STH CONTRACT: 2017-040

AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT, made and entered into on June 13, 2017 by and between the City of
St. Helena, located in the County of Napa, State of California (City), and MarinIT (Consultant).

RECITALS:

A. City desires to employ Consultant to furnish professional services in connection with the
project described as Information Technology Support.

B. Consultant has represented that Consultant has the necessary expertise, experience, and
qualifications to perform the required duties.

NOW, THEREFORE, in consideration of the mutual premises, covenants, and conditions
herein contained, the parties agree as follows:

SECTION 1 — BASIC SERVICES

Consultant agrees to perform the services set forth in Exhibit A, “Scope of Services”
and made part of this Agreement.

SECTION 2 — ADDITIONAL SERVICES

Consultant shall not be compensated for any services rendered in connection with its
performance of this Agreement that are in addition to or outside of those set forth in this Agreement
or Exhibit A, “Scope of Services”, unless such additional services and compensation are
authorized in advance and in writing by the City Council or City Manager of the City.

SECTION 3 — TIME FOR COMPLETION

The time for completion of services shall be as identified in Exhibit A, “Scope of
Services”.

SECTION 4 — COMPENSATION AND METHOD OF PAYMENT

A. Subject to any limitations set forth in this Agreement, City agrees to pay consultant the
amount specified in Exhibit B, “Compensation”, attached hereto and made a part hereof. Total
compensation shall not exceed $80,000.00, unless additional compensation is approved in
accordance with Section 2.

B. Consultant shall furnish to City an original invoice for all work performed and expenses
incurred during the preceding month. The invoice shall detail charges by the following categories
if applicable: labor (by sub-category), travel, materials, equipment, supplies, subconsultant
contracts, and miscellaneous expenses. City shall independently review each invoice submitted to
determine whether the work performed and expenses incurred are in compliance with the
provisions of this Agreement. If no charges or expenses are disputed, the invoice shall be approved,
and City will use its best efforts to cause Consultant to be paid within 30 days of receipt of invoice.
If the City disputes any charges or expenses, the City will return the original invoice to Consultant
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for correction and resubmission. If the City reasonably determines, in its sole judgment, that the
invoiced charges and expenses exceed the value of the services performed to date and that it is
probable that the Agreement will not be completed satisfactorily within the contract price, City
may retain all or a portion of the invoiced charges and expenses. Within thirty (30) days of
satisfactory completion of the project, City shall pay the retained amount, if any, to Consultant.

C. Payment to the Consultant for work performed pursuant to this Agreement shall not be
deemed to waive any defects in work performed by Consultant.

SECTION 5 — STANDARD OF PERFORMANCE

Consultant represents and warrants that it has the qualifications, experience and facilities
necessary to properly perform the services required under this Agreement in a thorough, competent
and professional manner. Consultant shall at all times faithfully, competently and to the best of its
ability, experience and talent, perform all services described herein. In meeting its obligations
under this Agreement, Consultant shall employ, at a minimum, generally accepted standards and
practices utilized by persons engaged in providing services similar to those required of Consultant
under this Agreement.

SECTION 6 — INSPECTION AND FINAL ACCEPTANCE

City may inspect and accept or reject any of Consultant’s work under this Agreement,
either during performance or when completed. City shall reject or finally accept Consultant’s work
within sixty (60) days after submitted to City, unless the parties mutually agree to extend such
deadline. City shall reject work by a timely written explanation, otherwise Consultant’s work shall
be deemed to have been accepted. City’s acceptance shall be conclusive as to such work except
with respect to latent defects and fraud. Acceptance of any of Consultant’s work by City shall not
constitute a waiver of any of the provisions of this Agreement including, but not limited to, the
sections pertaining to indemnification and insurance.

SECTION 7 — INSURANCE REQUIRED

Consultant shall procure and maintain for the duration of the contract insurance against
claims for injuries to persons or damages to property which may arise from or in connection with
the performance of the work hereunder by the Consultant, its agents, representatives, or employees,
as indicated:

A. Minimum Scope of Insurance. Coverage shall be at least as broad as:
1. Insurance Services Office Commercial General Liability coverage (occurrence
form CG 0001).
2. Insurance Services Office form number CA 0001 (Ed. 1/87) covering Automobile
Liability, code 1 (any auto).
3. Workers” Compensation insurance as required by the State of California and
Employer’s Liability Insurance.

