This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County™) and:
audio Fidelity Communications Company dba Whitiock s
(hereinafter “CONTRACTOR™). L

In consideration of lhe mutual covenants and condmons su; forch in thzs Agreement, the parties
agree as follows: : B LR o

1.0 GENERAL DESCRIPT_ION.

1.01 The County hereby engages.CONTRACTOR to perform, and CONTRACTOR hereby
agrees to perform, the services described in Exhibit A in conformity with the terms of this
- Agreement. The goods and/or services are generally described as follows: . i
Pr ‘“"de Services pertaining to the County's video, conferencmg system Ceunty s
: .-Board of Supervisors audio-visual (AV) and broadcasting system upgrade
- project and other assoei ated AV and vndeo conferencang projects .

2.0 PAYMENT PROVI‘SIONS

2.0] County shall pay the CONTRACTOR in acemdance thh the payment provisions set forth
- .~ in Exhibit A, subject to the limitations set forth in this Agreement. The total amount

copayable by County to CONTRACTOR undet thJs Agrecmmt is not to exceed t&e sum of
‘ S 50 OOO o . : S

3.0 T}:RM OF AGREEMENT

3.01 Ihe_ ““term of  this Agreement  is  from - January 1, 2019 o

December 31, 2022 . unless sooner terminated pursuant to the terms of this

“Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR

and County and with County signing last, and CONTRACTOR may not commmce work
before Couuty signs this Agreement ' o SR

3.02  The County reserves the right to cancel this Agreement, or any extension of this
Agreement, thhout cause, w1t11 a thirty day (30) wuiten nctsce, or with cause immediately.

4.0 _SCOPE OF SERVICES AND ADDI'IIONAL PROVISIONS,

401 The following attached exhibits are mcorporated hercin by reference and constitute a part of
this Agreement:
Exhibit A Scope of Services/Payment Provisions

Exhibit B Non-Disclosure Agreement
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5.0 PERFORMANCE STANDARDS.

5.01  CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

502 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skiliful manner and .in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shai! be performed in accordancc with such hcensmg requirements.

5.03 CONTRACTOR shall fumlsh at its own expense, ail matenals, eqmpment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR -shall not use County premises, property (meiudmg

sequipment, instruments, or supphes) or personne! for any purpose other than in the
,,f'performance of its obhgatmns under this Agreement. RIS R

6.0 PAYMENT CONDITIONS

6__,__(}1 ,,_:;_uj__‘Pnces shall remam firm for the initial term of the Agreement and, thereaﬂer, may be
2 ad_;usted annually as provided . herein. The County does not guarantee any mm:mum or
a:;_;maxmum amount of dolars to be spent under this Agrecment ‘ ‘

6'.02 : Negotlat:ons for rate changes shal! bc commenced by CONTRACTOR a minimum of
. .- ninety days (90) prior to the explratlon of the Agreement. Rate changes are not bmdmg
coa 'uniess mutuaily agreed upon in writing by the County and the CONTRACTOR

603 : "Invmce amounts shail be bllled dlreciiy to the ordermg depart ent

6.04 ONTRACTOR shall submit such invoice penod:cally or at the compietlon of services, but
“in any event, not later than 30 days after completion of services. The invoice shall set forth
“the amounts claimed by CONTRACTOR for the previous period, together with an itemized

basis for the amounts claimed, and such other information pemnent to the invoice, The
County shai] cert:fy the invoice, either in the requested amount or in such other amount as

the Counry approves in conformity with this Agreement, and shall promptly submit such
invoice to the Cuunty Aud:tor-ControEler for payment. The County Audltor-ControHer shall

7.0 TERMINATION.

7.01 During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination,

7.02  The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
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8.0

CONTRACTOR to perform the required services at the time and in the manner provided
under this Agreement. If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

7.03  The County’s payments to CONTRACTOR under this Agreement are funded by local, state

and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity
of services, then the County may give written notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall terminate immediately, or on such
date thereafter, as the County may specify in its notice, unless. in the meanwhile the parties
enter mto 2 written amendment modlfymg thls Agreement '

INDEWIFICATION

2.0

‘- 'j?:'u_, :‘,;[mdemmfy defend and hold harmless the County under this Agreement . .

