AGREEMENT FOR SERVICES OF INDEPENDENT CONTRACTOR

THIS AGREEMENT (hereafter Agreement) is made by and between the County of Santa Barbara Sheriff’s
Office, a political subdivision of the State of California (hereafter COUNTY) and CompuWave Inc. with an address at
1839 Knoll Dr. Ventura, CA 93003 (hereafter CONTRACTOR) wherein CONTRACTOR agrees to provide and COUNTY
agrees to accept the services specified herein.

WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to
perform the special services required by COUNTY and COUNTY desires to retain the services of CONTRACTOR pursuant
to the terms, covenants, and conditions herein set forth;

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the parties
agree as foliows:

1. DESIGNATED REPRESENTATIVE

Sheriff Bill Brown at phone number (805) 681-4290 is the representative of COUNTY and will administer this
Agreement for and on behalf of COUNTY. Scott Rudolph at phone number (805) 469-4730 is the authorized
representative for CONTRACTOR. Changes in designated representatives shall be made only after advance written
notice to the other party.

2. NOTICES

Any notice or consent required or permitted to be given under this Agreement shall be given to the respective
parties in writing, by personal delivery or facsimile, or with postage prepaid by first class mail, registered or certified
mail, or express courier service, as follows:

To COUNTY: Santa Barbara Sheriff's Office, 4434 Calle Real, Santa Barbara CA 93110
To CONTRACTOR: Scott Rudolph, CompuWave Inc. 1839 Knoll Dr., Ventura CA 93003

or at such other address or to such other person that the parties may from time to time designate in accordance with
this Notices section. If sent by first class mail, notices and consents under this section shall be deemed to be received
five (5) days following their deposit in the U.S. mail. This Notices section shall not be construed as meaning that either
party agrees to service of process except as required by applicable law.

3. SCOPE OF SERVICES

CONTRACTOR agrees to provide services to COUNTY in accordance with EXHIBIT A attached hereto and
incorporated herein by reference.

4. TERM

CONTRACTOR shall commence performance on October 20, 2021 and end performance upon completion, but
no later than June 30, 2023 unless otherwise directed by COUNTY or unless earlier terminated.

5. COMPENSATION OF CONTRACTOR

in full consideration for CONTRACTOR'’s services, CONTRACTOR shall be paid for performance under this
Agreement in accordance with the terms of EXHIBIT B attached hereto and incorporated herein by reference. Billing
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shall be made by invoice, which shall include the contract number assigned by COUNTY and which is delivered to the
address given in Section 2 NOTICES above following completion of the increments identified on EXHIBIT B. Unless
otherwise specified on EXHIBIT B, payment shall be net thirty (30) days from presentation of invoice.

6. INDEPENDENT CONTRACTOR

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and
employees), shall perform all of its services under this Agreement as an independent contractor as to COUNTY and
not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY
shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall perform its
work and function. However, COUNTY shall retain the right to administer this Agreement so as to verify that
CONTRACTOR is performing its obligations in accordance with the terms and conditions hereof. CONTRACTOR
understands and acknowledges that it shall not be entitled to any of the benefits of a COUNTY employee, including
but not limited to vacation, sick leave, administrative leave, health insurance, disability insurance, retirement,
unemployment insurance, workers' compensation and protection of tenure. CONTRACTOR shall be solely liable and
responsible for providing to, or on behalf of, its employees all legally-required employee benefits. In addition, -
CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment of
CONTRACTOR'’s employees, including compliance with Social Security withholding and all other regulations governing
such matters. It is acknowledged that during the term of this Agreement, CONTRACTOR may be providing services to
others unrelated to the COUNTY or to this Agreement.

7. STANDARD OF PERFORMANCE

CONTRACTOR represents that it has the skills, expertise, and licenses/permits necessary to perform the
services required under this Agreement. Accordingly, CONTRACTOR shall perform all such services in the manner and
according to the standards observed by a competent practitioner of the same profession in which CONTRACTOR is
engaged. All products of whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this Agreement,
shall be prepared in a first class and workmanlike manner and shall conform to the standards of quality normally
observed by a person practicing in CONTRACTOR's profession. CONTRACTOR shall correct or revise any errors or
omissions, at COUNTY'S request without additional compensation. Permits and/or licenses shall be obtained and
maintained by CONTRACTOR without additional compensation.

8. DEBARMENT AND SUSPENSION

CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, suspended, or
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts.
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended.

9. TAXES

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any
work under this Agreement and shall make any and all payroll deductions required by law. COUNTY shall not be
responsible for paying any taxes on CONTRACTOR's behalf, and should COUNTY be required to do so by state, federal,
or local taxing agencies, CONTRACTOR agrees to promptly reimburse COUNTY for the full value of such paid taxes plus
interest and penalty, if any. These taxes shall include, but not be limited to, the following: FICA (Social Security),
unemployment insurance contributions, income tax, disability insurance, and workers' compensation insurance.

10. CONFLICT OF INTEREST

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire
any employment or interest, direct or indirect, including any interest in any business, property, or source of income,
which would conflict in any manner or degree with the performance of services required to be performed under this
Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having any such

(COSB 6/3/2015) Page 2



interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in writing, any
potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by CONTRACTOR if
COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY to CONTRACTOR in
writing.

11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or
not completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual
recordings, software code, inventions, technologies, and other materials, and any material necessary for the practical
use of such items, from the time of collection and/or production whether or not performance under this Agreement
is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to other parties
except after prior written approval of COUNTY.

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and
otherintellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or audiovisual
recordings, software code, inventions, technologies, and other materials prepared or provided by CONTRACTOR
pursuant to this Agreement {collectively referred to as “Copyrightable Works and Inventions”). COUNTY shall have
the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative works from,
and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR agrees to take such
actions and execute and deliver such documents as may be needed to validate, protect and confirm the rights and
assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works and Inventions and other
items provided under this Agreement will not infringe upon any intellectual property or proprietary rights of any third
party. CONTRACTOR at its own expense shall defend, indemnify, and hold harmless COUNTY against any claim that
any Copyrightable Works or Inventions or other items provided by CONTRACTOR hereunder infringe upon intellectual
or other proprietary rights of a third party, and CONTRACTOR shall pay any damages, costs, settlement amounts, and
fees (including attorneys’ fees) that may be incurred by COUNTY in connection with any such claims. This Ownership
of Documents and Intellectual Property provision shall survive expiration or termination of this Agreement.