B. Minimum Limits of Insurance. Consultant shall maintain limits no less than:
1. General Liability: $2,000,000 per occurrence for bodily injury, personal injury and
property damage including operations, products and completed operations, as
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3.

applicable. If Commercial General Liability Insurance or other form with a General
Liability Insurance or other form with a general aggregate limit is used, either the
general aggregate limit shall apply separately to this project/location or the general
aggregate limit shall be twice the required occurrence limit.

Automobile Liability: $2,000,000 per accident for bodily injury and property
damage.

Employer’s Liability: $2,000,000 per accident for bodily injury or disease.

C. Professional Liability Insurance. When Consultant under this Agreement is duly
licensed under California Business and Professions Code as an architect, landscape architect,
environmental engineer or other professional engineer, or land surveyor (“design professional”),
Consultant shall maintain at least $2,000,000 of professional liability insurance.

D. Excess Limits. If Consultant maintains higher limits than the minimums shown
above, City requires and shall be entitled to coverage for the higher limits maintained by
Consultant. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the City.

E. Primary Coverage. For any claims related to this contract the Consultants insurance
coverage shall be primary insurance as respects to City, its officers, officials, employees and

volunteers.

Any insurance or self-insurance maintained by the City, its officers, officials,

employees, or volunteers shall be excess of Consultants insurance and shall not contribute with it.

F. Deductibles and Self-Insured Retentions. Any deductibles or self-insured
retentions of $25,000 or greater must be declared to and approved by the City.

G. Other Insurance Provisions. The commercial general liability and automobile liability
policies are to contain, or be endorsed to contain, the following provisions:
1. The City, its agent, officers, officials, employees, and volunteers are to be covered

H.

as additional insured as respects: liability arising out of work or operations
performed by the Consultant or Consultant’s subconsultants; or automobile owned,
leased, hired or borrowed by the Consultant.

For any claims related to Consultant’s conduct while performing the work of this
project, the Consultant’s insurance coverage shall be primary insurance as respects
the City, its agents, officers, officials, employees and volunteers. Any insurance or
self-insurance maintained by the City, its agents, officers, officials, employees or
volunteers shall be excess of the Consultant’s insurance and shall not contribute
with it.

. Each insurance policy required by this clause shall be endorsed to state that

coverage shall not be cancelled by either party, except after thirty (30) days prior
written notice by certified mail, return receipt requested, has been given to the City.
Coverage shall not extend to any indemnity coverage for the active negligence of
the additional insured in any case where an agreement to indemnify the additional
insured would be invalid under Subsection (b) of Section 2782 of the Civil Code.

Waiver of Subrogation. Consultant’s commercial general liability, automobile

liability, workers’ compensation, and employer’s liability policies shall be endorsed with a waiver
of subrogation. The insurance company, in its endorsement, agrees to waive all rights of
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subrogation against the City, its agents, officers, officials, employees and volunteers for losses
paid under the terms of this policy which arises from the work performed by the named insured
for the City.

I.  The Acceptability of Insurers. Insurance is to be placed with insurers with a current
A.M. Best’s rating of no less than A: VII, unless otherwise acceptable to the City.

J. Verification of Coverage. Consultant shall furnish the City with original certificates
and amendatory endorsements effecting coverage required by this clause. The endorsements
should be on forms provided by the City or on forms that conform to City requirements. All
certificates and endorsements are to be received and approved by the City before work commences.
The City reserves the right to require complete, certified copies of all required insurance policies,
including endorsements affecting the coverage required by these specifications at any time.

SECTION 8 — INDEMNIFICATION

A. Consultant shall indemnify and hold harmless City, its agents, officers, officials,
employees, and volunteers from any and all claims, demands, suits, loss, damages, injury, and/or
liability (including any and all costs and expenses in connection therewith), incurred by reason of
any negligent or otherwise wrongful act or omission of Consultant, its officers, agents, employees
and subcontractors, or any of them, under or in connection with this Agreement; and Consultant
agrees at its own cost, expense and risk to defend any and all claims, actions, suits, or other legal
proceedings brought or instituted against City, its agents, officers, officials, employees and
volunteers, or any of them, arising out of such negligent or otherwise wrongful act or omission,
and to pay and satisfy any resulting judgments.

