
PROFESSIONAL SERVICES AGREEMENT

BY AND BETWEEN

COUNTY OF HUMBOLDT

AND

CDX WIRELESS, INC.

FOR nSCAL YEAR 201S-2019

This Agreement, entered into this day of 2018, by and between the County of
Humboldt, a political subdivision of the State of California, hereinafter referred to as 'COUNTY,** and
CDX Wireless, Inc., a California corporation, hereinafter referred to as "CONTRACTOR," is made upon
the following considerations:

WHEREAS, COUNTY, by and through its County Administrative OfTicc - Information Technology
Division, desires to retain consulting services pertaining to the administration of the Request for Proposals
("RFP") im^cess and contract negotiations related to the Humboldt County Radio System Replacement
Project: and

WHEREAS, such work involves the performance of professional, expert arul technical services of a
temporary and occasional character; and

WHEREAS. COUNTY has no employees available to perform such services and is unable to hire
employees for the performance thereof for the temporary period; and

WHEREAS, CONTRACTOR represents that it is adequately trained, skilled, experienced and
qualified to perform the consulting services required by COUNTY.

NOW THEREFORE, the parties hereto mutually agree as follows:

1. DESCRIPTION OF SERVICES:

CONTRACTOR agrees to furnish the services described in Exhibit A - Proposal for Consulting
Services, which is attached hereto and incorporated herein by reference. In providing such services.
CONTRACTOR agrees to cooperate fully with the County Administrative Office - Information
Technology Division Director, or a designee thereof, hereinafter referred to as Director.

2. TERM:

This Agreement shall begin on July 1, 2018 and shall remain in full force and effect until June 30.
2019, unless sooner terminated as provided herein.

3. TERMINATION:

A. Breach of Contract. If, in the opinion of COUNTY, CONTRACTOR fails to adequately
perform the services required hereunder within the time limits specified herein, or otherwise
fails to comply with the terms of this A^eement, or violates any ordinance, regulation or other
law applicable to its performance herein, COUNTY may terminate this Agreement
immediately, upon notice.

B. Without Cause. COUNTY may terminate this Agreement without cause upon thirty (30) days
advance written notice. Such notice shall state the effective date of the termination.
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c. Insufr|cient Funding. COUNTY'S obligations under this Agreement are contingent upon the
availability of local, state and/or federal funds. In the event such fiindlng is reduced or
eliminated, COUNTY, at its sole discretion, shall determine whether this Agreement shall be
terminated. COUNTY shall provide CONTRACTOR seven (7) days advance written notice of
Its intent to terminate this Agreement due to insufficient funding,

Uotnpensation Upon Termination. In the event this Agreement is terminated, CONTRACTOR
shall be entitled to compensation for uncompensated services rendered hereunder through and
including the effective date of such termination. However, this provision shall not limit or
reduce any damages owed to COUNTY due to a breach of this Agreement by CONTRACTOR.

4. COMPENSATION:

Maximum Amount Pavahle. The maximum amount payable by COUNTY for services
rendered, and costs and expenses incurred, pursuant to the terms and conditions of this
Agreement is Sixty-Eight Thousand Six Hundred Fifty-Eight Dollars ($68,658.00).
CONTRACTOR agrws to perform all services required by this Agreement for an amount not
to exceed such maximum dollar amount. However, if local, state or federal funding or
allowance rates are reduced or eliminated, COUNTY may, by amendment, reduce the
maximum amount payable for services provided hereunder, or terminate this Agreement as
provided herein.

B. Rate of Compensation. COUNTY shall compensate CONTRACTOR at the flat rates of Thirty-
Nine Thousand Six Hundred Twenty Dollars ($39,620.00) for any and all RFP support,
analysis and evaluation services and Twenty-Nine thousand Thirty-Eight Dollars ($29,038.00)
for any and all contract negotiation services provided pursuant to the terms and conditions of
this Agreement.

C. Additional Services. Any additional services not otherwise provided for herein shall not be
provided by CONTRACTOR, or compensated by COUNTY, without written authorization by
COUNTY. All unauthorized costs and expenses incurred above the maximum payable amount
set forth herein shall be the responsibility of CONTRACTOR, CONTRACTOR shall notify
COUNTY, in writing, at least six (6) weeks prior to the date upon which CONTRACTOR
estimates that the maximum payable amount will be reached.

5. PAYMENT:

CONTRACTOR shall submit to COUNTY monthly invoices itemizing all services rendered, and
wsts and expenses incurred, pursuant to the terms and conditions of this Agreement, Invoices shall
be in a format approved by, and shall include backup documentation as specified by. Director and the
Humboldt County Auditor-Controller. CONTRACTOR shall submit a final invoice for payment
within thirty (30) days following the expiration or termination date of this Agreement. Payment for
wrvices rendered, and costs and expenses incurred, pursuant to the terms and conditions of this
A^ement will be made within thirty (30) days after the receipt of approved invoices. All invoices
submitted by CONTRACTOR shall be sent to COUNTY at the following address:

COUNTY: County Administrative Office - Information Technology
Attention: Jim Storm, Information and Technology Director
839 Fourth Street

Eureka, California 95501
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6. NOTICES:

Any and all notices required to be given pursuant to the tenns of this Agreement shall be in writing
and either served personally or sent by certified mail, return receipt requested, to the respective
addresses set forth below. Notice shall be effective upon actual receipt or refusal as shown on the
receipt obtained pursuant to the foregoing.

COUNTY: County Administrative Office - Information Technology
Attention: Jim Storm, Information and Technology Director
839 Fourth Street

Eureka, California 95501

CONTRACTOR: CDX Wireless, Inc.
Attention: Robert Simmons, Chief Executive Officer
4900 Hopyard Road, Suite 100
Pleasanton, California 94588

7. REPORTS:

CONTRACTOR agrees to provide COUNTY with any and all reports that may be required by local,
state and/or federal agencies for compliance with this Agreement. Reports shall be submitted no
later than fiffeen (15) days after the end of each calendar quarter using the format required by the
State of California as appropriate.

