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COUNTY OF MENDOCINO
AGREEMENT FOR EQUIPMENT, SOFTWARE AND SERVICES

This Agreement is by and between the COUNTY OF MENDOCINO, hereinafter referred
to as the “COUNTY”, and NOKIA OF AMERICA CORPORATION, hereinafter referred to
as the “CONTRACTOR".

WITNESSETH

WHEREAS, pursuant to Government Code Section 31000, COUNTY may retain
independent contractors to perform special services to or for COUNTY or any department
thereof; and,

WHEREAS, COUNTY desires to obtain CONTRACTOR for simulcast system
implementation and related services for the COUNTY Public Safety Microwave Radio
Communications System; and,

WHEREAS, CONTRACTOR is willing to provide such services on the terms and
conditions set forth in this AGREEMENT and is willing to provide same to COUNTY.

WHEREAS, This Agreement provides for: (a) the sale by CONTRACTOR to COUNTY of
new and/or refurbished standard equipment and components made commercially
available for sale by CONTRACTOR (“Equipment”), (b) the license by CONTRACTOR to
COUNTY of standard software and firmware (including third-party software and firmware)
made commercially available for license by CONTRACTOR, regardless of the form or
media on which it is delivered, solely in object code form and excluding source code
(“Software”), (c) the license by CONTRACTOR to COUNTY of commercially available
standard documentation relating to any Equipment or Software ("Documentation") and
(d) the performance of services by CONTRACTOR (“Services”). The parties will enter into
one or more addenda or statements of work (each an “Addendum” and collectively
“‘Addenda”) to supplement this Agreement for specific Products or Services. All
references to “Agreement” include this document and its schedules together with any and
all Addenda and their attachments. The term “Product” refers to Equipment, Software
and/or Documentation, and the term “Licensed Materials” refers to Software and/or
Documentation.

WHEREAS, COUNTY will purchase Equipment, license Licensed Materials and/or
engage CONTRACTOR to perform Services by delivering to CONTRACTOR a written
order (an “Order"). COUNTY may request in writing changes to an Order (“Change
Request”) that CONTRACTOR has previously accepted. In response to a Change
Request, CONTRACTOR will provide written Quotations, including any changes to prices,
license fees, delivery dates or completion dates. A Change Request is a separate Order
subject to CONTRACTOR's change order process and written acceptance.
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NOW, THEREFORE it is agreed that COUNTY does hereby agree to purchase
Equipment, license Licensed Materials, and retain CONTRACTOR to provide the
Services all described in Exhibit “A”, and CONTRACTOR accepts such engagement and
agrees to sell the Equipment and license such Licensed Materials, on the General Terms
and Conditions hereinafter specified in this Agreement, the Additional Provisions attached
hereto, and the following described exhibits, all of which are incorporated into this
Agreement by this reference:

Exhibit A Definition of Services
Exhibit B Payment Terms

Exhibit C Insurance Requirements
Exhibit D Statement of Work(s)
Exhibit E License Grant

Exhibit F Limited Warranty

The term of this Agreement shall be from the date this Agreement becomes fully executed
by all parties (the “Effective Date”), and shall continue through June 30, 2022.

The compensation payable to CONTRACTOR hereunder shall not exceed Three

Hundred Eighty-Nine Thousand, Eight Hundred Forty-Eight Dollars and Sixty-Two Cents
($389,848.62) for the term of this Agreement.
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IN WITNESS WHEREOF

DEPARTMENT FISCAL REVIEW:
v e FLi 06021
DEPARTMENT HEAD DATE

Budgeted: [X] Yes [] No
Budget Unit: 0717

Line Item: 862239-1T040

Grant: [] Yes [X] No
Grant No.: N/A

COUN ﬁNDOCIN

DAN GJERDEChair” (/
BOARD OF SUPERVISORS

JUN 2 5 2021

Date:

ATTEST:
CARMEL J. ANGELO, Clerk of said Board

By: 7 jM

Deputy g

JUN 2 5 2021

| hereby certify that according to the provisions of
Government Code section 25103, delivery of this
document has been made.

CARMEL J. ANGELO, Clerk of said Board

R
"By 7 JUN 25 2021

INSURANCE REVIEW:

; P ; g o ,.‘ £y .
= ' £ ;. i -;i 'y 1k 'l
By el L e A
Risk Management.

pate: 0 10/2021

CONTRACTOR SIGNATURE 1/NOKIA OF
AMERICA CORPORATION

Desiree Obleton
June 10, 2021

By:

Date:

CONTRACTOR SIGNATURE 2/NOKIA OF
AMERICA CORPORATION

Katheryn Mecham

June 10, 2021

By:

Date:
NAME AND ADDRESS OF CONTRACTOR:

NOKIA OF AMERICA CORPORATION

600 Mountain Ave.

New Providence, NJ 07974

By signing above, signatory warrants and
represents that he/she executed this Agreement
in his/her authorized capacity and that by his/her
signature on this Agreement, he/she or the entity
upon behalf of which he/she acted, executed this
Agreement

COUNTY COUNSEL REVIEW:
APPROVED AS TO FORM:

CHRISTIAN M. CURTIS,
County Counsel

- Matthew Kicdrowske
Deputy
Date: 05{ 10/ 2021

EXECUTIVE OFFICE/FISCAL REVIEW:

gy —io0na (ndbe
Deputy CEO
pate: DG 10F2021

Signatory Authority: $0-25,000 Department; $25,001- 50,000 Purchasing Agent; $50,001+ Board of Supervisors

Exception to Bid Process Required/Completed []

Mendocino County Business License: Valid []
Exempt Pursuant to MCC Section:




GENERAL TERMS AND CONDITIONS

INDEPENDENT CONTRACTOR: No relationship of employer and employee is
created by this Agreement; it being understood and agreed that CONTRACTOR is
an Independent Contractor. CONTRACTOR is not the agent or employee of the
COUNTY in any capacity whatsoever, and COUNTY shall not be liable for any acts
or omissions by CONTRACTOR nor for any obligations or liabilities incurred by
CONTRACTOR.

CONTRACTOR shall have no claim under this Agreement or otherwise, for
seniority, vacation time, vacation pay, sick leave, personal time off, overtime,
health insurance medical care, hospital care, retirement benefits, social security,
disability, Workers’ Compensation, or unemployment insurance benefits, civil
service protection, or employee benefits of any kind.

CONTRACTOR shall be solely liable for and obligated to pay directly all applicable
payroll taxes (including federal and state income taxes) or contributions for
unemployment insurance or old age pensions or annuities which are imposed by
any governmental entity in connection with the labor used or which are measured
by wages, salaries or other remuneration paid to its officers, agents or employees
and agrees to indemnify and hold County harmless from any and all liability which
COUNTY may incur because of CONTRACTOR’s failure to pay such amounts.

In carrying out the work contemplated herein, CONTRACTOR shall comply with
all applicable federal and state workers’ compensation and liability laws and
regulations with respect to the officers, agents and/or employees conducting and
participating in the work; and agrees that such officers, agents, and/or employees
will be considered as Independent Contractors and shall not be treated or
considered in any way as officers, agents and/or employees of COUNTY.

CONTRACTOR does, by this Agreement, agree to perform his/her said work and
functions at all times in strict accordance with all applicable federal, state and
County laws, including but not limited to prevailing wage laws, ordinances,
regulations, titles, departmental procedures and currently approved methods and
practices in his/her field and that the sole interest of COUNTY is to ensure that
said Service shall be performed and rendered in a competent, efficient, timely and
satisfactory manner and in accordance with the standards required by the County
agency concerned.

Notwithstanding the foregoing, if the COUNTY determines that pursuant to state
and federal law CONTRACTOR is an employee for purposes of income tax
withholding, COUNTY may upon two (2) week’s written notice to CONTRACTOR,
withhold from payments to CONTRACTOR hereunder federal and state income
taxes and pay said sums to the federal and state governments.



SERVICES INDEMNIFICATION. To the furthest extent permitted by law (including
without limitation California Civil Code sections 2782 and 2782.8, if applicable),
Contractor (a) shall assume the defense of, indemnify and hold harmless the
COUNTY, its officers, agents, and employees, from and against any and all claims,
demands, damages, costs, liabilities, and losses whatsoever alleged to be
occurring or resulting in connection with the CONTRACTOR'S performance or its
obligations as relating to the provision of the Services under this AGREEMENT,
unless arising out of the sole negligence or willful misconduct of COUNTY.
“CONTRACTOR’S performance” includes CONTRACTOR’S action or inaction and
the action or inaction of CONTRACTOR’S officers, employees, agents and
subcontractors.

INFRINGEMENT INDEMNIFICATION: To the furthest extent permitted by law
(including without limitation California Civil Code sections 2782 and 2782.8, if
applicable), Contractor (a) shall assume the defense of the COUNTY from and
against any and all claims, demands, actions or proceeding alleging an
infringement or misappropriation of any United States patent, copyright, trade
secret or other intellectual property right of any third party (other than an affiliate
of COUNTY) because of use, consistent with CONTRACTOR'’s specifications, of
any Equipment manufactured by CONTRACTOR or Software owned by
CONTRACTOR (a “Claim”) and provided to COUNTY under this Agreement; and
(b) shall indemnify COUNTY against, and hold COUNTY harmless from, any and
all costs and damages assessed against COUNTY in a final judgment on such
Claim, alleged to be occurring or resulting in connection with the CONTRACTOR’S
obligations under this AGREEMENT, unless arising out of the sole negligence or
willful misconduct of COUNTY.

If COUNTY's use of any Product is enjoined as a result of any Claim, is subject to a
Claim, or in CONTRACTOR's opinion is likely to be enjoined or to be subject to a
Claim, then, at its expense, CONTRACTOR may: (a) procure for COUNTY the right
to continue to use the Product; or (b) replace or modify the Product with a functionally-
equivalent or better Product so that COUNTY’s use is not subject to a Claim. If
CONTRACTOR determines that it cannot accomplish either of the foregoing in a
commercially reasonable manner, then, upon CONTRACTOR's request, (c)
COUNTY shall deliver the Product to CONTRACTOR, and (d) CONTRACTOR shall
promptly credit to COUNTY the price of the Product less a reasonable allowance for
use.

