderat!on for award any other blds or, L
quotatlons for llke purchases g R . S

- “County will not-be: liable for any such purchase n
~governmental body who avalls themselves of thls contract i

-‘_f 031 = A|r, Water Pollutlon Control Safety and Health St A
Contractor shall.comply with'all air pollution control, water pollutron safety and health ordlnances,;

- :'v.'and statutes whlch apply to the work performed pursuant to- thlS Contract . EERED

:3 ---';Records i ' ' ' ‘ b

Such governmental body shall make purchases d|rectly through and to the Contractor Thevl‘;f_' .
de: between the Contractor and another -y

Contractor shall malntarn all records and books per.talmng to. theldellvery of servtces under thls i

- Contract and demonstrate accountability for contract performance. All records shall be.complete =
“and current and comply with. alt Contract requirements. Failure to ‘maintain acceptable records . -

o ff.,_f shall be. consrdered grounds for thhholdlng of payments for. mvorces submltted and/or termmatlon A N
i :ofthe Contract : _ A , . S 18

i
=
|

kR :',All records relatlng to the Contractors personnel consultants sy contractors Servrces/Scope of' ‘-.'fii B
" Workand. .expenses. pertalmng tothis Contract shall be kept in a generally acceptable accounting - -

e format. Records should include primary source documents. I?'lscal records shall be. keptin

| :“-'._'V‘iaccordance with Generally Accepted Accounting Principles and must account for all funds, .-

i tangible assets, revénue and expenditures. ‘Fiscal -récords must oomply with the ‘appropriate

i - Office of Management and Budget (OMB) Circulars, which state’ the admlnlstratlve reqwrements oo

[ ) cost prlncrples and other standards for accountancy

o Ci33 Relatlonshlp ofthe Partles _ - s i B

.7 Nothing contained in this Contract shall be construed as creatlng a jolnt venture partnershlp, or- kP
-~ employment arrangement between:the Parties hereto, nor shall elt '

o B authonty to create an obllgatlon or duty, _expressed or lmplled on behalf of the other Party-;f -
"phereto : sl g 3 . . -

L CL34 Release of Informatlon : i1 ' : o 0 ' - et
ol No news reléases,’ adverhsements publlc announcements or photographs arlsmg out of the'-- Lo
- Contract or Contractor's relatlonshlp wrth County may be. made or ‘used without prior wrltten*-j:.;:-j

Ay approval of the County . : . :

35 X -Representatlon of the County
' .mdependent capacrty and not: as offlcers employees or agents of the County of San Bernardmo Phes

638 .."'”Strlct Performance ST e e 2 1748 .
N Failure bya party to insist upon the stnct performance of: any of trle provrsrons of thls Contract by T

her Party have the right, power -

" In the performance of this- Contract Contractor lts agents and employees, shall act’ in an’ﬁ.-:;_

g the other party; or the farlure by a-party. to exercise its. rlghts upon the default of the other party, .

,.: - ghall not constitute a waiver of such party’s right to insist and demand strict compllance by the".'v:f"* ’
S jfother party with the terms of this Contract thereafter i : : e
" "':‘".f.ca37;;':‘-;'-'Subcontractmg SRRy S R S U S I e e
- Contractor shall. obtam County S wrltten consent whlch County m y wrthhold inits sole dlscretlon g

“before entéring into Conitracts with or othérwise engaging any subcontractors who may ‘supply:

: - any part of the Services to County At County's request, Contractor shall’ provrde information

... regarding the subcontractor's quallflcatlons and a listing of a subcontractor’s key personnel
Ligie lncludlng, it requested by the County, resumes of proposed subcdntractor personnel. Contractor - -
. shall remain directly responsible-to County for its. subcontractors and ‘shall indemnify Countyfor: "

. the actlons or omlssrons of lts subcontractors under the'terms and condltlons speclfled ln Sectlon LA




‘ G AII approved subcontractors shall be subject to the provrsrons of thls Contract apphcable to: ’
g Contractor Personnel g B ELS i il ! o e

For any subcontractor Contractor shaII o -’ ' =8 A
SR o3 37 1 Be responslble for subcontractor comphance W|th the Contract and the subcontract terms s
o “and cond|t|ons and - i g =l v e

C 37 2 Ensure that the subcontractor foIIows Countys reportlng formats and procedures aS-"';"_'f?'__ ,
SpeleIed by County : ‘ : g b i s

c 37 3 Include in the subcontractors subcontract substantlally similar terms as are provrded in"

Sectlons B Contractor Responsrbrlltles and C General Contract Requrrements

L “into direct Contracts with any of the Subcontractors, Contractor agrees thatits arrangements with' -

Upon explratlon or termlnatlon of thls Contract for any reason County erI havethe nght to enter: LT

B - Subcontractors wull not prohlblt or restrlct such Subcontractors frorh enterlng inte dlrect Contracts K -

E ‘_;wnh County.