8. RECORD RETENTION AND INSPECTION:

A. Maintenance and Preservation of Records. CONTRACTOR agrees to timely prepare accurate
and complete financial, performance and payroll records, documents and other evidence
relating to the services provided pursuant to the terms and conditions of this Agreement, and to
maintain and preserve said records for at least three (3) years from the date of final payment
hereunder, except that if any litigation, claim, negotiation, audit or other action is pending, the
records shall be retained until completion and resolution of all issues arising therefrom. Such
records shall be original entry books with a general ledger itemizing all debits and credits for
the services provided pursuant to the terms and conditions of this Agreement.

B. Inspection of Records. Pursuant to California Government Code Section 8546.7, all records,
documents, conditions and activities of CONTRACTOR, and its subcontractors, related to the
services provided pursuant to the terms and conditions of this Agreement, shall be subject to
the examination and audit of the California State Auditor and any other duly authorized agents
of the State of California for a period of three (3) years after the date of final payment
hereunder. CONTRACTOR here^ agrees to make all such records available during normal
business hours to inspection, audit and reproduction by COUNTY and any other duly
authorized local, state and/or federal agencies. CONTRACTOR further agrees to allow
interviews of any of its employees who might reasonably have information related to such
records by COUNTY and any other duly authorized local, state and/or federal agencies. All
examinations and audits conducted hereunder shall be strictly confined to those matters
connected with the performance of this Agreement

C. Audit Costs. In the event of an audit exception or exceptions related to the services provided
pursuant to the terms and conditions of this Agreement, the party responsible for not meeting

CDX Wirdcss Technology CoRsulUAts FV 19-19 3



the requirements set forth herein shall be responsible for the deficiency and for the cost of the
audit, [f the allowable expenditures cannot be determined because CONTRACTOR'S
documentation Is nonexistent or inadequate, according to generally accepted accounting
practices, the questionable cost shall be disallowed by COUNTY.

9. MONITORING:

CONTRACTOR agrees that COUNTY has the right to monitor all activities related to this
Agreement, including, without limitation, the right to review and monitor CONTRACTOR'S
records, programs or procedures, at any time, in order to ensure compliance with the terms and
conditions of this Agreement. CONTRACTOR will cooperate with a corrective action plan, if
deficiencies in CONTRACTOR'S records, programs or procedures arc identified by COUNTY.
However, COUNTY is not responsible, and will not be held accountable, for overseeing or
evaluating the adequacy of CONTTlACTOR's performance hereunder.

10. CONFIDENTIAL INFORMATION:

A. Disclosure of Confidential Information. In the performance of this Agreement,
CONTRACTOR may receive information that is confidential under local, state or federal law.
CONTRACTOR hereby agrees to protect all confidential Information in conformance with any
and all applicable local, stare and federal laws, regulations, policies, procedures and standards.

B* Continuing Compliance whh Confidentiality Laws. The parties acknowledge that local, state
and federal laws, regulations and standards pertaining to confidentiality, electronic data
security and privacy are rapidly evolving and that amendment of this Agreement may be
required to ensure compliance with such developments. Each party agrees to enter promptly
into negotiations concerning an amendment to this Agreement embodying written assurances
consistent with the standards and requirements of HIPAA, the HITECH Act, the CMIA and any
other applicable local, state and federal laws, regulations or standards.

11. NON-DISCRIMINATION COMPLIANCE:

A. Professional Services and Employment. In connection with the execution of this Agreement,
CONTRACTOR, and its subcontractors, shall not unlawfully discriminate In the provision of
professional services or against any employee or applicant for employment because of race,
religion or religious creed; color; age (over forty (40) years of age); sex, including, without
limitation, gender Identity and expression, pregnancy, childbirth and related medical
conditions; sexual orientation, including, without limitation, heterosexuality, homosexuality
and bisexual ity; national origin; ancestry; marital status; medical condition. Including, without
limitation, cancer and genetic characteristics; mental or physical disabili^, including, without
limitation, HIV status and AIDS; political affiliation; military service; denial of family care
leave; or any other classifications protected by local, state, or federal laws or regulations.
Nothing herein shall be construe to require the employment of unqualified persons.

B- Compliance with Anti-Discrimination Laws. CONTRACTOR further assures that it, and its
subcontractors, will abide by the applicable provisions of; Title VI and Title VII of the Civil
Rights Act of 1964; Section 504 of the Rehabilitation Act of 1973; the Age Discrimination Act
of 1975; the Food Stamp Act of 1977; Title II of the Americans with Disabilities Act of 1990;
the California Fair Employment and Housing Act; California Civil Code Sections 51, et scq.;
California Government C^e Sections 4450, et seq.; California Welfare and Institutions Code

CDXWirelasT(Khno!ogyConsuItamsFY1&-l9 4



Section 10000; Division 21 of the California Department of Social Services Manual of Policies
and Procedures; United States Executive Order 11246, as amended and supplemented by
United States Executive Order 11375 and 41 C.F.R. Part 60; and any other applicable local,
suie and/or federal laws and regulations, all as may be amended from time to time. The
applicable regulations of the California Fair Employment and Housing Commission
implementing California Government Code Section 12990, set forth in Sections 8101, et seq.
of Title 2 of the California Code of Regulations are incorporated into this Agreement by
reference and made a part hereof as if set forth in full.

