Agreement No.

AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND SMARTWAVE
TECHNOLOGIES

This Agreement is entered into this day of , 20 , by and between the
County of San Mateo, a political subdivision of the state of California, hereinafter called “County,” and
SmartWave Technologies, hereinafter called “Contractor” (together, the “Parties”).

* * *

WHEREAS, pursuant to Section 31000 of the California Government Code, County may contract with
independent contractors for the furnishing of such services to or for County or any Department thereof;
and

WHEREAS, it is necessary and desirable that Contractor be retained for the purpose of providing ongoing
support and maintenance of the County’s Public Wi-Fi connectivity system and backhaul services.

Now, therefore, it is agreed by the parties to this Agreement as follows:

1. Exhibits and Attachments

The following exhibits and attachments are attached to this Agreement and incorporated into this
Agreement by this reference:

Exhibit A—Services

Exhibit B—Payments and Rates

Attachment E — Emergency Agreement Requirements
Attachment IP — Intellectual Property

2. Services to be performed by Contractor

In consideration of the payments set forth in this Agreement and in Exhibit B, Contractor shall perform
services for County in accordance with the terms, conditions, and specifications set forth in this
Agreement and in Exhibit A.

3. Payments

In consideration of the services provided by Contractor in accordance with all terms, conditions, and
specifications set forth in this Agreement and in Exhibit A, County shall make payment to Contractor
based on the rates and in the manner specified in Exhibit B. County reserves the right to withhold
payment if County determines that the quantity or quality of the work performed is unacceptable. In no
event shall County’s total fiscal obligation under this Agreement exceed Six Hundred Twenty-Six
Thousand Five Hundred Seventy-Five Dollars, ($626,575). In the event that the County makes any
advance payments, Contractor agrees to refund any amounts in excess of the amount owed by the
County at the time of contract termination or expiration. Contractor is not entitled to payment for work not
performed as required by this agreement.

4, Term
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Subject to compliance with all terms and conditions, the term of this Agreement shall be from August 1,
2023, through November 30, 2024. Upon expiration of the term, the agreement may be extended for an
additional twenty (20) months, ending on July 31, 2026. The County shall indicate written notification to
exercise this option at least 30 days prior to the end of the Initial Term.

5. Termination
See Attachment E for provisions setting forth the terms of termination.

6. Contract Materials

At the end of this Agreement, or in the event of termination, all finished or unfinished documents, data,
studies, maps, photographs, reports, and other written materials (collectively referred to as “contract
materials”) prepared by Contractor under this Agreement shall become the property of County and shall
be promptly delivered to County. Upon termination, Contractor may make and retain a copy of such
contract materials if permitted by law.

7. Relationship of Parties

Contractor agrees and understands that the work/services performed under this Agreement are
performed as an independent contractor and not as an employee of County and that neither Contractor
nor its employees acquire any of the rights, privileges, powers, or advantages of County employees.

8. Hold Harmless

a. General Hold Harmless

Contractor shall indemnify and save harmless County and its officers, agents, employees, and servants
from all claims, suits, or actions of every name, kind, and description resulting from this Agreement, the
performance of any work or services required of Contractor under this Agreement, or payments made
pursuant to this Agreement brought for, or on account of, any of the following:

(A) injuries to or death of any person, including Contractor or its employees/officers/agents;
(B) damage to any property of any kind whatsoever and to whomsoever belonging;

(C) any sanctions, penalties, or claims of damages resulting from Contractor’s failure to comply, if
applicable, with the requirements set forth in the Health Insurance Portability and Accountability
Act of 1996 (HIPAA) and all Federal regulations promulgated thereunder, as amended; or

(D) any other loss or cost, including but not limited to that caused by the concurrent active or
passive negligence of County and/or its officers, agents, employees, or servants. However,
Contractor’s duty to indemnify and save harmless under this Section shall not apply to injuries or
damage for which County has been found in a court of competent jurisdiction to be solely liable
by reason of its own negligence or willful misconduct.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty
to defend as set forth in Section 2778 of the California Civil Code.

b. Intellectual Property Indemnification




Contractor hereby certifies that it owns, controls, and/or licenses and retains all right, title, and/or interest
in and to any intellectual property it uses in relation to this Agreement, including the design, look, feel,
features, source code, content, and/or other technology relating to any part of the services it provides
under this Agreement and including all related patents, inventions, trademarks, and copyrights, all
applications therefor, and all trade names, service marks, know how, and trade secrets (collectively
referred to as “IP Rights”) except as otherwise noted by this Agreement.

Contractor warrants that the services it provides under this Agreement do not infringe, violate, trespass,
or constitute the unauthorized use or misappropriation of any IP Rights of any third party. Contractor
shall defend, indemnify, and hold harmless County from and against all liabilities, costs, damages, losses,
and expenses (including reasonable attorney fees) arising out of or related to any claim by a third party
that the services provided under this Agreement infringe or violate any third-party’s IP Rights provided
any such right is enforceable in the United States. Contractor’s duty to defend, indemnify, and hold
harmless under this Section applies only provided that: (a) County notifies Contractor promptly in writing
of any notice of any such third-party claim; (b) County cooperates with Contractor, at Contractor’s
expense, in all reasonable respects in connection with the investigation and defense of any such third-
party claim; (c) Contractor retains sole control of the defense of any action on any such claim and all
negotiations for its settlement or compromise (provided Contractor shall not have the right to settle any
criminal action, suit, or proceeding without County’s prior written consent, not to be unreasonably
withheld, and provided further that any settlement permitted under this Section shall not impose any
financial or other obligation on County, impair any right of County, or contain any stipulation, admission,
or acknowledgement of wrongdoing on the part of County without County’s prior written consent, not to be
unreasonably withheld); and (d) should services under this Agreement become, or in Contractor’s opinion
be likely to become, the subject of such a claim, or in the event such a third party claim or threatened
claim causes County’s reasonable use of the services under this Agreement to be seriously endangered
or disrupted, Contractor shall, at Contractor’s option and expense, either: (i) procure for County the right
to continue using the services without infringement or (ii) replace or modify the services so that they
become non-infringing but remain functionally equivalent.