CONTRACTOR has no obligations under this Paragraph 3 with respect to a Claim to
the extent that it: (a) arises from adherence to design modifications, specifications,
drawings or written instructions which COUNTY directs CONTRACTOR to follow, (b)
relates to uses of any Product in combination with any item not provided directly by
CONTRACTOR, if use of the Product alone would not have resulted in such
infringement, (c) relates to the use of any Product in a manner not contemplated by
this Agreement, or (d) relates to a modification of any Product by any person other
than CONTRACTOR. Furthermore, COUNTY shall defend CONTRACTOR against



any such Claim, and indemnify CONTRACTOR against, and hold CONTRACTOR
harmless from, any and all costs and damages incurred by CONTRACTOR arising
from any such Claim.

The rights and remedies set forth in this Paragraph 3 are COUNTY’s exclusive rights
and remedies with respect to third party claims of infringement and misappropriation.

LIMITATION OF LIABILITY

a.

In no event will CONTRACTOR or any of its suppliers or licensors be liable for
any indirect, special, exemplary, consequential or incidental damages
(including lost profits, lost revenues, lost data and other economic losses),
however caused and regardless of whether such damages are foreseeable or
whether CONTRACTOR has been advised of their possibility.

Except for a claim for personal injury proximately caused by CONTRACTOR,
CONTRACTOR’s liability for any claim arising out of this Agreement will be
limited to actual, provable direct damages not to exceed the price of the Product
or Service that is the subject of such claim. IN NO EVENT WILL
CONTRACTOR’'S CUMULATIVE LIABILITY FOR ALL CLAIMS, LOSSES,
DAMAGES AND EXPENSES OF COUNTY ARISING OUT OF OR RELATED
TO THIS AGREEMENT EXCEED THE TOTAL PRICE ACTUALLY PAID BY
COUNTY TO CONTRACTOR UNDER THIS AGREEMENT.

DELIVERY, TITLE, AND RISK OF LOSS

a. Delivery is FCA CONTRACTOR's designated dock (Incoterms® 2010).

b.

CONTRACTOR shall pack each Product for shipment according to
CONTRACTOR’s commercial standards, except as the parties may otherwise
agree in writing.

Title to Equipment, and risk of loss and damage to any Product, pass to
COUNTY upon full payment. CONTRACTOR and its licensors retain title to all
Licensed Materials, CONTRACTOR Confidential Information, and other data
delivered to COUNTY and all copies of same.

“Confidential Information” means: (a) any nonpublic information disclosed
by either Party (the "Discloser") to the other Party (the "Recipient") in any
form, including written, electronic, photographic or other tangible form, or
information provided orally or visually; (b) any notes and other records made
from or about such information; and (c) all copies of any of such information,
notes or other records. Confidential Information disclosed in a tangible or
electronic form may be marked or otherwise identified by Discloser with a
legend as being confidential or proprietary, but the absence of such mark
or identification will not affect Recipient’'s obligations to treat such
information as Confidential Information.



1. Use of Confidential Information. Discloser grants Recipient the right to
use the Confidential Information solely to exercise its rights and to
perform its obligations under this Agreement (the “Purpose”). Recipient
shall hold the Confidential Information in confidence using the same
degree of care the Recipient normally exercises to protect its own
proprietary information of a similar nature, using no less than a
reasonable degree of care, and shall not disclose the Confidential
Information to any third party, except as expressly provided herein, and
as may be required by the California Public Records Act. Recipient may
disclose Discloser’s Confidential Information only to those of Recipient’s
and its affiliates’ employees (“Representatives”) who require knowledge
of the Confidential Information to accomplish the Purpose and who have
been advised by Recipient of their obligations under this Agreement. In
addition, Recipient may disclose Confidential Information of Discloser to
Recipient's subcontractors and agents who, in each case, (i) require
knowledge of the Confidential Information to accomplish the Purpose,
(i) have agreed in writing to maintain the confidentiality of the
information and (iii) are not competitors or employees of any competitor
of CONTRACTOR or any of its affiliates (when COUNTY is the
Recipient). Recipient shall provide Discloser with a copy of each such
writing at its request. Recipient is liable for each Representative’s,
subcontractor's and agent’s compliance with this Agreement. An
individual who has seen Discloser’s Confidential Information under this
Agreement is not precluded from working on projects for Recipient that
relate to similar subject matters whether during or after the term of this
Agreement, provided that the individual does not use or make reference
to Discloser’s Confidential Information.

6. ACCEPTANCE AND VERIFICATION TESTING

a. Products are deemed accepted upon shipment to COUNTY, unless
CONTRACTOR is obligated to install the Products by the terms of an applicable
Addendum or Quotation.

b. When CONTRACTOR is required by the terms of any Addendum or Quotation
to install a Product, CONTRACTOR will perform its standard verification tests
after the installation Service for that Product is complete, and upon successful
completion, CONTRACTOR shall advise COUNTY that the installation has
been verified. Upon the earlier of COUNTY’s commercial or beneficial use of
a Product or receipt of such advice (a) the Product will be deemed accepted by
COUNTY and (b) any failure by CONTRACTOR to perform the related
installation Services will be deemed waived by COUNTY. If COUNTY’s actions
cause a delay in CONTRACTOR's installation for more than 15 days (in
aggregate) following delivery, COUNTY’s acceptance will be deemed to occur
on the 16th day after the delivery date.



7.

10.

c. Acceptance of Services is deemed to occur as Services are completed.
EXPORT CONTROL

a. The parties acknowledge that Products, Licensed Materials and Confidential
Information may be subject to the export laws and regulations of the United
States, the European Union and/or other countries (cumulatively, "Export
Laws"). COUNTY shall not use, distribute, export, re-export, transfer, or
transmit the Products, Licensed Materials or Confidential Information (even if
incorporated into other items) in violation of the Export Laws. If requested by
CONTRACTOR, COUNTY will sign written assurances and other export-
related documents as may be required for CONTRACTOR to comply with the
Export Laws.

DATA PRIVACY:

a. COUNTY agrees that personal data received from COUNTY may be
transferred to, stored and processed in any country in which CONTRACTOR
or its Affiliates or subcontractors maintain facilities. COUNTY hereby authorizes
CONTRACTOR to perform any such transfer of personal data received from
COUNTY to any such country and to store and process personal data received
from COUNTY in order to provide the Services or to perform its obligation under
this Agreement.

INSURANCE AND BOND: CONTRACTOR shall at all times during the term of the
Agreement with the COUNTY maintain in force those insurance policies and bonds
as designated in the attached Exhibit C, and will comply with all those requirements
as stated therein.

WORKERS' COMPENSATION: CONTRACTOR shall provide Workers'
Compensation insurance, as applicable, at CONTRACTOR's own cost and
expense and further, neither the CONTRACTOR nor its carrier shall be entitled to
recover from COUNTY any costs, settlements, or expenses of Workers'
Compensation claims arising out of this Agreement.

CONTRACTOR affirms that s/he is aware of the provisions of Section 3700 of the
California Labor Code which requires every employer to be insured against liability
for the Workers’ Compensation or to undertake self-insurance in accordance with
the provisions of the Code and CONTRACTOR further assures that s/he will
comply with such provisions before commencing the performance of work under
this Agreement. CONTRACTOR shall furnish to COUNTY certificate(s) of
insurance evidencing Worker's Compensation Insurance coverage to cover its
employees, and CONTRACTOR shall require all subcontractors similarly to
provide Workers’ Compensation Insurance as required by the Labor Code of the
State of California for all of subcontractors’ employees.



11.

12,

13.

LICENSE GRANT: COUNTY shall use Licensed Material in accordance with the
License Grant in Exhibit “F".  All Products and Services furnished by
CONTRACTOR to COUNTY are for COUNTY’s own internal use in the United
States only. COUNTY represents and warrants that it shall not resell any
Equipment without contacting CONTRACTOR, undergoing a compliance check
and entering into a subsequent reseller agreement with CONTRACTOR.
COUNTY has no right to sublicense any Licensed Materials.

LIMITED WARRANTY: CONTRACTOR provides to COUNTY, and COUNTY
accepts a limited warranty solely on or with the single unit or arrangement of
Equipment for which the Licensed Material was delivered, for COUNTY's internal
use in the United States, as provided in Exhibit “G”.

CONFORMITY WITH LAW AND SAFETY:

a. In performing Services under this Agreement, both COUNTY and
CONTRACTOR shall observe and comply with all applicable laws, ordinances,
codes and regulations of governmental agencies, including federal, state,
municipal, and local governing bodies, having jurisdiction over the scope of
services, including all applicable provisions of the California Occupational
Safety and Health Act. Both COUNTY and CONTRACTOR shall indemnify and
hold one another harmless from any and all liability, fines, penalties and
consequences from any failures to comply with such laws, ordinances, codes
and regulations.

b. Accidents: If a death, serious personal injury or substantial property damage
occurs in connection with CONTRACTOR'’s performance of this Agreement,
CONTRACTOR shall immediately notify Mendocino County Risk Manager's
Office by telephone. CONTRACTOR shall promptly submit to COUNTY a
written report, in such form as may be required by COUNTY of all accidents
which occur in connection with this Agreement. This report must include the
following information: (1) name and address of the injured or deceased
person(s); (2) name and address of CONTRACTOR's sub-contractor, if any;
(3) name and address of CONTRACTOR's liability insurance carrier; and (4) a
detailed description of the accident and whether any of COUNTY's equipment,
tools, material, or staff were involved.

c. CONTRACTOR further agrees to take all reasonable steps to preserve all
physical evidence and information which may be relevant to the circumstances
surrounding a potential claim, while maintaining public safety, and to grant to
the COUNTY the opportunity to review and inspect such evidence, including
the scene of the accident.