12. NUCLEAR FREE HUMBOLDT COUNTY ORDINANCE COMPIJANCR;

By executing this Agreement, CONTRACTOR certifies that it is not a Nuclear Weapons Contractor,
in that CONTRACTOR is not knowingly or intentionally engaged in the research, development,
production or testing of nuclear warheads, nuclear weapons systems or nuclear weapons components,
as defined by the Nuclear Free Humboldt County Ordinance. CONTRACTOR agrees to notify
COUNTY immediately if it becomes a Nuclear Weapons Contractor as defined above. COUNTY
may immediately terminate this Agreement if it determines that the foregoing certification is false or
if CONTRACTOR subsequently becomes a Nuclear Weapons Contractor.

13. DRUG-FREE WORKPLACE CERTIFICATION:

By executing this Agreement, CONTRACTOR certifies that it will comply with the requirements of
the Drug-Free Workplace Act of 1990 (Califomla Government Code Sections 8350, et seq.) and will
provide a drug-free workplace by doing all of the following:

Drug-Free Policy StatemenL Publish, as required by California Government Code Section
8355(aXI), a Drug-Free Policy Statement which notifies employees that the unlawful
manufacture, distribution, dispensation, possession or use of a controlled substance Is
prohibited, and specifies the actions to be t^en against employees for violations.

Drug-Free Awareness Prograin. Establish, as required by California Government Code Section
8355(a)(2), a Drug-Free Awareness Program that informs employees about the following:

1. The dangers of drug abuse in the workplace;

2. contractor's policy of maintaining a drug-free workplace;

3. Any available counseling, rehabilitation and employee assistance pro^ams; and

4. Penalties that may be imposed upon employees for drug abuse violations.

Drue-Free Employment Agreement. Ensure, as required by California Government Code
Section 8355(a)(3), that every employee who provides services hereunder will:

1. Receive a copy of CONTRACTOR'S Drug-Free Policy Statement; and

2. Agree to abide by CONTRACTOR'S Drug-Free Policy as a condition of employment.

Effect of Noncompliance. Failure to comply with the requirements set forth herein may result
in termination of this Agreement, and CONTRACTOR may be ineligible for award of future
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contracts if CONTRACTOR violates the foregoing certification by falling to carry out the
above-referenced requirements.

14. INDEMlsnFICATlON-

A- .Hold Harmless, Defense and Indemnification. CONTRACTOR shall hold harmless, defend
and indemnify COUNTY and its agents, officers, officials, employees and volunteers from and
against any and all claims, demands, losses, damages, liabilities, expenses and costs of any kind
or nature, including, without limitation, attomey's fees and other costs of litigation, arising out
of, or in connection with, CONTRACTOR'S negligent performance of, or failure to comply
with, any of the duties and/or obligations contained herein, except such loss or damage which
was caused by the sole negligence or willful misconduct of COUNTY.

B. Effect of Insurance. Acceptance of the insurance required by this Agreement shall not relieve
CONTRACTOR from liability under this provision. This provision shall apply to all claims for
damages related to CONTRACTOR'S performance hereunder, regardless of whether any
insurance is applicable or not. The insurance policy limits set forth herein shall not act as a
limitation upon the amount of indemnification or defense to be provided hereunder.

15. INSURANCE REOUIREMENTS-

This Agreement shall not be executed by COUNTY, and CONTRACTOR is not entitled to any
rights hereunder, unless certificates of insurance, or other proof that the following provisions have
been complied with, are filed with the Clerk of the Humboldt County Board of Supervisors.

General Insurance Requirements. Without limiting CONTRACTOR'S indemnification
obligations hereunder, CONTRACTOR shall, and shall require that all subcontractors, take out
and maintain, throughout the entire period of this Agreement, and any extended term thereof,
the following policies of insurance, placed with insurers authorized to do business in the State
of California with a current A.M. Bests rating of no less than A: VII or its equivalent against
pereonal injury, death and property damage which may arise from, or in connection with, the
activities of CONTRACTOR and its agents, officers, officials, employees or subcontractors:

Comprehensive or Commercial General Liability Insurance at least as broad as Insurance
Services Office Commercial General Liability Coverage (occurrence form CG 0001), in
an amount of One Million Dollars ($1,000,000.00) per occurrence for any one (1)
incident, including, but not limited to, personal injury, death and property damage. If a
general aggregate limit is used, such limit shall apply separately hereto or shall be twice
the required occurrence limit.

I,

Automobile/Motor Liability Insurance with a limit of liability not less than One Million
Dollars ($1,000,000.00) combined single limit coverage. Such insurance shall include
coverage of all owned, hired and non-owned vehicles, and be at least as broad as
Insurance Service Offices Form Code 1 (any auto).

Workers' Compensation Insurance, as required by the Labor Code of the State of
California, with statutory limits, and Employers Liability Insurance with a limit of no less
than One Million Dollars ($1,000,000.00) per accident for bodily injury or disease. Said
policy shall contain, or be endorsed to contain, a waiver of subrogation against COUNTY
and its agents, officers, officials, employees and volunteers.
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4. Professional Liability Insurance - Eiror and Omission Coverage including coverage in an
amount no less than One Million Dollars ($1,000,000.00) for each occurrence (Two
Million Dollars ($2,000,000.00) general aggregate). Said insurance shall be maintained
for the statutory period during which CONTRACTOR may be exposed to liability.
CONTRACTOR shall require that such coverage be incorporated into its professiorial
services agreements with any other entities.

Special Insurance Requirements. Said policies shall, unless otherwise specified herein, be
endorsed with the following provisions:

1. The Comprehensive or Commercial General Liability Policy shall provide that
COUNTY, and its agents, officers, officials, employees and volunteers, are covered as
additional insured for liability arising out of the operations performed by, or on behalf of.
CONTRACTOR. The coverage shall contain no special limitations on the scope of
protection afforded to COUNTY or its agents, officers, officials, employees and
volunteers. Said policy shall also contain a provision stating that such coverage;

a. Includes contractual liability.

b. Does not contain exclusions as to property damage caused by explosion or collapse
of structures or underground damage, commonly referred to as "XCU Hazards."

c. Is the primary insurance with regard to COUNTY.

d. Does not contain a pro-rata, excess only and/or escape clause.

e. Contains a cross liability, severability of interest or separation of insureds clause.