L. Ci38. Subpoena LT B et B v lmas g = B R
- In the event that a subpoena or other Iegal prooess commenced by a third party |n any way ST
- concerning the.Goods or Services provided under this Contract is:sefved ypon Contractor or County, -
. such party-agrees to notify the other party in the most expeditious fashion‘possible following receipt .
- ofsugh subpoena orotherlegal process. Contractor and County further agree to cooperate withthe . - -
_~ other party in any. fawful effort by such other party to cortest the Iegal validity of such subpoena or:‘ e
- otherlegal process commenced by a third party asmay be- reasoniaply required-and at the expense .
Cof the: party to.whom the legal processiis directed: except as. othervvlse provrded herem |n connectlon =g

i 'w1th defense obhgatrons by Contractor for: County i

039 'Termmatlon for Convemence A e e R )

. The County and the Contractor each resérve the nght to terminate the Contract, for any reason;
.-, with athirty (30) day written notice of termination. “Suchtermination may include all or partof the -

services described- herein. Upon such termination, payment will: be made t6 the Contractor for -
" services rendered and. expenses reasonably incurred prior:to. the effective date of termination.” ..~

i Upon receipt of termrnatlon notice Contractor: shall ‘promptly drpcontmue gervices -unless the: SRS

;"':’_-'-notlce directs otherwise.’ - Contractor shall deliver -promptly to County and transfer title (if
"necessary) all.completed work, and work jn-progress, mclud.lng drafts documents, plans forms

R 5 data products graphlcs computer programs and reports

i C40 leme of the Essence

o .'Trme is of the essence |n performance of thlS Contract and of eaoh of |ts provrswns

Lo The parties acknowledge and agree that thlS Contract was entered into and Jntended to be

Revrsed 03/5/2020

e -performed in San Bernardino County, California. The parties: agree that the venue of any actlon"

- or claim brought by any party to this Contract will be the Supenor Court of California, County of. -~
AR San Bernardino, San Bernardino. District. ‘Each party hereby waives any law or rule of the-court, -
" which would ‘allow’ them to request or demand a change of: yenue If any. action’ or claim. .
~-.econcerning this Contract is brought by any third party and filed in another vénue, the-partieshereto.
agree o use: their best efforts to obtain a change of venue to the Supenor Court of Cahfornla

;_-_County of San Bernardmo San Bernardmo DlS‘trlCt

o ca2 ,'.'Confllctoflnterest b ATl T " o 1

. Contractor shall make all reasonable efforts to ensure that no canflict of interest e)osts between.i iy
its officers, employees, or subcentractors and the County. Contractor shall make a reasonable .
e effort to prevent employees, Contractor, or members. of goveming bodies from using their - -
L {' ’ ‘posmons for purposes that are, or glve the appearance of belng motivated by a desrre.-_f e 'vate: g




PIS
&) ;

3! tgatn for themselves or others such as those with- whom they havelfamlly busrness or other ties.
- - Officers,. employees and agents of cities, countles dlstrlcts and other local agencies are ‘subject. =
.- to-applicable conflict of inferest codes and state law. Inthe: event the County determines a:conflict” . -

. of interest situation exists, any increase in costs, associated with thie conflict of interest situation, - s
’_f“may ‘be disallowed by-the County: and stich conflict may constitute! grourids for: términation of the

~++. Contract. This provision shall not be construéd to-prohibit empldyrent of. persons with whom
) __,-Contractors officers, employees of ‘agents- have' family,: business, or other ties so long as the
L ’.employment of such persons does not fesult in rncreased costs dver those assocrated W|th the_ D

y _employment of any other equally quallfled appllcant Lot : L ”

-{'».C'.‘-4"3-“"FormerCounty Admlmstratlve offi clals T g = A . e
. Contractor. agrees to provide, or has already provrded lnformatlon on former County of San'.,.':".‘-: :
Bernardino - administrative " officials (as. deflned below) who are .employed by or: representj;;

T ~ Contractor, The information-provided mcludes a list of former County-administrative officials who. -

vt . terminated- County employment within the last five years-and who are now officers; pnnclpals e
_partners, associates or members of the business. The information also includes the: employment N
. with or representatlon of Contractor. For purposes of this proyision, ““County administrative. = -

official” is defined as a member of the Board of Supervisors or such officer’s staff, County e

- Exetutive Officer.or member of such officer’s staff, County department or group’head, assistant :
.- - department or-group- head or any employee in the Exempt Group, Mahagement Unlt or Safety;-}_;; o
e ;Management Unit ' . : : _ ol

- CA4 'D|sclosure of Cnmmal and erl Procedures _ Vil : E
.. The County reserves the right to request the mformatlon descrlloed hereln from the Contractor el
.. Fallure to provide the: information may result in a termination of the Contract. The County also

- reserves the right to obtair ‘the requested information by way of a background check performed B
by an investigative firm. ‘The Contractor al$o-may be requested’ to provide information‘to clarlfy L

LR "_»lnltlal responses Negatlve lnformatron dtscovered may result in Gontract termlnatron oE

g Contractor is requlred to dlsclose whether the firm, or any of |ts partners prtncrpals, members
~ associates or key employees:- (as that term is deflned herein), within the last ten years,has been. -
il B indicted on or had charges brought against it or them (if still penqlmg) or convicted of any crime
A or: offense arising diréctly or indirectly from the conduct of the firm! s business, or whether the: flrm -
. "or any ofits partners, principals, mémbers, ‘associates or key employees has within the last. ten
.~ years, been indicted on or had charges brought against it or them (if still pending) or- convictedof -
any crime. or offense: lnvolvmg financial misconduct 6r fraud. - If the responsg is affirmative; the
o . Contractor will be asked to describe any such lndlctments or charges {and the- status thereof) i
S f,convrctlons and the surroundmg circumstances in detall A>Ty ,; . Rlous &
5 o In addltlon the Contractorls requwed to dlsclose whether the firm, or any- of its partners pnnmpals =i
ey members, associates or.key. employees within the last ten years, has been the subject of legal
~ proceedings as.defined herein arising directly from the: provision of services by the firm or those = -
- mdrwduals “Legal proceedlngs" means any civil actions filedin acourt of competent jurisdiction, .
coor any matters filed by an administrative or regulatory body with jurisdiction over the firm or the
PR individuals. If the response is affifmative, the:Contractor will be asked to describe any such: legal;".":_ -
-proceedlngs (and the status and dlSpOSltlon thereof) and the surrolundlng crrcumstances in detall