Notwithstanding anything in this Section to the contrary, Contractor will have no obligation or liability to
County under this Section to the extent any otherwise covered claim is based upon: (a) any aspects of
the services under this Agreement which have been modified by or for County (other than modification
performed by, or at the direction of, Contractor) in such a way as to cause the alleged infringement at
issue; and/or (b) any aspects of the services under this Agreement which have been used by County in a
manner prohibited by this Agreement.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty
to defend as set forth in Section 2778 of the California Civil Code.

9. Assignability and Subcontracting

Contractor shall not assign this Agreement or any portion of it to a third party or subcontract with a third
party to provide services required by Contractor under this Agreement without the prior written consent of
County. Any such assignment or subcontract without County’s prior written consent shall give County the
right to automatically and immediately terminate this Agreement without penalty or advance notice.

10. Insurance

a. General Requirements




Contractor shall not commence work or be required to commence work under this Agreement unless and
until all insurance required under this Section has been obtained and such insurance has been approved
by County’s Risk Management, and Contractor shall use diligence to obtain such insurance and to obtain
such approval. Contractor shall furnish County with certificates of insurance evidencing the required
coverage, and there shall be a specific contractual liability endorsement extending Contractor’s coverage
to include the contractual liability assumed by Contractor pursuant to this Agreement. These certificates
shall specify or be endorsed to provide that thirty (30) days’ notice must be given, in writing, to County of
any pending change in the limits of liability or of any cancellation or modification of the policy.

b. Workers’ Compensation and Employer’s Liability Insurance

Contractor shall have in effect during the entire term of this Agreement workers’ compensation and
employer’s liability insurance providing full statutory coverage. In signing this Agreement, Contractor
certifies, as required by Section 1861 of the California Labor Code, that (a) it is aware of the provisions of
Section 3700 of the California Labor Code, which require every employer to be insured against liability for
workers’ compensation or to undertake self-insurance in accordance with the provisions of the Labor
Code, and (b) it will comply with such provisions before commencing the performance of work under this
Agreement.

c. Liability Insurance

Contractor shall take out and maintain during the term of this Agreement such bodily injury liability and
property damage liability insurance as shall protect Contractor and all of its employees/officers/agents
while performing work covered by this Agreement from any and all claims for damages for bodily injury,
including accidental death, as well as any and all claims for property damage which may arise from
Contractor’s operations under this Agreement, whether such operations be by Contractor, any
subcontractor, anyone directly or indirectly employed by either of them, or an agent of either of them.
Such insurance shall be combined single limit bodily injury and property damage for each occurrence and
shall not be less than the amounts specified below:

(a) Comprehensive General Liability... ~ $1,000,000
(b) Motor Vehicle Liability Insurance...  $1,000,000
(c) Professional Liability................... $1,000,000

(d) Cyber Liability.........c..cocvveveeen... $5,000,000

County and its officers, agents, employees, and servants shall be named as additional insured on any
such policies of insurance, which shall also contain a provision that (a) the insurance afforded thereby to
County and its officers, agents, employees, and servants shall be primary insurance to the full limits of
liability of the policy and (b) if the County or its officers, agents, employees, and servants have other
insurance against the loss covered by such a policy, such other insurance shall be excess insurance only.

In the event of the breach of any provision of this Section, or in the event any notice is received which
indicates any required insurance coverage will be diminished or canceled, County, at its option, may,
notwithstanding any other provision of this Agreement to the contrary, immediately declare a material
breach of this Agreement and suspend all further work and payment pursuant to this Agreement.

11. Compliance With Laws




All services to be performed by Contractor pursuant to this Agreement shall be performed in accordance
with all applicable Federal, State, County, and municipal laws, ordinances, and regulations, including but
not limited to the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the Federal
Regulations promulgated thereunder, as amended (if applicable), the Business Associate requirements
set forth in Attachment H (if attached), the Americans with Disabilities Act of 1990, as amended, and
Section 504 of the Rehabilitation Act of 1973, which prohibits discrimination on the basis of disability in
programs and activities receiving any Federal or County financial assistance, as well as any required
economic or other sanctions imposed by the United States government or under state law in effect during
the term of the Agreement. Such services shall also be performed in accordance with all applicable
ordinances and regulations, including but not limited to appropriate licensure, certification regulations,
provisions pertaining to confidentiality of records, and applicable quality assurance regulations. In the
event of a conflict between the terms of this Agreement and any applicable State, Federal, County, or
municipal law or regulation, the requirements of the applicable law or regulation will take precedence over
the requirements set forth in this Agreement.

Contractor will timely and accurately complete, sign, and submit all necessary documentation of
compliance.

12. Non-Discrimination and Other Requirements

a. General Non-discrimination

No person shall be denied any services provided pursuant to this Agreement (except as limited by the
scope of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or
mental), sex, sexual orientation, gender identity, marital or domestic partner status, religion, political
beliefs or affiliation, familial or parental status (including pregnancy), medical condition (cancer-related),
military service, or genetic information.

b. Equal Employment Opportunity

Contractor shall ensure equal employment opportunity based on objective standards of recruitment,
classification, selection, promotion, compensation, performance evaluation, and management relations
for all employees under this Agreement. Contractor’s equal employment policies shall be made available
to County upon request.

c. Section 504 of the Rehabilitation Act of 1973

Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which provides
that no otherwise qualified individual with a disability shall, solely by reason of a disability, be excluded
from the participation in, be denied the benefits of, or be subjected to discrimination in the performance of
any services this Agreement. This Section applies only to contractors who are providing services to
members of the public under this Agreement.