8.01 ;;Contractor shall mdemmfy, _defend and hold. harmless the County of Monterey (heremafter

*County™), its officers, agents, and ‘employees_from any claim, liability, loss, injury or
... damage arising out of, or in connection with, perfonnancc of this Agreement by Contractor
;" andfor its agents, employees or sub-contractors excepting only loss, injury or damage
= “'caused by the negligence or willful misconduct of personnel employed by the County. Itis
-.the intent of the parties to this Agreement to prowde the broadest possible coverage for the

" County. The Contractor shall reimburse the County for all costs, attorneys’ fees, expenses
. _and liabilities incurred with respect to any litigation in which the Contractor is obhgated to

INSURANCE REOUIREMENTS

9{}1 Evidence of Coverage |

© “"Prior to commencement of this Agreement, the Contractor shali prowde a “Certzficate of
. Insurance” certifying that coverage as requzred herein has been obtained. Individual
.. ‘endorsements executed by the insurance carrier shall accompany the certificate. In
'*-g_‘addltion the Cantractor upon request shall prowde a cer ;f}ied copy of the pohcy or policies.

Thls verlﬁcatlon of coverage S ‘ail be sent to the County 5 Contracts/Purchasmg
Department, unless otherwise directed. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approvai of insurance shall neither

9.02  Qualifying Insurers

All coverage’s, except surety, shall be 1ssued by compames which hold a current policy
holder’s alphabetic and financial size category rating of not less than A- VII, according to
the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

9.03  Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,

CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:
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Commercial General Liability Insurance, including but not limited to premises and

operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Business Automobile Lmb:hg Insnrance, covermg all motor vehicles, including owned,

leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined smgle limit for Bod;iy ln_;ury and Pmperty Damage of not less than
$500,000 per occurrence.
(Note: any proposed modi ifications_to . these auto insurance requ:remems shall be
-attached as an Exhibit hereto, and the . Section(s) above that are proposed as not
= applicable shail be Imed modifications qrg szdyect to County
u:.approval ) S

E Workers Comgensatmn Insurance if CONTRACTOR empioys others in the
+ - performance of this Agreement, in accordance with California Labor Code section 3700
+_and with Employer’s Liability limits not Iess than $l 000 000 each person, $1,000, 090 each
*accident and $1,000,000 each disease.

" “{Note: any proposed .modifications to fhese warlcers compensanan msurance
H_',_.r'eqw: emenis shall be attached as an Exhibit hereto, and the section(s) above that are
" proposed as not applicable shall be lined out in blue ink. All’ propo.sed mod f caaons are
sub;ecr to Countyapproval J . L

... Professional Liability Insurance, if reqmred for the profess:onal services being provxded
. .. (e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in_the amount of not less than
. +$1,000,000 per claim and $2,000,000 in the aggregate, to cover habllnty for malpractice or
. errors or omissions made in the course of rendering professional services. If professional
“:liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termmatxon of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits. Any such tail
coverage shall continue for at least .three . years foilowmg the explratzon or earlier
termination of this Agreement.
(Note: any proposed modifications to these insurance regu:remenls shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined ot | in bl ue mk AH proposed modifications are subjfect to County

approval) el

9.04 Other Requirements;

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of

Revised 09:28/12 4 of 10 Agreement ID: Fidelity Communications Company
Term: 1/1/2019-12/31/2022

NTE: $50,000




three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showmg each subcontractor has identical insurance coverage 1o the

above requlrements i

Commercial . general Hability and automoblfe hablllty -policies shall provide an

endorsement naming the County of Monterez, its offi icers, agents, and employees as

Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,
including ongomg and completed operations, and shall further provide that such _insurance
is grlmag insurance to any insurance or self-insurance maintained by the County and that
the insurance of the Additional Insureds shall not be called upon to contribute to a loss
~vovered by the CONTRACTOR’S .insurance. The required endorsement form for
o Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20
2 1010 01 in tandem with CG 20 3710 01 {2000). The required endorsement form for
fi-f-"Automoblle Addlt:onal Insured endorsement is ISO Form CA 20 48 02 99 B

o ""‘Pnor to the executlon of thls Agreemcnt by the Ccunty, CONTRACTOR shali file
-+ centificates of insurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in -effect the
" "insurance required by this Agreement. The CONTRACTOR shall file a new or amended
. certificate of insurance within five calendar days after any change is made in any insurance
““'policy, which would alter the information on the certificate then on file. Acceptance or
-+ <~ approval of insurance shall in no way modify or change the mdemmf cat:on clause in this
"{:;*iAgreement which shall contmue in full force and effect ' P N

- ‘fﬁCONTRACTOR shall at all times during the term of this Agreement maintain in force the
. insurance coverage. required under this Agreement and shall send, without. demand by
“County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole d:scretlon, to termmatc thts Agrecmeni ;mmedxate[y

10.0 RECORDS AND CONFIDENTIALITY

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR s obligations under this Agreement.

10.02 County Records. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County

to perform services under this Agreement.

10.03 Maintenance of Records.  CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiation, audit exception, or other action relating to
this Agreement is pending at the end of the three year perlod then CONTRACT()R shall
retam sa;d records untal such action is resolved : S

10.04 Access to and Audit of‘ Recggdg The County shall have the nght to examine, monitor and
audit all records, documents, conditions, and. activities of the CONTRACTOR and its

‘;f}fsubcontractors related to services provided under this Agreement, Pursuant to Government
»+ Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
‘of $10,000, the parties to this Agreement may be subject, at the request of the County or as
“part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of thzs Agrcement for a pemod of threc years
. "aﬁer f' nal payment under thc Agreemcnt S L

10.05 . Royalties and lnvennons County shall have a royalty -free, exclusive and zrrevocable
= "license to reproduce, publish, and use, and authorize others to do so, all original computer

~_programs, writings, sound recordings, pictorial reproductions, drawings, and other wotks of
similar nature produced in the course of or under this Agreement. CONTRACTOR shall not

N publlsh any such material WIthout the pr:or wrltten approval of County

11.0 NON-DISCRIMNATION

11.01 . Durmg the performance of thss Agreement CONTRACTOR and its subcontractors shall
“not unlawfully discriminate against any person because of race, religious creed, color, sex,
national otigin, ancestry, physical disability, mental dlsab:ltty, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients,. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 1f this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shal
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be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR,

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all times acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, workers’
compensation coverage, insurance or disability benefits. CONTRACTOR shall be solely
liable for and obligated to pay dn‘eetiy all applicable taxes, including federal and state
income taxes and social security, arising out of CONTRACTOR’s performance of this
Agreement. In connection therewith, CONTRACTOR shall defend, mdemmfy and hold
County harmless from .any and all Hability -whu:h County may mcur because of
CONTRACTOR’S faz!urc to pay s h : . SO

14.0 NOTICES

14*01 Nonces requnred under this Agrecmcnt shall bc dehvercd persona]iy or by first-class,
i postage pre-paid mail to the County and CONTRACTOR S contract admnmstrators at the

addresses listed below

T FORCOUNTY: ORLCONTRACTQ;}__;

Dan Mlkulzch Network Serwces Manager

Mark Baker, Chief F—iﬁa}i’é‘ialﬁ'Officer

..“Name and Title
1590 Moffett Street

--’Name and Tltle

:'Creek Parkway, Suite M,

Salinas CA 93905 . :
o : VA 23238-1111
:_-.{:AQQFCSS -

Address

83’%~759-691 8
Phone

15.0 MISCELLANEOUS PROVISIONS

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

15.02 Amendment. This Agreement may be amended or modified only by an instrument in

writing signed by the County and the CONTRACTOR.