12. NO PUBLICITY OR ENDORSEMENT

CONTRACTOR shall not use COUNTY’s name or logo or any variation of such name or logo in any publicity,
advertising or promotional materials. CONTRACTOR shall not use COUNTY’s name or logo in any manner that would
give the appearance that the COUNTY is endorsing CONTRACTOR. CONTRACTOR shall not in any way contract on
behalf of or in the name of COUNTY. CONTRACTOR shall not release any informational pamphlets, notices, press
releases, research reports, or similar public notices concerning the COUNTY or its projects, without obtaining the prior
written approval of COUNTY.

13. COUNTY PROPERTY AND INFORMATION

All of COUNTY’s property, documents, and information provided for CONTRACTOR’s use in connection with
the services shall remain COUNTY’s property, and CONTRACTOR shall return any such items whenever requested by
COUNTY and whenever required according to the Termination section of this Agreement. CONTRACTOR may use such
items only in connection with providing the services. CONTRACTOR shall not disseminate any COUNTY property,
documents, or information without COUNTY’s prior written consent.

14. RECORDS, AUDIT, AND REVIEW

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably
prudent practitioner of CONTRACTOR's profession and shall maintain such records for at least four {4) years following
the termination of this Agreement. All accounting records shall be kept in accordance with generally accepted
accounting principles. COUNTY shall have the right to audit and review all such documents and records at any time
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during CONTRACTOR's regular business hours or upon reasonable notice. In addition, if this Agreement exceeds ten
thousand dollars ($10,000.00}, CONTRACTOR shall be subject to the examination and audit of the California State
Auditor, at the request of the COUNTY or as part of any audit of the COUNTY, for a period of three (3) years after final
payment under the Agreement (Cal. Govt. Code Section 8546.7). CONTRACTOR shall participate in any audits and
reviews, whether by COUNTY or the State, at no charge to COUNTY.

If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall
reimburse all costs incurred by federal, state, and/or COUNTY governments associated with defending against the
audit exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs,
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR shall
reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by COUNTY
in the notification.

15. INDEMNIFICATION AND INSURANCE

CONTRACTOR agrees to the indemnification and insurance provisions as set forth in EXHIBIT C attached hereto
and incorporated herein by reference.

16. NONDISCRIMINATION

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article Xl of
Chapter 2 of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference
with the same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply
with said ordinance.

17. NONEXCLUSIVE AGREEMENT

CONTRACTOR understands that this is not an exclusive Agreement and that COUNTY shall have the right to
negotiate with and enter into contracts with others providing the same or similar services as those provided by
CONTRACTOR as the COUNTY desires.

18. NON-ASSIGNMENT

CONTRACTOR shall not assign, transfer or subcontract this Agreement or any of its rights or obligations under
this Agreement without the prior written consent of COUNTY and any attempt to so assign, subcontract or transfer
without such consent shall be void and without legal effect and shall constitute grounds for termination.

19. TERMINATION

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in
part at any time, whether for COUNTY's convenience, for nonappropriation of funds, or because of the
failure of CONTRACTOR to fulfill the obligations herein.

1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days
written notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind
down and cease its services as quickly and efficiently as reasonably possible, without performing
unnecessary services or activities and by minimizing negative effects on COUNTY from such winding
down and cessation of services.

2. For Nonappropriation of Funds. Notwithstanding any other provision of this Agreement, in the event

that no funds or insufficient funds are appropriated or budgeted by federal, state or COUNTY
governments, or funds are not otherwise available for payments in the fiscal year(s) covered by the
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term of this Agreement, then COUNTY will notify CONTRACTOR of such occurrence and COUNTY may
terminate or suspend this Agreement in whole or in part, with or without a prior notice period.
Subsequent to termination of this Agreement under this provision, COUNTY shall have no obligation
to make payments with regard to the remainder of the term.

3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach
any of its provisions, COUNTY may, at COUNTY's sole option, terminate or suspend this Agreement in
whole or in part by written notice. Upon receipt of notice, CONTRACTOR shall immediately
discontinue all services affected (unless the notice directs otherwise) and notify COUNTY as to the
status of its performance. The date of termination shall be the date the notice is received by
CONTRACTOR, unless the notice directs otherwise.

B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in
EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option terminate this Agreement if such failure is not
remedied by COUNTY within thirty (30) days of written notice to COUNTY of such late payment.

C. Upon termination, CONTRACTOR shall deliver to COUNTY all data, estimates, graphs, summaries, reports,
and ail other property, records, documents or papers as may have been accumulated or produced by
CONTRACTOR in performing this Agreement, whether completed or in process, except such items as
COUNTY may, by written permission, permit CONTRACTOR to retain. Notwithstanding any other payment
provision of this Agreement, COUNTY shall pay CONTRACTOR for satisfactory services performed to the
date of termination to include a prorated amount of compensation due hereunder less payments, if any,
previously made. In no event shall CONTRACTOR be paid an amount in excess of the full price under this
Agreement nor for profit on unperformed portions of service. CONTRACTOR shall furnish to COUNTY such
financial information as in the judgment of COUNTY is necessary to determine the reasonable value of the
services rendered by CONTRACTOR. In the event of a dispute as to the reasonable value of the services
rendered by CONTRACTOR, the decision of COUNTY shall be final. The foregoing is cumulative and shall
not affect any right or remedy which COUNTY may have in law or equity.

20. SECTION HEADINGS

The headings of the several sections, and any Table of Contents appended hereto, shall be solely for
convenience of reference and shall not affect the meaning, construction or effect hereof.

21. SEVERABILITY

If any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or
unenforceable in any respect, then such provision or provisions shall be deemed severable from the remaining
provisions hereof, and such invalidity, illegality or unenforceability shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

22. REMEDIES NOT EXCLUSIVE

No remedy herein conferred upon or reserved to COUNTY is intended to be exclusive of any other remedy or
remedies, and each and every such remedy, to the extent permitted by law, shall be cumulative and in addition to any
other remedy given hereunder or now or hereafter existing at law or in equity or otherwise.

23. TIME IS OF THE ESSENCE

Time is of the essence in this Agreement and each covenant and term is a condition herein.
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24. NO WAIVER OF DEFAULT

No delay or omission of COUNTY to exercise any right or power arising upon the occurrence of any event of
default shall impair any such right or power or shall be construed to be a waiver of any such default or an acquiescence
therein; and every power and remedy given by this Agreement to COUNTY shall be exercised from time to time and
as often as may be deemed expedient in the sole discretion of COUNTY.

