COUNTY OF EL DORADO
CHIEF ADMINISTRATIVE OFFICE

AGREEMENT FOR CONSTRUCTION SERVICES #6507

THIS AGREEMENT made and entered into by and between the COUNTY OF EL DORADO, a political
subdivision of the State of California, acting through the governing body or board thereof (hereinafter referred to
as “County”’), and STANLEY CONVERGENT SECURITY SOLUTIONS, INC., a Delaware Corporation duly
qualified to conduct business in the State of California, whose principal place of business is 8350 Sunlight Drive,
Fishers, Indiana 46037 and whose local address is 910 Riverside Parkway, Suite 80, Sacramento, California 95605
{(hereinafter referred to as “Contractor™);

RECITALS

Sourcewell is a State of Minnesota local government agency and service cooperative created under the laws of the
State of Minnesota (Minnesota Statutes Section 123A.21) that offers cooperative procurement solutions to
government entities. Participation is open to federal, state/province, and municipal governmental entities, higher
education, K-12 education, nonprofit, tribal government, and other public entities located in the United States and
Canada. Sourcewell issued Request for Proposals #030421 on January 14, 2021 for Facility Security Systems,
Equipment, and Software with Related Services;

Pursuant to the competitive bidding and selection process by Sourcewell, Sourcewell and Contractor executed
Contract #030421-SCS on April 23, 2021 (hereinafter, the “Sourcewell Contract”™), for Facility Sccurity Systems,
Equipment, and Software with Related Services;

The Sourcewell Contract expressly authorizes other participating public agencies to “piggyback” off and use the
Sourcewell Contract for Facility Security Systems, Equipment, and Software with Related Services. County is a
participating member of Sourcewell (County’s membership number is 101387) and is authorized to utilize the
cooperative purchasing contracts available to Sourcewell members;

The terms and conditions of the Sourcewell Contract, incorporated herein by reference, and this Agreement shall
govern the equipment and services required under this Agreement, and parties agree that the terms and conditions
of the Sourcewell Contract shall prevail in the event of a conflict;

That for and in consideration of the mutual promises, covenants, agreements and conditions herein contained, the
parties hereto agree with cach other as follows:

1. Contract Documents

The complete Agreement (hereinafter “Agreement”) between the parties consists of and is set forth in the
Contract Documents. The Contract Documents consist of: (a) this Agreement and any amendments thereto
in accordance with the provisions herein; (b) an executed Subcontractors Listing Form, if applicable; (c)
executed Certificate of Insurance forms; (d) an executed California Form 590; (e) an executed Department
of the Treasury Internal Revenue Service Form W-9 or County Payee Data Record Form, whichever is
applicable; and (f) all executed Change Orders. All obligations of the parties are contained in the Contract
Documents, and by acceptance of this Agreement the parties hereto agree to be bound by the provisions of
all of said documents. All of said documents are intended to cooperate so that any work called for in one
and not mentioned in the other or vice versa, is to be executed the same as if mentioned in all of them.
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In the event of any conflict between or among the terms and conditions of this Agreement and documents
referred to and incorporated herein, such conflict shall be resolved by giving precedence in the order of
priority identified above, beginning with (a) and ending with (f).

2. The Work

Contractor is engaged in the business of doing the services and tasks required by this Agreement. Contractor
agrees to furnish, at Contractor’s own cost and expense, all tools, equipment, apparatus, facilities, labor,
services, materials, and all utility and transportation services to perform and complete in a good and
workmanlike manner, furnished and installed, and complete and ready for use:

Control System Replacement at the South Lake Tahoe Jail

As directed in the field by County’s Contract Administrator, Contractor shall replace the existing control
systems at the following locations:

» Master Control Station 1
Master Control Station 2
* Booking Control Station
e Reception Control Station
e Tablet for Module Control
o Offline Spare Station and monitor

The two (2) control stations for master control will be in the Main Security Electronics room and connected
to the monitors over a keyboard-video-mouse (KVM). Each control station location will require two (2)
Category Six (Cat6) cables connected to the Main Security Electronics room, Booking door control
enclosure, or new server room.

The existing intercom stations and wiring will be used. A new Harding digital intercom system will be
installed replacing the current analog system. New intercom master stations will be installed at each of the
control station locations. The intercom master station will include the internal microphone on the tablet. A
spare master intercom station with gooseneck microphone will be included.

The controls in the Booking headend will be replaced with new nonproprietary hardware, The input/output
(I/0) modules for the door control and the relays for the intercom system will be replaced. The field cabling
and devices will be reused.

A new event logging will be provided to record all events that come into the systcm and out of the system.

Contractor shall furnish and install;

Two (2) Programmable Logic Controls (PLCs)

¢ Two (2) Ethernet adapters
e Sixteen (16) each sixteen-point (16-point) input modules
» Twelve (12) each sixteen-point (16-point) output modules
¢ Five (5) new touch screen stations with twenty-seven inch (27°) monitors
* Four (4) KVM switches
* Omne (1) Surface Pro tablet with rugged case, keyboard, and pen
¢ One (1) MOXA brand Nport brand ficld server
e Three (3) network switches
e Five (5) Wonderwarec Human Machine Interface (HMI) licenses
¢ Two (2) Harding Digital Controlicrs
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Two (2) Harding Digital Expansion modules

Five (5) Harding Intercom Master Stations with gooseneck microphones
One (1) wall enclosure, new door control, and intercom equipment

One (1) data logging server

One (1) three-kilovolt (3KVA) APC brand unlimited power supply (UPS)
Four (4) five-hundred volt (S00VA) APC brand UPSs

One (1) lot surge protection®

One (1) lot relays*®

* The exact total quantity of needed 120V surge protection and relays will not be known until the design
portion of the project is completed. These components shall be incorporated into the door control panels
that will be provided by Contractor as part of the project. A sufficient quantity of both shall be included as
part of the project at no additional cost to County, and County is not responsible for supplying separate in
rack surge or door control relays.

Contractor shall use County’s existing cabling and locks as well as existing intercom stations and wiring.