70f 10
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15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this

Agreement,

15.04 Contractor. The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in

the performance of this Agreement

15,05 Disputes. CONTRACTOR shail contmue to perform under this Agreement during any
dispute. , Do A e

15.06 Assngnment and §ubcontractmg The CONTRACTOR shall not assngn, sell, or otherwise
transfer its interest or obhgatlons in this Agreement without the prior written consent of the

Coumy None of the services covered by this Agreement shall be subcontracted without the

-prior written approval ef _the ‘County. -‘Notwithstanding any ‘such . subcontract,

.- CONTRACTOR shall continue to be liable for the performance of all :equ:rements of this
Agreement. ‘

15,07_ -Successors and Ass;gns Thxs Agreement anci the nghts prmleges dunes and obligations
. % of the County and CONTRACTOR under this Agreement, to the extent assignable or

" " delegable, shall be bmdmg upon and inure to _the beneﬁt,of Ihe parttes and thelr respeetlve
__suceessors permitted assigns, and heirs. - RS AR

1'_5.08 Compliance with Applicable Law. The part;es shall . comply with all apphcable federaI
- state, and local ans and regulanons in performmg this Agreement Do B

15.09 -Headings. The headmgs are. for cenvemence oniy and shall not be used .;o_;'ntexp.ret the
g ;,»-terms of this Agreement . L _;j,;-i- L

15.10 .Time is of the Essence Tnne is of the essence in each and 'aiI of the provnswns of this
;.Agreement : S SRR e

15.11 Govemmg Law This Agreement shall be govemed by and mtexpreted under the laws of
the State ofCahfomla S L P

15.12 Non—exciuswe Agreement. This Agreement is non-exclusive axid“ both County and
CONTRACTOR expressiy reserve Ihe nght to contract with other entities for the same or
similar services. R T

15.13 Construction of Agreement. The Coumy ahd CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

15.14 Counterparts. This Agreement may be executed in two or more counterpatts, each of which
shall be deemed an original, but all of which together shall constitute one and the same

Agreement.
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15.15 Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which i is the date that the County sngns the Agreemcnt

15.17 Interpretation of Conﬂ:ctmg Prov:smns In the event of any conflict or inconsistency

between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.

--This section left blank intentionall
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below,

CONTRACTOR

= Audio Fidelity Communications Company
ontracts/Purchasing Officer e Contractor’s Business Name*

bwe [P

By:

-1 /(Signature of Chair, Preident, or
g .. Vice-President)*

Department Head (if applicable) . .

Date:

Douglas §. Hall, CEO

Approved as | 5 . Name and Title

o ST LT
Signature of Secretary, Asst. Secrétary, CFO,
"~ "Treasurer or Asst, T reasurer)*

vk C. Baker, Corp. s@éietary

171915

Approved as to Liability Provisions®

By:

- “Risk Management ..
Date: o

*INSTRUCTIONS: if CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a parmership, the name of the partnership shall be set forth above together with the signature of a
partner who has authority to execute this Agreement on behalf of the partmership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement,

'Approval by County Counsel is required
*Approval by Auditor/Controller is required
*Approval by Risk Management is required only if changes are made in sections 7 or 8
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EXHIBIT-A

To Agreement by and between
County of Menterey, on behalf of its Information Technology Department, hereinafter
referred to as “County”
AND
Fidelity Communications, Co. dba Whitlock , hereinafter referred to as “CONTRACTOR”

Scope of Services / Payment Provisions

L Description of All Services to be Rendered by CONTRACTOR:
A. CONTRACTOR shall provide support for County video conferencing and broadcast
systems.