14.

15.

16.

17.

18.

19.

PAYMENT: For Services performed in accordance with this Agreement, payment
shall be made to CONTRACTOR as provided in Exhibit “B” hereto as funding
permits.

If COUNTY over pays CONTRACTOR for any reason, CONTRACTOR agrees to
return the amount of such overpayment to COUNTY.

All invoices, receipts, or other requests for payment under this contract must be
submitted by CONTRACTOR to COUNTY in a timely manner and consistent with
the terms specified in Exhibit B. In no event shall COUNTY be obligated to pay
any request for payment for which a written request for payment and all required
documentation was first received more than six (6) months after this Agreement
has terminated, or beyond such other time limit as may be set forth in Exhibit B.

TAXES: Payment of all applicable federal, state, and local taxes shall be the sole
responsibility of the CONTRACTOR.

RESERVED

CONFLICT OF INTEREST: The CONTRACTOR covenants that, to the best of its
knowledge, it presently has no interest, and does not anticipate any interest, direct
or indirect, which would conflict in any manner with the performance of Services
required under this Agreement.

FORCE MAJEURE: A party will be excused (a) from whatever performance is
prevented by acts or events beyond its reasonable control (including but not limited
to acts of war, acts of nature, fire, flood or other natural disasters, government
requirements, wars, riots, strikes, power failures, or embargoes) and (b) from
satisfying whatever conditions precedent to the other party’s obligations that
cannot be satisfied due to acts or events beyond its reasonable control. In the
event of such delays, the schedule will be extended for the duration of the delaying
cause. Despite the preceding sentences, should any Force Majeure prevent
COUNTY from making any payment to CONTRACTOR for more than (10)
business days, CONTRACTOR shall be entitled to terminate this Agreement upon
notice to COUNTY.

ASSIGNMENT: COUNTY shall not assign or otherwise transfer any of its rights or
delegate any of its obligations under this Agreement, without the prior written
consent of CONTRACTOR, in each instance. CONTRACTOR may assign or
otherwise transfer any of its rights or delegate any of its obligations under this
Agreement, only with the prior consent of COUNTY, which shall not be
unreasonably withheld. Nothing precludes CONTRACTOR from employing a
subcontractor in carrying out its obligations wunder this Agreement.
CONTRACTOR's use of such subcontractor will not release CONTRACTOR from
its obligations under this Agreement. Any purported assignment of rights or
delegation of obligations in violation of this Paragraph is void ab initio.
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20.

NOTICES: All notices, requests, demands, or other communications under this
Agreement shall be in writing. Notices shall be given for all purposes as follows:

Personal delivery: When personally delivered to the recipient, notices are effective
on delivery.

First Class Mail: When mailed first class to the last address of the recipient known
to the party giving notice, notice is effective three (3) mail delivery days after
deposit in a United States Postal Service office or mailbox. Certified Mail: When
mailed certified mail, return receipt requested, notice is effective on receipt, if
delivery is confirmed by a return receipt.

Overnight Delivery: When delivered by overnight delivery (Federal
Express/Airborne/United Parcel Service/DHL WorldWide Express) with charges
prepaid or charged to the sender's account, notice is effective on delivery, if
delivery is confirmed by the delivery service.

Facsimile transmission: When sent by facsimile to the facsimile number of the
recipient known to the party giving notice, notice is effective on receipt, provided
that, (a) a duplicate copy of the notice is promptly given by first-class or certified
mail or by overnight delivery, or (b) the receiving party delivers a written
confirmation of receipt. Any notice given facsimile shall be deemed received on
the next business day if it is received after 5:00 p.m. (recipient’s time) or on a non-
business day.

Addresses for purpose of giving notice are as follows:

To COUNTY: COUNTY OF MENDOCINO
501 Low Gap Road, Room 1440
Ukiah, CA 95482
Attn: Cody Snider

To CONTRACTOR: NOKIA OF AMERICA CORPORATION
600 Mountain Ave.
New Providence, NJ 07974
ATTN: Head of Legal and Compliance

Any correctly addressed notice that is refused, unclaimed, or undeliverable
because of an act or omission of the party to be notified shall be deemed effective
as of the first date that said notice was refused, unclaimed, or deemed
undeliverable by the postal authorities, messenger, or overnight delivery service.

Any party may change its address or facsimile number by giving the other party
notice of the change in any manner permitted by this Agreement.

11



21.

22.

23.

24.

USE OF COUNTY PROPERTY: CONTRACTOR shall not use County property
(including equipment, instruments and supplies) or personnel for any purpose
other than in the performance of his/her obligations under this Agreement.

EQUAL EMPLOYMENT OPPORTUNITY PRACTICES PROVISIONS:
CONTRACTOR cetrtifies that it will comply with all Federal, State, and local laws,
rules and regulations pertaining to nondiscrimination in employment.

a. CONTRACTOR shall, in all solicitations or advertisements for applicants for
employment placed as a result of this Agreement, state that it is an “Equal
Opportunity Employer” or that all qualified applicants will receive
consideration for employment without regard to their race, creed, color,
pregnancy, disability, sex, sexual orientation, gender identity, ancestry,
national origin, age, religion, Veteran's status, political affiliation, or any
other factor prohibited by law.

b. CONTRACTOR shall, if requested to so do by the COUNTY, certify that it
has not, in the performance of this Agreement, engaged in any unlawful
discrimination.

G. If requested to do so by the COUNTY, CONTRACTOR shall provide the
COUNTY with access to copies of all of its records pertaining or relating to
its employment practices, except to the extent such records or portions of
such records are confidential or privileged under State or Federal law.

d. Nothing contained in this Agreement shall be construed in any manner so as
to require or permit any act which is prohibited by law.

e. The CONTRACTOR shall include the provisions set forth in this paragraph
in each of its subcontracts.

DRUG-FREE WORKPLACE: CONTRACTOR and CONTRACTOR's employees
shall comply with the COUNTY’s policy of maintaining a drug-free workplace.
Neither CONTRACTOR nor CONTRACTOR's employees shall unlawfully
manufacture, distribute, dispense, possess or use controlled substances, as
defined in 21 U.S. Code § 812, including, but not limited to, marijuana, herain,
cocaine, and amphetamines, at any COUNTY facility or work site. If
CONTRACTOR or any employee of CONTRACTOR is convicted or pleads nolo
contendere to a criminal drug statute violation occurring at a County facility or work
site, the CONTRACTOR, within five days thereafter, shall notify the head of the
County department/agency for which the contract Services are performed.
Violation of this provision shall constitute a material breach of this Agreement.

RESERVED

12



25.

26.

27,

COMPLIANCE WITH LICENSING REQUIREMENTS: CONTRACTOR shall
comply with all necessary licensing requirements and shall obtain appropriate
licenses. To the extent required by law, CONTRACTOR shall display licenses in
a location that is reasonably conspicuous. Upon COUNTY’s request,
CONTRACTOR shall file copies of same with the County Executive Office.

CONTRACTOR represents and warrants to COUNTY that CONTRACTOR and its
employees, agents, and any subcontractors have all licenses, permits,
qualifications, and approvals of whatsoever nature that are legally required to
practice their respective professions.

AUDITS; ACCESS TO RECORDS: The CONTRACTOR shall make available to
the COUNTY, its authorized agents, officers, or employees, for examination any
and all ledgers, books of accounts, invoices, vouchers, cancelled checks, and
other records or documents evidencing or relating to the expenditures and
disbursements charged to the COUNTY, and shall furnish to the COUNTY, within
sixty (60) days after examination, its authorized agents, officers or employees such
other evidence or information as the COUNTY may require with regard to any such
expenditure or disbursement charged by the CONTRACTOR.

The CONTRACTOR shall maintain full and adequate records in accordance with
County requirements to show the actual costs incurred by the CONTRACTOR in the
performance of this Agreement. If such books and records are not kept and
maintained by CONTRACTOR within the County of Mendocino, California,
CONTRACTOR shall, upon request of the COUNTY, make such books and records
available to the COUNTY for inspection at a location within County. CONTRACTOR
shall provide such assistance as may be reasonably required in the course of such
inspection. CONTRACTOR shall in no event dispose of, destroy, alter, or mutilate
said books, records, accounts, and data in any manner whatsoever for four (4) years
after the COUNTY makes the final or last payment or within four (4) years after any
pending issues between the COUNTY and CONTRACTOR with respect to this
Agreement are closed, whichever is later.

Upon reasonable notice, CONTRACTOR may inspect and audit COUNTY’S
compliance with this Agreement in regard to the Licensed Materials, including
assistance and access to applicable materials, personnel, records or documents.
If an audit reveals that COUNTY possesses or at any time possessed unlicensed
copies of any Licensed Materials, or used any Licensed Materials beyond the
licensed functionality, features or capacity restrictions or beyond the terms stated
herein, then COUNTY shall pay CONTRACTOR the applicable license fees (plus
interest) and the costs incurred in the audit immediately upon request.

DOCUMENTS AND MATERIALS: CONTRACTOR shall maintain and make
available to COUNTY for its inspection and use during the term of this Agreement,
all Documents and Materials, which shall include all proposals, plans,
specifications, designs, drawings, sketches, renderings, models, reports and

13



28.

29,

related documents (including computerized or electronic copies) respecting in any
way the subject matter of this Agreement, whether prepared by the COUNTY, the
CONTRACTOR, the CONTRACTOR’S subcontractors or third parties at the
request of the CONTRACTOR (“Documents and Materials” as defined in Exhibit D
of this Agreement). CONTRACTOR'’s obligations under the preceding sentence
shall continue for four (4) years following termination or expiration of this
Agreement or the completion of all work hereunder (as evidenced in writing by
COUNTY), and CONTRACTOR shall in no event dispose of, destroy, alter or
mutilate said Documents and Materials, for four (4) years following the COUNTY'’s
last payment to CONTRACTOR under this Agreement.