B. When Consultant under this Agreement is duly licensed under California Business and
Professions Code as an architect, landscape architect, professional engineer, or land surveyor
(“design professional”), the provisions of this section regarding Consultant’s duty to defend and
indemnify apply only to claims that arise out of or relate to the negligence, recklessness, or willful
misconduct of the design professional.

C. If any action or proceeding is brought against Indemnitees by reason of any of the
matters against which Consultant has agreed to indemnify Indemnitees as provided above,
Consultant, upon notice from City, shall defend Indemnitees at Consultant’s expense by counsel
acceptable to City, such acceptance not to be unreasonably withheld. Indemnitees need not have
first paid for any of the matters to which Indemnitees are entitled to Indemnification in order to be
so indemnified. The insurance required to be maintained by Consultant shall ensure Consultant’s
obligations under this section, but the limits of such insurance shall not limit the liability of
Consultant hereunder. The provisions of this section shall survive the expiration or earlier
termination of this Agreement.

D. The provisions of this section do not apply to claims to the extent occurring as a result
of the City’s sole negligence or willful acts or misconduct.

SECTION 9 — INDEPENDENT CONTRACTOR STATUS
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A. Consultant is and shall at all times remain a wholly independent contractor and not an
officer, employee or agent of City. Consultant shall have no authority to bind City in any manner
or to incur an obligation, debt or liability of any kind on behalf of or against City, whether by
contract or otherwise, unless such authority is expressly conferred under this Agreement or is
otherwise expressly conferred in writing by City.

B. The personnel performing the services under this Agreement on behalf of Consultant
shall at all times be under Consultant’s exclusive direction and control. Neither City, nor any
elected or appointed boards, officers, officials, employees or agents of City, shall have control over
the conduct of Consultant or any of Consultant’s officers, employees or agents, except as set forth
in this Agreement. Consultant shall not at any time or in any manner represent that Consultant or
any of Consultant’s officers, employees or agents are in any manner officials, officers, employees
or agents of City.

C. Neither Consultant, nor any of Consultant’s officers, employees or agents, shall obtain
any rights to retirement, health care or any other benefits which may otherwise accrue to City’s

employees. Consultant expressly waives any claim Consultant may have to any such rights.

SECTION 10 — CONFLICTS OF INTEREST

A. Consultant covenants that neither it, nor any officer or principal of its firm, has or shall
acquire any interest, directly or indirectly, which would conflict in any manner with the interests
of City or which would in any way hinder Consultant’s performance of services under this
Agreement. Consultant further covenants that in the performance of this Agreement, no person
having any such interest shall be employed by it as an officer, employee, agent, or subcontractor
without the express written consent of the City Manager. Consultant agrees to at all times avoid
conflicts with the interests of City in the performance of this Agreement.

B. City understands and acknowledges that Consultant is, as of the date of execution of
this Agreement, independently involved in the performance of non-related services for other
governmental agencies and private parties. Consultant is aware of any stated position of City
relative to such projects. Any future position of City on such projects shall not be considered a
conflict of interest for purposes of this section.

SECTION 11 — OWNERSHIP OF DOCUMENTS

A. All original maps, models, designs, drawings, photographs, studies, surveys, reports,
data, notes, computer files, files and other documents prepared, developed or discovered by
Consultant in the course of providing any services pursuant to this Agreement shall become the
sole property of City and may be used, reused or otherwise disposed of by City without the
permission of the Consultant. When requested by City, but no later than three years after project
completion, Consultant shall deliver to City all such original maps, models, designs, drawings,
photographs, studies, surveys, reports, data, notes, computer files, files and other documents.