25. ENTIRE AGREEMENT AND AMENDMENT

In conjunction with the matters considered herein, this Agreement contains the entire understanding and
agreement of the parties and there have been no promises, representations, agreements, warranties or undertakings
by any of the parties, either oral or written, of any character or nature hereafter binding except as set forth herein.
This Agreement may be altered, amended or modified only by an instrument in writing, executed by the parties to this
Agreement and by no other means. Each party waives their future right to claim, contest or assert that this Agreement
was modified, canceled, superseded, or changed by any oral agreements, course of conduct, waiver or estoppel.

26. SUCCESSORS AND ASSIGNS

All representations, covenants and warranties set forth in this Agreement, by or on behalf of, or for the benefit
of any or all of the parties hereto, shall be binding upon and inure to the benefit of such party, its successors and
assigns.

27. COMPLIANCE WITH LAW

CONTRACTOR shall, at its sole cost and expense, comply with all County, State and Federal ordinances and
statutes now in force or which may hereafter be in force with regard to this Agreement. The judgment of any court of
competent jurisdiction, or the admission of CONTRACTOR in any action or proceeding against CONTRACTOR, whether
COUNTY is a party thereto or not, that CONTRACTOR has violated any such ordinance or statute, shall be conclusive
of that fact as between CONTRACTOR and COUNTY.

28. CALIFORNIA LAW AND JURISDICTION

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this
Agreement or its contents shall be filed in the County of Santa Barbara, if in state court, or in the federal district court
nearest to Santa Barbara County, if in federal court.

29. EXECUTION OF COUNTERPARTS

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve
undestroyed, shall together constitute one and the same instrument.

30. AUTHORITY

All signatories and parties to this Agreement warrant and represent that they have the power and authority
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons,
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s} and that all formal
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been
fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which
breach would have a material effect hereon.
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31. SURVIVAL

All provisions of this Agreement which by their nature are intended to survive the termination or expiration
of this Agreement shall survive such termination or expiration.

32. PRECEDENCE

In the event of conflict between the provisions contained in the numbered sections of this Agreement and the
provisions contained in the Exhibits, the provisions of the Exhibits shall prevail over those in the numbered sections.

33. BUSINESS ASSOCIATE

The parties agree to the terms and conditions set forth in Exhibit D - HIPAA Business Associate Agreement
(BAA), attached hereto and incorporated herein by reference.
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Agreement for Services of Independent Contractor between the County of Santa Barbara and CompuWave inc.
IN WITNESS WHEREOF, the parties have executed this Agreement to be effective on the date executed by COUNTY.

ATTEST: COUNTY OF SANTA BARBARA:

Mona Miyasato
County Executive Officer
Clerk of the Board

o hle AaGusnr o, ZabZ

Deputy Clerk Chair, Board of Supervisors

Date: [&:/9: ZC 7/

RECOMMENDED FOR APPROVAL.: CONTRACTOR:
Santa Barbara Sheriff's Office CompuWave Inc.

Department Head Authorized Representative
Name:
Title:
APPROVED AS TO FORM: APPROVED AS TO ACCOUNTING FORM:
Rachel Van Mullem Betsy M. Schaffer, CPA
County Counsel Auditor-Controller
By: By:
Deputy County Counsel Deputy

APPROVED AS TO FORM:
Risk Management

By:

Risk Management
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Agreement for Services of independent Contractor between the County of Santa Barbara and CompuWave Inc.
IN WITNESS WHEREOF, the parties have executed this Agreement to be effective on the date executed by COUNTY.

ATTEST:

Mona Miyasato
County Executive Officer
Clerk of the Board

By:

Deputy Clerk

RECOMMENDED FOR APPROVAL.:
Santa Barbara Sheriff's Office

By: sz,

DeﬁartmentH ad

APPROVED AS TO FORM:

Rachel Van Muliem
County Counsel

DocuSigned by:

Deputy County Counsel

APPROVED AS TO FORM:
Risk Management

DocuSigned by:
By: QWFMFUF

Risk Management
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COUNTY OF SANTA BARBARA:

By:

Chair, Board of Supervisors

Date:

CONTRACTOR:
CompuWave Inc.

DocuSigned by:
5 l Seett Rudslple
y: RE4BE

Authorized Representative

Name: Scott Rudolph

Title: Account Executive

APPROVED AS TO ACCOUNTING FORM:

Betsy M. Schaffer, CPA
Auditor-Controller

BocuSigned by:

c sl

e £
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EXHIBIT A

STATEMENT OF WORK

Scope of Services and Deliverables

CompuWave utilize Lenovo resources to provide services and deliverables for this Statement of Work, detailed below.
Costs are quoted at fixed prices and cannot exceed this amount regardless of time required to complete the project.
Both CompuWave and Lenovo will be available as well post completion to answer any questions or address any issues
that may arise during the initial production period as the hardware goes into full use.

Project management will initially be a team effort, until such time a complete project timeline is finalized. At that time
a project manager will be assigned and will be the main contact through project completion. A timeline and schedule
will be determined once we have a hardware delivery date confirmed. At this time, due to industrywide component
shortages, it may take some time for hardware to be manufactured and delivered, however CompuWave and Lenovo
will work in tandem to expedite and keep everyone involved up to date as information becomes available.

1.0 Lenovo Scope of Services
Lenovo will provide Windows implementation services at two datacenter locations in the Santa Barbara County

for the Sheriff’s Office.

2.0 Services
2.1 Lenovo shall perform the following:

Lenovo will work collaboratively with the Customer to accomplish the following activities as part of the pre-
deployment workstreams:

1. Llead and attend engagement preparation meetings to cover:

a. Review and seek approval for solution configuration settings of a six Primary MX node Microsoft
Cluster, and a four DR MX node Microsoft Cluster plus a backup solution running on a five MX node
Microsoft Cluster.

b. Assist with the pre-deployment worksheets of the Windows server population across the three
Microsoft Clusters.

¢. Coordinate hardware delivery, and resource schedules, facility access and support team
responsibilities for pre/post deployment of the demo population.

d. Review and assess datacenter readiness with the Customer to ensure for both hardware installation
and solution deployment workstreams, the Customer team and Customer datacenters are all ready
for the arrival of the Lenovo team members.

e. Provide a timeline and schedule to project completion.

f.  Assign a qualified team of Lenovo professionals and confirm their availability and expertise on the
required server and software technologies.