2. The above-referenced policies shall not be canceled, non-renewed or materially reduced
in coverage without thirty (30) days prior written notice being provided to COUNTY. It
is further understood that CONTRACTOR shall not terminate such coverage until
COUNTY receives adequate proof that equal or better insurance has been secured.

3. The inclusion of more than one (I) insured shall not operate to impair the rights of one
(I) insured against another insured, and the coverage afforded shall apply as though
separate policies had been issued to each insured, but the inclusion of more than one (1)
insured shall not operate to increase the limits of the insurer's liability.

4. For claims related to this Agreement, CONTRACTOR'S insurance is the primary
coverage to COUNTY, and any insurance or ̂ If-insurance programs maintained thereby
are excess to CONTRACTOR'S insurance and will not be used to contribute therewith.

5. Any failure to comply with the provisions of this Agreement shall not affect the coverage
provided to COUNTY or its agents, officers, officials, employees and volunteers.

6. CONTRACTOR shall furnish COUNTY with certificates and original endorsements
effecting the required coverage prior to execution of this Agreement. The endorsements
shall be on forms approved by the Humboldt County Risk Manager or County Counsel.
Any deductible or self-insured retention over One Hundred Thousand Dollars
($100,000.00) shall be disclosed to, and approved by, COUNTY. If CONTRACTOR
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does not keep all required policies in full force and effect, COUNTY may, in addition to
any other available remedies, take out the necessary insiuancc and deduct the cost of said
insurance from the monies owed to CONTRACTOR under this Agreement.

7. COl^TY is to be notified immediately if twenty-five percent (25%) or more of any
required insurance aggregate limit Is encumbered, and CONTRACTOR shall be required
to purchase additional coverage to meet the above-referenced aggregate limits.

c. Insu^ce Notices, /^y and all insurance notices required to be given pursuant to the terms of
this Agreement shall be sent to the addresses set forth below as provided herein.

COUNTY: County of Humboldt
Attention: Risk Management
825 Fifth Street, Room 131
Eureka, California 9550!

CONTRACTOR: CDX Wireless. Inc.
Attention: Robert Simmons, Chief Executive Officer
4900 Hopyard Road, Suite 100
Pleasanton, California 94588

*6. relationship of PARTTF*;.

" ""y (2) independent entities and is notconstrued to, create the relationship of agent, servant, empioyee.

CONTRAfT-nn Both parties further agiee thatCONTRACTOR shall not be entiUed to any benefits to which COUNTY employees ate entitled

CONTR ai^oT rnl.'"* compensation!CONTRACTOR shall be solely responsible for the acts or omissions of its agents, officers
employees, assignees and subcontractors.

CQMPLIANCE with APPLrCARr.E laws and LICENSURE RROniREMFNTS-

CONTRACTOR agrees to comply with any and all local, state and federal laws, regulations
^hcies, procedures and standards applicable to the services provided pursuant to the terms and
l^t Z a H ^ON^CTOR further agrees to comply with any and all applicablelocal, state and federal hcensurc and certification requirements.

18. PROVISIONS REOUIRFD BY LAW;

Mn'ditto^ZrlvaffSl'" st«e and federal restrictions, limitations, or
a  u " '■""'"ng oflhis Agreement. This Agreement shalliwd and enforced^ though all legally required provisions are included hetein, and if for any

ason any such provision is not included, or is not correctly stated, the parties agree to amend the
pertinent section to make such insertion or correction. pa™es agree to amend the

19- reference to LAWS AND R!JLF<;;

Agreement is amended during the termhereof, the parties agree to comply with the amended provision as of the effective date theroif.
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20. SEVERABILITY:

If any provision of this Agreement, or any portion thereof, is found by any court of competent
jurisdiction to be unenforceable or invalid for any reason, such provision shall be severable and shall
not In any way impair the enforceability of any other provision of this Agreement.

21. ASSIGNMENT:

Neither party shall delegate its duties nor assign its rî ts hereunder, either in whole or in part,
without the other party's prior written consent. Any assignment by CONTRACTOR in violation of
this provision shall be void, and shall be cause for immediate termination of this Agreement. This
provision shall not be applicable to service agreements or other arrangements usually or customarily
entered into by either party to obtain supplies, technical support or professional services.

22. AGREEMENT SHALL BIND SUCCESSORS:

All provisions of this Agreement shall be fully binding upon, and inure to the benefit of, the parties
and to each of their heirs, executors, administrators, successors and permitted assigns.

23. WAIVER OF DEFAULT:

The waiver by either party of any breach or violation of any requirement of this Agreement shall not
be deemed to be a waiver of any such breach in the future, or of the breach of any other requirement
of this Agreement. In no event shall any payment by COUNTY constitute a waiver of any breach of
this Agreement or any default which may then exist on the part of CONTRACTOR. Nor shall such
payment impair or prejudice any remedy available to COUNTY with respect to any breach or
default. COUNTY shall have the right to demand repayment of, and CONTRACTOR shall promptly
refund, any funds disbursed to CONTRACTOR that COUNTY detennines were not expended in
accordance with the terms of this Agreement.

24. NON-LIABILITY OF COUNTY OFFICIALS AND EMPLOYEES:

No ofHcial or employee of COUNTY shall be personally liable for any default or liability under this
Agreement.

25. AMENDMENT:

This Agreement may be amended at any time during the term of this Agreement upon the mutual
consent of both parties. No addition to, or alteration of, the terms of this Agreement shall be valid
unless made in writing and signed by the parties hereto.