Contractor shall furnish and install Dell R240 audio recording server hardware capable of storing intercom
communications for one (1) year. County will have ownership of Dell R240 audio recording server
hardware.

The existing Panasonic Video Insight v7.3 will be integrated with the new touchsereen control system. The
video call-up will occur on Video Insight Client station provided by the County. Any additional
programming required on the existing video management system (VMS) will be provided by County.

The Jail’s record management system (RMS) and jail management system (JMS) will be integrated with
the touchscreen system. It will display the offender’s name when the option is selected.

This scope of work does not include any support or integrations with a radio frequency identification (RFID)
tracking system such as Guardl.

This project shall be covered by a full one (1) year warranty provided by Contractror that starts upon
completion of the project and County’s final acceptance of the work.

Any functioning device currently controlled from the touchscreen shall be incorporated into the new
Contractor design. Any non-functioning device shall not be repaired as part of the contract, but when it is
repaired outside the scope of the contract by County, it would function assuming the same wiring.

A pre-functional test of the existing touch screens shall be conducted to confirm existing conditions are or
are not operational,

The County will provide:

e Network connectivity between Security Electronics Room, Booking Enclosure, and new server
room

e Two (2) network cables for cach workstation location that connect to one (1) of the three (3)
headend locations

e One (1) additional network cable for reception door control inputs and outputs

» Network connectivity for tablet location

e Power, rack space, and connectivity in the new server room for two (2) one unit of space (1U)
servers

e Power and network connectivity to new desk in control rooms
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o Video client for video call-up; these may be new existing or new dedicated clients
¢ Panasonic Video Insight software setup for call-up integration

Unless otherwise specified, all equipment furnished by the Contractor under this Agreement shall be new
and unused. All waste materials shall be removed and properly disposed of in accordance with all local,
state, and federal laws. All parts, materials, and components shall be instailed and/or applied in accordance
with manufacturer recommendations.

And all other work as called for, and in the manner designated in, and in strict conformance with the
Contract Documents adopted by County as prepared by the Contract Administrator or Project Manager.
Contractor shall perform the Work in accordance with all of the terms and conditions of the Contract
Documents and in a safe, professional, skillful, and workmanlike manner. Contractor is responsible for
ensuring that its employees, as well as any subcontractor if applicable, perform the services and tasks
required under this Agreement accordingly.

3. Location of Work

Said work is to be performed at: El Dorado County Jail, 1051 Al Tahoe Boulevard, South Lake Tahoe,
California 96150.

4, Contract Price

As compensation agreed upon for said Work, County shall pay or cause to be paid to Contractor, in full,
and for the full contract pricc and compensation for said completion of the Work, including without
limitation, all bonds and msurance, THE NOT TO EXCEED SUM OF TWO HUNDRED FIFTY-
THREE THOUSAND FOUR HUNDRED SIXTY DOLLARS ($253,460) which sum constitutes the
Contract Price for the complete Project (the “Contract Price”).

5. Protection of Facilities

A. Contractor shall exercise care to prevent damage to the existing building, grounds, and property
while performing the Work. Any damage caused as a result of Contractor’s operations shall be
repaired back to its original condition by Contractor at no additional cost to County.

B. Contractor shall provide for continuous County occupancy and operation of the facility for the
duration of the project.

C. Contractor shall provide for public use, and shall limit access to the facility as directed by County’s
Contract Administrator.

D. Contractor shall provide for work by other contractors and County.

L. Contractor shall coordinate the use of the premises, including the storage of materials, tools, and
equipment with County’s Contract Administrator.

6. Safety
Contractor shall maintain safe conditions at the jobsite for the duration of the Work for the public, County

staff, and all persons performing the Work. Other safety measures shall include, but not be limited to the
following:

A. Providing safe accessibility to all building entrances, keeping all sidewalks, active doors, corridors
or other walkways, driveways, or any emergency vehicle access clear for the duration of the project.
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10.

11.

12.

B. Keeping flammable rags, if applicable, in a sealed container and removing them from the site at the
end of each work day.

Time of Completion

Time is of the essence. The Work under this Agreement shall be completed within three hundred sixty-
five (365) Calendar Days from the date specified in the official Notice to Proceed with the Work, unless
an extension of time or suspension of Work is authorized by County in writing in accordance with a Contract
Change Order.

Payment

Payment shall be made to Contractor as follows:

Monthly progress payments will be made to Contractor for the value of work in place. Final
payment will be due forty-five (45) days after substantial completion of work, or the date the system
is placed in service.

Retention of 5% of the total Contract Price will be held at the option of County. Payment by County as
herein provided shall not be construed as an absolute acceptance of defects in the Work or improper
materials.

County shall promptly pay Contractor in accordance with Public Contract Code section 20104.50.
Performance Bond

As a part of the exccution of this Agreement, Contractor shall furnish a bond of a surety company authorized
to do business in the State of California, conditioned upon the faithful performance of all covenants and
stipulations under this Agreement. The amount of this bond shall be one hundred percent (100%) of the
total Contract Price and shall be executed upon the form provided by County.

Payment Bond

As a part of the execution of this Agreement, Contractor shall furnish a bond of a surety company authorized
to do business in the State of California, conditioned upon the payment in full of all claims for labor and
materials in accordance with the provisions of the law of the State of California. The amount of this bond
shall be one hundred percent (100%) of the total Contract Price and shall be executed upon the form
provided by County.

Notification of Surety Company

The surety company shall familiarize itself with all of the conditions and provisions of this Agreement, and
shall waive the right of special notification of any change or modifications of this Agreement or extension
of time, or of decreased or increased work, or of the cancellation of this Agreement, or of any other act or
acts by County or its authorized agents, under the terms of this Agreement; and failure to so notify the
aforesaid surety company of changes shall in no way relieve the surety company of its obligation under this
Agreement.

Payment of Prevailinge Wages

Contractor shall pay and require payment of wages according to a scale of prevailing wage rates determined
by California law, which scale is on file at County’s Chief Administrative Office, Facilities Division’s
principal office and shall comply with all applicable wage requirements, as set forth in Labor Code Sections
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13.