SRR 1 :f': _"For purposes of thls provnsron “key employees” ingludes any mdnnduats providing direct servrcev
gL -t the County. “Key: employees” do not include clerical personnel prowdlng service at the' ﬂrm §
T i A offlces or Iocatlons : , N
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'D.'.'-",TERMOFCONTRACT ke e B S R e i
-~ This Contract is effectlve as of 02/01/2021 and does not explres but lmay be termlnated earlrer in
ia é.?accordance W|th prowsmns of thls Contract T e = e TN

Ecoum‘v RESPONSIBILITIES B O e U Lt

R 'FISCAL PROVISIONS

UFM . The maximum amount of payment under thls Contract shall not exceed $292, 099 00 of whrch mE R
L $202.009.00 may be federally funded, and shall be subject to avatlab|lrty of other funds to'the - %
. ‘County. The consideration to be paid to Contractor, as provided herem shall be'in full payment . -

- forall Contractors services- and expenses mcurred m the performance hereof rncludrng travel e

- and perdrem p Lo Y- N AR el it LOE RS e s © Dt ; _
F2 : lnvorces shall be |ssUed wrth a net srxty (60) day payment term5W|th correspondrng Purchase'-"
L _Order number stated on the rnvorce VIR . ; LR & s N

. F3 .'ifContractor shall accept all payments from County via electronrc funds transfer (EFT) drrectly-". i

i deposited into the Contractor’s designated checkirig: or other bank account; Contractor shall
ok _promptly comply with drrectrons and accurately complete forms provrded by County reqmred to e

F4 County is exempt from Federal excise taxes and no payment shall be made for any personal.‘-'

property taxes fevied .on Contractor 6r-onany taxes levied on emplpyee wages. The County shall :
-only pay for-any State or local sales or use taxes on the services. rendered or equrpment and/or.-j: TE

parts supplred to the County pursuant to the Contract

F5 'l‘-Costs for services under the terms of this Contract shall be incurfed during the contract penod'

Sy »except as approved by County Contractor shall not use current year funds to pay pnor or future; 'i_j

B year oblrgatlons

b

: F6 :,J’T;Funds made avallable under thls Contract shall not supplant any federal state ‘or anyj'v'

~“"" . 'governmental funds intended for services of the same nhature as this Contract. Contractor shall
i [--not claim reimbursement or payment from County. for, or apply sums received from County with .~
. respect to that portion’ of its obligations that have been paid by another source of revenue.. .- -
. Contractor agrees that it will not use funds received pursuant to this Contract, either directly or "
indirectly; asa contrtbutlon or compensation for purposes of obtammg funds from another revenuef L

-source wrthout prror wrltten approval of the County

'- F7 'Contractor shall adhere to the Countys Travel Management Polloy (8 02 and 08- 023P1) when':'

_ - ftravel is pursuant to this Contract and for which reimbursement |s sought from the County: In -~
.- addition, Contractor is encouraged to utilize local transportation servrces lncludlng but not lrmrted“ s

o, the Ontario lnternatronal Alrport

'ZG.:?',.'_'.,',‘,INDEMNIFIGATION AND INSURANCE REQUIREMENTS
IR R G 1 Indemnification-

Contractor will indemnify, defend and hold harmless County and |ts officers, employees agentsff‘”'i )

e -and volunteers, from any and all third party claims, costs (mcludlng -withouit fimitation reasonable . i
dttorheys’ fees), and'losses for infringement-of any United States patent, copyright, trademarkor -

t trade'secret (Intellectual Property nghts) by any goods or serwcesl If a-credible claim is made or
R threatened, including without limitationthe filing-of a° lawsuit agatnlst County, or County receives
o 1 ‘.a demand or:notice clatmrng actual or’ potentlal mfnngement or: mlsappropnatron of any In

ot ualfff o
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o ,‘Property Rl' ht *,'.Coun yffWIll use reasonable éfforts to notlfy Contractor promptly of such lawswt o
- claim orelection. However, County’s faifure to provide or delay'in prowdlng such riotice will relieve = .
- Contractor of its obligations onlyif and to the extentthat:such delay or failure materially prejudices. = -

-Consultant’s ability to-defend-such lawsuit or claim. County wilt give Contractor sole control ofthe =

B -'_,,-defense (with counsel reasonably acceptable-to- County) and settlement of such-claim; provided- ;f

i »County the. rlght to coritinue using the goods or receiving the services; (ii)-replace or modify the: . -
_ goods or services 10 be non-infringing, without mcurrmg a material diminution in performance or -
function; or (m) if neither of the foregoing is feaslble in the reasonable judgment of Contractor,
County shall cease use of the goods ‘or ‘services upon wrltten notice from Contractor, and’