B. All copyrights, patents, trade secrets, or other intellectual property rights associated
with any ideas, concepts, techniques, inventions, processes, improvements, developments, works
of authorship, or other products developed or created by Consultant during the course of providing
services (collectively the “Work Product”) shall belong exclusively to City. The Work Product
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shall be considered a “work made for hire” within the meaning of Title 17 of the United States
Code. Without reservation, limitation, or condition, Consultant hereby assigns, at the time of
creation of the Work Products, without any requirement of further consideration, exclusively and
perpetually, any and all right, title, and interest Consultant may have in the Work Product
throughout the world, including without limitation any copyrights, patents, trade secrets, or other
intellectual property rights, all rights of reproduction, all rights to create derivative works, and the
right to secure registrations, renewals, reissues, and extensions thereof.

SECTION 12 — CONFIDENTIAL INFORMATION; RELEASE OF
INFORMATION

A. All information gained or work product produced by Consultant in performance of this
Agreement shall be considered confidential, unless such information is in the public domain or
already known to Consultant. Consultant shall not release or disclose any such information or work
product to persons or entities other than City without prior written authorization from the City
Manager, except as may be required by law.

B. Consultant, its officers, employees, agents or subcontractors, shall not, without prior
written authorization from the City Manager or unless requested by the City Attorney of City,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories or other information concerning the work performed under this Agreement.
Response to a subpoena or court order shall not be considered “voluntary” provided consultant
gives City notice of such court order or subpoena.

C. If Consultant, or any officer, employee, agent or subcontractor of Consultant, provides
any information or work product in violation of this Agreement, then City shall have the right to
reimbursement and indemnity from Consultant for any damages, costs and fees, including
attorneys fees, caused by or incurred as a result of Consultant’s conduct.

D. Consultant shall promptly notify City should Consultant, its officers, employees, agents
or subcontractors be served with any summons, complaint, subpoena, notice of deposition,
request for documents, interrogatories, request for admissions or other discovery request, court
order or subpoena from any party regarding this Agreement and the work performed thereunder.
City retains the right, but has no obligation, to represent Consultant or be present at any
deposition, hearing or similar proceeding. Consultant agrees to cooperate fully with City and
to provide City with the opportunity to review any response to discovery requests provided by
Consultant. However, this right to review any such response does not imply or mean the right
by City to control, direct, or rewrite such response.

SECTION 13 — SUSPENSION OF WORK

City may, at any time, by ten (10) days written notice suspend further performance by
Consultant. All suspensions shall extend the time schedule for performance in a mutually
satisfactory manner and Consultant shall be paid for services performed and reimbursable
expenses incurred prior to the suspension date.

SECTION 14 — COMPLIANCE WITH LAW
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Consultant shall keep itself informed of and comply with all applicable federal, state and
local laws, statutes, codes, ordinances, regulations and rules in effect during the term of this
Agreement. Consultant shall obtain any and all licenses, permits and authorizations necessary to
perform the services set forth in this Agreement. Neither City, nor any elected or appointed boards,
officers, officials, employees or agents of City, shall be liable, at law or in equity, as a result of
any failure of Consultant to comply with this section.

SECTION 15 — COMPLIANCE WITH CIVIL RIGHTS

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

A. Equal Employment Opportunity. In connection with the execution of this Agreement,
Consultant shall not discriminate against any employee or applicant for employment because of
race, religion, color, ancestry, age, sexual orientation, gender, gender identity and gender
expression as protected categories specifically and expressively in that category, physical
handicap, medical condition, marital status, sex, or national origin. Such actions shall include, but
not be limited to, the following: employment, promotion, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or termination; rate of pay or other forms of
compensation; and selection for training including apprenticeship.

B. Nondiscrimination Civil Rights Act of 1964. Consultant will comply with all federal
regulations relative to nondiscrimination to federally-assisted programs.

C. Solicitations for Subcontractors including Procurement of Materials and Equipment. In
all solicitations, either by competitive bidding or negotiations, made by Consultant for work to
be performed under a subcontract, including procurement of materials or leases of equipment,
each potential subcontractor, supplier, or lessor shall be notified by Consultant of Consultant’s
obligations under this Agreement and the regulations relative to nondiscrimination.

SECTION 16 — RECORDS

A. Records of Consultant’s direct labor costs, payroll costs, and reimbursable expenses
pertaining to this project covered by this Agreement will be kept on a generally recognized
accounting basis and made available to City if and when required for a period of up to 3 years from
the date of Consultant’s final invoice.