26. TITLE TO INFORMATION AND DOCUMENTS:

It is understood that any and all documents, information and reixirts concerning the subject matter of
this Agreement prepared and/or submitted by CONTRACTOR shall become the property of
COUNTY. However, CONTRACTOR may retain copies of such documents and information for its
records. In the event this Agreement is terminated, for any reason whatsoever, CONTRACTOR
shall promptly turn over all such information, writings and documents to COUNTY without
exception or reservation.
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27. STANDARD OF PRACTICE:

CONTRACTOR warrants that it has the degree of learning and skill ordinarily possessed by
reputable professionals practicing in similar localities in the same profession and under similar
circumstances. CONTRACTOR'S duty is to exercise such care, skill and diligence as professionals
engaged in the same profession ordinarily exercise under like circumstances.

28. JURISDICTION AND VENUE:

This Agreement shall be construed in accordance with the laws of the State of California. Any
dispute arising hereunder, or relating hereto, shall be litigated in the State of California and venue
shall lie in the County of Humboldt unless transferred by court order pursuant to California Code of
Civil Procedure Sections 394 or 395.

29. ADVERTISING AND MEDIA RELEASE:

All informational material related to this Agreement shall receive approval from COUNTY prior to
being used as advertising or released to the media, including, but not limited to, television, radio,
newspapers and internet. CONTRACTOR shall inform COUNTY of all requests for interviews by
the media related to this Agreement before such interviews take place; and COUNTY shall be
entitled to have a representative present at such interviews. All notices required by this provision
shall be given to Director.

30. SUBCONTRACTS:

CONTRACTOR shall obtain prior wrinen approval from COUNTY before subcontracting any of the
services to be provided pursuant to the terms and conditions of this Agreement. Any and all
subcontracts shall be subject to all applicable terms and conditions of this Agreement.
CONTRACTOR shall remain legally responsible for the performance of all terms and conditions of
this Agreement, including work perform^ by third parties under subcontracts, whether approved by
COUNTY or not.

31. ATTORNEYS' FEES:

If either party shall commence any legal action or proceeding. Including an action for declaratory
relief, against the other byreason of the alleged failure of the other to perform or keep any provision
of this Agreement to be performed or kept, the party prevailing in said action or proceeding shall be
entitled to recover court, costs and reasonable attome}^' fees, including the reasonable value of
services rendered by the Humboldt County Counsel's Office, to be fixed by the court, and such
recovcQj shall include court costs and attorneys' fees on appeal, if applicable. As used herein,
"prevailing party" means the party who dismisses an action or proceeding in exchange for payment
of substantially all sums allegedly due, performance of provisions allegedly breached, or other
considerations substantially equal to the relief sought by said party, as well as the party in whose
favor final Judgment Is rendered.

32. SURVIVAI.:

The duties and obligations of the parties set forth in Section 3 - Compensation Upon Termination,
Section 8 - Record Retention and Inspection, Section 10 - Confidential Information and Section 14
- Indemnification shall survive the expiration or termination of this Agreement.
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33. CONFLlCTtNG TERMS OR CONDltinNR'

u' '■•"* '■" ="y °">er agreements in placebetween the pmies her^ and the terms and conditions set forth in this Agreement, the terms and
conditions set forth herem shall have priority.

34. INTERPRETATtON-

P"*™"'. shall be deemed to have been prepared equallyby toth of the parties hereto, and shall not be construed or Interpreted more favorably for one (I)
party on the basis that the other party prepared it.

35. INDEPENDENT CONSTRl imnM.

The titles of the sMtions, subsections and paragraphs set forth in this Agreement are inserted for

36. FORCE MAJEURF-

Neither^y hereto shall be liable or responsible for delays or failures in performance resulting fiom
sZ ev!T negligence of such party.Such events shall mclude, without limitation, acts of God. strikes, lockouts, riots, acts of w^

PO"" nuclear accidents, earthquakes, unusually severJweather, acts of terrorism or other disasters, whether or not similar to the foregoing.
37. ENTIRE AGRI-FMFMT-

ms Agreement contains all of the terms and conditions agreed upon by the parties hereto and no
ta "if"?™""' "ennl'ng the subject matter of this Agreement shall be deemedbind either of the parties hereto. In addition, this Agreement shall supersede in their
rh. h,% ^ .u ''""l'' Proniises. representations, understandings and negotiations of
hav. the same subject matter. Any and all acts that maytaye^lready been consummated pursuant to the terms and conditions of this Agreement are hereby

38. AUTHORITY TO RXPniTF-

person exKuting this Agrrement represents and warrants that he or she is duly authorized and
o^el «bis Agreement Each party represents and warrants to theowL?, h f this Agreement and the performance of such party'sobligatjons hereunder have been duly authorized.

[Signatures on Following Page]

cox Wireless Technology Cetisullonts FY 18-19
II



IN WITNESS WHEREOF, ihc parties have cnlered into this Agreement as of the first date written
above.

TWO SIGNATURES ARE REQUIRED FOR CORPORATIONS:
(1) CHAIRPERSON OF THE BOARD. PRESIDENT, OR VICE PRESIDENT; AND
(2) SECRETARY, ASSISTANT SECRETARY, CHIEF FINANCIAL OFFICER OR

TREASURER.

CDX WIRELESS. INC -

By: Date:
29 Oct 20X6

Name;

Title:

Robert Sirnmons

Principal and CEO

Date: 29-Oct-20I8

Name: Steven SurwiIlo_

Title: Principal & COO

COUNTY OF HUMBQLDT!

Ryar^undberg
Chair, Humboldt County Board ofSupervisors

Date:

INSURANCE AND INDEMNIFICATION REQUIREMENTS APPROVED:

By: V
Risk Managemi

LIST OF EXHIBITS:

Exhibit A - Proposal for Consultant Services

Ehite: I'M-
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EXHIBIT A

PROPOSAL FOR CONSULTAIH' SERVICES
CDX Wireless, Inc.