d. Compliance with County’s Equal Benefits Ordinance

Contractor shall comply with all laws relating to the provision of benefits to its employees and their
spouses or domestic partners, including, but not limited to, such laws prohibiting discrimination in the
provision of such benefits on the basis that the spouse or domestic partner of the Contractor’'s employee
is of the same or opposite sex as the employee.

e. Discrimination Against Individuals with Disabilities
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The nondiscrimination requirements of 41 C.F.R. 60-741.5(a) are incorporated into this Agreement as if
fully set forth here, and Contractor and any subcontractor shall abide by the requirements of 41 C.F.R.
60-741.5(a). This regulation prohibits discrimination against qualified individuals on the basis of disability
and requires affirmative action by covered prime contractors and subcontractors to employ and advance
in employment qualified individuals with disabilities.

f. History of Discrimination

Contractor certifies that no finding of discrimination has been issued in the past 365 days against
Contractor by the Equal Employment Opportunity Commission, the California Department of Fair
Employment and Housing, or any other investigative entity. If any finding(s) of discrimination have been
issued against Contractor within the past 365 days by the Equal Employment Opportunity Commission,
the California Department of Fair Employment and Housing, or other investigative entity, Contractor shall
provide County with a written explanation of the outcome(s) or remedy for the discrimination prior to
execution of this Agreement. Failure to comply with this Section shall constitute a material breach of this
Agreement and subjects the Agreement to immediate termination at the sole option of the County.

d. Reporting; Violation of Non-discrimination Provisions

Contractor shall also report to the County the filing by any person in any court any complaint of
discrimination or the filing by any person of any and all charges with the Equal Employment Opportunity
Commission, the Fair Employment and Housing Commission, or any other entity charged with the
investigation of allegations of discrimination within seventy-five (75) days of such filing, provided that
within such seventy-five (75) days such entity has not notified contractor that such charges are dismissed
or otherwise unfounded. Such notification to County shall include a general description of the allegations
and the nature of specific claims being asserted. Contractor shall provide County with a statement
regarding how it responded to the allegations within sixty (60) days of its response and shall update
County regarding the nature of the final resolution of such allegations.

Violation of the non-discrimination provisions of this Agreement shall be considered a breach of this
Agreement and subject the Contractor to penalties, to be determined by the County Executive Officer,
including but not limited to the following:

i. termination of this Agreement;
ii. disqualification of the Contractor from being considered for or being awarded a County contract
for a period of up to 3 years;
iii. liguidated damages of $2,500 per violation; and/or
iv. imposition of other appropriate contractual and civil remedies and sanctions, as determined by
the County Executive Officer.

To effectuate the provisions of this Section, the County Executive Officer shall have the authority to offset
all or any portion of the amount described in this Section against amounts due to Contractor under this
Agreement or any other agreement between Contractor and County.

h. Compliance with Living Wage Ordinance

As required by Chapter 2.88 of the San Mateo County Ordinance Code, Contractor certifies all
contractor(s) and subcontractor(s) obligated under this contract shall fully comply with the provisions of
the County of San Mateo Living Wage Ordinance, including, but not limited to, paying all Covered




Employees the current Living Wage and providing notice to all Covered Employees and Subcontractors
as required under the Ordinance.

13. Compliance with County Employee Jury Service Ordinance

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that Contractor
shall have and adhere to a written policy providing that its employees, to the extent they are full-time
employees and live in San Mateo County, shall receive from the Contractor, on an annual basis, no fewer
than five days of regular pay for jury service in San Mateo County, with jury pay being provided only for
each day of actual jury service. The policy may provide that such employees deposit any fees received
for such jury service with Contractor or that the Contractor may deduct from an employee’s regular pay
the fees received for jury service in San Mateo County. By signing this Agreement, Contractor certifies
that it has and adheres to a policy consistent with Chapter 2.85. For purposes of this Section, if
Contractor has no employees in San Mateo County, it is sufficient for Contractor to provide the following
written statement to County: “For purposes of San Mateo County’s jury service ordinance, Contractor
certifies that it has no full-time employees who live in San Mateo County. To the extent that it hires any
such employees during the term of its Agreement with San Mateo County, Contractor shall adopt a policy
that complies with Chapter 2.85 of the County’s Ordinance Code.” The requirements of Chapter 2.85 do
not apply unless this Agreement’s total value listed in the Section titled “Payments”, exceeds two-hundred
thousand dollars ($200,000); Contractor acknowledges that Chapter 2.85’s requirements will apply if this
Agreement is amended such that its total value exceeds that threshold amount.

14. Retention of Records; Right to Monitor and Audit

See Attachment E for provisions setting forth the terms of Contractor’s retention of records and the
County’s right to monitor and audit.

15. Merger Clause; Amendments

See Attachment E for provisions setting forth the terms regarding merger and amendment of the
Agreement.

16. Dispute Resolution; Controlling Law; Venue

See Attachment E for provisions setting forth the terms of controlling law and venue.
17. Notices

Any notice, request, demand, or other communication required or permitted under this Agreement shall
be deemed to be properly given when both: (1) transmitted via facsimile to the telephone number listed
below or transmitted via email to the email address listed below; and (2) sent to the physical address
listed below by either being deposited in the United States mail, postage prepaid, or deposited for
overnight delivery, charges prepaid, with an established overnight courier that provides a tracking number
showing confirmation of receipt.

In the case of County, to:

Name/Title: Michael Wentworth, Director/Chief Information Officer
Address: 455 County Center, 3™ Floor, Redwood City, CA 94063
Telephone: (650) 363-4548




Facsimile: (650) 363-7800
Email: mwentworth@smcgov.org

In the case of Contractor, to:

Name/Title: Al Brown, President
Address: 2662 Holcomb Bridge RD #340, Alpharetta, GA 30022
Telephone: (404) 731-9580
Facsimile: (678) 730-1954
Email: al.brown@smartwave.us
18. Electronic Signature

Both County and Contractor wish to permit this Agreement and future documents relating to this
Agreement to be digitally signed in accordance with California law and County’s Electronic Signature
Administrative Memo. Any party to this Agreement may revoke such agreement to permit electronic
signatures at any time in relation to all future documents by providing notice pursuant to this Agreement.