RESERVED
TERMINATION

a. COUNTY RIGHT OF TERMINATION: The COUNTY has and reserves the
right to suspend, terminate or abandon the execution of any work by the
CONTRACTOR without cause at any time upon giving the CONTRACTOR
notice; provided that 30-days written notice shall be required prior to
termination. Such notice shall be in writing and may be issued by any
county officer authorized to execute or amend the contract, the County
Chief Executive Officer, or any other person designated by the County
Board of Supervisors. In the event that the COUNTY should abandon,
terminate or suspend the CONTRACTOR'’s work, the CONTRACTOR shall
be entitled to payment for Equipment, Licenses and Services provided
hereunder prior to the effective date of said suspension, termination or
abandonment. Said payment shall be computed in accordance with Exhibit
B hereto, provided that the maximum amount payable to CONTRACTOR
for its simulcast system improvements and related Equipment, Licenses
and Services for the COUNTY Public Safety Microwave Radio
Communications System shall not exceed $389,848.62 payment for
Equipment, Licenses and Services provided hereunder prior to the effective
date of said suspension, termination or abandonment or lack of funding.

b. CONTRACTOR RIGHT OF TERMINATION: Upon the occurrence of any
one or more of the following events and upon giving 30-days written notice
to COUNTY, CONTRACTOR will have the right, in its sole discretion and
without prejudice to any other rights or remedies which it may have under
this Agreement, to immediately terminate this Agreement in its entirety and
to suspend performance hereunder (including suspension of performance
of all outstanding Orders), without any further obligation or liability to
COUNTY except with respect to Products already shipped and Services
already performed: (a) COUNTY files, or consents to the filing against it of,
any petition for relief, reorganization or liquidation under any bankruptcy or
insolvency law of any jurisdiction, or has any such petition filed against it
that is not dismissed within 30 days thereafter or makes a general
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30.

assignment for the benefit of its creditors, or consents to the appointment
of a custodian, receiver, trustee or other officer with similar powers over a
substantial portion of its assets, or has any proceeding seeking such an
appointment filed against it that is not dismissed within 30 days thereafter;
(b) COUNTY breaches its obligation to, or otherwise fails, to make payment
of any amount when due to CONTRACTOR, regardless of (i) whether such
amount results from an invoice, fee or charge due under this Agreement or
(ii) whether a portion of the invoice is subject to a Dispute Notice, and such
breach or default continues for a period of 10 days after COUNTY'’s receipt
of notice thereof; (c) COUNTY is in breach of any of its material obligations
under this Agreement and such breach continues for 30 days after
COUNTY's receipt of notice thereof; or (d) COUNTY breaches any term or
condition of any Software license or its obligations under “Use of
Confidential Information” as defined in paragraph 5(b) and that breach
continues for 10 days after receiving notice thereof; or (e) COUNTY
breaches any of the terms of any other agreement, as such breach is
defined in such agreement, between COUNTY and CONTRACTOR or any
of its subsidiaries or affiliates. Each of the events described in
subparagraphs (a) through (e) above constitutes an "Event of Default".

c. BREACH: If a party is in material breach of: (i) a provision of this Agreement
related to Services; and/or (ii) a Quotation or Addendum related to Services,
and the breach continues for more than 30 days after the non-breaching
party delivers to the other party notice thereof, then the non-breaching party
may terminate the specific Services provision, Quotation and/or Addendum
that is the subject of the breach.

d. EFFECT OF TERMINATION: Upon termination for any reason or expiry of
this Agreement or any Services-related Quotation or Addendum: (a)
CONTRACTOR may immediately cease providing any Services; (b)
COUNTY shall immediately pay all sums due to CONTRACTOR, for
Products and Services provided as of the date of termination, including
costs and expenses and pro-rated fees for work partially complete at the
date of termination. Upon COUNTY’s payment of all amounts owing to
CONTRACTOR, CONTRACTOR will deliver all Licensed Materials and
work in progress in CONTRACTOR's possession as of the date of
termination.

e. WRITTEN NOTICE: As used in this Paragraph, “written notice” means a
reasonably detailed statement of the subject matter of the Event of Default
or breach.

NON APPROPRIATION: If COUNTY should not appropriate or otherwise make
available funds sufficient to purchase, lease, operate or maintain the Products set
forth in this Agreement, or other means of performing the same functions of such
Products, COUNTY may unilaterally terminate this Agreement only upon thirty (30)
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31.

32.

33.

34.

35.

36.

37.

days written notice to CONTRACTOR. Upon termination, COUNTY shall remit
payment for all Products and Services delivered to COUNTY and all expenses
incurred by CONTRACTOR prior to CONTRACTOR'’S receipt of the termination
notice.

CHOICE OF LAW: This Agreement, and any dispute arising from the relationship
between the parties to this Agreement, shall be governed by the laws of the State
of California, excluding any laws that direct the application of another jurisdiction’s
laws.

VENUE: All lawsuits relating to this contract must be filed in Mendocino County
Superior Court, Mendocino County, California.

WAIVER: No waiver of a breach, failure of any condition, or any right or remedy
contained in or granted by the provisions of this Agreement shall be effective
unless it is in writing and signed by the party waiving the breach, failure, right or
remedy. No waiver of any breach, failure, right or remedy shall be deemed a
waiver of any other breach, failure, right or remedy, whether or not similar, nor shall
any waiver constitute a continuing waiver unless the writing so specifies.

ADVERTISING OR PUBLICITY: Neither party shall use the name of the other
party , its officers, directors, employees or agents, in advertising or publicity
releases or otherwise without securing the prior written consent of other party in
each instance.

ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and
any other documents specifically incorporated into this Agreement, shall constitute
the entire agreement between COUNTY and CONTRACTOR relating to the
subject matter of this Agreement. As used herein, Agreement refers to and
includes any documents incorporated herein by reference and any exhibits or
attachments. This Agreement supersedes and merges all previous
understandings, and all other agreements, written or oral, between the parties and
sets forth the entire understanding of the parties regarding the subject matter
thereof. This Agreement may not be modified except by a written document signed
by both parties. In the event of a conflict between the body of this Agreement and
any of the Exhibits, the provisions in the body of this Agreement shall control.

HEADINGS: Herein are for convenience of reference only and shall in no way
affect interpretation of this Agreement.

MODIFICATION OF AGREEMENT: This Agreement may be supplemented,
amended or modified only by the mutual agreement of the parties. No supplement,
amendment or modification of this Agreement shall be binding unless it is in writing
and signed by authorized representatives of both parties.
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38.

39.

40.

41.

42.

ASSURANCE OF PERFORMANCE: If at any time the COUNTY has good
objective cause to believe CONTRACTOR may not be adequately performing its
obligations under this Agreement or that CONTRACTOR may fail to complete the
Services as required by this Agreement, COUNTY may request from
CONTRACTOR prompt written assurances of performance and a written plan
acceptable to COUNTY, to correct the observed deficiencies in CONTRACTOR’s
performance. CONTRACTOR shall provide such written assurances and written
plan within thirty (30) business days of its receipt of COUNTY’s request and shall
thereafter diligently commence and fully perform such written plan.
CONTRACTOR acknowledges and agrees that any failure to provide such written
assurances and written plan within the required time is a material breach under
this Agreement.

SUBCONTRACTING/ASSIGNMENT: CONTRACTOR shall not subcontract,
assign or delegate any portion of this Agreement or any duties or obligations
hereunder without the COUNTY’s prior written approval.

a. Neither party shall, on the basis of this Agreement, contract on behalf of or
in the name of the other party. Any agreement that violates this Paragraph
shall confer no rights on any party and shall be null and void.

b. Only the department head or his or her designee shall have the authority to
approve subcontractor(s).

g, CONTRACTOR shall remain fully responsible for compliance by its
subcontractors with all the terms of this Agreement, regardless of the terms
of any agreement between CONTRACTOR and its subcontractors.

SURVIVAL: The obligations of this Agreement, which by their nature would
continue beyond the termination on expiration of the Agreement, including without
limitation, the obligations regarding Services Indemnification (Paragraph 2)
Infringement Indemnification (Paragraph 3), Limitation of Liability (Paragraph 4),
Export Control (Paragraph 7), and Conflict of Interest (Paragraph 17), shall survive
termination or expiration for two (2) years.

SEVERABILITY: If a court of competent jurisdiction holds any provision of this
Agreement to be illegal, unenforceable, or invalid in whole or in part for any reason,
the validity and enforceability of the remaining provisions, or portions of them, will
not be affected, unless an essential purpose of this Agreement would be defeated
by the loss of the illegal, unenforceable, or invalid provision.

INTELLECTUAL PROPERTY WARRANTY: CONTRACTOR warrants and
represents that it has secured all rights and licenses necessary for any and all
materials, services, processes, software, or hardware (“CONTRACTOR
PRODUCTS”) to be provided by CONTRACTOR in the performance of this
AGREEMENT, including but not limited to any copyright, trademark, patent, trade
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43.

44.

45.

46.

secret, or right of publicity rights. CONTRACTOR hereby grants to COUNTY, or
represents that it has secured from third parties, limited license, pursuant to
Paragraph 11 of this Agreement.

CONTRACTOR further warrants and represents that it knows of no allegations,
claims, or threatened claims that the CONTRACTOR PRODUCTS provided to
COUNTY under this Agreement infringe any patent, copyright, trademark or other
proprietary right. In the event that any third party asserts a claim of infringement
against the COUNTY relating to a CONTRACTOR PRODUCT, CONTRACTOR
shall indemnify and defend the COUNTY pursuant to Paragraph 3 of this
AGREEMENT.

In the case of any such claim of infringement, CONTRACTOR shall either, at its
option, (1) procure for COUNTY the right to continue using the CONTRACTOR
Products; or (2) replace or modify the CONTRACTOR Products so that that they
become non-infringing, but equivalent in functionality and performance.