Task 1 - Scope: Set up a six MX node Microsoft Cluster at the primary datacenter in Santa Barbara CA.
1. Perform hardware installation and cable connection of six MX servers.
2. Assess the hardware firmware levels on the MX servers, and if necessary, perform updates to the latest
Lenovo best recipe.
Adjust system settings to enhance Microsoft Windows Server and Hyper-V performances.
Perform installation and configuration of Windows Operating System on the MX servers.
5. Configure network and storage on each server and establish the six-node cluster.
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6. Perform validation steps and testing on the MX servers and Microsoft Cluster and show proof of successful
completion via screen images or activity logs.
7. Provide post-deployment documentations of this six-node cluster environment to the Customer.

Task 2 — Scope: Set up a four MX node Microsoft Cluster at the secondary/DR datacenter in Santa Barbara CA.

1. Perform hardware installation and cable connection of four MX servers.

2. Assess the hardware firmware levels on the MX servers, and if necessary, perform updates to the latest
Lenovo best recipe.

3. Adjust system settings to enhance Microsoft Windows Server and Hyper-V performances.

4. Perform installation and configuration of Windows Operating System on the MX servers.

5. Configure network and storage on each server and establish the four-node cluster.

6. Perform validation steps and testing on the MX servers and Microsoft Cluster and show proof of successful
compiletion via screen images or activity logs.

8. Perform failover and failback validation and testing of the disaster recovery technologies between the
Primary and DR sites and show proof of successful completion via screen images or activity logs.

7. Provide post-deployment documentations of this four-node cluster environment to the Customer.

Task 3 — Scope: Set up a Windows backup solution.
1. Perform hardware installation and cable connection of the backup server appliances.
2. Assess the hardware firmware levels on the server appliances, and if necessary, perform updates to the
latest Lenovo best recipe.
3. Adjust settings to enhance Microsoft Windows 2019 performance.
4, Perform installation and configuration of Windows Operating System.
5. Configure and test dedicated backup network and storage inclusion of the backup appliances.
6. Perform validation steps and testing on this solution.
7. Provide post-deployment documentations.

Task 4 — Scope: Perform a trial/rehearsal for possible support and disaster recovery scenarios.
1. Perform trial Lenovo Tech Support for hardware failure.
2. Perform trial disaster recovery of critical SQL infrastructure.
3. Perform trial disaster recovery of critical virtual machine infrastructure.
4. Perform trial disaster recovery of full site loss.

Task 5 - Scope: System management with Lenovo xClarity Administrator.
1. Install and configure an instance of xClarity Administrator and bring all compatible endpoints into its
management domain.
2. Automate major steady state procedures using xClarity Administrator.
3. Integrate xClarity Administrator with Microsoft Windows Admin Center and VMware vCenter server.

Task 6 — Scope: Microsoft Windows Admin Center knowledge transfer.
1. Provide knowledge transfer on administration and steady state operations tasks.
2. Provide knowledge transfer and establish Windows Admin Center integration with Azure Public on such
features as Site Recovery and Security.

Task 7 — Scope: Microsoft System Center Virtual Machine knowledge transfer.
1. Provide knowledge transfer on administration and steady state operations tasks.
2. Provide knowledge transfer on software defined network, configuration and ongoing maintenance.

Task 8 — Scope: Physical/Virtual workload migration and conversion to the new Windows platform.
1. Assists with Windows workload to Windows platform transfer.



2.

Assists with converting VMware workload to Windows platform transfer.

Task 9 — Scope: File data migration to new storage solution.

1.

Perform file data migration using a robust and powerful migration tool, with migration cut over estimator
and adjustable transfer schedule feature set.

Perform file data migration that transfer over both data and its access permissions from source to target
platforms.

Provide end to end project management support during the data migration phase.

Task 10 ~ Scope: Steady state patch and update.

1.
2.

Provide continuous hardware firmware patch and update for 1 year.
Provide continuous Microsoft Windows hotfix and major build update for 1 year.

Task 11 - Scope: Knowledge transfer to Sheriff’s IT Team on the following subjects:

Nouhkhwne

xClarity Administrator.

Lenovo hardware appliances and storage solutions.
Microsoft Windows $2D Cluster.

Microsoft System Center Virtual Machine Manager.
Microsoft Windows Admin Center.

Workload conversion and migration.

Disaster recovery scenarios.

Task 12 — Scope: Networking installation and configuration

1. Assists with the installation and configuration of the Cisco 48-Port Switches for this solution across the two
datacenters.
Quotation {Open) Notes
Quote #: 89243 1 revof 1 8id 265131 Complete Proposal. recommendsd configusation

Modified Date: Aug 01, 2021 04:49 PM PDT
Expiration Date: 09/30/2021
Description: Bid 255131 CompuWave

1839 Knoll Drive'3 Castillan Dr
VenturaiGolels, Caltfornia 93003/93117

Uniled States

Sales Associates hitp/Avww.compuwave.com
Preparer: Rudolph, Scott {P) 805-650-8808

E-mail: srudalph@@compu

Wave.com {F) 805-650-0644

Phone: (805)650-8808 ext. 119
Account Manager. Rudaiph, Scott
E-mail: srudoiph@compuwave .com

Customer Contact
Holman, Nemie
nfh3873@sbsheriff.org
{P) B05-641-4724
Customer PO: Terms: Ship Via:
Nat 30 Days ; FadEx Ground
Special Instructions: Larrier Accourt #:

The Products & Services You've Requested!

1 ThinkAgiie MX Certified Node - A Flash TZ20S2CI00 Yes 6 $56,586.00 $338,570.00
Primary Production Dalacanter



Bote:

TZEDCTO2WWY Primary OC Cluster | ThinkAgile X Cerdfied Node - All Flash §
B4E3 ThinkAgile MY Cartified Node - All Flash &

BAZM inted Xeon Gold 5240R 24C 165W 2.4GHz Procesen 12

B4LY ThinkSystem 1808 TruDDRY 2033 MHz (1Red 1.2V) RDIMM 144
8210 ThinkSystern 2.5" PRM1643a 7.68TH Entry SAS 126Gk Hot Swap 88D 108
BCFR ThinkSystem U2 intel PSS00 5.2T8 Mainstraam Nyvhie PCle 4.0 %1 Hot Swap S50 24
ALIRC ThinkSysten SRESISREMNEREAD x 180y x16) PCle FH Riser 2Kt 6
ALIRI TrerkSystermn SRESOVSRES0 x18/48 PCle FH Ruser 1K1 8

ALAJ Mellanox ConnectX-4 L 10025G0E SFPR28 2-pont PCIe Ethemst Adspler §
BOW2 6 Years ©