19. Payment of Permits/Licenses

Contractor bears responsibility to obtain any license, permit, or approval required from any agency for
work/services to be performed under this Agreement at Contractor’'s own expense prior to
commencement of said work/services. Failure to do so will result in forfeit of any right to compensation
under this Agreement.




In witness of and in agreement with this Agreement’s terms, the parties, by their duly authorized
representatives, affix their respective signatures:

For Contractor: SMARTWAVE TECHNOLOGIES

7/10/2023 Al Brown

Contractor Signature Date Contractor Name (please print)

COUNTY OF SAN MATEO

By:

President, Board of Supervisors, San Mateo County

Date:

ATTEST:

By:

Clerk of Said Board
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Exhibit A
In consideration of the payments set forth in Exhibit B, Contractor shall provide the following services:

Contractor will provide ongoing support and maintenance of the County’s Public Wi-Fi connectivity system
and backhaul services. Standard Service calls are scheduled during the business hours of 8 a.m. through
5 p.m., Monday through Friday.

Scope of Work

Contractor shall provide maintenance and support of the San Mateo County’s Public Wi-Fi Environment
to include Controllers, Smart Cell Insight (SCI) data platform, Wireless Access Points (AP), and
Backhaul/Point to Point (PTP) Radios and associated hardware.

In addition, the wireless controller equipment and related infrastructure is located outside of the County
enterprise network environment and physical confines. This environment might possibly be modified to
either an environment on-site within a county location, or a neutral third-party environment such as a
cloud hosting environment.

Contractor will:

e Provide support for all wireless access points throughout the County regardless of
installation location (e.g., Poles, Street Lamps) and associated cabling. Contractor will
require the Moonridge deployment to be fully operational prior to assuming any
responsibility for the network because the system was not designed or deployed by
Contractor. Additional fees may apply to bring Moonridge deployment to a fully
operational status in accordance with hourly rates in Exhibit B.

e Provide support for all wireless backhaul/PTP systems.

e Provide support for required Internet termination equipment in conjunction with County IT
personnel.

e Provide resilient/fault tolerant centralized controller and related management equipment.

o Currently the County does not own or operate the backend wireless controller
environment.

e Provide Ruckus SCI Data Analytics (Smart Cell Insight) which will include at a minimum,
reports concerning total traffic with an average rate, and total number of clients.

e Provide comprehensive support for all devices and services noted within this agreement
on a business day basis (Monday-Friday excluding holidays) covering normal business
hours (8am - 5pm).

¢ Maintain a tiered support structure providing and responding to outages based on
priorities as follows:

o P1—Fewerthan 10 or 10% of a site’s access layer radios offline (typically mesh
radios)

o P2 —more than 10 or 10% of a site’s radios offline (typically multiple Remote
APs, PTP links)

o P3 - Entire site offline - Due to backhaul, power, Internet Services Provider (ISP)
issue or any other upstream component.

= Contractor will assist to identify root cause of outage and will help
coordinate restoration County and ISP.




o P4 — Catastrophic network outage — known P3 root cause effecting all County
sites (such as a controller outage)
= Will require immediate response regardless of day/time.
P1 and P2 outages will be serviced during scheduled weekly truck rolls with any P2
outages receiving higher priority.
P3 and P4 outages performed under this clause and outside of normal support hours will
be billed in accordance with hourly rates as included in Exhibit B.
Provide the ability for members of the public to report degraded service or outages and
will include both a contact center and publicly accessible service portal.
Respond to County requests for support submitted via a specific email address that will
allow each request to filter through Contractor’'s Support Ticketing System. This will
provide County with insight and resolution of each open support ticket.
Contractor will interact directly with the ISPs to coordinate new installations and effect
repairs when required. County will be responsible for establishing Contractor as an Agent
for the County and to grant the necessary permissions to contact and to open tickets
directly with each ISP.
In the event that foliage-based obstructions occur which negatively impact services in any
way, Contractor will coordinate with the necessary departments within the County to
ensure removal of the obstruction, adhering to all applicable ordinance and permitting
requirements. If trimming or removal of any obstruction is not possible, Contractor will
provide the County with a proposal to relocate any equipment impacted. If equipment
relocation is required, additional fees will be in accordance with hourly rates in Exhibit B.
Provide change management process information designed to notify the County point of
contact(s) at least 7 days before any significant changes to the network. Change
requests are subject to approval by the County and no change will occur to the network
without written approval (e.g. Patches, Updates, Replacements, etc.).
Provide complete Ruckus SmartZone Management in support of the overall network,
access points, switches to achieve and maintain centralized and converged
management.
Provide monitoring for all APs, backhaul/PTP, ISPs, and all network equipment required
to operate and provide services through the Public Wi-Fi system using an automated
system which can be extended to the County environment to allow the County’s support
staff the opportunity to monitor health and utilization metrics of the network.
Provide the County with a privately accessible portal to view all services requests and
project documentation and provide reports on service delivery statistics of all components
at minimum on a monthly basis as well as on-demand.
Provide network optimization and tuning recommendations at least twice annually.
Contractor will coordinate with the County for any optimization work that may require
temporary network outages. Optimization will include:
o On-site speed testing at root radio locations
o Validation of backhaul radio signal levels.
o Channels and re-alignment as needed.
o Physical inspection of any strategic PTP or Point to Multipoint (PTMP) for cable,
grounding or weather protections issues.
o Bi-annual report will include checklist and photos for these preventive
maintenance items.




e Provide on-site technical representatives when occasions arise that require joint
County/Contractor service troubleshooting or engineering.