B. Consultant’s records and design calculations will be available for examination and audit
if and as required. The cost of any reproductions shall be paid by City.

SECTION 17 — COOPERATION BY CITY

All public information, data, reports, records, and maps as are existing and available to
City as public records, and which are necessary for carrying out the work as outlined in the Exhibit
A, “Scope of Services”, shall be furnished to Consultant in every reasonable way to facilitate,
without undue delay, the work to be performed under this Agreement.

SECTION 18 - NOTICES
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All notices required or permitted to be given under this Agreement shall be in writing and
shall be personally delivered, or sent by facsimile or first class mail, addressed as follows:

To City: City Manager
1480 Main Street
St. Helena, California 94574

To Consultant: Marin IT
366 Bel Marin Keys Blvd, Suite D
Novato, CA 94949

Notice shall be deemed effective on the date personally delivered or transmitted by
facsimile, or, if mailed, three (3) days after deposit in the custody of the U.S. Postal Service.

SECTION 19 —- TERMINATION

A. City may terminate this Agreement, with or without cause, at any time by giving ten
(10) days written notice of termination to Consultant. If such notice is given, Consultant shall
cease immediately all work in progress.

B. If either Consultant or City fail to perform any material obligation under this
Agreement, then, in addition to any other remedies, either Consultant, or City may terminate this
Agreement immediately upon written notice.

C. Upon termination of this Agreement by either Consultant or City, all property
belonging to City which is in Consultant’s possession shall be delivered to City. Consultant shall
furnish to City a final invoice for work performed and expenses incurred by Consultant, prepared
as set forth in this Agreement.

SECTION 20 - ATTORNEY FEES

If litigation or other proceeding is required to enforce or interpret any provision of this
Agreement, the prevailing party in such litigation or other proceeding shall be entitled to an award
of reasonable attorneys’ fees, costs and expenses, in addition to any other relief to which it may be
entitled. In addition, any legal fees, costs and expenses incurred to enforce the provisions of this
Agreement shall be reimbursed to the prevailing party.

SECTION 21 — ENTIRE AGREEMENT

This Agreement, including the attached Exhibits, is the entire, complete, final and
exclusive expression of the parties with respect to the matters addressed therein and supersedes all
other agreements or understandings, whether oral or written, or entered into between Consultant
and City prior to the execution of this Agreement. No statements, representations or other
agreements, whether oral or written, made by any party which are not embodied herein shall be
valid and binding unless in writing duly executed by the parties or their authorized representatives.

SECTION 22 — SUCCESSORS AND ASSIGNS
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This Agreement shall be binding on the heirs, executors, administrators, successors and
assigns of the parties. However, this Agreement shall not be assigned by Consultant without
written consent of the City.

SECTION 23 — CONTINUITY OF PERSONNEL

Consultant shall make every reasonable effort to maintain the stability and continuity of
Consultant’s staff assigned to perform the services required under this Agreement. Consultant
shall notify City of any changes in Consultant’s staff assigned to perform the services required
under this Agreement, prior to any such performance.

SECTION 24 - DEFAULT

In the event that Consultant is in default under the terms of this Agreement, the City shall
not have any obligation or duty to continue compensating Consultant for any work performed after
the date of default and may terminate this Agreement immediately by written notice to Consultant.

SECTION 25 - WAIVER

Waiver by any party to this Agreement of any term, condition, or covenant of this
Agreement shall not constitute a waiver of any other term, condition, or covenant. Waiver by any
party of any breach of the provisions of this Agreement shall not constitute a waiver of any other
provision, nor a waiver of any subsequent breach or violation of any provision of this Agreement.
Acceptance by City of any work or services by Consultant shall not constitute a wavier of any of
the provisions of this Agreement.

SECTION 26 — LAW TO GOVERN; VENUE

This Agreement shall be interpreted, construed and governed according to the laws of the
State of California. In the event of litigation between the parties, venue in state trial courts shall
lie exclusively in the County of Napa. In the event of litigation in a U.S. District Court, venue
shall lie exclusively in the Northern District of California, in San Francisco.