For Fiscal Year 2018-2019

[Exhibit on Following Pages]
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Proposal for Consulting Services for
-wr-sM Humboldt County, OA

WIffiLESSi W 10 For Radio Systerh RFP Administration
TBBKMOLeaV CONSULTANTfl

2 Methodology

2.1 Our Under^ndlng
Our project team understands that the County currently operates an analog, VHF, convenWcnal radio
system dispersed amongst seven remote sites which are accessed through a control station located on
Mt Pierce. The Mt. Pierce site is connected to the main dispatch point at the County Courthouse via a
6 GHz microwave link. The system consists of a number of standalone VHF repeaters serving the
Public Works and Sheriffs departments for the County, as well as additional non-simulcast tactical low-
band VHF channels for County OES. We have Inferred through reading the documentation provided by
the, County that the system has undergone the narrowbandlng process and Is seeing a reduced level of
service, particularly with In-bullding coverage, as a result. We further note that due to the general age
of the system and Its components, some portions of the system may have reached an end-of-llfc
status with regards to vendor support.

Additionally, the County utilizes a UHF analog system for Med-Net operations. We understand that all
of these subsystems form the Humboldt County •System." To Improve the level of radio
communications service provided to Humboldt County's public safety and public service agencies,
Humboldt County has commissioned this project to evaluate ways to Improve the overall performance
of the system and to develop a plan to Implement the Improvement recommendations.

CDX Wireless In conjunction with County personnel have completed a System Evaluation, developed a
System Improvement Plan, and developed a Request for Proposals (RFP) to Implement the plan. The
County Is now seeking consulting assistance to:

1) Let the RFP and work with CDX Wireless In the admlnlstraUon of the RFP process.
2) Once a vendor Is selected, work with the County through contract negotiations with the

selected vendor.
3) Search for. Select, and assist with licensing new frequencies for the system.

CDX Wireless comrnends the County for commissioning this project and for dedicating Its time and
budget to select a consultant to improve its public safety communication environment. We are
confident our approach, which Is described below and Is built on our project team and experience, will
deliver the outcomes necessary to allow Humboldt County to develop a plan that Improves Its systern
to fit user needs.

2.2 Project Approach

2.2.1 Phase 5 - RFP Support and Vendor Analysis

After the radio system RFP has been published, we will remain available to answer or address any
questions asked by vendors regarding the RFP. We have also Included In our project plan and
schedule efforts to attend and support a vendor pre-proposal (*pre-bld") conference and that may be
held during the vendor response period. For this task, we will help prepare the agenda for the
conference to Include a review of the RFP's technical requirements and response-compliance
requirements. We will help focllltate the meeting and we will address any technical questions that are
asked. We will document the minutes of the meeting and help prepare the responses to any
outstanding Issues. Should site walks be conducted, we will help arrange the logistics far those walks
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and we will accompany the vendors to the sites, record notes from the visits, and help prepare the
responses to any outstanding Issues.

To assist In the evaluation of proposals, our team will conduct an Independent review and scoring of
the propolis received from radio vendors. We will use the' evaluation criteria developed earlier to
tabulate a score for each propoMl. Although we expect that our score will not be Included In the final,
tabulated scores of the official evaluators from the County, we will use It to assist others on the
proposal evaluation team in their review of the vendor proposals. We assume that we will remain as
an •advisory' member of an evaluation committee that Indudes technical, operational, and finandal
staff from the County as its •voting" members. We will ensure they understand the process arid
criteria to be used In developing scores for each proposal, and we will give guidance to any questions
they may have regarding a particular vendor's proposal. We will also compile a single set of questions
for each vendor's proposal to be used In the Interviews of vendors Invited to give presentations. Our
staff will aggregate the scoring of alt reviewers and prepare and deliver a presentation that desrtbes
our review, evaluation process, and results. The outcome will be our recommendation of vendors to
Include In a secondary review process that Indudes Interviews and, If deemed necessary, requests ft)r
best-and-flnal-offers (BAFO).

During the 'down selection' process, we will assist the County In the preparation and conduct of
Interviews. These will not be opportunities for vendors to revise their proposals but rather discussions
of any unclear proposal statements. We will ensure that all commitments made by vendors are dear
and In writing, and we will help Identify and resolve any Incompatibilities between vendors' proposal
Interview commitments.

Following the Interviews, we will conduct our own re-evaluatlon and re-scoring of the remaining
vendors, and we will assist the others on the County's proposal evaluation team In their re-revfew of
the vendors' proposals. We will update both cur Individual and the aggregate scoring of the proposals
and produce one final presentetlon of the recommended radio vendor to be substantiated by our
tabulation and the established evaluation criteria. We will include pricing, Including BAFO pricing. In
the scoring evaluation according to the weighting identifled In the evaluation criteria created befbre
the release of the RFP.

Once the final scoring Is completed and there Is agreement on the highest-ranking proposal, we will
prepare a Proposal Evaluation Report and a Proposal Evaluation Presentation. Each will summarize
the following:

•  Proposal scoring method
•  Each proposal's main contents and offerings
•  Rnal scores and Identified higheist ranking proposal
•  Ability of the highest-ranking proposal to meet user needs.

We will compile the Report and Presentation and review them with the County PM and Project
Stakeholders and, upon their approval, the Report may be shared as those Individuals see fit We will
also work with the County PM to arrange the schedule and logistics for the delivery of the Proposal
Evaluation Presentation.

The following table provides a summary of our project approach for Phase 5.