o Ensure sufficient spare equipment is available and housed by the Contractor to effect
repairs of any system or service failure within twenty-four (24) business hours regardless
of outage type or severity. Contractor will provide County at the beginning of this
agreement a comprehensive list of all equipment currently in Contractor’s possession. As
equipment is deployed, Contractor will keep County informed of additional equipment
needs. Contractor will provide the County with necessary proposal in order to obtain
proper approvals to acquire additional equipment. All spare equipment will be at the
County’s expense.

e Provide recurring and ad hoc reporting.

o Provide monthly usage reports (SCI) for all access points covered by this
agreement. All access points must be capable of being integrated within the SCI
platform.

o When requested for new installations, Contractor will provide propagation maps
compatible with industry wireless planning tools such as EDX, Airmagnet or
Ekahau depending on the network deployment type. Predictive propagation
maps should be available to the County on-demand and be compatible with
industry standards and software such as Airmagnet or other that apply. Such
reports will include signal-to-noise (SNR) ratios and signal levels. Fees for
modeling services will be included with the installation estimate provided.

o Contractor is responsible to establish, maintain a complete network diagram and
provide such a diagram for new installations to the county upon request. Fees for
creating network diagrams will be included with the installation estimate provided.
Contractor will maintain existing SharePoint site with previous documentation.

Controller Migration Approach

The wireless controller equipment and related infrastructure is located outside of the County enterprise
network environment and physical confines. In the event the County decides to move to a self-hosting
platform, Contractor will assist the County in selecting the proper environment to either an on-site
environment within a county location, or a neutral third-party environment such as a cloud hosting
environment. The County will determine the hosting location. If it is determined that certain Ruckus Cloud
Platform instances must be migrated, and cannot physically be migrated, Contractor will configure such
instance as the County having full administrative authority over that Cloud Platform and this access will
be maintained at all times.

The first step will be to migrate the AP and SCI licenses from Contractor’'s Controller to a County
owned controller platform. The steps for migrating to a County owned virtualized controller are as
follows:

1) The Contractor will work with the County to make a recommendation on the virtualized
platform requirements.

2) If required, the Contractor will acquire, as part of this agreement and included in Exhibit B,
the necessary Ruckus Cloud Controller and SCI Instances and work with the County to
install the instance on the virtualized platform. All equipment, licenses, software and labor
to ensure that the County has full physical and logical authority over the entire Ruckus




3)

4)

5)

6)

7)

network is included in Exhibit B.

The Contractor will configure the County controller platforms with the same configuration
settings as Contractor’s Cloud controller platforms in so far as those settings result in the
County having the ability to have complete autonomy over the administration of the network
should it choose to do so in the future.

The Contractor will work with Ruckus Support to create a temporary set of AP and SCI
licenses to support the APs to be migrated.

The Contractor will work with the County to migrate APs from Contractor’s Cloud Controller
platform to the County platform on a per AP zone basis, scheduling necessary
maintenance windows to account for downtime.

The Contractor will review migration status to confirm AP is active and reporting, and
provide troubleshooting and technician dispatch to assess APs that do not reboot.

The Contractor will work with Ruckus Support to transfer AP and SCI licenses from
Contractor’'s Cloud Controller to the County Controller for $0 license fees.




Exhibit B

In consideration of the services provided by Contractor described in Exhibit A and subject to the terms of
the Agreement, County shall pay Contractor based on the following fee schedule and terms:

The total not to exceed amount of this agreement is $626,575.00.

Support Pricing 1-Year

MATERIAL / EQUIPMENT MANF. PART # QUANTITY UNIT EXTENDED
DESCRIPTION (each) PRICE PRICE
Indoor AP Remote Support, Help Desk, | SWSPPTID-1YR 38 $90.00 $3,420.00
Optimization and Truck Roll (Ruckus
APs) - 1 Year
Outdoor AP Remote Support, Help SWSPPTOD-1YR 348 $225.00 $78,300.00
Desk, Optimization and Truck Roll
(Ruckus/Aruba APs) - 1 Year
Outdoor PTP, PTMP Remote Support, SWSPPTODPTP- 127 $450.00 $57,150.00
Help Desk, Optimization and Truck Roll 1YR
(Ubiquiti, Mimosa, etc.) - 1 Year
Licensed Microwave Radio Remote SWSPPTMW-1YR 0 $1,000.00 $0
Support, Help Desk, Optimization and
Truck Roll (Nokia, SIAE, etc.) - 1 Year
Grand Total $138,870.00
Controller Conversion Pricing
Wi-Fi Materials
MATERIAL / EQUIPMENT MANF. PART # QUANTITY UNIT EXTENDED
DESCRIPTION (each) PRICE PRICE
Virtual SmartZone (vSZ) 3.0 or L09-VSCG-WWO00 2 $597.00 $1,194.00
newer software virtual appliance, 1
Instance, includes 1 AP license.
Perpetual Right to Use SmartCell LO9-SCIP-WWO00 2 $597.00 $1,194.00
Insight 2.0 (SCI 2.0+) application
Virtual SmartCell Gateway (vSCG) | L09-0001-SG00 672 $0.00 $0.00
License supporting 1 Ruckus
Access Points
Perpetual license for Wi-Fi L09-0001-SCIW 672 $0.00 $0.00
analytics, to analyze 1 AP with SCI
2.0 system. Smart Licensing
enable (LIMAN) (License
Management portal)
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Manufacturer Support — 1 Year
MATERIAL / EQUIPMENT MANF. PART # QUANTITY UNIT EXTENDED
DESCRIPTION (each) PRICE PRICE
Associate Partner Support, - VSZ- | S02-VSCG-1L00 2 $199.00 $0
RTU (Right to Use), 1 YR
Associate Partner Support, SCI, 1- | S02-SCIP-1000 2 $199.00 $0
year
Partner WatchDog Support for S02-0001-1LSG 672 $20.00 $13,440.00
VSCG OR SZ100 License
supporting 1 Ruckus Access
Points, 1 Year
Partner WatchDog Support for SCI | S02-0001-1LSC 672 $3.00 $2,016.00
Wi-Fi Analytics, AP License, 1
Year
Subtotal
Materials/Equip $2,388.00
Professional Services $22,365.00
Manufacturer Support - 1YR $15,456.00
Tax (N/A) $0.00
Grand Total $40,209.00
Labor rates for optional as needed Moves Adds and Changes (MACS)
Senior Radio Frequency (RF)/Network Engineer $ 225.00/hour
Project Manager $ 175.00/hour
Technical $ 125.00/hour
Tower Work Daily Rate (2/3 Men Crew) $ 2,500.00/day
Summary Cost and Payment Schedule
Months 1-12
1) Annual Support $ 138,870.00
2) Controller Conversion (includes year 1 manufacturer $ 40,209.00
support costs)
3) Not to exceed for optional as needed labor services for $ 41,000.00
Moves Adds and Changes (MACS)
Total $ 220,079.00
Months 13-24 (Months 17-24 are optional to be exercised via an executed amendment)
1) Annual Support (3% increase) (*) $ 143,036.10
2) Not to exceed for optional as needed labor services for $ 41,000.00
Moves Adds and Changes (MACS)
3) Ruckus AP & Controller Annual Support if County moves | $ 17,066.00
to self-hosted environment (*)
Total $ 201,102.10
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Months 25-36 (Months 25-36 are optional to be exercised via an executed amendment)