“. - that Contractor may not settle the claim or suit absent the written ¢orisent of County unless-such -
7 séttlement (a) includes a release of all clairmis. pending, against Codnty, (b) contains no-admission -
.7 of liability-of wrongdoing by County, .and (c) imposes no obligations upen: County other than ‘an

- 1”obllgat|on to stop using the goods or services that are the subject of the claim. Inthe evént that

Contractor fails to or elects notto-defend: County against any claim forwhich County is entitled to~

indemnity by: Contractor, then: Contractor shall re;mburse County for all reasonable attorneys’ fees B

" andexpenses.within thlrty (30) days from date. of i invoice or debit memo from County. After thirty - -

.. -(30) days, County will-be ertitled to deduct any unpaid invoice orldebit memo amount from-any. .~ -
- amounts owed by . County to Contractor This shall not apply fo any judgment or settlement -
fff"amount ‘which-amounts County shalf be entitled to- not|fy, invoice ar-debit Contractor s account at oy

\,any tlme and- County, at its: sole dlscret|on may settle the clalm of sutt = REY R

- f, in Contractors oplnlon, any goods or serwces become, or are likely to. become the subject ofi

a claim of mfnngement of Intellectual Property Rights, Contractor may, at.its option; (i) procure: for

" Contractor ‘shall provide County with a pro-rata refund of the unearned fees paid by County to-;'
s E }Contractor for such goods or serwces WA STt : %

'-'%Addltlonallnsured kel IR s o T
All policies, except for Worker’s Compensatlon Errors and Omlsslons and Professlonal Llablllty- P

policies shall contain. additional endorsements-naming the County and its officers, employees,
agents and volunteers as additional named insured with réspect to liabilities arising out of the |

.- performance of services hereunder. The additional insured endorsements shall not limit the -

.~ scope of coverage for the County to vicarious liability but shall allow coverage for the County to e
‘7. thefull'extent:provided by the policy. Such additional insured coverage shall be at least as broad g
. as Addltlonal Insured (Form B) endorsement form ISO, CG 2010.11 85. . L

-;':WaWer of Subrogaﬂon nghts _ i
- The Contractor shall require the carriers of requlred coverages to waive all rights of subrogahon ;} ol

against the County, its officers, employees, agents voluriteers, contractors and subcontractors,

o4

. All general or auto. llabllrty insurance coverage provided shall rlot pro’nlblt the: Contractor and .
Contractor's employees or agents from waiving-the right of subrogation prior to-a loss or clalm e
The: Contractor hereby walves all rights-of subrogatlon agamst the County S o

b

3 'Pollcles Prlmary and Non-Contrlbutory : e R
-All pollcles requnred herein are to be primary and non-contrlbutory with any lnsurance or self- S
 ihsurance programs carrled or admmlstered by the County : ; , <

: Severabmty of lnterests , ’ L
i The Contractor agrees to ensure, that coverage prowded to-meet these requrrements is appllcable_: R
b ,separately to each insured and there will be no cross tiability exclusions that preclude coverage e

.. for suits between the Contractor and the County ar between the County and any other msured or. o

e ; ,addltlonal insured under the pollcy

g GG 'Proof of Coverage

~ Thie Contractor shall furmsh Certlt' cates of Insurance tothe County Department admlmstermg the

. " Contract evidéncing the insurance coverage at the time the Contract is éxecuited, additional -

endorsements as reqmred shall be prowded pnor ‘to the commencement of performa

ce Jof :
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-fv.-""}fsemces hereunder whrch certlf cates shall provrde that such |nsurance shall not be termrnated_--;"f’_;-{
_-or éxpire without' thrrty (30) days written notice to the- Department .and Contractor:shal maintain - .-

“such:insurance from the time Contractor commences performance Iof services hereunder untitthe .~ -
“completion of such services. Wthm fifteen (15) days of the commencement of this ‘contract; the .

“Contractor shall furnish a-copy of the Declaratlon page for all applrcable policies-and will provrde'_, .

S '_complete certrfred coples of the polrcres and endorsements |mmed1ately upon request

e G7 Acceptablllty of Insurance Carrier

" Unless otherwise approved by Risk Management rnsurance shall be . wntten by msurersvf',

~authorized to do busmess in-the State of Callfornla and wrth a mmrmum “Best” Insurance Gulde_,f- R

A }_ratmg of “A- Vll”

o Gs k Deductlbles and Self—lnsured Retentlon

e Any and all deductrbles or. self—rnsured retentlons in excess of $10 000 shall be declared to and |

'approved by Rrsk Management

6.9 ‘Fallure to Procure Coverage

. In the event that any policy of msurance requrred under thrs contract does not comply wrth the' s

" requirements, is hot procured, or is canceled and-not replaced, the County has the. right but not- ¢
. the oblrgatron ‘or duty to cancel the contract or obtain insurance if it deéms necessary and: any.

o ,premlums paid by the County-will be promptly reimbursed by the Contractor or County paymentsv R

‘_ to the Contractor wrll be reduced to pay for County purchased |nsurance

g G10 "._.'lnsurance Revrew

_.“Insurance requrrements are subject to perrodlc revrew by the County -The Dlrector of Rrsk: L
_Management or. designee is authorized; but not’ requwed to reduce waive or suspend any -
~7-.insurance requirements whenever Risk Management determines that any of the. required