ELECTRONIC COPIES:

The parties agree that an electronic copy, including facsimile copy, email, or
scanned copy of the executed Agreement, shall be deemed, and shall have the
same legal force and effect as, an original document.

COOPERATION WITH COUNTY

Contractor shall cooperate with County and County staff in the performance of all
work hereunder.

PERFORMANCE STANDARD

Contractor shall perform all work hereunder in a manner consistent with the level
of competency and standard of care normally observed by a person practicing in
Contractor's profession. County has relied upon the professional ability and
training of Contractor as a material inducement to enter into this Agreement.
Contractor hereby agrees to provide all Services under this Agreement in
accordance with generally accepted professional practices and standards of care,
as well as the requirements of applicable Federal, State, and local laws, it being
understood that acceptance of Contractor's work by County shall not operate as a
waiver or release. If County determines that any of Contractor's work is not in
accordance with such level of competency and standard of care, County, in its sole
discretion, shall have the right to do any or all of the following: (a) require
Contractor to meet with County to review the quality of the work and resolve
matters of concern; (b) require Contractor to repeat the work at no additional
charge until it is satisfactory; (c) terminate this Agreement pursuant to the
provisions of paragraph 29 (Termination) or (d) pursue any and all other remedies
at law or in equity.
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47.

ATTORNEYS' FEES

In any action to enforce or interpret the terms of this agreement, including but not
limited to any action for declaratory relief, each party shall be solely responsible
for and bear its own attorneys’ fees, regardless of which party prevails.

[END OF GENERAL TERMS AND CONDITIONS]

19



EXHIBIT A

DEFINITION OF SERVICES

CONTRACTOR shall provide the following Services:

Simulcast system implementation and related services to the COUNTY Public
Safety Microwave Radio Communications System as identified in the statement of
work, attached hereto as Exhibit D.

1. The term of performance for each Service will begin when specified in the
Service Quotation or Addendum and will continue until the earlier of: (a) the
expiry date specified in the Quotation or Addendum; (b) the date the Service
has been accepted or completed, as the case may be; or (c) the date it is
terminated under this Agreement.

2. COUNTY understands that CONTRACTOR is in the business of providing
services drawing upon the knowledge, understanding and expertise
CONTRACTOR has gained from working with many varied customers. Nothing
in this Agreement will be deemed to assign rights to or limit CONTRACTOR's
use of any information, know-how or knowledge to the extent it does not contain
COUNTY’s confidential information.

3. COUNTY hereby grants to CONTRACTOR a non-exclusive, personal, royalty-
free and non-transferable license to make, have made, use, execute, perform,
copy (as reasonably necessary), display, modify and make derivative works
under any and all intellectual property rights owned by COUNTY to the extent
necessary for furnishing Services and deliverables under this Agreement and
to perform its obligations under this Agreement. Except as expressly set forth
in this Agreement, no right or license is either granted or implied by either party
to the other with respect to any technical or business information, or with
respect to rights in any patents, trademarks, copyrights, trade secrets, mask
work protection rights, and other intellectual property. Subject to COUNTY’s
right, titte and interest in COUNTY’s Confidential Information, any and all
inventions, derivative works, improvements, developments or innovations that
CONTRACTOR (and its contractors or consultants, as the case may be) may
make, conceive or devise in the course of performing Services and/or furnishing
deliverables under this Agreement, are the sole and exclusive property of
CONTRACTOR, including all patents, copyrights, trademarks and trade secrets
embodied in them.

[END OF DEFINITION OF SERVICES]
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EXHIBIT B
PAYMENT TERMS

COUNTY will pay CONTRACTOR for the Products and Services described in this
Agreement the amount not to exceed Three Hundred Eighty-Nine Thousand, Eight
Hundred Forty-Eight Dollars and Sixty-Two Cents ($389,848.62). Contract payments
shall be made upon receipt of an approved invoice.

CONTRACTOR will issue invoices as follows: (a) for Products, upon shipment; (b) for
non-recurring Services, including engineering and installation Services, as such
Services are incurred; and (c) for recurring Services, including maintenance and
management Services, upon commencement of such Services. Except as may be
expressly provided in an applicable Addendum or Quotation, all amounts due for
recurring Services are payable in advance.

Each invoice will describe the requested Products or Services and their respective
prices and will also show the total amount due to CONTRACTOR from COUNTY,
including all taxes, transportation charges, and other costs or charges that are
COUNTY’s responsibility (the "Invoice Total"). COUNTY shall pay each Invoice Total
in full, exclusively in United States dollars, for receipt by CONTRACTOR within 30
days after the date of the related invoice. COUNTY shall pay each Invoice Total in
excess of U.S. $100,000.00 by wire transfer according to the instructions on the
invoice.

CONTRACTOR has the right to reject any unaccepted Order, suspend or delay
shipment of any Product and/or performance of any Service under an accepted Order,
if (i) COUNTY has filed for bankruptcy protection under Chapter 9 of the United States
Bankruptcy Code, (ii) COUNTY breaches any of its payment obligations under this
Agreement or (iii) an Event of Default exists. If CONTRACTOR fails to receive
COUNTY’s timely payment for Services, CONTRACTOR may immediately cease
performing the Services.

COUNTY shall notify CONTRACTOR of any billing discrepancies or disputes about
an invoice within 10 days after receiving it, specifying with particularity the basis of
any such discrepancy or dispute (“Dispute Notice”). Tender of a Dispute Notice does
not relieve COUNTY of its obligations to pay the undisputed portion of the invoice.
The parties shall negotiate in good faith to resolve any Dispute Notice. Interest will
accrue on any past due amount (not subject to a Dispute Notice) at the lesser of 18%
per annum or the maximum rate permitted by applicable law. Notwithstanding the
foregoing, any amounts that were the subject of a Dispute Notice and are
subsequently resolved in favor of CONTRACTOR will be subject to interest charges
accruing from the original due date. COUNTY shall reimburse CONTRACTOR for
reasonable attorneys’ fees and other costs associated with collecting delinquent
amounts.
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COUNTY hereby grants CONTRACTOR a security interest in all Products and all
proceeds of them in any form to secure payment and performance of all obligations of
COUNTY under this Agreement. @ COUNTY shall provide such additional
documentation as CONTRACTOR deems reasonably necessary to establish or
perfect this security interest.

Detailed Pricing Summary

NOKIA

Mendocino County Nokia of America Corporation
Simulcast System Installation Services

Proposal # 21.US.945632 May 5, 2021

NASPO contract # 05715/7-17-58-02

Item Category

1.00 INSTALLATION SERVICES

Item Description

Extended Price

1.01 Services Installation Services $239,100.00
1.02 Material Installation Material $117,541.93
1.03 Services Project Management and Documentation $73,548.68

INSTALLATION SERVICES SubTotal:

$430,190.61

2.00 Adjustments

Special One Time Customer Loyalty Incentive -$53,773.83

Project SubTotal:

$376,416.78

3.00 Tax and Freight

3.01 Tax Tax (8.875%) $10,431.85
3.02 Equipment Freight Equipment Freight $3,000.00
Tax and Freight SubTotal: $13,431.85

Project GrandTotal: $389,848.62

[END OF PAYMENT TERMS]
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EXHIBIT C

INSURANCE REQUIREMENTS

Insurance coverage in the amounts set forth herein shall not be construed to
relieve CONTRACTOR for liability in excess of such coverage, nor shall it preclude
COUNTY from taking such other action as is available to it under any other
provisions of this Agreement or otherwise in law. Insurance requirements shall be
in addition to, and not in lieu of, Contractor's indemnity obligations under
Paragraph 2 of this Agreement.

CONTRACTOR shall obtain and maintain insurance coverage as follows:

a. Commercial General Liability insurance including coverage for bodily injury
and property damage - with a limit of $1,000,000 each occurrence/general
aggregate.

b. Business Automobile Liability insurance including coverage for bodily injury
and property damage - with a combined single limit of $500,000 each
occurrence.

CONTRACTOR, or CONTRACTOR'’S agent of broker shall furnish to COUNTY
certificates of insurance evidencing the required levels of insurance described
above.

[END OF INSURANCE REQUIREMENTS]
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EXHIBIT D
STATEMENT OF WORK(S)
CONTRACTOR statement of works, attached hereto as Exhibit D, identified as follows:

¢ Phase | Repeater Replacement Exhibit D_SOW 21.US.945632_Final
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EXHIBIT E

LICENSE GRANT

CONTRACTOR hereby assigns the COUNTY and its assignees all copyright and other
use rights in any and all proposals, plans, specification, designs, drawings, sketches,
renderings, models, reports and related documents (including computerized or
electronic copies) respecting in any way the subject matter of this Agreement, whether
prepared by the COUNTY, the CONTRACTOR, the CONTRACTOR's subcontractors or
third parties at the request of the CONTRACTOR (collectively, “Documents and
Materials”). This explicitly includes the electronic copies of all above stated
documentation.

a.

CONTRACTOR grants to COUNTY, and COUNTY accepts, a personal,
nonexclusive, nontransferable license to use the portions of the Licensed Material
for which activation has been authorized by CONTRACTOR, solely on or with the
single unit or arrangement of Equipment for which the Licensed Material was
delivered, for COUNTY’s internal use in the United States, as provided in this
Exhibit E. COUNTY shall use all Licensed Materials in accordance with this Exhibit
E. Upon delivery of any Licensed Material and subject to COUNTY’s payment of
the applicable fees for such Licensed Material and compliance with the other terms
and conditions of this Agreement,

COUNTY acknowledges and agrees that: (a) CONTRACTOR may have encoded
within the Software optional functionality, features and/or capacity, which may be
accessed only through the purchase of the applicable license extension from
CONTRACTOR at an additional price (no licenses are granted to such functionality,
features and/or capacity unless COUNTY purchases the applicable license
extension); and (b) COUNTY may need to obtain a new or additional application key
from CONTRACTOR to use such Software.