SECTION 27 - SEVERABILITY

If any term, condition or covenant of this Agreement is declared or determined by any court
of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of this
Agreement shall not be affected thereby and the Agreement shall be read and construed without
the invalid, void or unenforceable provision(s).

SECTION 28 — SPECIAL PROVISIONS
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This Agreement is subject to the following special provisions: none.

IN WITNESS WHEREOF, the parties hereto have accepted, made, and executed this
Agreement upon the terms, conditions, and provisions above stated, the day and year first above
written.

Consultant: é/____’b City:

By: \W By ,/"Y/M/(/%ﬂ///
Name: Wetle s, (1ang e: Larry Pennell

Title: fn,,v(( ot f o /(] V] T1 e: Interim City Manager

Title: Clty Attomey
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Exhibit A, “Scope of Services” N

P -
Marin IT

366 Bel Marin Keys Bivd

Suite D

Information Technology Support Agreement - 7/1/2017 to 6/30/2018 skl 8k Bidih

415.842.3275 Tel
415.842.3270 Fax

Project: Network Support

From: Tim' Bush www.marinit.com
Date: April, 2017
To: Kathy Robinson

1480 Main Street

St. Helena, CA 94574

Kathy,

Marin IT, Inc. is pleased to provide you with our proposal to perform 24x7 network support as well as
workstation / desktop maintenance for the City of St. Helena.

Marin IT, Inc Responsibilities

As part of this agreement it is our understanding that we will be responsible for any support required
for the City of St. Helena to continue daily operations including but not limited to:

Desktop virus software updates / maintenance

Maintenance of desktop OS patches

Local user account maintenance

Hardware maintenance — Not including equipment, or replacement parts

Mail client support

VPN client support (If applicable)

Firewall maintenance

Router & Switch configuration / maintenance

Assistance with installation of new equipment / applications

Monitor local backup systems — Suggest corrective measures if system not
functioning correctly

Local windows domain maintenance (If applicable) including local name resolution,
server troubleshooting, and assistance of local security policies

Availability to assist with design and integration of new applications into local network
— Example scheduling software, credit card processing

Desktop / Misc. troubleshooting

Marin IT technicians are expected to work with the City of St. Helena in supporting the network.

Marin IT will provide a ticketing system to log and track all service requests

For an additional charge Marin IT will provide a 24 hour pager number to reach
technicians in the event of system failure after hours. Once a page is received, a

Marin IT, Inc. Proprietary & Confidential
City of St. Helena - Technology Support
1
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arin IT

technician will return the call as soon as possible, and no later than 1 hour after
the page is received.

In the event that issues arise which are outside of the scope of this proposal Marin IT will discuss
any fee impact with the designated City of St. Helena representative prior to proceeding with the
work.

The designated lead MarinIT support technician for the City of St. Helena will be Anthony Biasi.
Anthony’s responsibilities will be to co-ordinate support services for the City as well as delegate
tasks to other Marin IT support personal as needed.

Client Responsibilities

e All client and server software licenses associated with this agreement will be
obtained & managed by the end user

e The City of St. Helena will be responsible for communicating needs & changes thru
the designated representative / channels only.

¢ Client/building tenants are responsible for providing any client access devices,
laptops, MDC, smart phones, pda’s, etc.

Change / System Upgrade Process

e Discuss the need for the change in scope

e Identify the additional tasks, which need to be performed in order to complete the change
in scope.

e Estimate the cost associated with the additional scope, and determine the impact on
network operation.

e This agreement includes supporting IP connectivity to all City of St. Helena locations to
support facilities operations.

* This agreement can be amended (if applicable supplemental agreement can be produced)
to include phone system support assuming Marin IT is factory authorized dealer of the
system installed.

Pricing/Rate Schedule/lnvoicing

This proposal is meant to provide support for the City of St Helena but does not include special
projects. Any additional projects will be chargeable at the discounted rate described below or at
standard Marin IT billing rates. This agreement does not include hardware. Any equipment which will
be needed to perform any maintenance tasks is not included and can be provided by Marin IT, Inc., for
additional cost.