.- -insurance is not available, is.unreasonably priced; or is net: needed to protect the interests of: the
© o -County. n” addition; if the Department of- Risk. Management determines that heretofore
a :ij‘*-unreasonably prrced ‘or unavailable types of :insurance coverage or coverage limits: become -
.. * reasonhably priced or available; the Director of Risk Management or desighee is authorized, but ...~

- notreguired, to: changethe above | insurafice requirements to require additional types of msurance o
coverage or higher coverage limits, provrded that any such-change is reasonable in light of past Py

clarms agarnst the County, inflation; o any other ltem reasonably related to the County S nsk

' Any change requrrmg addltlonal types of rnsurance coverage or hlgher coverage lrmrts must be.”- T

... made by amendment to thrs contract Contractor agrees fo- execute any such amendment wrthrn_ :
g:thlrty (30) days of recelpt : . : a

: Any fallure actual or alleged ‘on. the part of the County to monltor of enforce complrance wrth any“ '

- of the-insurance and lndemnlfrcatlon requrrements W|Il not be deemed as a-waiver of any rrghts

i on the: part of the County

s G11 .The Contractor agrees to provrde msurance set forth in accordance with the requrrements herern L

- l.':f.__ .-endorse the exrstlng coverage to do 80.

2o '_lf the Contractor uses existing coverage to. comply with these requirements and that: coveragef i
- does not meet the specrfred requrrements the Contractor agrees to’ amend supplement or . .

L ‘Wthout in anyway affecting the mdemnlty herern provided and in addltron thereto the Contractorv

i - shall secure and marntaln throughout the: contract term the: followrng types of insurance wrth lrmrts b
’as shown : _ l . b - .

G 11 3 Workers Compensatron/Employers Lrabllrty - A program of Workers’ Compensatron‘-_i:'_':.

’ applrcable requirements of the Labor Code of the State of Califorriia, mcludrng Employers_;

Revrsed03/5/2020 gt : ;

-insurance or-a state-approved, self-insurance program in-an amount and form to meet all -



G 11 3-, . i
For i SO Busmess ‘Auto coverage form for-all owned, hired and non-owned automobiles or: . .-
symbol 1-(any auto).  The policy shall have a -combined smgle limit of net less than one,_f

Llablllty WIth $250 000 Ilmlts covermg all persons mcIudlng volunteers proVIdmg servnces;}
on behalf of the’ Contractor and alI nsks to such persons under thls contract o |

: If Contractor has no- employees |t may certlfy OF warrant to the County that |t does not ', 5
... currently. have any employees or individuals who are deflned as employees under” -
- the Labor Code and the requirement for Workers’ Cqmpensatlon coverage erI be.;j.;;_. ;

= -walved by the County s Director of Risk Management

g g f .."Wlth respect to Contractors that are non proflt corporatlons orgamzed under Callforma' ’ e
- ‘or Federal law, volunteers for such entltles are requrred to be covered by Workers j

‘Compensatlon msurance

G 11 2 CommercraIIGeneraI Llabllltv Insurance - The Contractor shaII carry General Llabmty o

- Insurance covering all operatrons performed by or on behalf of the Contractor providing
. coverage for bodily injury and property damage with. a cofbinéd single limit of not less™ -
e than one million dollars ($1,000,000), per octurrence: The policy coverage shaII mclude L

- Premises.operations and mobile equipment. _
_Products and-¢ompleted operations: P
Broad form property damage (in¢luding completed operatlons)
- Explosion, collapse and. underground hazards.
Personalinjury. - - 1 ;
Contractual liability. -
Rk $2 000 000 general aggregate hmlt

co O cm o m

Automoblle Llabmtv Insurance = anary lnsurance coverage shaII be wrltten on‘,

mflhon dollars ($1 000, 000) for bodily i lnlury and. property damage per occurrence

bl > If the Contractor is transportlng one or more ' rion-employee passengers |n' v
K -performance of contract services, the automoblle hablllty pollcy shall'have a combined P
- gingle limit of two mllhon dollars ($2, 000 .000). for bodrly injury and property damage, g

R "per occurrence _
f,“f‘f the Contractor owns no- autos a non: owned auto endorsement to the General’ e
T :_Llabrlrty pollcy descnbed aboveé i is acceptable o5 i

B

G 11 4 UmbreIIa Llablhtv Insurance An umbrella (ovér pnmary) Or excess pollcy may be used, - E
oo o comply ‘with fimits or other primary coverage requirements. When used, the umbrella - -

.. policy shall apply to bodlly mjurylproperty damage, personal |njuryladvert|slng injury and; AT
-~ shall include a “dropdown” provision providing primary coverage: for .any Ilabrllty not i

i ;covered by the pnmary pollcy The coverage shall also apply to automoblle Ilablllty

"‘G 11 5 Professronal Llabrhtv = Professmnal Llablllty Insurance with Ifmlts of not Iess than one% .1

A and must be before the date of the state of the contract work The cIalms made msurance shall L

mllllon ($1 000 000) per clarm and two mllllon ($2 000 @00) aggregate Irmlts Gl

If msurance coverage is prowded ona “clalms made” pollcy, the “retroactrve date” shaII be shown

RIGHT TO MONITOR AND AUDIT

H1

Revrsed 03/5/2020 A ‘ pagj‘: _,

. The County, State and Federal government shaII have absolute right to: review and audlt aII’
“.* records, books, papers; -documents, corporate minutes, and other pertment items as requested' S o
. ‘_. -and shalt have absolute right to monitor the: performance of Contractor. in the delivery of sefvices . - -