This Agreement applies to all updates, upgrades, maintenance releases, revisions
and enhancements for the Licensed Materials which CONTRACTOR may supply to
COUNTY from time to time.

COUNTY may copy Licensed Materials as reasonably necessary for backup and
archival purposes if the copies contain all of the CONTRACTOR proprietary notices
contained in the original Licensed Materials. All copies of all Licensed Materials
(including partial copies) are CONTRACTOR Confidential Information. All rights,
titte and interest in and to the Licensed Materials, including all intellectual property
rights, remain vested in CONTRACTOR, its suppliers and licensors, and COUNTY
is granted only a limited license to use the Licensed Materials in conjunction with
the Equipment, as set out in this Exhibit E.

COUNTY shall not directly or indirectly: (a) modify, copy, transmit, alter, merge,
decompile, disassemble, reverse engineer or adapt any Licensed Material or portion
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thereof; (b) encumber, time-share, rent or lease the rights granted herein; (c)
manufacture, adapt, create derivative works of, localize, port or otherwise modify
any Licensed Material or portion thereof; (d) disclose or otherwise make available
any Licensed Material or portion thereof to any third party; (e) enable any Software
functionality, feature or capacity which CONTRACTOR licenses as a separate
product, without CONTRACTOR's prior written consent; (f) take any action that may
result in the Software becoming subjected to the terms of a license that requires it to
be (i) disclosed or distributed in source code form, (ii) licensed for the purpose of
making derivative works, or (iii) redistributable at no charge; or (g) use any Licensed
Material or portion thereof except in accordance with this Exhibit E.

Upon reasonable prior written notice, CONTRACTOR may inspect and audit
COUNTY’s compliance with this Exhibit E during normal business hours. COUNTY
shall cooperate with the audit and shall grant assistance and access to applicable
records, materials, personnel, Equipment, and any other information or products
which may reasonably enable CONTRACTOR to determine whether the use,
copying and disclosure of the Licensed Materials comply with this Agreement. In
addition, COUNTY agrees to provide remote access to its systems upon prior
written consent, which shall not unreasonably be withheld, to enable
CONTRACTOR to electronically audit COUNTY’s compliance with this Exhibit E. If
an audit reveals that COUNTY possesses or at any time possessed unlicensed
copies of any Licensed Materials, or used any Licensed Materials beyond the
licensed functionality, features or capacity restrictions or beyond the terms stated
herein, then COUNTY shall pay CONTRACTOR the applicable license fees (plus
interest) and the costs incurred in the audit immediately upon request.

Certain Software may be delivered with its own specific license (“Additional
License”). In such a case, the terms of the Additional License will be delivered to
COUNTY, such as in a separate license.txt file or as part of a tear-open document,
and will govern use of the Software by COUNTY to the extent CONTRACTOR does
not have a right to supersede them in this Agreement. CONTRACTOR's licensors
are third party beneficiaries of this Agreement with respect to their Licensed
Materials.

If COUNTY’s license or Additional License is cancelled or terminated, or when
COUNTY no longer uses the Licensed Materials, COUNTY shall return or destroy
the Licensed Materials and all copies and certify to CONTRACTOR that it has done
SO.

COUNTY hereby grants to CONTRACTOR a non-exclusive, personal, royalty-free
and non-transferable license to make, have made, use, execute, perform, copy (as
reasonably necessary), display, modify and make derivative works under any and
all intellectual property rights owned by COUNTY to the extent necessary for
furnishing Services and deliverables under this Agreement and to perform its
obligations under this Agreement. Except as expressly set forth in this Agreement,
no right or license is either granted or implied by either party to the other with
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respect to any technical or business information, or with respect to rights in any
patents, trademarks, copyrights, trade secrets, mask work protection rights, and
other intellectual property. Subject to COUNTY’s right, title and interest in
COUNTY'’s Confidential Information, any and all inventions, derivative works,
improvements, developments or innovations that CONTRACTOR (and its
contractors or consultants, as the case may be) may make, conceive or devise in
the course of performing Services and/or furnishing deliverables under this
Agreement, are the sole and exclusive property of CONTRACTOR, including all
patents, copyrights, trademarks and trade secrets embodied in them.
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EXHIBIT F
LIMITED WARRANTY

a. CONTRACTOR warrants to COUNTY that for the warranty period: (a) Equipment
and Software media manufactured by CONTRACTOR (including those
manufactured for CONTRACTOR by a contract manufacturer and based on
CONTRACTOR's procurement specification) and purchased hereunder will, under
normal use and service, be free from defects in material and workmanship; (b)
Equipment manufactured by CONTRACTOR or Software owned by CONTRACTOR
and purchased or licensed hereunder will materially conform to CONTRACTOR's
specifications in effect on the date of shipment; and (c) Services purchased
hereunder will be performed in accordance with CONTRACTOR's written standards,
or in the absence of such standards, in a professional and workmanlike manner.
However, CONTRACTOR makes no warranty that any Software will operate
uninterrupted or error free. For Products or partial assembly of Products furnished by
CONTRACTOR where the Equipment and Software media was not manufactured by
CONTRACTOR and/or the Software is not owned by CONTRACTOR,
CONTRACTOR hereby assigns, to the extent permitted, the warranties given to
CONTRACTOR by its suppliers or licensors of such items.

b. The warranty period for CONTRACTOR Equipment is 12 months and for the
Software is 90 days, and begins on the shipment date, unless CONTRACTOR
performs installation Services for the Equipment or Software, in which case the
warranty period begins on the date of Product acceptance as determined herein.
The warranty period for Services is 30 days beginning on the date of completion.

c. If any Equipment is not as warranted in this Exhibit F, then (a) COUNTY must obtain
from CONTRACTOR a return authorization number and properly pack and return the
Equipment at its expense, together with the authorization number and a detailed
description of the problem, to CONTRACTOR's designated repair facility; and (b)
CONTRACTOR shall repair or replace the Equipment and return it at
CONTRACTOR’s expense to COUNTY’s point of shipment. COUNTY has the risk
of loss and damage to any Equipment returned to CONTRACTOR for repair or
replacement until receipt by CONTRACTOR of such Equipment. CONTRACTOR
shall assume the risk of loss and damage to any Equipment returned to
CONTRACTOR for repair or replacement from receipt until delivery to COUNTY’s
point of shipment. If CONTRACTOR ascertains that Equipment is not readily
returnable for repair, then at its option, CONTRACTOR may elect to repair or
replace the Equipment at COUNTY’s site. In such instances, COUNTY, at its
expense, shall make the Equipment accessible for repair or replacement and shall
restore the site after CONTRACTOR has completed its repair or replacement. For
any Equipment or parts thereof repaired or replaced under this Exhibit F, the
warranty period applicable to the Equipment will continue for the longer of (c) the
remainder of the original warranty period or (d) 90 days after shipment date of the
repaired or replaced Equipment.
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. Upon notice from COUNTY that any Software is not as warranted in this Exhibit F,
CONTRACTOR shall correct the Software by (a) electronic means or (b) delivery to
COUNTY of suitable media chosen solely by CONTRACTOR. The warranty period
for the corrected Software via fixes and/or patches will be the remainder of the
original warranty period.

. Upon notice from COUNTY that any Service is not as warranted in this Exhibit F,
CONTRACTOR shall correct the Service. The warranty period for the corrected
Service will be the remainder of the original warranty period.

If CONTRACTOR determines that it cannot, in a commercially reasonable manner:
(a) repair or replace any Equipment, (b) correct any Software, or (c) correct any
Services, then CONTRACTOR may, in its sole discretion, credit to COUNTY the
price of the Product or Services, less a reasonable adjustment for beneficial use. In
repairing or replacing any Equipment, part of Equipment, or Software medium under
this warranty, CONTRACTOR may use new, remanufactured, reconditioned,
refurbished, or functionally equivalent Equipment, parts of Equipment, or Software
medium.

. Notwithstanding any provision of this Agreement to the contrary, CONTRACTOR
has no obligation to repair or replace any Equipment, correct any Software, or
correct any Services if (a) the Product has been modified, repaired or reworked by
anyone other than CONTRACTOR; or (b) the defect is the result of (i) any improper
storage, handling or use by anyone other than CONTRACTOR, (ii) failure to provide
a suitable climatic and/or operational environment (including, by way of example,
failure to provide the facilities prescribed in CONTRACTOR'’s specifications, failure
to provide for adequate control of humidity or failure to prevent the ingress of dust
particles), (i) operator error, (iv) improper installation of the Product by anyone other
than CONTRACTOR, (v) use in a manner not in accordance with the
Documentation, (vi) failure to implement any new releases or updates to the
Software, (vii) any use of the Product in conjunction with another non-
CONTRACTOR product (except to the extent provided in the Documentation), (viii)
consumable items, including fuses, light bulbs, motor brushes and the like, (ix)
Products which have had their serial numbers or month and year of manufacture
removed, altered, defaced, or deleted, or (x) any damage by power failure, fire,
explosion or any act of God or other cause beyond CONTRACTOR’s control. The
warranties set forth in this Exhibit F are nontransferable.

. If CONTRACTOR determines that any returned Equipment or Software is not
defective, COUNTY shall pay CONTRACTOR’s costs of handling, inspecting,
testing, and transportation and, if applicable, travel and living expenses.

Warranty does not include: CONTRACTOR assisting in diagnostic efforts; access to
CONTRACTOR's technical support web sites, databases, or tools; Product
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integration; on-site assistance; or Documentation updates. These Services may be
available during and after the warranty period at CONTRACTOR’s published prices.