Marin IT, Inc. Proprietary & Confidential
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Our total charge for this service will be $80,000 broken into 12 monthly payments. This rate
includes 16 hours of regular on-site service each week during the term of the agreement. Hours
for support services in excess of the regularly scheduled hours will be invoiced at a discounted
rate of $105 per hour (Marin IT's standard rate for support services is $125 per hour). The rates
noted here are for work during normal business hours (Monday through Friday between 8:00 AM
and 6:00 PM). Rates for overtime, nights, weekends or holidays will be billed at 1 ¥ times the
regular rate. Rates for special projects (not covered under the scope of this agreement) will be
at Marin IT's standard rates for the specific type of project, which range from $110 to $250 per
hour.

Managed/Hosted Services Charges

Marin IT currently provides hosted data backup services in addition to Email SPAM/Virus
filtering. Monthly recurring charges vary slightly based on the amount of data sent to the cloud,
and the total number of email accounts we protect. The estimated annual costs for these
separately billed services shall not exceed $8500.00.

Payment shall be made within 30 days of the date of invoice. Invoices will include the date of service
and a description of the services rendered. If any invoice is not paid when due, interest will be added
to and payable on all overdue amounts at 18 percent per year, or the maximum percentage allowed
under applicable laws, whichever is less. Buyer shall pay all costs of collection, including without
limitation, reasonable attorney fees.

Marin IT, Inc. Proprietary & Confidential



Marin IT

Warranties and Limitations of Liability

Warranties. Product warranties, if any, are provided by the manufacturer or publisher of the
products. MARIN IT, INC. MAKES NO WARRANTIES, EITHER EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, WHATSOEVER. ALL SERVICES AND DELIVERABLES
ARE PROVIDED ON AN "AS IS" BASIS.

Limitation of Liability. CUSTOMER AGREES THAT THE LIABILITY OF MARIN IT FOR DIRECT
DAMAGES RELATED TO ANY PRODUCT OR SERVICE ARISING UNDER THESE TERMS
AND CONDITIONS, WHETHER IN CONTRACT, TORT, OR OTHERWISE, WILL NOT EXCEED
THE NET AMOUNT PAID TO MARIN IT BY CUSTOMER FOR THAT PRODUCT OR SERVICE
WHICH IS THE SUBJECT OF THE CLAIM. MARIN IT SHALL IN NO EVENT BE LIABLE FOR
ANY INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES OF ANY NATURE, EVEN IF
MARIN IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. NEITHER
PARTY

MAKES ANY REPRESENTATION OR WARRANTY AS TO ANY THIRD PARTY INFORMATION OR
PRODUCTS PROVIDED TO EACH OTHER, ALL OF WHICH ARE PROVIDED, SOLD OR LICENSED
"AS IS," AND THE PARTIES AGREE TO LOOK SOLELY TO THE WARRANTIES AND REMEDIES,
IF ANY, PROVIDED BY THE THIRD PARTY.

Termination of Agreement

» Discretionary. After the first 6 months of the initial term, either party may terminate this
Agreement without cause upon thirty (30) days written notice mailed or personally delivered to
the other party.

o Cause. Either party may terminate this Agreement for cause upon fifteen (15) days written
notice mailed or personally delivered to the other party, and the notified party's failure to cure
or correct the cause of the termination, to the reasonable satisfaction of the party giving such
notice, within such fifteen (15) day time period.

o Effect of Termination. Upon receipt of notice of termination, neither party shall incur
additional obligations under any provision of this Agreement without the prior written consent
of the other.

Marin IT, Inc. Proprietary & Confidential



e Return of Documents. Upon termination, any and all documents or materials
provided to Marin IT and any and all of Marin IT documentation and materials prepared
for or relating to the performance of its duties under this Agreement, shall be delivered
to the designated City of St. Helena representative as soon as possible, but not later
than thirty (30) days after termination.

Non-Solicitation

During the term of this agreement, and for a period of one (1) year thereafter, neither party will
directly or indirectly solicit away employees or consultants of the other party.

Thank you for your consideration,

_FdREL

Timothy R. Bush

Marin IT, Inc.