: provrded under thls Contract Contractor shaII give fuII cooperation in any audltmg or.monr oring.




t'*fconducted Contractor shall cooperate W|th the County in the |mplementatron monrtonng, and:_:._ :

A _.evaluatron of thrs Contract and comply with: any and all reportrng requlrements establlshed by thej ok
-.County i - PR ; dhame s 1 o

2 All records pertalnlng to services: delwered and all fiscal, statrstlcal and management books and Foet

S records shall be available for examination and ‘audit-by. Courity representatives for a periodof =
L three years after final payment unider this Contract or untll all pendmg County, State and Federall- B B

| V.";'-audrts -are completed whlchever |s Iater b

e ’,':Y_CORRECTION OF PERFORMANCE DEFICIENGIES

't_I 1 - Failure by Contractor t6. ‘comply with any of the- protnsrons covenants requrrements or cond|t|ons}" - s

o sof thls Contract shall be a: matenal breach of thrs Contract

. l2 n the event of a non-cured breach County may, at |ts sole dlscretlon and in addmon to any other i
g remedies-available at law, in-equity, or otherwise specified-in this Gontract :

1,21  Afford Contractor thereafter a fime. petiod within which to curevthe breach whrch perrod‘ oK

.shall be established at the sole discretion of County; and/or

| { -i.z.;z.;. Dlscontrnue reimbursemeént to Contractor for and during the period in whrch Contractor is o

‘-, - in breach; which reimbursement shall not be ertitled to later recovery; and/or
1.2.3  Withhold.funds pendlng duration of the breach; andfor -

1.2.4 Offset against-any monies billed by Contractor but yet unpald by County those monres N

disallowed pursuant to item “b” of this paragraph andfor -

S _“3lv.2.5 Terminate this Contract immediately and be rélieved of the. payment of any. consrderatron; o .-" g
o to Contractor.. In the event of such.tefmination, the County, may proceed with the work i inoco

S . any. manner deered proper by the County. The cost to the County shall be deducted -

. from any sum due to the Coritractor under__thrs Contract and the balance, if any, shall be e =

‘ gt ,pard by the Contractor upon demand
S "_""‘,_:":,NOTICES ' T :

Al written: notices provrded for in thls Contract or whrch elther party desnres to give to the. other shall be;'g. ;'

- deemed fully given, when made in wntmg and either-served personally, or by facsimile, or deposrted |nf_ r
i .the Unlted States mail, postage prepaid; and addressed to the other party as follows: : :

i
i

‘;County of San Bernardmo il e NDSL Inc -
RO ﬁ:-Department of Innovation and. Technology - 4112'Blue Ridge Road
. BTOE.GilbertStreet .. . ' Suite210
- San Bemardino, CA 92415 Raleigh, NC: 27612

AR A‘W"Notlce shall be deemed commumcated two (2) County worklng days from the t|me of mallmg |f ma|led as e
ol provrded in thrs paragraph ; ) , , 7] o

K. ENTIRE AGREEMENT i SR =hig e ' .
..o This Contract, rncludrng all Exhibits and other attachments Whlch are attached hereto and rncorporated .

. by reference, and other documerits 1ncorporated herein, represents the ‘final, complete and exclusive. e

.'agreement beteen the partres hereto Any prior agreement, promises, negotratrons or representatlons At
.. relating'to the subject matter of this Contract not- -expressly set forth herein are. of no-force or effect. This: .
. Contract is executed without reliance upon any promise, warranty or:representation by any party” or any -
: ‘:f}.representatrve of any party other than' those expressly contalned herein, Each party has. carefully read P

rth|s Contract and srgns the ‘same of lts own free erI
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IN WITNESS WHEREOF, the County of San Bernardino and the Contractor have each caused this Contract to
be subscribed by its respective duly authorized officers, on its behalf. i

COUNTY OF. SAN BERNARDINO

»

NDSL INC.

Curt Hagman Chairman, Bdard of Supervisors
pates: FEB 09 2021

SIGNED AND CERTIFIED THAT A COPY OF THIS
DOCUMENT HAS BEEN DE TO THE

FOR COUNTY USE ONLY

{Print or type name of corporation, company, contrector, elc.)

By s ‘ ; 2 i
(Auﬂmizad signature - sign In bius ink)

Name Ead% ﬂ é/ ;'9'5

.(mar'&pamofpomnspgnmgmtmct)

Title CEO s
) * (Printor Type)

Dated: 7/ /2
4112 Blue Ridge Road Suite 210
Address  Raleigh, NC 27612

Approved as to Legal Fi Reviewed for Contract Compliance
W >
; 1

MW
e i —

County Counsel

Date _[:"ZQ - 2022/ Date

Lz(ry Ainsworth, CIO
Date 2 - |- 202l

Revised 03/5/2020
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ATTACHMENT A

STATEMENT OF WORK

Statement of Work for lnstallatron Tralnlng of battery monltorlng system

e "‘Background The County of San. Bernardlno (“County b} fias: purchased battery monitoring systems fo

" deployment on 31 sites. The Courity has determined that the systems will be installed and -~ .~~~

g “maintained by County personnel. To, properly mstall and mamtam the systems the personnel W|II -_":f g

need to complete an mstaller trammg course

E vt.‘Scope The scope of thls SOW |s lrmlted to tralnlng serwces as set forth herem

i ‘Trarnlng Content The couirse will cover all agenda items Ilst inthe attachment titled Frontler Installer U