BIXT XCrarity § Year &

BE19 ThirkSyetem 0.2 5300 43008 SATA 8Gbps Mon-Hot Swap 850 12
AUPW ThinkSystem XCianty Controier Standard 1o Enerprise Upgrade &
AVWF ThinkSysteen TIDOW {Z30V1118Y) Patinem Hot-Bwan Power Supoly 12
6201 1.5m, 10AM0G-250V, C13 o IBC 320-C14 Rack Power Cable 12
AXCA ThinkSystem Toolless Slide Hall 8

BANL ThinkSystem SHESD Reresh MB 8

AURA ThinkSystem 2UTar 2.5° SATAISAS §-Hay Backplans 12

AURS ThirkSystem 208 Twe 2.5 AnyBay 8-Bay Backglane 6

5877 Select Storage dendoes - no conBgured RAID required &

AN ThinkSystem 430-8 SASISATA 126Gb HBA 18

HIXZ Disatée 1FM-over-LAN 6

ALY ThinkSystem M.2 with Maraning Ensblement Kit 6

ALY TPM 2.0 and Secure Boot 6

ALRED ThinkSystem U fs2 1A Latch Sangard

ALY S TrinkSystem common Injel Labed 6

ALISA Lenove ThinkSystem M35 Screw for EtA 24

AVJZ ThinkSystem 4t CFU HS Clip 12

AURP Lenovo ThinkBystem 2U 2FH Riser Bracket 6

ALISU ThinkSyslem Packese for SRES0 &

B51V MX Badge 1 6

BE1W MX Senss 2U Agenoy Laosl 2U 8

B13M ThinkAgile £14 Plate B

BOML Feature Ensbie TPM on MB 8

ANFF ThinkSystern SRE50 WW Lenowo LPK &

ALAK 2 Bracket for Mellenox ConnectX-4 Lx 225GoE SFPEB Adapter B
BTES MR customer specific - ROW 8

AUSO On Board to 2U By2.8” HDD BP NVME Cable &

ALISH 1S First 20 S5 HDD BP Cable K 6

AUSEM MS Ind 2U 8X2.5° Cadle Kit 12

AUSG TrinkSystem SRES0 6038 Fan module &

ALTQ ThinkSyslem small Lenovo Labal for 242 5125V 56
AURK ThinkSystem W3.5 Screw tor Riser 2x2pcs and Planar Spes 24
ALURY Lenove ThinkSystam PHY Madue Dumnmy 8

ALSTE ThinkSyzten 1100W RON PSU Caution Labes b

B3I1F ThinkSystem M2 460GE 88D Tnerme Kit 6

AVEN ThinkSystem xt 2.5" HDD Fitler 12

ALURCQ Lenovo ThinkSystern 2U 3FH Riser Bracket 6

B173 Comganion Pan for XCianty Controsier Sandard 10 Exterprise Upgrade i Faclory &
AUTA XCC Networi Access Label 6

B130 ThinAgile 20 Sendce Label L1 6

AWFE TrirkSystem Response ime Sendice Lahet LI B

ALUSF Lenovo ThinkSysiem 2U MS CPU Perlormance Hestsink 12

AT ThinkSystem 4-7 NViie sequence Label Tor 16x2.5%and 242.5° 6
AUTY ThekSystem 12-15 sequence Labal for 24x2 8 Chassis &

A2kP Configuration 5D 01 18

SE41PXS XClarty Pro, Per Endpoint wib ¥r 5 3456

1341 Lenono XClarity Pro, Per Managad Engpoint wis Yr 8W $85% 8
3444 Registration only 6

S374CH4T Configuration instruclion £

AVET ToinkSysiem 430-8 SAS/SATA 120Gk HBA placement &

AZJX Controfer 0% B

AZHP Configurstion ID O &

537401 Configursation tnstruction 8

AVET TrembSystem 430-81 BAS/BATA 1205b HBA placement 6

AZJZ Controlier 03 5

A2+ Configuration (0 01 §

H374CH1 Configuration instrection 8

AVET ThinkSystem 430-8 SAS/SATA 120b HBA placemant §

AZJY Contraller 028

AZFP Configuration 1D 01 §

2 Lenovo Advanced Sendce + YourDrive YourlData + Premser Support Linked 7o Lins 83

Extended saosce sgreamentt - parts and 1ator - 5 years - on-site - 2457 - response tme: 26 - for PN

FEZEACTOZNW

3 Thenkagile X Certfied Node - All Flash
Cinaster Recovery Side

SPETABY25E

TZ2E20N0

Mo B

$366500  $22.170.00

Yes 4 $3935000 §157.400.00



Note:

TZZOCTO2WW DR Ciuster @ ThinkAgile 8MX Certified Node - All Flash 4
B4E3 ThinkAgile MX Certifiest Node - Al Flash 4

BAZN Inted Xeon Gald 6240R 24C 165W 2.4GHz Processor 8

B4LY ThinkSystem 1868 TreDDR4 2933 MHz (1R 1.2V RDIM 96
BU1D ThinkSystem 2.5 PM1643a T 68TH Entry SAS 120b Hot Swap 5580 48
BCFR ThinkSystern U2 inel #3800 3.2TH Mainstream Mvie PCle 4.0 x4 Hol Swep 85018
AURC ThinkSystem SRESISRSISRESD x 1680 x18) Plle FH Riser 2Kt 4
AR ThinkSystem SRSS0/SRESD x16/48 FCie FH Rser 1K 4

AtiAd Mallanox ConmectX-4 Lx 1025G0E SFP28 2-pant FCle Ethemet Adspter 4
BOWZ 5 Yaars 4

B3XT XCianty & Yesr 4

B9 ThinkSystem .2 5300 48008 SATA &Gbps Non-Hot Swap 350 8
ALPW ThandSystern XCiarity Controfier Standerd to Enterpase Upgrade 4
AYWF ThinkSyetem 1100W (230w 115V) Fatinem Hot-Swap Power Supply 8
6201 1.5m, 10A100-256V, C13 to 1EC 320-C14 Reck Fower Cable 8
AXCTA ThinkSystem Toolless Slide Rall 4