14.

15.

1770 et seq., 1773.2, 1775, 1776, 1810, and 1813. In accordance with the provisions of Labor Code Section
1810, eight (8) hours of labor shall constitute a legal day’s work upon all work done hereunder, and
Contractor and any subcontractor employed under this Agreement shall also conform to and be bound by
the provisions of Labor Code Sections 1810 through 1815.

Apprentices

Attention is directed to Sections 1777.5, 1777.6, and 1777.7 of the California Labor Code and Title 8,
California Code of Regulations Section 200 et seq. To ensure compliance and complete understanding of
the law regarding apprentices, and specifically the required ratio thereunder, each Contractor or
subcontractor should, where some question exists, contact the Division of Apprenticeship Standards, 455
Golden Gate Avenue, San Francisco, CA 94102, or one of its branch offices prior to commencement of
work on the public works contract. Responsibility for compliance with this section lies with Contractor.

It is County policy to encourage the employment and training of apprentices on public works contracts as
may be permitted under local apprenticeship standards.

Certified Payroll

As required under the provisions of Labor Code Section 1776, Contractor and any subcontractors shall keep
accuratc payroll records as follows:

1. The payroll records shall show the name, address, social security number, work
classification, straight time and overtime hours worked cach day and weck, and the actual
per diem wages paid to each journeyman, apprentice, worker, or other employee employed
by Contractor or subcontractors in connection with this Project.

2 A certified copy of all payroll records enumerated above shall be available for inspection
at all reasonable hours at the principal office of Contractor as follows:

a. Make available or furnish to the employee or his or her authorized representative
on request.
b. Make available for inspection or furnished upon request to a representative of

County, the State Division of Labor Standards Enforcement, and the Division of
Apprenticeship Standards of the State Department of Industrial Relations.

c. Make available upon request by the public for inspection or copies thereof made;
provided, however, that a request by the public shall be made through either
County, the State Division of Labor Standards Enforcement, or the State Division
of Apprenticeship Standards. The requesting party shall, prior to being provided
the records, reimburse the costs of preparation by Contractor, subcontractor, and
the entity through which the request was made. The public shall not be given
access to the records at the principal office of Contractor.

d. All contractors and subcontractors must furnish electronic certified payroll records
directly to the Department of Industrial Relations.

Registration of Contractors

No contractor or subcontractor may bid on any public works project, be listed in a bid proposal for any
public works project, or engage in the performance of any contract for public work unless registered with
the Department of Industrial Relations pursuant to Labor Code sections 1725.5 and 1771.1.
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16.

17.

18.

19,

Contractor shall post job site notices as prescribed by Title 8 of California Code of Regulations Section
16451.

Records Examination and Audit Requirements

Contractor and its subcontractors, if any are authorized hereunder, shall maintain all books, documents,
papers, accounting records, and other evidence pertaining to the performance of this Agreement, including
but not limited to, the costs of administering the various aspects of this Agreement. In accordance with
Government Code Section 8546.7, all of the above-referenced parties shall make such materials available
at their respective offices at all reasonable times during this Agreement period and for four (4) years from
the date that final payment by County and all other pending matters are closed. Representatives of County,
the State Auditor, and any duly authorized representative of other government agencies shall have access
to any books, documents, papers, and records that are pertinent to this Agreement for audit, examination,
excerpts, and transactions and copies thereof shall be furnished upon request.

Payment of all Federal, State, or Local Taxes

Any federal, state, or local tax payable on the articles furnished by Contractor under this Agreement shall
be included in the Contract Price and paid by Contractor.

Compliance with all Applicable Laws

Contractor shall conform to and abide by all Federal, State, and local building, labor and safety laws,
ordinances, rules, and regulations. All Work and materials shall be in full accordance with the latest rules
and regulations of the State Fire Marshal, safety orders of the Division of Industrial Safety, California
Electrical Code, California Building Code, California Plumbing Code, and any and all other applicable laws
and regulations. Nothing in the Contract Documents, including but not limited to the plans and
specifications, is to be construed to permit work not conforming to these codes, laws, and regulations.

Nondiscrimination

A. County may require Contractor’s services on projects involving funding from various state and/or
federal agencies, and as a consequence, Contractor shall comply with all applicable
nondiscrimination statutes and regulations during the performance of this Agreement including but
not limited to the following: Contractor and its employees and representatives shal! not unlawfully
discriminate against any employee or applicant for employment because of race, religion, color,
national origin, ancestry, physical handicap, mental disability, medical condition, genetic
information, military or veteran status, marital status, age, gender, gender identity, gender
expression, sexual orientation, or sex; Contractor shall, uniess exempt, comply with the applicable
provisions of the Fair Employment and Housing Act (Government Code, Sections 12900 et seq.)
and applicable regulations promulgated thereunder (California Code of Regulations, Title 2,
Sections 11000 et seq.); the applicable regulations of the Fair Employment and Housing
Commission implementing Government Code, Section 12990, set forth in Subchapter 5 Chapter 5
of Division 4.1 of Title 2 of the California Code of Regulations incorporated into this Agreement
by reference and made a part hereof as if set forth in full; and Title VI of the Civil Rights Act of
1964, as amended. Contractor and its employees and representatives shall give written notice of
their obligations under this clause as required by law.

B. Where applicable, Contractor shall include these nondiscrimination and compliance provisions in
any of its agreements that affect or are related to the services performed herein.
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20,

21.

22.

23,

24.

C. Contractor’s signature shall provide any certifications necessary under the federal laws, the laws of
the State of California, including but not limited to Government Code Section 12990 and Title 2,
California Code of Regulations, Section 11102,

Reporting Accidents

Contractor shall prepare and submit (within 24 hours of such incidents) reports of accidents at the site and
anywhere else the work is in progress in which bodily injury is sustained or property loss in excess of Five
Hundred Dollars ($500.00) occurs.