THE LIMITED WARRANTY SET FORTH IN THIS EXHIBIT F IS THE EXCLUSIVE
WARRANTY. CONTRACTOR DISCLAIMS ALL OTHER WARRANTIES,
REPRESENTATIONS AND/OR CONDITIONS, IMPLIED OR STATUTORY,
INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND/OR NON-INFRINGEMENT. THE REMEDIES
PROVIDED ARE COUNTY'S EXCLUSIVE REMEDIES FOR FAILURE OF
PRODUCTS OR SERVICES TO CONFORM TO THE WARRANTY.
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Simulcast System Implementation Services
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County of Mendocino
NOKIA -

Simulcast System Deployment Services

1 Introduction

This Statement of Work (“SOW") describes the deliverables, parties’ respective responsibilities and other
conditions applicable for the provision of Simulcast systems Installation Services (“Service(s)”) by Nokia of
America Corporation (“Nokia”) for the County of Mendocino, California (“County of Mendocino”).
Performance of the Services described in this SOW shall be governed by the terms of the State of
California Participating Addendum No. 7-17-58-02, NASPO Value Point Master Agreement No. 05715 ,
between Nokia and County of Mendocino (“Agreement”). No obligation to provide any of the Services
described herein arises until the Agreement has been executed and an order for such Setrvice,
incorporating the terms of this SOW, has been placed by County of Mendocino and accepted by Nokia. In
the event of a conflict between the terms of the Agreement and this SOW, the terms of this SOW shall
prevail with respect to the subject matter contained herein. Nokia's performance of the Services described
below is subject to the assumptions, exclusions and other conditions identified in this SOW.

2 Project Description

By Overview

This project covers installation of Customer provided 9 Simulcast VHF Repeater System as part of County
of Mendocino’s network project. Nokia will procure materials as per the list shared by the county. Nokia will
install the simulcast systems, including the power systems, RF and power cables. Nokia will walk through
the site checklist for the work performed in each of the 9 sites with the County point of contact for
inspection and sign-off.

2.2  Equipment and Services in Scope

The Services described in this SOW will be performed on the following sites:

= Cahto

= Cold Springs
= Laughlin

= Laughlin CDF
= Sanhedrin

= Sanel

* Spanish

= Ukiah

= Willits JC

© Nokia 2021. Statement of Work 5/14
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3 Simulcast Repeater Deployment Services

TB9400 VHF/UHF Repeater equipment in the County of Mendocino as more specifically described in the
sections below, Installation technicians will perform installation of the equipment including tasks such as
antenna system, radio & power system installation and test. Work is coordinated by dedicated project and
program management resources.

Nokia and County of Mendocino responsibilities will be designated with the following:
N Nokia

C Customer (County of Mendocino)

3.1  Responsibilities - Management Services

Facilitate Implementation schedule, escalation of issues, material logistics and manage support functions.
The following program office personnel will be assigned to the project:

3.1.1 Program Manager (PM)

The PM is the Nokia individual responsible for the day-to-day activities required for successful deployment
and completion of the project. The PM will maintain control of the project and has access to those
resources required for successful completion of the work. The PM is the County of Mendocino’s primary
point of contact during the performance of the work.

Tasks ’ N I c

Program Manager (PM):
Comply with the terms and conditions of the Agreement and Purchase Order X
Collaborate to develop a baseline Project Management Plan and Schedule Management X
Plan (Project Timeline) with baseline schedule that includes critical paths and key
milestones.

X

Coordinate and document any scope changes in accordance with the Nokia change
management process.

Gain consensus/approval on a Communication Management Plan which includes status X
meeting location/duration/frequency, and reporting content and format with distribution list
and media type. The plan will also include exception reporting and escalations.

Establish a Change Management Plan, which is a change control system of formal X
documented procedures that define how project deliverables are controlled, changed, and
approved.

Manage Resources — allocate staff and other resources (e.g., equipment, laboratories, etc.), | x
and gain commitment to project schedule.

Analyze and track project risks to verify that risks are identified, status is reported, and X
appropriate risk response plans are executed. Escalate and issue jeopardies as necessary.
Manage close-out activities before any necessary resources are released. Verify that all X

activities within scope of Nokia’s responsibility under accepted purchase orders have been
completed, including a mutually agreed upon Acceptance Test Procedure. Maintaining
positive focus during the deployment stage of the project and into the post deployment
phase.

© Nokia 2021, Statement of Work 6/14
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ket it Tasks _ N C
Nokia will coordinate with County of Mendocino to have a change record submitted and X
approved before any Nokia work is started. The scope of such work must be mutually
agreed upon and any deviation from the scope must be approved by the County of
Mendocino
Place timely purchase orders for all goods and services included in the project. X
Provide contact list, for project resources and stakeholders. X
Provide access to facilities and systems as required. X
Procurement Management - The PM coordinates the definition of the detailed Bill of X
Materials and tracks the procurement and delivery of materials that have been purchased
from third party.
Risk Management - The PM identifies and analyzes risks in the project. The PM proposes X
mitigation plans as necessary, and report and escalate risks as required.
3.1.2 Deliverables
feii ; R Tasks ; l N | c
Program Manager (PM):
Project Management Plan & Schedule Management Plan (Project Timeline) with baseline X
schedule that includes critical paths & key milestones outlined in the SOW.
Communication Management Plan which includes status meeting X
location/duration/frequency, and reporting content & format with distribution list & media
type. The plan will also include exception reporting and escalations.
Change Management Plan which is a change control system of formal documented X
procedures that define how project deliverables are controlled, changed, and approved.
Provide timely updates to the Project Management Plan and Schedule Management Plan X
during the duration of the project.
County of Mendocino is to approve the initial and changes to the Project Management X
Plan and the Schedule Management Plan in a timely manner.
Project Closeout Document X
3.1.3 Deployment Project Manager (DPM)
The DPM is the individual responsible for the day-to-day activities required for successful installation of
Simulcast VHF/UHF equipment. The DPM has resources at his disposal to complete the project on time
and within Customer’s expectations.
s Tasks | N | c
Deployment Project Manager (DPM):
Scope, site drawings, cabinet positions in each of 9 sites as in the site survey report shared X
by Customer
Material (Antenna’s, Duplexer, mount, connectors, combiners, battery plant & chargers, X
coaxial, power, grounding cable etc.) procurement
VHF Radio system installation X
GPS Controller & Antenna system installation X
Battery power system, power distribution unit installation X
Fabrication of power, RF coax and data cables X
Manage Services and Acceptance per Customer check list X
© Nokia 2021. Statement of Work 7/14
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3.1.4 Deliverables

e Deliverables | N | c
Deployment Project Manager (DPM):
Deployment status report X
Provide test results for radio, antenna and power systems Installation X

3.2 Responsibilities — Power system installation Services
Power Engineering team will oversee the install of Battery plants, AC/DC Power distribution unit, Battery
chargers, DC cabling to repeater and battery plants.

Installation includes performing the assembly, wiring, mounting/bolting into place, initial turn up and test
and tasks listed below in this section according to Nokia’s and/or third-party manufacturer's prescribed
procedures associated with the product.

3.2.1 Deliverables

s sl Deliverables | N | Cc
Feasibility Studies:

Power equipment and Batteries delivered from local warehouse to site and inventoried. X
Uncrate Power equipment and locate in general vicinity of final equipment location and

dispose of trash.

Fabrication of cables (Electrical, RF Coax and data) X

Install new DC Power equipment and Batteries in new/existing rack. Bolt rack to floor and X

install rack top support if needed

Complete power connections from AC power source to Rectifier and battery bank X

Site grounding availability X
Support checks by Customer team for all Electrical installation X
Provide inputs on Electrical implementation to DPM for site close out/acceptance package X

3.3 Responsibilities — Simulcast VHF/UHF Repeater Equipment
Installation Services

Nokia and County of Mendocino will work together based on the split of responsibilities specified below, to
perform tasks associated to the physical installation of the equipment in scope.

3.3.1 Radio Installation

Installation includes performing the assembly, wiring, turn-up tasks listed below in this section according to
third-party manufacturer’s prescribed procedures associated with the product.

L Tasks | N I c
Radio Installation:
Inventory and Receive equipment from Customer warehouse for each site X
Deliver the UHF/VHF simulcast repeaters, uncrate and dispose of packing materials. X
Installation of VHF/UHF Radio equipment’s in Customer furnished racks in specific X

locations as mentioned in the rack drawings

Complete power system installation and connections at rack location and circuit breaker X
locations.

Availability of rack ground connection to site ground rack location. X

© Nokia 2021. Statement of Work 8/14
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Tasks N c
Complete radio /transmission line interface connection. X
Complete alarm cabling if required. X
Dispose excess, waste materials.
Perform work acceptance with Customer by reviewing all works as per check list X
Resource for acceptance checks from Customer team X
3.3.2 Deliverables
. Deliverables N | ¢
Radio Installation:
Installation of radio and power per scope defined for each of the site X
Documentation (site close out package) X

3.3.3 Antenna Systems Installation

Installation includes performing the assembly, wiring, turn-up, and testing tasks listed below in this section
according to Nokia’s and/or third-party manufacturer’s prescribed procedures associated with the product.

Tasks | N I C

Antenna & RF Coax Systems Installation:
Antennas systems delivered from local warehouse to site and inventoried. X
Assemble antennas, rig towers and de-rig towers upon completion. X
Install antennas at specified centerlines. X
Availability of standard leg pipe mounts. X
Installation of GPS Antenna & Controller and cabling X
Perform trash clean-up at the end of each working day. X
3.3.4 Deliverables

e Deliverables ] N I Cc
Antenna and Transmission Line
Installation completion report [ % |

3.4  Responsibilities - Acceptance of System Implementation

Acceptance Testing is the verification of checklist provided by Customer with the purpose of obtaining
County of Mendocino’s sign-off or acceptance.

Tasks : | N (03

ance of System Im_plementation

Coordinate the beginning of the acceptance testing. X X

Acceptance tests will be performed in accordance with the check list provided by Customer X
for each of the 9 sites.