Phase 5
(jPALi Manage the RFP process and provide ari analysis of received vendor
proposals
TASKS:
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Proposal for Consulting Services for
Humboldt County, CA

For Radio Systerh RFP Administration

Summary: Support the overall RFP process
Develop the pre-bldder conference agenda and facilitate the conference
Assist with sitewalks, If necessary
Review and answer vendor questions as appropriate
Conduct Independent scoring and review of vendor proposals
Provide operational, financial, and technical analysis of vendor proposals
Provide guidance on scoring proposals to evaluation team
Compile scoring from evaluation team
Participate and assist with Oral Interview process
Compile scoring fiom evaluation team and Incorporate Oral Interview
scoring

*  Prepare and deliver a Proposal Evaluation Report
DELIVERABLESi

•  Proposal Evaluation Report and Presentation

SCHEDULE! Approximately 23 weeig, following the completion of Phase 4

2.2.2 Phase 6 - Contract Negotiations

Following the delivery of the Proposal Evaluation Presentation, we will await the outcome of the
County's activities of notifying vendors of project award. Once award activities are completed, we will
assist the County with rantract negotiations with the selected vendor.

To begin this phase, we will sit down with the County to outline the overall negotiation strategy. This
will Include determining the:

•  End goal of the negotiation process
•  Potential negotiation scenarios

•  Potential items for trade-off

•  Non-negotiable Items

•  Minimally acceptable outcome

Once the goals of the negotiation are understood, we will assist and advise the County during the
negotiations to document, In a polnt-by-point fashion. Items and solutions that are proposed so as to
track the overall negotiation process. Once negotiations are considered complete by both parties, we
will then review the final documentation to ensure that all proposals and requirements have been met
so that the County may enter into a contract with the selected vendor.

The following table provides a summary of our project approach for Phase 6.

Phase 6

Summary:

fiflALt Provide support tor negotiations with the seleft^d vendor
TASKS!

•  Outline overall negotiation ̂ tegy
•  Develop goals for the negotiation
•  Document negotiations
•  Review final negotiation documentation

PELTVEPAIilFg.

•  Completion of negotiations with the selected vendor

EPtfKi Appmaimatelv 14 weeks, following the completion of Phase 5

©2018 CDX Wireless, Inc. June 18, 2018 Page 8



Proposal fbr Consulting Services for

. _ _ _ Humboldt County, CA
WIRELESS II V IV For Radio System RFP Admir)istr8tion
TCCMMOLMV eOMVULTANTB

2.3 Project Approach Assumptions

The following assumptions have been used In the development of this proposal.

•  Humboldt County will designate one Individual to serve as the Project Manager that will
represent the County. The County Project Manager will be authorized to provide direction to
the CDX Wireless Project Manager as needed. This level of authority Is needed to help ensure
that the project can be completed within the desired time frame.

•  The County Project Manager shall facilitate access to sites as needed to allow CDX Wireless to
complete their review as described In the Project Approach, above.

•  Any reports developed by CDX Wireless will be completed in Microsoft Office or PDF formats
dr>d submitted to the County Project Manager In electronic format.

•  Completing the project in a timely manner will require a rigorous deliverable and review
VVe assume that the following process shall be employed:

o  The COX Wireless Project Manager shall submit the specified deliverables to the
County ̂ oject Manager for dissemination and review,

o  Comments on a deHverable will be submitted to the County Project Manager who shall
develop one set of comments for presentation to the COX Wireless Project Manager,

o  The comments for each deliverable shall be submitted to the COX Wireless Project
Manager vrithin five (5) business days of receipt of the draft deliverable,

o CDX Wireless shall have five (5) business days to address the comments on the
deliverable and submit the final document unless otherwise identified in the schedule,

o  The County Project Manager shali have five additional business days to review the
revised final draft to ensure that all of the comments were properly addressed. This
review will be limited to comments made on the Initial draft. Additional or new
comments made on the revised draft may be subject to change rontrol.

o  An acceptance certificate shall be submitted with each final deliverable for the County
Project Manager's signature.

•  Our vtork on this project will include a comblnatlqn of on-slte and off-site actlvlttes. the latter
occurring at the offices of CDX Wireless.

The scope of CDX Wireless's efforts on this project excludes certain tasks. These excluded tasks
Include, but are not limited to the following;

1. Civil er>glneer1ng work Including Tower Loading studies or any structural analysis.
2. Site preparation, installation or dvll/constructlon work.
3. Securing permits, or other Items necessary to Implement the system design.

/t te fmoonsnt to note that wN/e CDX W/reless hss the caosbmes listed sbove. thev are not includf^
/ff wr gffefftg gr Kggfi tvgrlr, Any ngouests to perform the abov^ excluded tssks win r^aulm m nunt^
and change order.
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Proposal ror Coruulting Services for

Humboldt County, CA
For Radio Systerri RFP Administration

3 Cost Proposal
In full consideration for the complete performance of the services In accordance with the services
provided In this proposal, the County shall pay CDX Wireless the firm fixed fee of $69,618 expenses
Included. CDX Wireless will Invoice the Cflent as outlined In Table 1 below; with payment due In 30
calendar days fixsm Invoice date.

5  Proposal Evaluation Report

6  Completion of Negotiations

Total

Table 1 - Invoice SummaiV

$  39,620

$  29,038

$  68,658

The above prices are Inclusive of our team's labor prices and all other expenses (which Includes travel
and the production of reports). These proposed prices are valid for 60 days from the date of
submission of this proposal (June 18, 2018) and are based on the Section 2.2 Project Approach and
Section 2.3 Project Approach Assumptions as Included In our proposal.

All tasks and pricing are based on a per person hourly rate of $140. Additional tasks may be
contracted at this rate with the execution of mutually agreed to change order.
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CDXWIRE-01

CERTIFICATE OF LIABILITY INSURANCE

wohehir

DATE (MWDWYYYY)

10/31/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIHCATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BYTHEPOUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(le8) must have ADDITIONAL INSURED provisions or bo endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on
this certificate does not confer rlghte to the certificate holder In lieu of such endorsementfs).