B4NL ThinkSystem SRE50 Refresh ME 4

ALRA ThinkSystem 2L Twr 2.5° SATAISAS 8-Bay Backplane 8

ALIRS ThinkSystem 2 Twr 2.5 AnyBay 8-Bay Backplane 4

54977 Ssiect Slotege devices - no configured RAID regusd 4

AUNL TrinkSystem 430-8i SASISATA 120b HBA 12

B¥XZ Disable PMl-over-LAN 4

ALY ThinkSystemn M.2 with Mironng Ensvement Kit 4

AKT TP 2.0 and Secuse Boot 4

AURD ThinkSystemn 2U isk Ei1A Latch Standard 4

AT TrankSystem comnon Intsl Labal 4

ALIEA Lenova ThinkSystem MI.5" Screw for EIA 16

AVJZ ThinkSystem 4R CPU HS Clip 8

AURF Lenovo ThinkSystem 24U 2FH Riser Srackst 4

ALIBU ThinkSystem Package for SRE50 4

B51% MX Badge 1 4

B51W MX Senes 2U Agency Label 2U 4

B138 ThinkAgile EIA Plate 4

BOsAL Feature Enstée TRMon MB 4

AWFF ThinkSyatem SRESD WW Lanovo LPK &

ALK 22 Bracket for Melianox Connect®-4 Ly 24250C0E SFP28 Adapter 4
BYES MR custormer spacific - ROW 4

AUE0 On Board to 2U Bx2.5" HDD 8P NVME Cahle 4

ASH MS First 20 8:2.5° HDOD BP Cable Ka 4

ALISK MS 2nd 2U BX2.5" Catie Kit B

ALISG ThenkSystem SRES0 8038 Fan motule 4

ALTO ThinkSystern small Lenovo Labsl for 2452 51 2¢3.5710x2.87 &
ALIRE ThinkSystern M3.5 Screw for Riser 2x3pcs and Planar Spos 15
ALURY Lenowo ThinkSystern PHY Modus Dummy 4

ALFTS ThinkSystem 1100W RDN P5U Caution Labset 4

B31F ThinkSystem M2 480GE S8D Therma! Kit 4

AVEPR TrinkSystem 41 2.5° HOD Fiter 4

AVEN ThinkBystam ix! 25" HDD Filler 24

ALIRG Lenovo ThinkSyetern 2L 3FH Riser Bracket 4

8173 Companion Part for XClarity Controer Standard to Entergrise Upgrsde in Faclony 4
ALFTA XCC Network Access Labal 4

8130 ThinkAgile 20 Service Label 13 4

AWFS ThinkSystem Resporse ime Sensce Labei L1 4

ALSF Lenovo ThinkSyatam 2U NS CFY Pedomance Heatsink 8

ALITLE ThinkSystemn 4-7 NVie sequence Labal for 16x2.5%and 24x2.57 4
ALTY ThinkSystem 12-15 sequence Labal for 2432 5" Chassis 4

ARHF Configuration i0 0% 12

5641PXS XClanty Pro, Per Endocing w/S Yr 3W 888 4

1341 Lenovo XClarity Pro, Per Managed Endpoint wi vz W S&S 4
444 Regisiration caly 4

53740041 Configuration instruction 4

AVET TharkSystem 430-8 SAS/SATA 1260 HEA platement §

AZIX Condroser D3 4

AZHP Configuration (10 4

S3T4CMT Configuration instructson 4

AVET TrinkSystem 430-8: SAS/SATA 12Gb HBA placeman &

ARJZ Controller D3 4

AZHP Configuration 1D 01 &

S3T4CMT Configurstion Instruction 4

AVEY ThenkSystem 430-8 SAS/SATA 12Gb HEA placement 4

AZSY Controller 02 4

AZHF Configuration 001 4

Lenovo Advanced Senvice + YourDrive YourData + Premier Support Lisves 2o Lics 13 SPS7AST2SE
Extended service agresment - parts an labar - 5 years - on-site - 2457 - response time: 2 % - for PN

FROCTO2NW

y ThinkAglie MX Certified Node - Balanced TEAEZAPLO
Backup Solution MX Certified Nede Techndogy

No 4 S3BUS00 $14.780.00

Yes 5 1478500 E7L97S5.00



MNote:

TZ20CTOIWW Backup Server Clusier - ThinAgie MX Certified Node - Balanced §
B4E2 ThinkAgie MK Cartfied Node - Hybrid &

B4HD intel Xeon Silver 4215 BC 85W 2.5GHz Processor 10

B4Ht ThinkSystern BGB TruDOR4 Z933MHz 118 1.0 RO 120
B4E ThinkSystem 3.57 14TH 7.2K SAS 120Gb Hot Swap 5128 HDD 40
BCF.I ThinkSystem 3.5° inled FES00 5.2T8 Mainstresn NYMe PCle 4.0 x4 Hot Bwep S50 20
AL ThinkSystern SASS0/SRES0 «16/8 PCle FH Riser 1 KA S

AURC ThinkSystem SRESIERSGIERESA 188 {or x168) FCle FH Riser 2Kt 5
ALiAS Mellancx ConnectX-4 Lx 10725GhE SFP28 2-port PLle Ethamet Adapber 5
BOW25 Years 5

B3XT RCianty 5 Year &

B9 ThinkSystem M.2 5300 48008 SATA 6Gbps Mon-Hot Swap S50 10
AUPW ThinkSystem XCiarty Controfier Standard to Enterpase Upgrade S
AVWF ThinkSystern 1100W {Z30VH115Y) Platinem Hol-Swap Fower Supgly 10
5201 1.5m, 10A100-250v, C13 to IEC 320-C14 Reck Power Cable 10
AXCA ThinkSystem Toolless Shide Rall 5

B4NL ThinkSystem SRE5) Refrosh MB &

ALIRE ThinkSystem 2U 3.5" AnyBay 12-Bay Backplane §

5477 Befect Slorage davices - no configured RAID reguised &

ALNM ThinkSystam 430-161 SASISATA 12060 HBA &

BIXZ Disabis [FMl-over-LAN &

ALIMY TrinkSvstem M.2 with Miroring Enablement Kit §

AUKY T#M 2.0 and Seciwe Boot 5

ALRD ThinkSystern ZU el £14 Lateh Standsrd 5

AUT S TharkSysliem common inted Label 5

AURM ThinkSystem SRESMERESNSREL0 Right Blaleich with FID 5
A2 ThinkSyatam 4R CPU HE Clp 310

ALBU ThinkSystem Packags for SRBS0 5

B31v MX Hadge 1 &

B1384 ThinkAgile £1A Plate 5

BS1W MX Seriss 2U Agency Label 205

BOML Featre Enatée TPMon MB 5

AWFF ThinkSystam SRES0 WW Lenowo LPK S

ALAK 207 Bracket Yor Mellsnox ConpeciX-4 Lx 2Q50HE BFP2B Adapler 5
BYES MR customey specilic - ROW &