Workers’ Compensation

Contractor shall comply with Labor Code Sections 3700 et seq., requiring it to obtain Workers’
Compensation Insurance, and sign a certificate of knowledge thereof,

CERTIFICATE OF KNOWLEDGE - LABOR CODE SECTION 3700
[ am aware of the provisions of Section 3700 of the 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 that Code, and I will comply with such provisfons Yefore commencing the performance of the work of

Dated: é/8/ZOZZ.—

No deviation shall be made from the plans and/or the specifications, if any, without the prior written
approval of County.

Unity of Plans and Specifications

The plans and specifications, if any, are one document, and any work shown or mentioned, in one and not
in the other, or vice versa, shall be furnished or performed as though mentioned or shown in both.

Relocation of Utilities

As required by Section 4215 of the California Government Code, County will assume responsibility for the
removal, relocation, and protection of main or trunk-line utility facilities existing on the construction site,
if'such facilities are not shown in the plans and specifications, and County shall compensate Contractor for
the costs of locating and repairing damage to such facilities not due to the failure of Contractor to exercise
reasonable care.

Nothing herein shall be deemed to require County to indicate the presence of existing service laterals or
appurtenances whenever the presence of such utilities on the site of the construction project can be inferred
from the presence of other visible facilities, such as buildings, meter and junction boxes, on or adjacent to
the site of the construction.

If Contractor, while performing the Work under this Agreement, discovers utility facilities not identified in
the Contract Documents, including the plans or specifications, Contractor shall immediately notify the
Contract Administrator or Project Manager. County shall not be liable for Contractor’s performance of
unauthorized work,
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25, Subcontracting

The provisions of Sections 4100-4114, inclusive, of the Public Contract Code regarding subcontracting
shall apply to this Agreement, and Contractor represents that it will comply with all provisions therein.

26. Additional Work

County reserves the right to make such alterations, deviations, additions to, or deletions from the plans and
specifications, including the right to increase or decrease the quantity of any item or portion of work or to
delete any items or portion of work, as may be deemed by the Contract Administrator or Project Manager

to be necessary or advisable, and to require such additional work to be required for the proper completion
of the whole Work contemplated.

Any such changes will be set forth in a written Contract Change Order (Change Order) which will specify
the additional work, adjustment of performance time, if any, and basis for additional compensation, if any.
Any Change Order shall not become effective until approved by the Facilities Division Manager, or where
required, by the Board of Supervisors.

27. Termination by County for Convenience

County reserves the right to terminate this Agreement at any time, in whole or in part, for convenience upon
thirty (30) calendar days written Notice of Termination. County shall issue Contractor a written notice
specifying that this Agreement is to be terminated.

Upon receipt of said written notice, Contractor shall stop all work under this Agreement except: (1) work
specifically directed to be completed prior to termination, (2) work the Inspector deems necessary to secure
the Project for termination, (3) removal of equipment and plant from the site of the Work, (4) action that is
necessary to protect materials from damage, (5) disposal of materials not yet used in the Work as directed
by County, and (6) clean up of the site.

If this Agreement is terminated for County’s convenience as provided herein, all finished or unfinished
work and materials previously paid for shall, at the option of County, become its property. Contractor shall
be paid an amount which reflects costs incurred for satisfactory work provided to the date of notification of
termination. Tn addition, Contractor shall be paid the reasonable cost, as solely judged by County, and
without profit, for all work performed to secure the Project for termination,

28. Termination by County for Cause

County may, without prejudice to any other right or remedy and after giving Contractor and its Surety a
minimum of ten (10) days from delivery of a written termination notice, terminate the services of Contractor
if any of the following events occur:

1. Contractor is adjudged as bankrupt or insolvent.

[

Contractor makes a general assignment for the benefit of its creditors or if a trustee or receiver is
appointed for Contractor or for any of its property.

3. Contractor files a petition to take advantage of any debtor’s act, or to reorganize under the
bankruptcy or applicable laws.

4. Contractor on more than onc occasion fails to supply sufficient skilled workmen or suitable
material or equipment.
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5. Contractor on more than one occasion fails to make prompt payments to subcentractors for labor,
materials, or equipment,

6. Contractor disregards the authority of County’s representative, or the Engineer, if one is appointed.
7. Contractor violates Article 38.
8. Contractor otherwise violates any material provision of the Contract Documents.

County shall state in that written notice the reason(s) for the default. After that ten (10) day period has
elapsed, County may terminate the services of Contractor immediately and take equipment and machinery
thereon owned by Contractor and finish the Work by whatever method County may deem expedient. In
such case, Contractor shall not be entitled to receive any further payment until the Work is finished.

Without prejudice to other rights or remedies County may have, County may serve Contractor and the
Surety on its faithful performance bond with an Inspector’s written notice demanding satisfactory
compliance with this Agreement if Contractor does any of the following:

1. Contractor fails to begin delivery of materials and equipment, to commence Work within the time
specified, or to maintain the rate of delivery of material.

2. Fails to execute the Work in the manner and at such locations as specified.
3. Fails to maintain a work program which will ensure County’s interest.
4, Contractor is not carrying out the intent of this Agreement.

If Contractor or its Surety does not comply with such notice within five (5) days afier receiving it, or afier
starting to comply, fails to continue, County may exclude it from the premises and take possession of all
material and equipment, and complete the Work by County’s own forces, by letting the unfinished Work
to another Contractor, or by a combination of such methods.

Where Contractor’s services have been so terminated by County, said termination shall not affect any right
of County against Contractor then existing or which may thereafter accrue. Any retention or payment of
monies by County due Contractor will not release Contractor from compliance with the Contract
Documents.

If the unpaid balance of the Contract Price exceeds the direct and indirect costs of completing the Work,
including compensation for additional professional services, such excess shall be paid to Contractor. If the
sums under this Agreement are insufficient for completion, Contractor or Surety shall pay to County within
five (5) days after the completion, all costs in excess of the Contract Price. In any event, the cost of
completing the Work shall be charged against Contractor and its Surety and may be deducted from any
money due or becoming due from County.