1) Annual Support (3% increase) (*) $ 147,327.18

2) Not to exceed for optional as needed labor services for $ 41,000.00
Moves Adds and Changes (MACS)

3) Ruckus AP & Controller Annual Support if County moves | $ 17,066.00
to self-hosted environment (*)
Total $ 205,393.18

(*) Pricing will be adjusted annually to account for the number of actual number of additional APs
deployed during the preceding year which result in a net increase of supported devices. The amount of
the increased support costs will be offset by an equal reduction of the available funds allocated for
optional as needed MACS.

Invoicing

Upon completion of the requested services and prior to invoicing, Contractor will request approval
confirmation via email to the County’s designated point of contact to confirm services have been 100%
completed.

Contractor will submit each invoice and the email approval to ISD-Vendor-Invoices@smcgov.org. The
County shall submit payment within Net Forty-Five (45) days of receipt of invoice.

The invoice must include the following information, at a minimum:

¢ Invoice Number and Date

e Agreement Number and/or Purchase Order Number
o Detailed statement of actual services

e Total amount of invoice

Contractor will submit detailed invoices to the County on a monthly basis to include billed hours for each
position, hours billed at applicable rates, locations where Contractor’s assigned personnel are working
and supporting documentation including timesheets or time logs for staff with a description of the work
performed and no greater than quarter hour billing increments. Contractor will certify the timesheets
and/or time logs.



mailto:ISD-Vendor-Invoices@smcgov.org

Attachment E — Emergency Agreement Provisions

A. Termination

This Agreement may be terminated by Contractor or by the Director of Emergency Services or his/her
designee at any time without a requirement of good cause upon thirty (30) days’ advance written notice to
the other party. Subject to availability of funding, Contractor shall be entitled to receive payment for
work/services provided prior to termination of the Agreement. Such payment shall be that prorated
portion of the full payment determined by comparing the work/services actually completed to the
work/services required by the Agreement.

County may terminate this Agreement or a portion of the services referenced in the Attachments and
Exhibits based upon the unavailability of Federal, State, or County funds by providing written notice to
Contractor as soon as is reasonably possible after County learns of said unavailability of outside funding.

County may terminate this Agreement for cause. In order to terminate for cause, County must first give
Contractor notice of the alleged breach. Contractor shall have five business days after receipt of such
notice to respond and a total of ten calendar days after receipt of such notice to cure the alleged breach.
If Contractor fails to cure the breach within this period, County may immediately terminate this Agreement
without further action. The option available in this paragraph is separate from the ability to terminate
without cause with appropriate notice described above. In the event that County provides notice of an
alleged breach pursuant to this section, County may, in extreme circumstances, immediately suspend
performance of services and payment under this Agreement pending the resolution of the process
described in this paragraph. County has sole discretion to determine what constitutes an extreme
circumstance for purposes of this paragraph, and County shall use reasonable judgment in making that
determination. Subject to availability of funding, Contractor shall be entitled to receive payment on a
prorated basis for work/services actually completed and delivered prior to termination of the Agreement
and for which there is no dispute.

B. Retention of Records; Right to Monitor and Audit

(a) Contractor shall maintain all required records relating to services provided under this Agreement for
three (3) years after CalOES closes out the County’s application for reimbursement. County will notify
Contractor of any audit release date after which Contractor shall no longer be required to maintain the
records referenced herein. Contractor shall be subject to the examination and/or audit by County, a
Federal grantor agency, and the State of California.

(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable
Federal, State, and local agencies and as required by County.

(c) Contractor agrees upon reasonable notice to provide to County, to any Federal or State department
having monitoring or review authority, to County’s authorized representative, and/or to any of their
respective audit agencies access to and the right to examine all records and documents necessary to
determine compliance with relevant Federal, State, and local statutes, rules, and regulations, to
determine compliance with this Agreement, and to evaluate the quality, appropriateness, and timeliness
of services performed.

C. Merger Clause; Amendments

The Agreement, including the Exhibits and Attachments attached to the Agreement and incorporated by
reference, constitutes the sole Agreement of the parties to the Agreement and correctly states the rights,
duties, and obligations of each party as of the Agreement’s date. In the event that any term, condition,
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provision, requirement, or specification set forth in the body of the Agreement conflicts with or is
inconsistent with any term, condition, provision, requirement, or specification in any Exhibit and/or
Attachment to the Agreement, the provisions of the body of the Agreement shall prevail; provided,
however, that, in the event that any term, condition, provision, requirement, or specification set forth in the
body of the Agreement conflicts with or is inconsistent with any term, condition, provision, requirement, or
specification in Attachment E, the provisions of Attachment E shall prevail. Any prior agreement,
promises, negotiations, or representations between the parties not expressly stated in this document are
not binding. All subsequent modifications or amendments shall be in writing and signed by the parties.