B. CONTRACTOR shall provide installation, upgrades and technical support for County
video conferencing system, to include:
1. Onsite or Cloud based video conferencing backbone systems and application
servers, dependent on system and County needs.
Conference room Audio-Visual equipment
Conference room video conferencing endpoints
Endpoint client software and associated components
Interoperability and integration between various video conferencing solutions
such as Teams, Skype and Polycom
6. Integration of video conferencing system with County network infrastructure

Sl

C. CONTRACTOR shall provide installation, upgrades, and technical support for

County broadcast system, to include:
1. Audio-Visual equipment associated with the County Board of Supervisors

Chambers
2. Production and broadcast equipment and systems associated with County

broadcast services

IL Pricing/Fees:
A. CONTRACTOR’S compensation for services rendered shall be based on the

ollinhouriy rates:

Field installation




. County and CONTRACTOR agree that CONTRACTOR shal} be reimbursed for
travel expenses during this Agreement with prior written approval from designated
County staff. CONTRACTOR shall receive compensation for travel expenses as per
the Monterey County Travel and Business Expense Reimbursement Policy. A copy of the

policy is available online at www.co.monterey.ca.us/auditor/policies.htm To receive
reimbursement, CONTRACTOR must provide a detailed breakdown of authorized

expenses, identifying what was expended and when.

. CONTRACTOR warrants that the cost charged for services under the terms of this
contract are not 1n excess of those charged any other client for the same services
performed by the same individuals.

. Payment may be based upon satisfactory acceptance of each deliverable, payment afier
completion of each major part of the Agreement, payment at conclusion of the

Agreement, etc.

. County may, in its sole discretion, terminate the contract or withhold payments claimed
by CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily

comply with any term or condition of this Agreement.




YENDOR NON-DISCLOSURE and CONFIDENTIALITY AGREEMENT

This vendor non-disclosure and confidentiality agreement (“Agreement”) is between The County of Monterey
(hereinafter referred to as “County™), acting through its Information Technology Department, and Audie
Fidelity Communications Corp. (d/b/a Whitlock) (hereinafter referred to as “Company™) a vendor, having a
business address at, 47400 Seabridge Drive Fremont, CA 94538

1. RECITALS

Whereas, Company wishes to receive certain confidential and proprietary information technology
information (hereinafter collectively “Information”) pertaining to the County’s data network including the
Palo Alto 5050 Firewalls and other associated network hardware.

Whereas the parties agree that this exchange includes all communication of Information between the parties
in any form whatsoever, including oral, written, graphical, and machine-readable form, pertaining to the

above; and

Whereas, Company wishes to receive the Information for the sole purpose of completing changes to the
County's multiple locations; and

Whereas, County is willing to disclose the Information and Company is willing to receive the Information
on the terms and conditions set forth herein.

Now, therefore, County and Company agree as follows:
1. That the disclosure of Information by County is in strictest confidence and thus Company shall:

a. Protect and preserve the confidential nature of the Information, including taking reasonable physical,
technological, and administrative security measures, and '

b. Not disclose the Information to any party, or person, not a party to this Agreement, except for sub-
contractors of Company who have previously agreed to confidentiality agreements no less restrictive
than as set forth herein, and whose sub-contracts and confidentiality agreements have been reviewed

by County, and

c. Exercise at least the same degree of care to maintain the Information as the Company exercises in
maintaining as secret and confidential its own intellectual property, confidential, and secret
information, but always at least a reasonable degree of care;

d. Use the Information only for the above-stated purpose;

e. Restrict disclosure of the Information solely to those employees and sub-contractors of Company
having a need to know such Information in order to accomplish the purpose stated above;

f. Advise each such employee or sub-contractor, before he or she receives access to the Information, of
the obligations of Company and sub-contractor under this Agreement, and require each such
employee or sub-contractor to maintain those obligations;
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g. Within fifieen (15) days following the request of County, return to County all documentation,
copies, notes, diagrams, computer memory media and other materials containing any portion of the
Information, or confirm to County, in writing, the destruction of such materials; and,

h. Immediately upon sale of Company or merger of Company with a third party, retum to County all
_ documentation, copies, notes, diagrams, computer memory media and other materials containing any
portion of the Information or, in County’s sole option and discretion, confirm to County, in writing,

the destruction of such materials.

The Information shal! remain the sole property of County.