- " Traihing_San Bernardino. - Training will be both instructor lead and handsion. NDSL will bnng trarnmgfj"”;'j‘
: 'kItS to: be used by students No matenals ‘are required from the County ' AR R

"‘Length “The'course wrll be scheduled for two calendar days. The first day is: tYImcally scheduled for 8' S

< hours. The second-day may take up to 8 hours but can typically be completed in6 hours or. Iess Pt

5 ;‘_dependmg on class partlcrpatlon and questlons

- ,Instructor One rnstructor wrlI travel from NDSL to conduct the tralnmg Thrs person w:lI be fuIIy

. -_.certrf" ed and can lead the course work as well as complete the certlt' catlon process

Certn" catron process At the conclusmn of the trammg there isa certlt" catlon test whrch must be o s iy
~completed by each attendee that wishes to become certified. It is.not mandatory that the partrcrpants o =

. If the student scores at least 85% on the test cértification will be granted. :If the student: does not -

. score 85%on the test additional instruction afd’ coachlng will be provnded if time. allows The student L
Y w:ll then be allowed to retake the test. 3 : : o

;.'b Expected outcome Goal of the trammg |s to traln up to 6 County employees and to grant
2 certlt" catlons Certrflcat|ons are val|d for 3 years from date ofi lssue Sl o

¥ "Prrce The Pnce for the trammg course 1s $5 000 assummg the County provides the trammg facrllty

| -54'-_'._Jf;(classroom) Thls price mcludes use of tralmng materlals mstructor time, travel and living expenses - '-'_ =

‘ ‘z’.fSchedule Schedule Wlll be mutually agreed to by both partres

5
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ATTACHMENT B

 NDSL EULA e

End User chense Agreement

B3 K

] 1 o "End User chense Agreement Thrs End User chense Agreement ("EULA") rs a Iegal agreement between the

' 'County cf San Bernardino: ("User"), and: NDSL, Inc., a corporation based in Raleigh, North Carolina (“NDSL")for. the .
- -Celiwatch Software / Frontier Software / Celiwatch- Central Software ("Software"), which Software includes.any andall = .-

.- materials, printed:or.electronic, furnished together with-or in conjunction with the program’ and shall include.all - :
o modif cations and versions thereof. Additional'terms and conditions governing User fights-and oblrgatrons regarding -

'the sérvice and User's use thereof are specified in Terims of Service ("Terms of Servrce") found at the: NDSL websnte { SRR

- ~at: http l/www cellwatch com/tos ("the: Web Slte“) as they may be modified from time: to trme

2. THE PARTIES AGREE THAT THE TERMS AND CONDITIONS OF THISEULA AND THE TERMS OF SERVICE i
© ATTACHED HERETO AS EXHIBIT B-1 AND INCORPORATED HEREIN, INCLUDING THE WARRANTIES, R
- DISCLAIMERS, LIMITATIONS OF LIABILITY, AND TERMINATION PROVISIONS.

R 3 Grant and Termrnatron of chense NDSL hereby grants User a lrcense on an "AS-IS; WHERE-IS" basrs WIth no
i rrght .sublicense, to rnstall-r and use the .Software exce[t only in accordance with the terms and conditions of this -
. EULA and the Terms: of ce. User acknowledges and agrees that the: license is being granted forvalid - . D
. consideration, including the User's promise of faithful compliancé with:the terms and conditions, of this EULA and the

B “Terms.of Service: Any use of the Software in violation of this EULA shall constituts: the automatic. termination ofthe .= -

.. .license and the EULA. In: the évent of stich termination, - User-shall immediately cease all access and use of the Web. - .
.- Siterand Software. In addition, NDSL may-exercise any and all fights and remedies- it may have:under applrcable Iaw oo
! {; Upon such termrnatron User shall destroy hrs copres of the Software in-its: possessron ‘ I it

Intellectual Property ,nghts The Software any and all of lts aspects parts or components or any combrnatlon or 3

permutatron ‘of such aspects, parts'and comiponents, are the exclusive intellectual property 6f NDSL and are protected i .

-underintellectual property laws.and inteinational treaties. The Wser shall not exercise any ownetship rights over the .

" Software, any and all of its.aspects, parts o components ‘or any combination or permutation of such aspects, parts’ - 5

sy and components. User-may not use the Software in-an unintended manner; copy, distribute, réverse engineer, -
;0T decompilé or disassemblé the. Software, or-any and all of its aspects, parts or components or any combrnatron or:
R permutatlon of such-aspects; parts and- components _ ! : :

5 .Avarlabrlrty Modrf‘ catrons and Reductron of Software Functronalrtres The User acknowledges and agrees that '
s _NDSL may, at its sole diseretion, at-any fimé; without prior notice and without fiability to any-User or third party; lrmrt
... . deny, create varying priorities or.access o: different Users or different-levels of service, update, modrfy or termrnate
R .temporarrly or permanently some orall of the functronalrty of the Web Srte ‘and the Software

V6 Use of Software User shall not use the SoftWare and the: Web Srte for purposes coritrary o applrcable Iaw or
g el"regulatrons ‘ - e i gl

' ‘1 .:7 Drsclosure of Rrsks by NDSL and User's Assumptron of Such Rrsks The Software and the Web Srte are rntended : | ) "
= to facilitate viewing of battery monitoring related data stored on a removal media, access over a network or printed-(or- -

i other electronic methods). This data can then be.used to generate. reports. As with any internet-based facility, th|s
“information is-not intended to be a facility free of various security, privacy and relrabrlrty issues. NDSL hereby _