The provisions of this Article shall be in addition to all other rights and remedies available to County under
law.

If after notice of termination, it is determined for any reason that Contractor was not in default, the rights

and obligations of the partics shall be the same as if the notice of termination had not been issued. This
Agreement shall be equitably adjusted to compensate for such termination.
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29.

30.

31.

32.

33.

Successors and Assigns

This Agreement shall bind and inure to the heirs, devisees, assignees, and successors in interest of
Contractor and to the successors in interest of County in the same manner as if such parties had been
expressly named herein.

Assiegnment of Contract

Neither this Agreement, nor any part thereof, or any monies due or to become due hereunder, may be
assigned by Contractor without the written approval of County, nor without the consent of the Surety unless
the Surety has waived its right to notice of assignment in writing. County may assign this Agreement to a
lender, or any third party that assumes the obligations of County hereunder.

Amendments

This Agreement may be amended by mutual consent of the parties hereto. Said amendment shall become
effective only when in writing and fully executed by duly authorized officers of the parties hereto.

Separate Contracts

County reserves the right to let other coniracts in conncction with the Work. Contractor shall afford all
other such contractors reasonable opportunity for storage of their materials, shall provide that the execution
of its work properly connects and coordinates with theirs, and shall cooperate with them to the end of
facilitating the Work.

Indemnity

Contractor's indemnification obligation shall be limited to direct damages caused by Contractor, its
employees, agents, subcontractors, or anyone working directly for Contractor. In no event will Contractor,
its employees, agents or representatives be liable for consequential incidental or special damages or for the
negligence of others, in whole or in part. This limitation shall not apply to liability arising out of the gross
negligence of Contractor, breach of contract, or in response to any third-party indemnification ¢laim.

For all other circumstances the following language will apply:

To the fullest extent allowed by law, Contractor shall defend, indemnify, and hold County and its officers,
directors, and employees harmless against and from any and all claims, suits, losses, damages, and liability
for damages, including attorney’s fees and other costs of defense brought for or on account of injuries to or
death of any person, including but not limited to, workers and the public, or on account of injuries to or
death of County employees, or damage to property, or any economic, consequential or special damages
which are claimed or which shall in any way arise out of or be connected with Contractor’s services,
operations or performance hereunder, regardless of the existence or degree of fault or negligence on the
part of County, Contractor, subcontractors or employees of any of these, except for the active, or sole
negligence of County, its officers, directors, and employees, or where expressly prescribed by statute.

The duty to indemnify and hold harmless County specifically includes the duties to defend set forth in
Section 2778 of the Civil Code. The insurance obligations of Contractor are separate, independent
obligations under the Contract Documents, and the provisions of this defense and indemnity are not
intended to modify nor should they be construed as modifying or in any way limiting the insurance
obligations set forth in the Contract Documents.
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34,

Insurance

GENERAL INSURANCE REQUIREMENTS: Contractor shall provide proof of a policy of insurance
satisfactory to County’s Risk Management Division and documentation evidencing that Contractor
maintains insurance that meets the following requirements:

1.

Full Workers' Compensation and Employers’ Liability Insurance covering all employees of
Contractor as required by law in the State of California.

Commercial General Liability Insurance of not less than One Million Dollars ($1,000,000)
combined single limit per occurrence for bodily injury and property damage, including but not
limited to endorsements for the following coverage: premises, personal injury, operations, products
and completed operations, blanket contractual, and independent contractors’ liability and a
$2,000,000 aggregate limit. County shall be named an additional insured, under an ISO form CG
2010 1185, or the equivalent, on Contractor’s Commercial General Liability Insurance policy. The
additional insured coverage maintained by Contractor shall not be required to provide coverage for
the acts or omissions, negligent or otherwise, of the additional insured, nor shall the additional
insured coverage apply to any cloud based services or monitoring services, including any signal
handling, notification or dispatching apects of the monitoring services.

Automobile Liability Insurance of not less than One Million Dollars ($1,000,000) is required in the
event motor vehicles are used by Contractor in performance of this Agreement.

In the event Contractor is a licensed professional and is performing professional services under this
Agreement, Professional Liability Insurance is required with a limit of liability of not less than One
Million Deollars ($1,000,000).

Explosion, Collapse and Underground coverage is required when the scope of work includes XCU
EXPOSUIeEs.

PROOF OF INSURANCE REQUIREMENTS:

1.

Contractor shall furnish proof of coverage satisfactory to County’s Risk Management Division as
evidence that the insurance required herein is being maintained. The insurance will be issued by
an insurance company acceptable to County’s Risk Management Division, or be provided through
partial or total self-insurance likewise acceptable to the Risk Management Division.

The County of El Dorado, its officers, officials, employees, and volunteers shall be included as
additional insured, but only insofar as the operations under this Agreement are concerned. This
provision shall apply to all general and excess liability insurance policies. Proof that County is
named additional insured shall be made by providing the Risk Management Division with a
certified copy, or other acceptable evidence, of an endorsement to Contractor’s insurance policy
naming County as additional insured.

In the event Contractor cannot provide an occurrence policy, Contractor shall provide insurance
covering claims made as a result of performance of this Agreement for not less than three (3) years
following completion of performance of this Agreement.

Any deductibles or self-insured retentions must be declared to and approved by County. At the
option of County, cither: the insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects County, its officers, officials, employees and volunteers; or Contractor shall
procure a bond guaranteeing payment of losses and related investigations, claim administration and
defense expenses.
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5. Contractor shall require each of its subcontractors to procure and maintain Commercial General
Liability Insurance, Automobile Liability Insurance and Workers’ Compensation Insurance of the
types and in the amounts specified above, or shall insure the activities of its subcontractors in its
own policy in like amounts. Contractor shall also require each of its subcontractors to name
Contractor and the County of El Dorado as additional insureds on each subcontractor’s general and
excess liability insurance policies, Upon request by County Contractor shall furnish proof of
coverage satisfactory to County as evidence that the subcontractor insurance required herein is
being maintained.