D. Dispute Resolution; Controlling Law; Venue

The validity of this Agreement and of its terms, the rights and duties of the parties under this Agreement,
the interpretation of this Agreement, the performance of this Agreement, and any other dispute of any
nature arising out of this Agreement shall be governed by the laws of the State of California without
regard to its choice of law or conflict of law rules. Any dispute arising out of this Agreement shall be
venued either in the San Mateo County Superior Court or in the United States District Court for the
Northern District of California. In the event of breach or other dispute arising out of this Agreement,
County reserves the right to pursue all remedies, legal, contractual, administrative or otherwise against
Contractor, including the recovery of any sanctions and penalties authorized by law.

E. Suspension and Debarment

(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000.
As such, the contractor is required to verify that none of Contractor’s principals (defined at 2 C.F.R. §
180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or
disqualified (defined at 2 C.F.R. § 180.935).

(2) Contractor agrees to comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C, throughout the term of this Agreement and must include a requirement to comply with these
regulations in any lower tier covered transaction it enters into.

(3) This certification is a material representation of fact relied upon by County If it is later
determined that the contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C, in addition to remedies available to County, the Federal Government may pursue available
remedies, including but not limited to suspension and/or debarment.

F. Procurement of Recovered Materials

In the performance of this contract, Contractor shall make maximum use of products containing recovered
materials that are United States Environmental Protection Agency (“EPA”)-designated items unless the
product cannot be acquired. Information about this requirement, along with the list of EPA- designated
items, is available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program. Contractor also agrees
to comply with all other applicable requirements of Section 6002 of the Solid Waste Disposal Act.

G. Access to Records.

(1) The Contractor agrees to provide the County, the FEMA Administrator, the Comptroller
General of the United States, or any of their authorized representatives access to any books, documents,
papers, and records of the Contractor which are directly pertinent to this contract for the purposes of




making audits, examinations, excerpts, and transcriptions.

(2) The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

(3) The Contractor agrees to provide the FEMA Administrator or his authorized representatives
access to construction or other work sites pertaining to the work being completed under the contract.

(4) In compliance with the Disaster Recovery Act of 2018, the County and the Contractor

acknowledge and agree that no language in this contract is intended to prohibit audits or internal reviews
by the FEMA Administrator or the Comptroller General of the United States.

H. Clean Air Act and Water Pollution Act Compliance

(1) Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. and the Federal Water Pollution Act,
as amended 33 U.S.C. 1251. et. seq.

(2) Contractor agrees to report each violation to the County understands and agrees that the
County will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) Contractor agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance provided by FEMA.

I Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file with the County the required
certification (see below). Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer
or employee of any agency, a Member of Congress, officer or employee of Congress, or an employee of
a Member of Congress in connection with obtaining any Federal contract, grant, or any other award
covered by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up
to the recipient who in turn will forward the certification(s) to the awarding agency.

The required certification shall state the following (see 44 C.F.R. Appendix A to Part 18):




CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit
Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants,
loans, and cooperative agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C.
Chap. 38, Administrative Remedies for False Claims and Statements, apply to this certification and
disclosure, if any.

Signature of Contractor’'s Authorized Official

Name and Title of Contractor’s Authorized Official

Date




J. Equal Employment Opportunity

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin. The contractor
will take affirmative action to ensure that applicants are employed, and that employees are treated during
employment without regard to their race, color, religion, sex, sexual orientation, gender identity, or
national origin. Such action shall include, but not be limited to the following: Employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. The contractor agrees to post
in conspicuous places, available to employees and applicants for employment, notices to be provided
setting forth the provisions of this nondiscrimination clause.

(2) The contract will, in all solicitations or advertisements for employees placed by or on behalf of
the contractor, state that all qualified applicants will receive consideration for employment without regard
to race, color, religion, sex, sexual orientation, gender identity, or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any employee
or applicant for employment because such employee or applicant has inquired about, discussed, or
disclosed the compensation of the employee or applicant or another employee or applicant. This
provision shall not apply to instances in which an employee who has access to the compensation of such
other employees or applicants to individuals who do not otherwise have access to such information,
unless such disclosure is in response to a formal complaint or charge, in furtherance of an investigation,
proceeding, hearing, or action, including an investigation conducted by the employer, or is consistent with
the contractor’s legal duty to furnish information.

(4) The contractor will send to each labor union or representative of workers with which he has a
collective bargaining agreement or other contract or understanding, a notice to be provided advising the
said labor union or workers' representatives of the contractor's commitments under this section, and shall
post copies of the notice in conspicuous places available to employees and applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto,
and will permit access to his books, records, and accounts by the administering agency and the Secretary
of Labor for purposes of investigation to ascertain compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of this
contract or with any of the said rules, regulations, or orders, this contract may be canceled, terminated, or
suspended in whole or in part and the contractor may be declared ineligible for further Government
contracts or federally assisted construction contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of
the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding paragraph (1)
and the provisions of paragraphs (1) through (8) in every subcontract or purchase order unless exempted
by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive
Order 11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or
vendor. The contractor will take such action with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such provisions, including sanctions for
noncompliance: Provided, however, that in the event a contractor becomes involved in, or is threatened
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with, litigation with a subcontractor or vendor as a result of such direction by the administering agency,
the contractor may request the United States to enter into such litigation to protect the interests of the
United States. The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted construction work:
Provided, That if the applicant so participating is a State or local government, the above equal opportunity
clause is not applicable to any agency, instrumentality or subdivision of such government which does not
participate in work on or under the contract. The applicant agrees that it will assist and cooperate actively
with the administering agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant orders of the
Secretary of Labor, that it will furnish the administering agency and the Secretary of Labor such
information as they may require for the supervision of such compliance, and that it will otherwise assist
the administering agency in the discharge of the agency's primary responsibility for securing compliance.
The applicant further agrees that it will refrain from entering into any contract or contract modification
subject to Executive Order 11246 of September 24, 1965, with a contractor debarred from, or who has
not demonstrated eligibility for, Government contracts and federally assisted construction contracts
pursuant to the Executive Order and will carry out such sanctions and penalties for violation of the equal
opportunity clause as may be imposed upon contractors and subcontractors by the administering agency
or the Secretary of Labor pursuant to Part Il, Subpart D of the Executive Order. In addition, the applicant
agrees that if it fails or refuses to comply with these undertakings, the administering agency may take any
or all of the following actions: Cancel, terminate, or suspend in whole or in part this grant (contract, loan,
insurance, guarantee); refrain from extending any further assistance to the applicant under the program
with respect to which the failure or refund occurred until satisfactory assurance of future compliance has
been received from such applicant; and refer the case to the Department of Justice for appropriate legal
proceedings.