Accepted By:

Name:

Date:

Marin IT, Inc. Proprietary & Confidential
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STH CONTRACT: 2017-040- 1

AMENDMENT #1 TO STH CONTRACT: 2017-040 AGREEMENT FOR
PROFESSIONAL SERVICES WITH MARIN IT FOR PURCHASE AND
INSTALLATION OF UPGRADED BROADBAND EQUIPMENT AND CABLING FOR
THE ST. HELENA PUBLIC LIBRARY

A. On June 13, 2017, City Council Approved Resolution No. 2017-73, authorizing the City
Manager to execute one-year agreement with Marin IT to provide Information
Technology Services; and

B. The annual amount of $88,500 includes STH Contract: 2017-040 for $80,000 which
provides support services to the City of St. Helena and $8,500 in managed hosted service
charges which are billed monthly and independent of STH Contract: 2017-040; and

C. The Consultant has represented they have the necessary expertise, experience, and
qualifications to assist with information technology support and services; and

D. City and Consultant desire to amend STH Contract: 2017-040 to provide additional
Information Technology services for the cabling and installation of upgraded broadband
equipment and cabling for the Library an additional cost of $41,445.10 and

E. Amendment No. 1 to STH Contract: 2017-040 in the amount of $41,445.10 with Marin
IT is hereby approved; and

F. The total amount to be paid to Marin IT for Information Technology and Support
Services in FY 2017/18 is not to exceed $129,945.10; and

G. In all other respects the terms of the Parties” Agreement remain in effect and unchanged.

IN WITNESS WHEREOF, the parties hereto have accepted, made, and executed this Agreement
upon the terms, conditions, and provisions above stated, the day and year first above written.

Consultant: | City: [ /[« /
yors o
By:f-—-f"" 4 [ By: Mark T. Prestwich

Title:__P (rec o Title: City Manager

: Thomas B. Brown
Title: City Attorney
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CITY OF ST. HELENA
RESOLUTION NO. 2017-155

RESCINDING RESOLUTION NO. 2017-73 AND APPROVING A ONE-
YEAR AGREEMENT WITH MARINIT TO PROVIDE INFORMATION
TECHNOLOGY SERICES FOR ATOTAL NOT TO EXCEED AMOUNT
OF $88,500 WHICH INCLUDES STH CONTRACT: 2017-040 IN THE
AMOUNT OF $80,000 FOR INFORMAITON TECHNOLOGY
SUPPORT SERVICES AND $8,500 FOR MANAGED/HOSTED
SERVICE CHARGES

RECITALS

On June 13, 2017, staff presented to City Council a report, resolution, and contract
with MarinIT for consideration; and

The title and body of the staff report stated the one-year agreement with MarinIT was
for a total not to exceed amount of $80,010; and

Resolution No. 2017-73 approving the agreement stated the MarinIT agreement is not
to exceed $88,010; and

. The quote from MarinlIT for the one-year agreement is not to exceed $88,500 for

Information Technology support and managed/hosted service charges; and
The correct amount for MarinIT support services is $88,500; and

Staff desires to provide an administrative correction, via resolution, confirming the
one-year agreement with MarinlT to provide Information Technology support services
for a total not-to-exceed amount of $88,500 which includes STH Contract: 2017-040
in the amount of $80,000 for Information Technology Support Services and $8,500 for
managed/hosted service charges; and

. Staff desires to rescind Resolution No. 2017-73.

RESOLUTION

NOW, THEREFORE, the City Council of the City of St. Helena resolves as follows:

: 8

Resolution No. 2017-73 is rescinded; and

2. Authorize the MarinIT FY 2017/18 contract to provide Information Technology support

services for a total not-to-exceed amount of $88,500 which includes STH Contract:
2017-040 in the amount of $80,000 for Information Technology Support Services and
$8,500 for managed/hosted service charges; and



Attachment 7

Approved at a Regular Meeting of the St. Helena City Council on November 28, 2017, by

the following vote:

Mayor Galbraith:

Vice Mayor White:
Councilmember Dohring:
Councilmember Koberstein:
Councilmember Ellsworth:

APPROVED:

A filsd))

Alan Galbraith, Ma‘for

Yes
Yes
Yes
Yes

Yes

ATTEST:

Cindy Tz

po

s, \City Clerk