INSURANCE NOTIFICATION REQUIREMENTS:

1. Contractor agrees that no cancellation or material change in any policy shall become effective
except upon thirty (30) days prior written notice to Chief Administrative Office, Facilities Division,
3000 Fairlane Court, Suite One, Placerville, California 95667,

2. Contractor agrees that the insurance required herein shall be in effect at all times during the term
of this Agreement, inclusive of the guarantee/warranty period specified herein below. In the event
said insurance coverage expires at any time or times during the term of this Agreement, Contractor
shall immediately provide a new certificate of insurance as evidence of the required insurance
coverage. In the event Contractor fails to keep in effect at all times insurance coverage as herein
provided, County may, in addition to any other remedies it may have, terminate this Agreement
upon the occurrence of such event. New certificates of insurance are subject to the approval of
County’s Risk Management Division.

ADDITIONAL STANDARDS: Certificates shall meet such additional standards as may be determined by
County’s Chief Administrative Office, Facilities Division, either independently or in consultation with
County’s Risk Management Division, as essential for protection of County.

COMMENCEMENT OF PERFORMANCE: Contractor shall not commence performance of this
Agreement unless and until compliance with each and every requirement of the insurance provisions is
achieved.

MATERIAL BREACH: Failure of Contractor to maintain the insurance required herein, or to comply with
any of the requirements of the insurance provisions, shall constitute a material breach of the entire
Agreement.

REPORTING PROVISIONS: Any failure to comply with the reporting provisions of the policies shall not
affect the coverage provided to County, its officers, officials, employees, or volunteers.

PRIMARY COVERAGE: Contractor’s insurance coverage shall be primary insurance as respects County,
its officers, officials, employees, and volunteers. Any insurance or self-insurance maintained by County,
its officers, officials, employees or volunteers shall be in excess of Contractor’s insurance and shall not
contribute with it.

PREMIUM PAYMENTS: The insurance companies shall have no recourse against County, its officers,
officials, employees, and volunteers or any of them for payment of any premiums or assessments under any

policy issued by any insurance company.

CONTRACTOR’S OBLIGATIONS: Contractor’s indemnity and other obligations shall not be limited by
the insurance required herein and shall survive the expiration of this Agreement.
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35.

36.

Independent Contractor

It is understood that the services provided under this Agreement shall be prepared in and with cooperation
from County and its staff, It is further understood that this Agreement does not create an exclusive
relationship between County and Contractor, and Contractor may perform similar work or services for
others. However, Contractor shall not enter into any agreement with any other party, or provide any
information in any manner to any other party, that would conflict with Contractor’s responsibilities or
hinder Contractor’s performance of services hereunder, unless County’s Contract Administrator, in writing,
authorizes that agreement or sharing of information.

The parties intend that an independent contractor relationship will be created by this contract. Contractor
is, and shall be at all times, deemed independent and shall be wholly responsible for the manner in which
it performs services required by the terms of this Agreement. Contractor exclusively assumes responsibility
for acts of its employees, agents, affiliates, and subcontractors, if any are authorized herein, as they relate
to the services or work to be performed under this Agreement during the course and scope of their
employment by Contractor. Those persons will be entirely and exclusively under the direction, supervision,
and control of Contractor.

County may designate the tasks to be performed and the results to be accomplished under this Agreement,
provide information concerning the work or services, approve or disapprove the final work product and/or
services provided, and set deadlines for the completion of the work or services, but County will not control
or direct the manner, means, methods, or sequence in which Contractor performs the work or services for
accomplishing the results. Contractor understands and agrees that Contractor lacks the authority to bind
County or incur any obligations on behalf of County.

Contractor, including any subcontractor or employees of Contractor, shall not receive, nor be eligible for,
any benefits County provides for its employees, including, but not limited to, vacation pay, paid holidays,
life insurance, health insurance, social security, disability insurance, pension, or 457 plans. Contractor shall
not receive, nor be eligible for, workers' compensation, including medical and indemnity payments. County
is not responsible for withholding, and shall not withhold, Federal Income Contribution Act amounts or
taxes of any kind from any payments which it owes Contractor. Contractor shall not be subject to the work
schedules or vacation periods that apply to County employees.

Contractor shall be solely responsible for paying its employees, and for withhelding Federal Income
Contribution Act amounts and other taxes, workers' compensation, unemployment compensation, medical
insurance, life insurance, or any other benefit that Contractor provides for its employees.

Contractor acknowledges that it has no authority to bind the County or incur any obligations on behalf of
the County with regard to any matter, and shall not make any agreements or representations on the County’s
behalf.,

Force Majeure

Neither party will be liable for any delay, failure to perform, or omission under this Agreement that is due
to any cause that it is beyond its control, not due to its own negligence, and cannot be overcome by the
exercise of due diligence. In that event, the affected party will:

1. Promptly give written notice to the other of the fact that it is unable to so perform and the cause(s)
that is beyond its control.

2. Once the cause(s) has ceased, provide written notice to the other party and immediately resume its
performance under this Agreement.
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37.

38.

39.

40.

For purposes of this Article, “cause that is beyond its control” includes labor disturbances, riots, fires,
earthquakes, floods, storms, lightning, epidemics, war, disorders, hostilities, expropriation or confiscation
of properties, failure of and delays by carriers, interference by civil or military authorities, whether legal or
de facto, and whether purporting to act under some constitution, decree, or law, or otherwise, or acts of
God.

Waiver

No failure on the part of the parties to exercise any rights under this Agreement, and no course of dealing
with respect to any right hereunder, shall operate as a waiver of that right, nor shall any single or partial
exercise of any right preclude the exercise of any other right. The remedies herein provided are cumunlative
and are not exclusive of any other remedies provided by law.