ALISJ) On Board to 12x3.5" HOD BF NVME Cable 5

AW Z P-Switch to 10X2.5" HDD BP NWVME Catle &

ARG TrinkSystem SRES0 8008 Fan modde 5

ALRR ThinkSystem M3.5 Screw for Risar 2xpes and Pianar 5pos 20
AURY Lenovo ThinkSystem PHY Moduie Dummy S

ALITE ThinkSysiem 15000 RDN PSU Caution Labe 5

ALISA Lenave TrinkSystem M3 5" Screw for EIA 4D

ASFE Notice for Advanced Format 5328 Hare Disk Drives 5

B31F ThinkSystem M2 48068 58D Thermai Kit §

8173 Companion Pert for XClarity Controfier Standard 1o Enterpriss Upgrade in Faclory 5
ALITA XCC Network Access Label 5

B13G ThinkAgile 2t Sarvice Lahal L &

AWEY ThirkSystem Response time Senvice Labei LI 5

ALITQ ThinkSystem small Lenovo Labed for 28:2. 5 35102 50 5
AUTE ThinkSystem 12x3.58% 8-11 NVYME HDD seqguence Label &

AUSE Lenowo ThinkSyatern 2U CPU Entry Hestsink 10

ALRO Lenovo ThinkSystem 2U 3FH Riser Brackel §

AURF Lenovo ThinkSystem 24 FH Riser Bracket b

AZHP Configuration 0 0% &

5841PX5 XClanty Pro, Per Endpoint wib Yr 3W S85 5

1341 Lenovo XCoarity Pro, Per Managed Endpoint wib Yr W 588 5
3444 Registration caly &

5374CMT Configuration instruction 5

AVES TharnxSystem 430- 181 SASISATA 12060b HBA placement &

A2IX Controfer 03 §

AZHP Configuestion iDOT &



& Lenowo Advanced Serdce + YourDrive YourDiata + Premssr Sugpart Linkea o
Extended sanize agreemend - pans and labor - 5 years - on-site - 24x7 - reaponse ime: 25 - for PN

TEEOETOMWY

¥ Lenoso Hantware Installalion

installaton - business howss - for ThinkBystem SREIS 7Ye

Mate:

See scope of work for aditional dsslx
8 Lenowo Cluster Enablemes Licked to L
Technical suppon - consdting - 1 day - an-site

Pzt

Hee scope of work f soditions! details
9 Professonst Servicating Remote/lLocs! - North Amesica L

ote:

Ses scape of work for saditional details
10 Ciaco MNexus 231807 C-EX

o Linm &7

Bwitch - L3 - 48 » 1790v25 Gigabit SFF+ + 6 x 41¥3100 Gigabit O8FP+ - rack-mountable

17 Cispo SMARTRst - 5 year sarde sgreement
Exiented sendce agresment - repiacement - 24x¥ - - for PN RGK-CH3IB0YC-EX, NOK-CYI1B0YC-EBX=,
NEK-CO31BOY C-EX-RF, NOK-COI1BOYC-EX-WE

AZ prices are subject 1o change without nolice. Supply subsct to availability.

Terms and Conditions

AZ redurns must be accompansad by onging invoice aad authorized RMA number

Santa Barbars Shenfs Depanment {8812144)

Holman, Namie
4434 Calte Real

Santa Barbars. CA 3310

Urated States
(P} BDS-681-41D0

Billing

Banta Barbars Sherdfs Department
Heémar, Neme

4434 Cale Regl

Zanta Barbara, CA 83110

United Sistes

{F} BOS-B41-4724

35T iienshenit ong

Lins 8%

SPGTART 158 Mo 5 8372500
SASTAB2OE0 No 59 Sisd 00
AYITBO Mo 28 §2.78500
aY3492 Mo B 3228500
PaK- Yes 4 $1307500
CH3B0YC-
EX=
CON-SNT- Mo 4 3413900
SHBOYCK
Subtotal:
Tax {77500
Shippeng
Total:
Shipping
Sants Barpars Shenf's Uspartment
4434 Calle Regl
Sana Barbars, OA 93110
United States
{F) BUS-881-4100

§48,625.00

$8,802.00
Brz 67000

§20,385.00

§52.300.00

§46,556.00

$785.233.00
§48,301.49
50.00
£843,534 49



CGuotation {Open | Expired) ' u@; ‘

Quote #: 91005 1 rev of 1  Bid 255131, Optionai service tokens for fulure support
Modified Date: Aug 01, 2021 04:54 PM PDT :

Expiration Date: 08/31/2021

Description: Bid 255131 CompuWave .
1839 Knoll Drive’33 Caslilian Or

Venlura/Gotets, California 93003/83117

Urited Stales
Sales Associates gfifwggg‘g«avaxm
Praparer: Rudoiph, Scoft P mw-ﬂsmgﬁM

E-mail: srudoiph@compuwave.com
Phone: (B05)650-8808 ext. 118
Account Manager: Rudolph, Scott
E.mall: srudoiphi@compuwave.com

Customer Contact
Halman, Nemie
nfh3573@sbsheriff.org
{P) 805-841-4724
Customer PO: Terms: Ship Via:
Net 30 Days FedEx Sround
Special Instructions: Carrier Account #:;

The Products & Services You've Requested!

$14.205.00 $42,885.00

1 Lenovo Professional Services - 100 tokens 5MSTASI10B Mo 3

Subtotal:  $42,885.00
Tax [7.75000%): $0.00
Shipping: $0.00
Totah:  $42,885.00

Al prives are subject to change without notice. Bupply subject to avalabiity.

Terims and Conditions
Al refums mist be sccompanied by original invoice and authorized RMA numbaer

Santa Barbara Sheriff's Department (6814144} Billing Shipping
Holman, Nemio Sarta Barbara Sherifls Departrnent Saniz Barbars Sheriffs Department
4434 Calle Real Holman, Mamie 4434 Calle Real
Santa Barbara, CA 83110 4434 Calle Real Santa Barbara, CA 53110
Uridted States Santa Barbara, CA 83110 United States
{P} 806-681-4100 Undled States {P}BOS-BBI-4100
(P) BD5-841-4724

nth357 2@ sbsherifl.org



EXHIBIT B

PAYMENT ARRANGEMENTS
Compensation upon Completion (with attached Schedule of Fees)

For CONTRACTOR services to be rendered under this Agreement, CONTRACTOR shall be paid a total contract
amount, including cost reimbursements, not to exceed $ 886,419.00.