- disclaims any representatron 1o the contrary.. The User should not use the Software or the Web Site as-a- decrsron- o

» “making tool without verifying the data on‘the website with an-active Celiwatch systern. If User uses. the Softwareor .-
. ‘the Web Site for-such. purposes; “the User expressly and exclusively-assumes the- rrsks thereof and rndemnrfres NDSL L
.from any’ Irabrlrty resultrng therefrom :

’.’_‘ _'f_8 Charge for Use. Any- personal computer, tablet or moblle phone browseérs used to access the website.or: the o =
. Software shall bé subject to the customary tariffs imposed and-charged by the ISP of the mobile: carrier rnvolved on -
=y ."‘-.each of the respectrve aspect User shall be solely responsrble for alt expenses related: thereto S

ey 4 :.9 Drsclarmer of Warrantres NDSL HEREBY SPECIF-ICALLY DISCLAIMS ALL WARRANTIES OTHER THAN
W v"THOSE PROVIDEB IN THE CUSTOMERS CQNTRA EXPRESSED__OR IMPLI ] INCLUDING WITHOUT

TO THE RESULTS AND PERFORMANCE or= THE S.FTWARE AND THE WEB SITE
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|~ NON-USE, MISUSE, AVAILABILITY. OR RELIANCE ON THE SOFTWARE OR THEWEB SITE, EVEN IF NDSL
* ' SHALL HAVE BEEN INFORMED OR NOTIFIED PREVIOUSLY.OF THE POSSIBILITY OF THE INSTANCE OF -
| AMAGES. IN‘NO EVENT SHALL NDSL'BE-LIABLE TO YOU FOR ANY CONSEQUENTIAL, INCIDENTAL

~ ORSP

» gmltatlon of Llabmtles NDSL SHALL NOT BE LIABLE TO ANY USER OR ANY .THIRD PARTY FOR ANY AND gt j'v i
AMAGES, ‘HOWEVER CLASSIFIED.OR CATEGORIZED ARISING OUTOF OR RELATED TO THEUSEOR .~ -

1AL DAMAGES, INCI UDING ANY LOST PROFITS-OR LOST SAVINGS, ANY LIABILITY-OF NDSL FOR A ko

DEFECTIVE COPY OF THE SOFTWARE APPLICATION SHALL BE LIMITED;EXCLUSIVELY TO REPLACEMENT "~ -

. OF YOUR COPY OF THE SOFTWARE WITH ANOTHER COPY OF THE SOFTWARE OR AN UPDATE TOYOUR ?'
i CURRENT VERSlON -- A o A

(%=
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. softwareTerms of Service - . -
.07 NDSL Terms of Service Agreement .

~ Terms of Service (*Terms’) Liast updated: January 2016

These Terms of Service ;gqvém-"thé applica bl’er ss_,cift'\‘:l\_/t'ai.'i'é'j offered by NDSLlnc The terms (“us”, “we”, “.dr_‘;fddrl" ’)j{.re’pré;s‘e.znt o
- "NDSL Jnc. NDSL software provides some web based sefvices; referred to.a Services, Service; of web servige(s) . .

. henceforth.

The user of these senvices ackriowledges that web based services aré included with the Celiwatch system purchased.

'Av"',_."-Fhe.au_s'_e. of these Sarvices are not mandatory but their utilization will be governed by this agreement. Your use of the .0

- Service is conditioned on your acceptance of and compliance with all of these Terms. These Terms apply fo all operator, -

.7 iisérs and othiers who access or use the Servic

*Temms. ffyou disagree with any part of the terms then you may not access the Service. You further-acknowledge and -

e. By accessing or using the Service you agree to'be bound by-these ...

,. ",_'..b.f-'\a'g're,ei that NDSL, Group shall not be responsible or liable, directly or indirectly, for any damage of loss caused-or alleged
" to be caused by or in cornection with use of or-réliance on any such content, or-services available on or through any such ..~ -

e vW_'eﬁb-iji,te'srloﬁ Services. We are additibnai[ly, not -réSpons‘ibIe»er’Lj:‘fr‘-iautﬁori'z’ed_acc':eSS_ if these Services are-utilized....

. NDSL.Inc. will support the Seérvice with correciive contenit only if the customer has purchased software support. -
" Otherwise, vth?-_S’QNiCﬁ-:-f is accepted “as ist:and NDSL has'no obligation to maintain the sefvice, : e e

The iser acknoiwledgas that the tise of web biased Services are vulnerable fo unauithorized access and may be interrupted

.. due to-connectivity issues. Thus, NDSL advises the user of these sefvices to take all necessary précautions to-protectthe” - s

" local network arid to-protect their network as required by the customer's-hetwork administrator. We further recognize the . . .

' battery data is important and the operator of the Battery Monitoring:system is advised to create backup copies ofalldata "+
~the QU‘StQm_e'r‘-conside,rs_critifca'-l;a Atis further noted that data can be lost or corrupted when accessing data overanetwork, -

- NDSL is:notresponsible for any data inte

ity issues associated with the network utilized. NDSL services can in some™ -~

* “cases create alerts delivered over IP based networks. and phorie systems; Due to the nature of these services we are hot L

. responsible any failure of the Service fo deliveralerts. -
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