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frequenciesfortheCUSTOMERspublicsafetyoperationsinaccordancewithFCCregulationsTheCOUNTYSprimaiydispatchchannelsareidentifiedinExhibitBPrimaryDispatchFrequenciesECOUNTYshalldetermineandpublishtheminimumhardwarespecificationsforCUSTOMERradiosaccessingtheCOUNTYSprimaiydispatchchannelsTheCOUNTYshallupdatetheminimumhardwarespecificationsasnecessaryfortheorganizedoperationmaintenanceandgrowthplanningoftheCOLTNTYsradionetworkFTheCOUNTYshallconsiderthefinancialoperationalinfrastructureorotherrecommendationsprovidedtotheSheriffbytheDispatchAdvisoryBoard2TERMThisagreementshallbeeffectivefromandafterJanuaiy12021andunlessterminatedashereinafterprovidedbyCUSTOMERortheCOUNTYorsupersededbyasuccessoragreementshallremaininfullforceandeffectfromyeartoyearthereafter3COMPENSATIONThefeetobepaidbyCUSTOMERtotheCOUNTYshallbedeterminedbythepercentageofCADComputerAidedDispatchcallscreatedinsupportofCUSTOMERoperationsusingtheformulafoundinEXHIBITCAByJune1stofeachyeartheCOUNTYshallpublishthetotalnumberofCADcallsdispatchedduringthelastthree3completecalendaryearsandtheCUSTOMERSpercentageofthetotalCADcallsTheCUSTOMERSpercentageofCADcallsisthepercentageofdispatchexpensestobeinvoicedtotheCUSTOMERBBySeptember1stofeachyeartheCOUNTYwillnotifytheCUSTOMERoftheCOUNTYSbudgetrequestandprojectedcosttotheCUSTOMERusingtheCUSTOMERSpercentageofCADcallsLUpontheapprovalofthebudgettheCOUNTYwillnotifytheCUSTOMERofthefinalcosttotheCUSTOMERfortheupcomingcalendaryeariiBillabledispatchcostsarethoseremainingaftersalestaxrevenuehasbeenappliedtodispatchoperatingcostsforpurposesoffinancingdesignacquisitionconstructionequippingoperatingmaintainingremodelingrepairingreequippingandimprovementofemergencycommunicationsystemsandfacilitiesCAttheconclusionofeachquarterendingMarch31June30September30December31theCOUNTYwillprepareanddelivertotheCUSTOMERaninvoiceforpaymentDShouldCUSTOMERfalltwo2monthinarrearsfromthepaymentduedatethecustomershallbeconsidereddelinquentandinthateventandafterprovidingtherequirednoticeandopportunitytocureassetforforthinSection14ofthisAgreementCOUNTYshallhaveauthorityfoterminateallservicestotheCUTSTOMERandal1participationinthefunctionsoftheCOUNlYhoweversaidCUSTOMERshallbeliableforitsfeestotheCOUNTYthroughDecember31stoftheyearofterminationofthedelinquentCUSTOMERSservicesETheCOUNTYwillcreatebyCommissionerResolutionafundtoreceivevoterapprovedEmergencyCommunicationssalesandusetaxrevenueasauthorizedbyRCW8214420forpurposesoffinancingdesignacquisitionconstructionequippingoperatingmaintainingremodelingrepairingreequippingandimprovementofemergencycommunicationsystemsandfacilitiesPage2of12



4CUSTOMEROBLIGATIONSAAdheretobestradiopracticestofacilitateefficientuseofthesharedradionetworkanddispatchresourcesBShallberesponsibleforpurchasingmaintainingandrepairingtheCUSTOMERSbasemobileandportablecommunicationsequipmentincludingpagersandcomputersTheCUSTOMERshallretaintheresponsibilityandauthorityforitsoperationaldepartmentsandforsuchequipmentandservicesasrequiredatitsplaceofoperationstoconnecttoCOUNTYSoperationsCCUSTOMERwillberesponsibletoprovideradiostoaccessthepfhnarydispatchchannelsExhibitBandfuturechannelsdeployedforCUSTOMERuseiWhentheCUSTOMERreplacesradiohardwarethenewequipmentwillmeetthecurrentminimumhardwarespecificationsasdeterminedandupdatedbytheCOUNTYwiththeinputoftheDispatchAdvisoryBoardExhibitBDCUSTOMERprovidedradiosthatarecapablewillbeprogrammedwithauniqueradioidentificationcodecompatiblewithprotocolsusedbytheCOUNTYtoidentifytheCUSTOMERradiostotheCOUNTYandotherradiousersRadiosaddedtotheCustomersradiofleetwillbecompatiblewiththecountyscurrentminimumhardwarerequirementsforaccessingtheCOUNTYSradionetwork5OWNERSHIPOFRECORDSandUSEOFDATAAtthetimeofthisagreementtheRecordsManagementsSystemRMSisSpillmanFlexTheRMSsystemishostedbyOkanoganCountyTheCUSTOMERmayhavecreateandstorerecordsinthehostedRMSconsistentwithsoftwarelicensingComputerAidedDispatchCADrecordscreatedbytheCOUNTYforthepurposesofcalltakinginformationfromthepublicandfieldunitsorfordispatchingfieldunitsandresourcestocallsforservicearetheexclusivepropertyofOkanoganCountyRecordsoutsideofCADcreatedforthebenefitoftheCUSTOMERaretheresponsibilityoftheCUSTOMERANeithertheCOUNTYnortheCUSTOMERwillreleaserecordsbelongingtoanotheragencywithoutwrittenpermissionoftheresponsibleagencyoracourtorderInthecaseofacourtorderthereleasingagencywillattheearliestopportunitynotifytheagencyresponsiblefortherecordofthecourtorderBUseoftheRecordsManagementSystemSpillmanisforpublicsafetypurposesonly6DISPATCHADVISORYBOARDTheAdvisoryBoardisacommitteerepresentativeofthecustomeragenciesanddisciplinescitiesdistrictslawenforcementfireEMScontractedtoreceivedispatchservicesThecommitteespurposeistomakenonbindingrecommendationstotheSheriffastohowthedispatchcentercanbestmeettheneedsofthecustomeragenciesTheDispatchAdvisoryBoardshallprovideinputconcerningtheamountofsalestaxrevenuetobeappliedtotheoffsetofdispatchoperatingcostsTheAdvisoryBoardsrecommendationsandinputtotheCOUNTYarenonbindingUltimatelytheSheriffhasresponsibilityandauthoritytodeterminethebudgetrequestandtheBoardofCountyCommissionerstheresponsibilityandauthoritytodeterminethebudgetauthorizationMembershipoftheboardisillustratedinExhibitDanddefinedbytheAdvisoryBoardbylawsPage3of12



7INDEMNIFICATIONCLAUSEACUSTOMERshalldefendindemnifyandholdharmlesstheCOUNTYitsofficersagentsandemployeesfromanyclaimcostJudgementordamagesincludingattorneysfeesandthirdpartyclaimsarisingfromanyCUSTOMERactionprovidedthatthissubsectionshallnotapplytoanysuchclaimcostjudgmentordamagethatarisesoutoforinanywayresultsfromanyallegationsofanyintentionalwillfulornegligentactoromissiononthepartoftheCOUNTYoranyofficeragentoremployeethereofBCOUNTYshalldefendindemnifyandholdharmlesstheCUSTOMERitsofficersagentsandemployeesfromanyclaimcostJudgmentsordamagesincludingattorneysfeesandthirdpartyclaimsarisingoutofanyactionoromissionoftheCOUNTYitsofficersagentsindependentcontractsoremployeesprovidedthatthissubsectionshallnotapplytoanysuchclaimcostjudgmentordamagethatarisesoutoforinanywayresultsfromanyallegationsofanyintentionalwillfulornegligentactoromissiononthepartyoftheCUSTOMERoranyofficeagentoremployeethereof8TERMINATIONCUSTOMERshallhavetherighttoterminateandwithdrawfromthisagreementforanyreasonwhatsoeveruponthegivingof120dayswrittennoticetotheCOUNTYofCUSTOMERSintenttoterminateandwithdrawandtheCOUNTYshallhavetherighttoterminateandwithdrawfromthisagreementforanyreasonwhatsoeveruponthegivingof120dayswrittennoticetoCUSTOMERoftheCOUNTYSintenttoterminateandwithdraw9AMENDMENTSItismutuallyagreedandunderstoodtliatnoalterationorvariationofthetermsoftinsAgreementshallbevalidunlessmadeinwritingandsignedbythePartiesheretoandthatanyoralunderstandingsoragreementsthatarenotincorporatedhereinshallnotbebindingoneitherParty10COMPLIANCEWITHLAWCOUNTYshallcomplywithallapplicablefederalstateandlocallawsandregulationsapplicabletotheperfonnanceofthisAgreementincludingwithoutlimitationallthosepertainingtowagesandhoursconfidentialitydisabilitiesanddiscrimination11ASSIGNMENTThePartiesmaynotassignanyrightsordelegateanydutiesundertliisAgreementwhetherbyassignmentsubcontractorothermeansAnysuchattemptedassignmentordelegationshallbevoidandshallconstituteamaterialbreachofthisAgreement12MAINTENANCEANDAUDITOFRECORDSCOUNTYandtheCUSTOMERshallmaintainbooksrecordsdocumentsandothermaterialsrelevanttoitsperformanceunderthisAgreementwhichsufficientlyandaccuratelyreflectanyandalldirectandindirectcostsandexpensesincurredorpaidinthecourseofperformingthisAgreementTheserecordsshallbesubjecttoinspectionreviewandauditbyaPartyoritsdesigneetheWashingtonStateAuditorsOfficeandauthorizedfederalagenciesEachPartyshallretainallsuchbooksrecordsdocumentsandothermaterialsasrequiredbytheWashingtonStateRecordsRetentionpolicyasestablishedbytheWashingtonSecretaryofState13WAIVERLIMITEDAwaiverofanytermorconditionofthisAgreementmustbeinwritingandsignedbythewaivingPartyAnyexpressorimpliedwaiverofatermorconditionofthisPage4of12