Conflict of Interest

The parties to this Agreement have read and are aware of the provisions of Government Code Section 1090
et seq. and the Political Reform Act of 1974 (Section 87100 et seq.), relating to conflict of interest of public
officers and employees. Individuals who are working for Contractor and performing work for County and
who are considered to be consultant within the meaning of Title 2, California Code of Regulations, Section
18700.3, as it now reads or may thereafter be amended, are required to file a statement of economic interest
in accordance with County’s Conflict of Interest Code. County’s Contract Administrator shall at the time
this Agreement is executed make an initial determination whether or not the individuals who will provide
services or perform work pursuant to this Agreement are consultants within the meaning of the Political
Reform Act and County’s Conflict of Interest Code. Statements of economic interests are public records
subject to disclosure under the California Public Records Act.

Contractor covenants that during the term of this Agreement neither it, or any officer or employee of the
Contractor, has or shall acquire any interest, directly or indirectly, in any of the following:

1. Any other contract connected with, or directly affected by, the services to be performed by this
Agreement.

2. Any other entities connected with, or directly affected by, the services to be performed by this
Agreement.

3. Any officer or employee of County that are involved in this Agreement.

If Contractor becomes aware of a conflict of interest related to this Agreement, Contractor shall promptly
notify County of the existence of that conflict, and County may, in its sole discretion, immediately terminate
this Agreement by giving written notice of termination specified in Article 28,

Licenses

Contractor warrants and represents that it holds a valid California license pursuant to the Contractors’ State
License Law (Business and Professions Code Sections 7000, et seq.), that its license is in good standing
and that it possesses a Class C10 - Electrical Contractor License as required by the categories and type of
the Work. Copics of Contractor’s Statc Contractors’ licensc must be provided with this Agreement.

Business License
County’s Business License Ordinance provides that it is unlawful for any person to furnish supplies or

services, or transact any kind of business in the unincorporated territory of County of El Dorado without
possessing a County business license unless exempt under County Ordinance Code Section 5.08.070.
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41.

42,

43.

44.

45,

46.

Contractor warrants and represents that it shall comply with all of the requirements of County’s Business
License Ordinance, where applicable, prior to beginning work under this Agreement and at all times during
the term of this Agreement.

Cleaning Up

Contractor shall not allow the site of the Work to become littered with trash, rubbish, or waste material, but
shall maintain the site of Work in a neat and orderly condition throughout the performance of the Work.
At the end of each work day, Contractor shall clean up all debris and waste materials generated by the Work
and shall properly dispose of all trash, rubbish and waste materials off site at no additional cost to County.

Access to the Work

County, and any state or local authorities having jurisdiction over the Project, shall at all times have access
to the Work.

Acceptance of Work

The Work will be accepted by County in writing when the whole shall have been completed satisfactorily,
as determined by County’s Contract Administrator or its duly authorized representative. Acceptance of the
Work shall not constitute an acceptance of latent defects nor relicve Contractor of responsibility for any act
or omission which is a violation of this Agreement.

Resolution of Claims

Contractor’s attention is invited to Public Contract Code Sections 20104, et seq., for resolution of
construction claims, and specifically Section 20104.2. Claims pertaining to this Agreement shall be
governed by the provisions of those sections.

Contractor’s attention is directed to California Public Contract Code section 9204, which describes
procedures for the resolution of claims on public works projects. Among other things, section 9204 requires
the claimant to furnish reasonable documentation to support a claim, requires the public entity to respond
to the claim within forty-five (45} days of receipt of the claim, and allows for the claimant to demand an
informal meet and confer conference for settlement of the issues in dispute. For any portion of a claim that
remains in dispute, section 9204 requires submission of the claim to nonbinding mediation. Additionally,
section 9204 requires the public entity to make any payment due on an undisputed portion of the
claim within sixty (60) days of the public entity’s written response and to pay interest at the rate of seven
{7) percent per annum on any amounts not paid in a timely manner. The claims procedures described
herein and in any other Contract Documents are in addition to the procedures required by section 9204 and,
in the event of a conflict between those various procedures, the more stringent procedures will control.

Environmental and Toxic Warranty

Contractor warrants that its operations concemning the Project are not and will not be in violation of any
applicable federal, state, or local environmental statute, law, or regulation dealing with hazardous materials
substances or toxic substances.

Guarantee

Final Guarantee: Contractor shall guarantee all materials and equipment furnished and work performed
for a period of one (1) year. Contractor warrants and guarantees for a period of one (1) year from the date
of Acceptance of the Work that the Work is free from all defects due to faulty materials or workmanship
and Contractor shall promptly make such corrections as may be necessary, including repairs of any damage
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47.

to other parts of the Work resulting from such defects at no cost to County. County will give notice of
observed defects with reasonable prompiness. In the event that Contractor should fail to make such repairs,
adjustments, or other work that may be made necessary by such defects, County may do so and charge
Contractor the cost thereby incurred.

Limited Equipment Warranty: If during the warranty period, any of the equipment or parts are defective
or malfunction, they shall be repaired or replaced free of charge by Contractor. Warranty repair is done
8am-4pm Monday through Friday, excluding holidays, Pacific Time (PT). This warranty will not apply if
the damage or malfirnction occurs because the system has been adjusted, added to, altered, abused, misused
or tampered with by County or any third parties. EXCEPT FOR THE FOREGOING LIMITED EQUIPMENT
WARRANTY, CONTRACTOR MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

Extended Guarantees: If a guaranty exceeding one (1) year is provided by the supplier or manufacturer
of any equipment or materials used in this Project, then the guarantee for such equipment or materials shall
be extended for such term. Contractor expressly agrees to act as co-guarantor of such equipment and
materials, and Contractor shall supply County with all warranty and guaranty documents relative to
equipment and materials incorporated in the job and guaranteed by its suppliers or manufacturers.

Warranty: Contractor warrants to County that materials and equipment furnished under this Agreement
will be of good quality and new, unless otherwise required or permitted by this Agreement, that the Work
will be free from defects or flaws and is of the highest quality of workmanship and that the Work will
conform with the requircments of this Agreement. Work not conforming to these requirements, including
substitutions not properly approved and authorized, shall be considered defective.