Nokia will provide a Completion Notice (CN) for each site. Corrections to be made and X X
exceptions to be cleared at the site are to be listed on the CN. County of Mendocino and
Nokia are to sign the CN. Signature does not relieve Nokia of clearing the corrections and
exceptions on the “punch list”.

© Nokia 2021. Statement of Work 9/14
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4 Status Meeting and Reports

Nokia will commence project status meetings, frequency to be mutually agreed upon, at the
commencement of the project. Nokia will be responsible for providing the following items for the meeting

Tasks l N | c

Status Meeting and Reports:
Meeting Notice - Notice to all participants which include time of meeting, agenda, location X
and required conference call or coordination information

| Agenda — Each meeting will have a basic agenda to ensure an efficient meeting X
Meeting Notes — Meeting minutes/notes that identify participants, key content and X

decisions, action items with identified resource and required completion date. All meeting
notes will be sent out to participants within three (3) business days of the actual meeting

date.

Maintaining the Action Item Register and working issues to resolution X

County of Mendocino is to be an active participant in the meetings and activities identified X
in the meetings

County of Mendocino to provide required feedback on the documents provided X
Approval of meeting minute notes X

5 Schedule / Timeline

= This SOW does not establish or guarantee a specific Service completion schedule.

= Nokia requires a minimum of 4 - 6 weeks from receipt of Purchase Order (PO) until service
commencement to accommodate the necessary resource scheduling.

6 Assumptions

= Services performed under this SOW will be performed in accordance with generally accepted industry
standards. Services in this SOW are related to Simulcast repeater deployment proposal
21.US.945632.01 provided to County of Mendocino and that equipment will be made available to Nokia
to install once it arrives at the designated receiving location.

= Term of SOW: Will begin on the day the purchase order is accepted or such other service start date as
may be agreed to in writing by the parties and will continue:

a) for non-recurring services, until the date the services have been accepted or completed; or
b) or until the date this SOW is terminated in accordance to the Agreement.

= Prices are based upon purchase of the service for the entire agreed Term. Accordingly, and
notwithstanding any other provision of the Agreement, County of Mendocino may not terminate this
SOW, or any order pursuant to this SOW, for convenience during the course of the Term of the SOW.

» The Services offered by Nokia for the project are listed and described within this SOW and the materials
to be procured by Nokia are as per the make, model and quantity shared by County of Mendocino in the
RFP.

=  This SOW assumes that site grounding at the identified locations is sufficient.

© Nokia 2021. Statement of Work 10/14
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= Nokia and County of Mendocino will document any delays or lost time due to lack of coordination
between the contractors or facilities that impede Nokia’'s efforts. Nokia will take reasonable efforts to
minimize the impact of the delays and lost time to the overall Project schedule. Such efforts do not
include overtime compensation. If County of Mendocino causes interruptions or delays, it is expected
that County of Mendocino will reimburse Nokia for its re-mobilization and/or downtime costs and
expenses.

= Performance of the work is anticipated to be during normal Nokia business hours ("Business Hours"),

Business days consist of ten (10) hours per day, Monday through Friday excluding all Nokia observed
holidays

= Access to work site will be made available by County of Mendocino for a minimum of (10) hours per
day, five (5) days a week, or per the agreed schedule in the project plan. All roads leading to work sites
shall not require more than a 2-wheel drive vehicle unless stated otherwise and agreed to by both
County of Mendocino and Nokia. Any delays or additional cost caused by poor road conditions or site
access issues not discussed prior to the start of the surveys will be billed to County of Mendocino as a
billable change order and could have a negative impact on the project completion schedule.

= Changes in scope or request for changes in scope will be administered to in accordance with the Nokia
Change Management Process. New work and/or work not presently part of the existing scope of work
will be referred to the account director to be addressed as an up scope.

= During the implementation period of the project, County of Mendocino will make available to Nokia the
spare units (of simulcast repeaters) purchased by the county for the project. This is to replace faulty unit
that are dead on arrival. Faulty repeaters will be handed over to County of Mendocino by Nokia.

= County of Mendocino will ensure that its engineering, craft-level and/or supervisory personnel will be
available to allow Nokia to perform the work as proposed by Nokia for the project.

= Prevailing Wage Rates were used for this proposal.
= Sweep test for coax cable between antenna and repeater unit is not considered in this scope.

= Tower loading analysis is not included in Nokia proposal. It is assumed Customer has already
completed the tower feasibility study.

= No Pemmitting is required for the installations.
= All NEPA and SHPO requirements will be completed by County of Mendocino.
= There will be no access restrictions with prior notice to County of Mendocino.

= DC Power, Batteries, battery rack, chargers, power distribution units including quantity are provided as
per the material list shared by County of Mendocino.

= Timeline excludes any weather or other mitigating factors beyond the control of Nokia which may impact
the schedule.

=  Proposal is for 9 sites.

= Removal of existing Antenna, AC/DC, RF Coax and data cables & Racks are not considered in this
proposal

= |t is assumed that existing equipment will need to remain online in parallel with new installation. No
scope of commissioning and integration or support for turn-up is included.

© Nokia 2021. Statement of Work 111714
Proprietary and Confidential



NDK' A County of Mendocino

Simulcast System Deployment Services

7 Exclusions

Simulcast Systems Deployment does not include:

= Nokia is not responsible for the condition of County of Mendocino's existing equipment or the
deficiencies of non-Nokia work related items. If the project requires equipment and services in
addition to the equipment and Services provided by Nokia, then County of Mendocino bears the sole
responsibility of acquiring that equipment and those services.

= |ce shields

= Order wire furnish, installation and testing

= Removal of existing DC Power system, towers installations, antenna, cables, existing VHF/UHF
repeaters etc.

8 Additional Terms

Unless otherwise stated in previous sections of this SOW, the following terms apply to all Services.
Additional terms and conditions are per the Agreement.

8.1 Conditions

= Nokia reserves the right to determine which personnel to assign to perform Services. In the event
County of Mendocino requires background checks for Nokia personnel assigned to perform Services
hereunder, County of Mendocino shall provide 30 days written notice to Nokia in advance of affected
Service performance so, Nokia can review and approve of County of Mendocino background check
requirements. Nokia personnel shall at all times be subject to the employment conditions of Nokia and
not those of County of Mendocino. If Nokia personnel are present on County of Mendocino’s premises,
those Nokia personnel shall respect County of Mendocino’s on-site conditions.

= Nokia may use proprietary tools and software for providing this Service. The stated price does not
include the sale, licensing or transfer of such tools or software to County of Mendocino.

= All work will be performed during normal business hours — 8 AM to 5 PM, local time, Monday through
Friday (excluding holidays) - unless different working hours/schedule have been specified elsewhere in
the SOW.

8.2 Change Management

The pricing in this SOW is based upon performance of the tasks and provision of deliverables specifically
defined in this document. Requests for additional work activities that are not described in this document,
including County of Mendocino - required overtime or night work, or the application of any different or
additional criteria or testing in connection with any Services or deliverables, are subject to acceptance by
Nokia and will entail additional charges to County of Mendocino. Certain matters may require a new
quotation under a separate Statement of Work. If Nokia agrees to perform additional work activities under
a SOW, County of Mendocino shall execute a Change Order in accordance with Nokia's Change
Management Process to confirm the schedule impact and Nokia’s authorization to perform and bill for such
work activities.

Additional charges may apply if performance or completion of the Service is delayed for any reason solely
attributable to County of Mendocino. In the event of such County of Mendocino - delay, Nokia shall notify
County of Mendocino in writing and County of Mendocino agrees to authorize: (a) Nokia’s billing for such
work activities on a time and material basis at Nokia’s then current standard rates and subject to any

© Nokia 2021. Statement of Work 12/ 14
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applicable per incident and/or minimum hourly billing requirements then in effect and/or (b) the schedule
extension attributable to the delay.

8.3 Acceptance

Maintenance, management and other recurring services are deemed accepted as services are performed.
For all other services, Nokia shall notify County of Mendocino upon completion of Services either by
providing a notice of completion or by providing County of Mendocino the deliverable(s) specified in this
SOW. Thereafter County of Mendocino shall have 10 days from the notice to notify Nokia that the
Services do not conform to the requirements described in this SOW. Such Services shall be deemed
accepted on the earliest of; (1) the passage of 10 days from date of notice of completion with no notice of
non-conformance from County of Mendocino; (2) County of Mendocino's actual acceptance; or (3) County
of Mendocino's use of the Services, the result of the Services or any deliverable, whether or not the use is
revenue-generating.

9 Pricing Summary
9.1  Pricing Notes

= The quoted prices are valid for POs received within 90 days from the date of this SOW.
= All prices are in $US, unless stated otherwise.
= Prices do not include taxes.

= |fthis SOW is accepted as is, each PO must reference Quote 21.US.945632.01 to expedite order
processing.

= Any services not specifically described in the above sections of this SOW are not included in the
services portion of this project.

= Changes involving additional scope, or an extension of the project timeframe will require a change order
in accordance with the Nokia Change Management process.
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10  Entire Agreement

This SOW and the non-conflicting terms and conditions of the Agreement constitute the entire agreement,
and supersede all prior oral and written understandings, between the parties regarding the subject matter
hereof. Any modification or addition to this SOW shall be in writing and signed by authorized
representatives of both parties. Each party intends that a facsimile of its signature printed by a receiving
fax machine, and/or a signature scanned in a PDF document, be regarded as an original signature and
agrees that this SOW may be executed in counterparts, which together shall constitute a single instrument.

IN WITNESS WHEREOF, the parties have caused this SOW to be executed by their duly authorized
representatives on the date(s) indicated.

Nokia of America Corporation County of Mendocino, California
Signature: Signature:
Destree Obleton
Name (Print): Desiree Obleton Name (Print):
Title: Commercial Contract Manager Title:
Date: June 10, 2021 Date:

Nokia of America Corporation

Signitzre: y e M [

Name (Print):  Katheryn Mecham

Title: Commercial Contract Manager
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