K. Compliance with the Davis-Bacon Act

(1) All transactions regarding this contract shall be done in compliance with the Davis-Bacon Act
(40 U.S.C. 3141- 3144, and 3146-3148) and the requirements of 29 C.F.R. pt. 5 as may be applicable.
The contractor shall comply with 40 U.S.C. 3141-3144, and 3146-3148 and the requirements of 29 C.F.R.
pt. 5 as applicable.

(2) Contractors are required to pay wages to laborers and mechanics at a rate not less than the
prevailing wages specified in a wage determination made by the Secretary of Labor.

(3) Additionally, contractors are required to pay wages not less than once a week.

L. Compliance with Copeland Anti-Kickback Act

(1) Contractor. The contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the
requirements of 29 C.F.R. pt. 3 as may be applicable, which are incorporated by reference into this
contract.

(2) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clause
above and such other clauses as FEMA may by appropriate instructions require, and also a clause
requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of these
contract clauses.

(3) Breach. A breach of the contract clauses above may be grounds for termination of the
contract, and for debarment as a contractor and subcontractor as provided in 29 C.F.R. § 5.12.

M. Compliance with the Contract Work Hours and Safety Standards Act




(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract
work which may require or involve the employment of laborers or mechanics shall require or permit any
such laborer or mechanic in any workweek in which he or she is employed on such work to work in
excess of forty hours in such workweek unless such laborer or mechanic receives compensation at a rate
not less than one and one-half times the basic rate of pay for all hours worked in excess of forty hours in
such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (b)(1) of this section the contractor and any subcontractor responsible
therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall be liable
to the United States (in the case of work done under contract for the District of Columbia or a territory, to
such District or to such territory), for liquidated damages. Such liquidated damages shall be computed
with respect to each individual laborer or mechanic, including watchmen and guards, employed in
violation of the clause set forth in paragraph (b)(1) of this section, in the sum of $26 for each calendar day
on which such individual was required or permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages required by the clause set forth in paragraph (b)(1) of this
section.

(3) Withholding for unpaid wages and liquidated damages. The County shall upon its own action
or upon written request of an authorized representative of the Department of Labor withhold or cause to
be withheld, from any moneys payable on account of work performed by the contractor or subcontractor
under any such contract or any other Federal contract with the same prime contractor, or any other
federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which is held by
the same prime contractor, such sums as may be determined to be necessary to satisfy any liabilities of
such contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause set
forth in paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set
forth in paragraph (b)(1) through (4) of this section and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The prime contractor shall be responsible for
compliance by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs
(b)(1) through (4) of this section.
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Attachment IP
Intellectual Property Rights

The County of San Mateo (“County”) shall and does own all titles, rights and interests in all Work
Products created by Contractor and its subcontractors (collectively “Vendors”) for the County under this
Agreement. Contractor may not sell, transfer, or permit the use of any Work Products without the
express written consent of the County.

“Work Products” are defined as all materials, tangible or not, created in whatever medium pursuant to
this Agreement, including without limitation publications, promotional or educational materials, reports,
manuals, specifications, drawings and sketches, computer programs, software and databases,
schematics, marks, logos, graphic designs, notes, matters and combinations thereof, and all forms of
intellectual property.

Contractor shall not dispute or contest, directly or indirectly, the County’s exclusive right and title to the
Work Products nor the validity of the intellectual property embodied therein. Contractor hereby assigns,
and if later required by the County, shall assign to the County all titles, rights and interests in all Work
Products. Contractor shall cooperate and cause subcontractors to cooperate in perfecting County’s
titles, rights or interests in any Work Product, including prompt execution of documents as presented
by the County.

To the extent any of the Work Products may be protected by U.S. Copyright laws, Parties agree that
the County commissions Vendors to create the copyrightable Work Products, which are intended to be
work-made-for-hire for the sole benefit of the County and the copyright of which is vested in the County.

In the event that the title, rights, and/or interests in any Work Products are deemed not to be “work-
made-for-hire” or not owned by the County, Contractor hereby assigns and shall require all persons
performing work pursuant to this Agreement, including its subcontractors, to assign to the County all
titles, rights, interests, and/or copyrights in such Work Product. Should such assignment and/or transfer
become necessary or if at any time the County requests cooperation of Contractor to perfect the
County’s titles, rights or interests in any Work Product, Contractor agrees to promptly execute and to
obtain execution of any documents (including assignments) required to perfect the titles, rights, and
interests of the County in the Work Products with no additional charges to the County beyond that
identified in this Agreement or subsequent change orders. The County, however, shall pay all filing
fees required for the assignment, transfer, recording, and/or application.

Contractor agrees that before commencement of any subcontract work it will incorporate this
ATTACHMENT IP to contractually bind or otherwise oblige its subcontractors and personnel performing
work under this Agreement such that the County’s titles, rights, and interests in Work Products are
preserved and protected as intended herein.
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