If within one (1) year from the date of the Acceptance of the Work or such longer period of time as may be
prescribed by law or regulations or by the terms of any applicable special guarantce required by the Contract
Documents, any work is found to be defective, Contractor shall promptly, without cost to County and in
accordance with County’s written instruction, correct such defective work. If work is rejected by County,
defective matertal or work will be removed from site and replaced with non-defective materials or work.
If Contractor is unable to promptly and properly correct any defective work, County may at its option have
the work corrected by such other means as County deems appropriate and hold Contractor liable for all
direct, indirect and consequential costs caused by such defective work. Said warranty shall apply to all
work found to be “defective” which is attributable to the quality or quantity of the materials used, the quality
of the workmanship or for performance of this Agreement.

Notice

Any notice or other correspondence required to be given under this Agreement by either party to the other
may be affected by personal delivery in writing or by mail, postage prepaid. Notices personally delivered
during normal business hours shall be deemed received on the actual date of delivery; mailed notices shall
be deemed received one (1) day after affixed postmark. Notices and correspondence to County shall be in
duplicate and shall be delivered to it as follows:
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48.

49,

50.

51.

To County: With a copy to:

County of El Dorado County of El Dorado
Chief Administrative Office Chief Administrative Office
Facilities Division Procurement and Contracts Division
3000 Fairlane Court, Suite One 330 Fair Lane
Placerville, California 95667 Placerville, California 95667
Attn.:  Russ Fackrell Attn.: Michele Weimer
Facilities Division Manager Procurement and Confracts Manager

Notices and correspondence to Contractor shall be delivered when personally delivered to, or if mailed,
addressed to Contractor at:

Stanley Convergent Security Solutions, Inc.
8350 Sunlight Drive
Fishers, Indiana 46037

Attn.:  John Skowronski
President, Sales and Operations North America

Fither party may change its address for notices or for its principal place of business by giving written notice
pursuant to this Article.

Drug-Free Workplace

Contractor shall comply with Government Code section 8355,

California Residency (Form 590)

All independent Contractors providing services to County must file a State of California Form 590,
certifying their California residency or, in the case of a corporation, certifying that they have a permanent
place of business in California. Contractor will be required to submit a Form 590 prior to execution of an
Agreement or County shall withhold seven (7) percent of each payment made to Contractor during the term
of this Agreement. This requirement applies to any Agreement/Contract exceeding $1,500.00.

Delay Damages

County shall not assess liquidated or delay damages against Contractor unless and until County gives written
notification of intent and basis of determination of amounts and degree of responsibility of Contractor and all
other subcontractors. Such written notification must be given within a reasonable period of time after the
occurrence for which the County seeks to assess damages. It is further agreed that Contractor will not be assessed
liquidated or delay damages by the County due to product delays or shortages from any of its suppliers or due
to delays caused by the County’s other contractors’ or subcontractors” provided infrastructures. In no case will
assessment be made for delays or causes arising outside the scope of this Agreement. Any liquidated and/or
delay damages, taken in the aggregate, shall not exceed twenty-five percent (25%) of the contract price.

Proprietary Protection

Any computer application and/or related documentation (collectively “Software™) provided by Contractor
under the Agrecment is owned by Contractor, its affiliates or one of its original equipment manufacturers
(OEM’s) and is protected by United States and international copyright laws and international trcaty
provisions. County shall use the Software for legitimate business purposes only and only in accordance
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52.

53.

54.

55.

56.

57.

58.

59.

with any end user license agreement. County shall not copy, reverse-engineer, disassemble, decompile ar
attempt to discover the source code of any Software. Contractor shall provide County with a copy of all
end user license agreements which apply to the Software provided by Contractor under this Agreement,

County Payee Data Record Form

All independent contractors or corporations providing services to County who do not have a Department of
the Treasury Internal Revenue Service Form W-9 (Form W-9) on file with County must file a County Payee
Data Record Form with County.

Taxes

Contractor certifies that as of today’s date, it is not in default on any unsecured property taxes or other taxes
or fees owed by Contractor to County. Contractor agrees that it shall not default on any obligations to
County during the term of this Agreement.

Venue

The Contract Documents and all provisions thereto shall be governed by the laws of the State of California.
Any litigation arising herein shall be brought in the County of El Dorado.

Confract Administrator

The County Officer or employee with responsibility for administering this Agreement is Russell Fackrell,
Facilities Division Manager, Chief Administrative Office, or successor.

Authorized Signatures

The partics to this Agreement warrant and represent that the undersigned individuals executing this
Agreement on their respective behalves are fully authorized to do so by law or other appropriate instrument
and to bind upon said parties the obligations set forth herein.

Electronic Signatures

Each party agrees that the electronic signatures, whether digital or encrypted, of the parties included in this
Agreement, are intended to authenticate this writing and to have the same force and effect as manual
signatures. Electronic Signature means any electronic visual symbol or signature attached to or logically
associated with a record and executed and adopted by a party with the intent to sign such record, including
facsimile or email electronic signatures, pursuant to the California Uniform Electronic Transactions Act
(Cal. Civ. Code §§ 1633.1 to 1633.17) as amended from time to time.

Partial Invalidity

[f any provision, sentence, or word of this Agreement is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions, sentences, and words will continue in full force
and effect without being impaired or invalidated in any way.

No Third Party Beneficiaries

Nothing in this Agreement is intended, nor will be decmed, to confer rights or remedies upon any person
or legal entity not a party to this Agreement.
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660. Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be an original and all of
which together shall constitute one and the same instrument.

61. Entire Agreement

This document and the documents referred to herein or exhibits hereto are the entire Agreement between
the parties and they incorporate or supersede all prior written or oral agreements or understandings.
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IN WITNESS WHEREOPF, the parties hereto have executed this Agreement on the dates indicated
below, the latest of which shall be deemed to be the effective date of this Agreement.

--COUNTY OF EL DORADO--

By: Dated:

Purchasing Agent
“County”

--STANLEY CONVERGENT SECURITY SOLUTIONS, INC.--

Dated: 6 /8/ ZOZL

By:

Skowroneki /
%ﬁdem ales and Opefations North America
{Cantractor”
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