COUNTY DOES NOT MAKE ANY REPRESENTATION WITH RESPECT TO AND DOES NOT
WARRANT ANY INFORMATION PROVIDED UNDER THIS AGREEMENT BUT SHALL
FURNISH SUCH IN GOOD FAITH. WITHOUT RESTRICTING THE GENERALITY OF THE
FOREGOING, COUNTY DOES NOT MAKE ANY REPRESENTATIONS OR WARRANTIES,
WHETHER WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED WITH RESPECT TO
THE INFORMATION WHICH MAY BE PROVIDED HEREUNDER, INCLUDING WITHOUT
LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A
PARTICULAR PURPOSE. COUNTY SHALL NOT BE LIABLE FOR ANY SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY NATURE WHATSOEVER
RESULTING FROM RECEIPT OR USE OF THE INFORMATION BY THE COMPANY,

In the event of a breach or threatened breach or intended breach of this Agreement by Company,
County, in addition to any other rights and remedies available to it at law or in equity, may be entitled to
preliminary and final injunctions, enjoining and restraining such breach or threatened breach or intended

breach without requirement to post a bond.

The rights and obligations of the parties under this Agreement may not be sold, assigned or otherwise
transferred, except to a successor-in-interest in connection with a merger, acquisition, or sale of all or

substantially all its assets.

Company shall indemnify, defend, and hold harmless the County, its officers, agents, and employees
from any claim, liability, loss, injury, cost, expense, penalty or damage, including the County’s
reasonable cost of providing notification of and of mitigating any acquisition, access, use or disclosure
of Information in a manner not permitted by this Agreement, arising out of, or in connection with,
performance of this Agreement by Company and/or its agents, members, employees, or sub-contractors,
excepting only loss, injury, cost, expense, penalty or damage caused by the negligence or willful
misconduct of personnel] employed by the County. It is the intent of the parties to this Agreement to
provide the broadest possible indemnification for the County. Company shall reimburse the County for
all costs, attorneys’ fees, expenses, and liabilities incurred by the County with respect to any
investigation, enforcement proceeding or litigation in which Company is obligated to indemnify, defend,
and hold harmless the County under this Agreement. This provision is in addition to and independent of
any indemnification provision in any related or other agreement between the County and Company.

For purposes of this Agreement, the following are designated as the parties’ respective contacts and
principal agents. Each party reserves the right to designate a different contact/agent upon giving written

notice to the other party.
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COUNTY COMPANY
Alex Zheng, ITYD Division Manager Mark Baker / Chief Financial Officer
Contact Name / Title Contact Name / Title
1590 Moffett St 12820 West Creek Parkway, Suite M
Salinas, CA 93905 Richmond, VA 23238-1111
Address Address
831-759-6991 804-325-4604
Telephone Telephone
804-273-9380
Fax Fax
ZhengA@co.monterey.ca.us Mark.baker@whitlock.com
e-mail e-mail

This Agreement is binding upon County and Company, and upon the directors, officers, employees and agents
of each. This Agreement is effective as of the later date of execution and Company’s obligations under this

eement will continue indefinitely.

A

COUNTY OF MONTEREY Whitlock
By:
Contracts/Purchasing Manager Company’s Business Name
Date: P
e Aﬁ:l)
By: [ Mw‘ A Q /( /3 /M
By:
Date: /ﬁz {7/ zgnature of Chair, President, or
) Vice-President) *
Name: Douglas S. Hall
Title: CEO / President
Date: 2073 /s Lo
By: By: %//, éﬁﬁ;{l/
Information Technology Department (Signaturé 6fSecretary, Asst. Secretary, CFO,
Acknowledgement (if applicable) Treasurer, or Asst. Treasurer) *
Date: Name: Mark C. Baker
Title: CFOQ / Corporate Secretary
| Date ‘/z;/ (/1§
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*INSTRUCTIONS: [f Company is a corporation, including limited liability and non-profit corporations, the full legal name of the
corporation shall be set forth above together with the signatures of two specified officers. If Company is a partnership, the name of
the partnership shall be set forth above together with the signature of a partner who has authority to execute this Agreement on behalf
of the parmership. If Company is contracting in en individuel capacity, the individual shall set forth the name of the business, if any,

and shall personally sign the Agreement,
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