Payment for services and /or reimbursement of costs shall be made upon CONTRACTOR's satisfactory
performance, based upon the scope and methodology contained in EXHIBIT A as determined by COUNTY.
Payment for services and/or reimbursement of costs shall be based upon the costs, expenses, overhead
charges and hourly rates for personnel, as defined in Attachment B1 (Schedule of Fees). Invoices submitted
for payment that are based upon Attachment B1 must contain sufficient detail to enable an audit of the
charges and provide supporting documentation if so specified in EXHIBIT A.

Upon completion of the work detailed in EXHIBIT A and/or delivery to COUNTY of item(s) specified therein,
CONTRACTOR shall submit to the COUNTY DESIGNATED REPRESENTATIVE an invoice or certified claim on the
County Treasury for the service performed. This invoice or certified claim must cite the assigned Board
Contract Number. COUNTY DESIGNATED REPRESENTATIVE shall evaluate the quality of the service performed
and/or the item(s) delivered and if found to be satisfactory and within the cost basis of Attachment B1 shall
initiate payment processing. COUNTY shall pay invoices or claims for satisfactory work within 30 days of
receipt of correct and complete invoices or claims from CONTRACTOR.

COUNTY’s failure to discover or object to any unsatisfactory work or billings prior to payment will not
constitute a waiver of COUNTY’s right to require CONTRACTOR to correct such work or billings or seek any
other legal remedy.

Attachment B1 Schedule of Fees:

Service Description Payment Due Payments totaling
Hardware Invoiced upon delivery $743,677.00
Implementation & Support Services Invoiced upon completion $142,742.00
$886,419.00




EXHIBIT C

Indemnification and Insurance Requirements
(For Service Contracts Not Requiring Professional Liability Insurance)

INDEMINIFICATION

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by COUNTY) and hold harmiless
COUNTY and its officers, officials, employees, agents and volunteers from and against any and all claims, actions,
losses, damages, judgments and/or liabilities arising out of this Agreement from any cause whatsoever, including the
acts, errors or omissions of any person or entity and for any costs or expenses (including but not limited to attorneys’
fees) incurred by COUNTY on account of any claim except where such indemnification is prohibited by law.
CONTRACTOR's indemnification obligation applies to COUNTY’s active as well as passive negligence but does not apply
to COUNTY’s sole negligence or willful misconduct.

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or
termination of this Agreement.

INSURANCE

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for
injuries to persons or damages to property which may arise from or in connection with the performance of the work
hereunder and the results of that work by the CONTRACTOR, his agents, representatives, employees or
subcontractors.

A.  Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office (IS0} Form CG 00 01 covering CGL on an
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits
no Jess than $1,000,000 per occurrence and $2,000,000 in the aggregate.

2. Automobile Liability: 1ISO Form Number CA 00 01 covering any auto (Code 1), or if CONTRACTOR has
no owned autos, hired, (Code 8) and non-owned autos (Code 9), with limit no less than $1,000,000 per
accident for bodily injury and property damage.

3. Workers’ Compensation: as required by the State of California, with Statutory Limits, and Employer’s
Liability Insurance with limit of no less than 51,000,000 per accident for bodily injury or disease.

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY reguires and
shall be entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance
proceeds in excess of the specified minimum limits of insurance and coverage shall be available to the
COUNTY.

B. Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

1. Additional Insured — COUNTY, its officers, officials, employees, agents and volunteers are to be
covered as additional insureds on the CGL policy with respect to liability arising out of work or
operations performed by or on behalf of the CONTRACTOR including materials, parts, or equipment



furnished in connection with such work or operations. General liability coverage can be provided in
the form of an endorsement to the CONTRACTOR’s insurance at least as broad as I1SO Form CG 20 10
11 85 or if not available, through the addition of both CG 20 10 and CG 20 37 if a later edition is used).

2. Primary Coverage — For any claims related to this Agreement, the CONTRACTOR's insurance coverage
shall be primary insurance as respects the COUNTY, its officers, officials, employees, agents and
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers, officials,
employees, agents or volunteers shall be excess of the CONTRACTOR's insurance and shall not
contribute with it.

3. Notice of Cancellation — Each insurance policy required above shall provide that coverage shall not be
canceled, except with notice to the COUNTY.

4. Waiver of Subrogation Rights — CONTRACTOR hereby grants to COUNTY a waiver of any right to
subrogation which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the
payment of any loss under such insurance. CONTRACTOR agrees 1o obtain any endorsement that may
be necessary to affect this waiver of subrogation, but this provision applies regardless of whether or
not the COUNTY has received a waiver of subrogation endorsement from the insurer.

5. Deductibles and Self-Insured Retention — Any deductibles or self-insured retentions must be declared
to and approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage
with a lower deductible or retention or provide proof of ability to pay losses and related investigations,
claim administration, and defense expenses within the retention.

6. Acceptability of Insurers — Unless otherwise approved by Risk Management, insurance shall be written
by insurers authorized to do business in the State of California and with a minimum A.M. Best’s
Insurance Guide rating of “A- VII”.

7. Verification of Coverage — CONTRACTOR shall furnish the COUNTY with proof of insurance, original
certificates and amendatory endorsements as required by this Agreement. The proof of insurance,
certificates and endorsements are to be received and approved by the COUNTY before work
commences. However, failure to obtain the required documents prior to the work beginning shall not
waive the CONTRACTOR’s obligation to provide them. The CONTRACTOR shall furnish evidence of
renewal of coverage throughout the term of the Agreement. The COUNTY reserves the right to require
complete, certified copies of all required insurance policies, including endorsements required by these
specifications, at any time.

8. Failure to Procure Coverage — In the event that any policy of insurance required under this Agreement
does not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has
the right but not the obligation or duty to terminate the Agreement. Maintenance of required
insurance coverage is a material element of the Agreement and failure to maintain or renew such
coverage or to provide evidence of renewal may be treated by COUNTY as a material breach of
contract.

9. Subcontractors — CONTRACTOR shall require and verify that all subcontractors maintain insurance
meeting all the requirements stated herein, and CONTRACTOR shall ensure that COUNTY is an
additional insured on insurance required from subcontractors.

10. Special Risks or Circumstances — COUNTY reserves the right to modify these requirements, including
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special
circumstances.

Any change requiring additional types of insurance coverage or higher coverage limits must be made by
amendment to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of
receipt.



Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the
insurance and indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY.