Agreementsliallapplyonlytothespecificactoccurrenceoromissionandshallnotconstituteawaiverastoanyothertermorconditionorfutureactoccurrenceoromission14DEFAULTDISPUTERESOLUTIONIfeitherCOUNTYortheCUSTOMERfailstoperformanyactorobligationrequiredtobeperformedbyithereundertheotherPartyshalldeliverwrittennoticeofsuchfailuretothenonperformingPartyThenonperformingPartyshallhavethirty30daysafteritsreceiptofsuchnoticeinwhichtocorrectitsfailuretoperformtheactorobligationatissueafterwhichtimeifshallbeindefaultDefaultunderthisAgreementprovidedhoweverthatifthenonperformanceisofatypethatcouldnotreasonablybecuredwithinsaidthirty30dayperiodthenthenonperformingPartyshallnotbeinDefaultifitcommencescurewithinsaidthirty30dayperiodandthereafterdiligentlypursuescuretocompletionIntheeventofnonpaymenttheCOUNTYmayterminateallservicestotheCUSTOMERasprovidedinSection3DwithouttheopportunityfortheCUSTOMERtorequestmediationIntheeventadefaultcontinuesandoranydisputearisesforanythingotherthannonpaymentbetweenthePartieseitherPartymayrequestinwritingthattheissueberesolvedbymediationIfthePartiesareunabletoresolvethedisputewithinninety90daystheneitherPartyshallhavetherighttoexerciseanyorallrightsandremediesavailabletoitinlaworequity15GOVERNINGLAWANDVENUEThisContractshallbegovernedbythelawsoftheStateofWashingtonVenueforanylitigationshallbeOkanoganCountyWashington16CONFIDENTIALITYWithrespecttoallinformationrelatingtoCOUNTYthatisconfidentialandclearlysodesignatedCUSTOMERagreestokeepsuchinformationconfidential17CONSENTANDUNDERSTANDINGThisAgreementcontainsacompleteandintegratedunderstandingoftheagreementbetweenthePartiesandsupersedesanyunderstandingscontractornegotiationswhetheroralorwrittennotsetforthhereinorinwrittenamendmentsheretodulyexecutedbybothParties18SEVERABILITYIfanyprovisionofthisAgreementisheldinvalidtheremainderwouldthencontinuetoconformtothetermsandrequirementsofapplicablelawPage5of12
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ExhibitCCompensationFormulaandDefinitionsCOMPENSATIONThefeetobepaidbyCUSTOMERtotheCOUNTYshallbedeterminedbythepercentageofCADComputerAidedDispatchcallscreatedinsupportofCUSTOMERoperationsusingthefollowingformulaAFormulaiTHREEYEARCOUNTOFCADCALLSPERCUSTOMERPERDISCIPLINEdividedbyTHREEYEARCOUNTOFSYSTEMTOTALCADCALLSequalsCUSTOMERSPERCENTAGEOFTHREEYEARTOTALSYSTEMCOUNTOFCADCALLSiiCUSTOMERSPERCENTAGEOFTHREEYEARTOTALSYSTEMCOUNTOFCADCALLSmultipliedbyDISPATCHOPERATINGEXPENSESminusAPPLIEDREVENUEequalsCUSTOMERANNUALOBLIGATIONBDefinitionsiCADCALLTheCADComputerAidedDispatclirecordcreatedtodocumentinformationreceivedandorenteredbydispatchincludingtheNatureGeoverifiedAddressorLocationDescriptionUnitsinvolvedandDateTimerecordiscreatedmodifiedclosedanddatetimeofassignedunitactionsiiTHREEYEARTOTALSYSTEMCOUNTOFCADCALLSIsthecountofCADCALLSduringthelastthree3completecalendaryearsiiiTHREEYEARANNUALCOUNTOFCADCALLSPERCUSTOMERPERDISCIPLINEIsthecountofCADCALLSduringthelastthree3completecalendaryearslocatedwithintheboundsoftheCUSTOMERSjurisdictioninandoutsidetheboundsofOkanoganCounty1AgenciesthathavenodefinedtaxingdistrictorjurisdictionwillhavenoexclusionofCADcallsivDISCIPLINERespondingunitsareassociatedwithLawEnforcementLFireProtectionForEmergencyMedicalServiceEdisciplinesvGEOVERIFIEDCADCALLSCADcallsthathavebeenlocatedoraddressedontheRMSmapusingtheaddresslatitudeandlongitudeorotherdatatolocatetheCADcallviSYSTEMTOTALCOUNTOFCADCALLSCountofgeoverifiedCADcallscreatedanddispatchedtoanagencyincludedinCUSTOMERSDISPATCHEDviiCUSTOMERSDISPATCHEDOkanoganCountySheriffsOfficeOkanoganCountyFireProtectionsDistrictsOkanoganCountyEMSProvidersPrivateorPage10of12
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