PROOUCER

Paul R. Nadler Insurance
1560 Laurel Street
Suite 200
San Carlos, CA 94070

SK. E>ti: (650) 508*8000 | no):(650) 508*8006
CL@Nadl0rinsurance.com

INSURER/S) AFFORDING COVFRAOF NAIC#

nsuRER A tSENTINEL INSURANCE COMPANY 11000

INSURED

COX Wireless, Inc.
4435 Shearwater Court

Pleasanton, CA 94566

INSURER B sHARTFORD Accident and Indemnltv 22357

INSURER0;RATED BY MULTIPLE COMPANIES D0914

msurerd;GEMINIVELA

INSURER E:

insurer F:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE USTEO BELOWHAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENTWITH RESPECTTO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITiONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

mSR

ITR TYPE OF INSURANCE
AOOL
INflO

SUBR
wvn POUCYNUMBER

PCUCV EPF
iMMmorrryyi

POUCY EXP
IMMmDIYYYYI LIMITS

A X COMMERCIAL GEJIERALLIABIIJTY

)E 1 X 1 OCCUR X 57SBAUY1745 08/14/2018 08/14/2019

EACH OCCURRENCE
s  1,000,000

CLAIMSAtAt P^GE TO^RE^D_^ s  1,000,000

MED EXP fAftv one oerson^
s  10,000

PERSONAL & AOV INJURY
J  1,000,000

GENT. AGGREGATE UMITAPPUES PER: GENERAL ARGRFGATF
J  2,000,000

X POUCY 1 1 I LOO
OTHER:

PROOUCTS ■ COMP/OP AGG
s  2,000,000

s

B AUTOMOBOE LiABILTTY

S7UECU07576 08/14/2018 08/14/2019

COMBINED SINGLE UUIT s  1,000,000

ANY AUTO

HEDULED
UOS

BODILY INJURY (Per oersonl s

GWIUED
AUTOS ONLY

aIMS^only

X sc
AL BODILY INJURY IPeracddeRii s

X X PROPERTY DAMAGE
(Per Bcocemr s

s

UMBRELLA UAB

EXCESS UAB

OCCUR

CLAIMS.MADE

EACH OCCURRENCE s

AGGREGATE s

DEO 1 RETENTIONS s

C WORKERS COMPENSATION
AND EMPLOYERS'UABrUTY

ANYPfiOPRIETOR/PARTNER®(ECUTIVE I 1

!—1
ir y»s, deseiiba under
DESCRIPTION OF OPERATIONS beiow

NM

57WECNG5239 01/27/2018 01/27/2019

y 1 PER OTH.
A 1 STATIITF FR

£L EACH ACCIDENT
J  1,000,000

EL DISEASE. EA EMPLOYEE
s  1,000,000

E.L DISEASE - POLICY UMIT
s  1,000,000

D Prof. Liability VNPLa03666 08/14/2018 08/14/2019 Each Occurrence 1,000,000

OESCRIPnON OF OPERATIONS/LOCATIONS r VEHICLES (ACORD Id, AUtOUonil Rsmirt* Sche<]uio, nay ba ttticrMd If mora ipaM Is requlrad)
Humboldt County Administrative Office Hated as additional Insured.

CERTIFICATE HOLDER CANCELLATION

Humboldt County Administrative Of6ce
825 Sth Street, Room 112
Eureka, CA 95501

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) © 1988*2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



POLICY NUMBER: 57SBAUY1745 COMMERCIAL GENERAL LIABILITY
CG 2010 0413

THIS ENDORSEMENT CHANGES THE POUCY. PLEASE READ TT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR

ORGANIZATION

This endorsement modifies Insurance provided under the followjng:

COMMERCIAL GENERAL LtABILITY COVERAGE PART

SCHEDULE

AU CALIFORNIA JOBS

Name of Additional Insured Pereon(8) Or CrginlzatlonCe):

A. Seetien II - Who la An Insured is amendad to
In^o as an additional Insured the person(s) or
o(ganlzation(8) shown In the Schedule, but only
with respect to Dabfiity for "bodBy injuf/, 'property
damage" or 'personal and advertishg injury"
caused, in whole or In part, by:

1. Your ads or omisfttons: or

2. The acts or cmisskms of those acting on yotr
behdf;

j
the addhiqnal tnsuredCs) at the locatiorifs)
designated above.

However

1. The insurance afforded to such additional
Insured only applies to ttie extent permitted by
law; and

2. If coverage provided to the addhionai insured Is
re^dred by a contract or agreement, the
insiffance afforded to such additlohal insured
wil not be broader than that which you are
re^dred by the contract or agreement to
provide for such adrStional Insured.

B. With respect to the Insurance afforded to these
eddhlonal fotureds, the following additional
exefosions apidy:

This insurance does not apf^ to HradUy Injuiy* or
'property damage" ocaarfng after.

1. Ml work, indudng matorids, parts or
eqidpment fimiished in conn^on wfth such
work, on the project (other than sendee.

Humboldl County

maintenance br lepalre) to be performed by or

on behalf of the additional Insuredfe) at the
location of the covered operationa has been
completed; or

2. Thai portion of "your work" out of which the
Injwy or damage artses has been put to ita
intended use bjf any person or organization
other than another contractor or subcontractor
er^taged In perfomitng operations for a
prind^ as a part of the seme project

C. Wlh respect to the Insurance afforded to these
additional Inaureds, the folowing is added (o
Section III - Umlte Of tnauianee:

If coverage provided to tha additional Insured is
required by a contact or agreamenl. the most we
will pay on behalf of the additional Instaed Is the
anount of insurance:

1. Reqidred by the contract or agreerhent; or

2. Availatto under the appDcable Limits of
insurance shown In tha Oedarkions; whichever is tees.

This endorsement shall not Increase the
applicable Umlta of insurance shown bi the
Dedaratfons.
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