
BOARD OF COUNTY COMMISSIONERS 
SARPY COUNTY, NEBRASKA 

2009-344 

RESOLUTION APPROVING NON-DISCLOSURE AGREEMENT WITH D&D 
COMMUNICA TIONSIFIRST WIRELESS, INC. 

WHEREAS, pursuant to Neb. Rev. Stat. §23-104(6) (Reissue 2007), the County has the power to do 
all acts in relation to the concerns of the County necessary to the exercise of its corporate powers; and, 

WHEREAS, pursuant to Neb. Rev. Stat. §23-1 03 (Reissue 2007), the powers of the County as a body 
are exercised by the County Board; and, 

WHEREAS, the County of Sarpy desires to enter into a non-disclosure agreement with D&D 
CommunicationslFirst Wireless, Inc. ("D&D Communications") and its employees with respect to the 
storage of proprietary county information, copies of which are attached hereto as Exhibits A and B; and, 

WHEREAS, said attached agreements are for unique, non-competitive and professional services and 
are in the best interests of the citizens of Sarpy County. 

NOW, THEREFORE, BE IT RESOLVED by the Sarpy County Board of Commissioners that this 
Board hereby approves and adopts the agreements with D&D Communications and its employees, copies of 
which are attached. 

BE IT FURTHER RESOLVED that the Chairman of this Board, together with the County Clerk, is 
hereby authorized to sign on behalf ofthis Board the agreement with D&D Communications, a copy of 
which is attached, and hereby authorizes Larry Lavelle, Emergency Management Director, to sign any 
related documents with D&D Communications and/or its employees. 

DATED this LO~ day of November, 2009. a. 
Moved by 1Zu..sird Iii h. , seconded by ~c.t ~ 
be adopted. Carried. 
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, that the above Resolution 

NAYS: 

{If/JU. 
ABSENT: 

ABSTAIN: 

Approved as to fo/? 

k~~ 
Deputy County Attorney 



SARPY COUNTY NON-DISCLOSURE AGREEMENT WITH D&D 
COMMUNICA TIONS/FIRST WIRELESS, INC. 

This Agreement is made and entered into as of the last date signed below (the "Effective Date") by and 

between D&D Communications/First Wireless Inc. (hereinafter "D & D Communications") having its principal place of 

business at 13444 'L' Street Omaha NE, 68137 and the Sarpy County Emergency Management and Communications 

Agency (SCEMCA) (hereinafter "Sarpy County"), a Sarpy County Government Agency whose principal mailing 

address is 1210 Golden Gate Drive Papillion, NE 68046 (collectively known as "the Parties"). 

WHEREAS Sarpy County and D&D Conununications have an interest in participating in discussions wherein 
Sarpy County might share infonnation with the D&D Communications that Sarpy County considers to be proprietary 
and confidential to itself ("Confidentiallnfonnation"); and 

WHEREAS the Parties agree that Confidential Information of Sarpy County will include, but not be limited to 
Sarpy County's: radio programming templates, all aspects of the subscriber programming, system fieetmap, channel 
plan, talkgroups, channel naming conventions, radio user ID numbers, talkgroup ID numbers, system keys, advanced 
system keys, codeplug passwords, system ID's, operationali project schedule and secure capabilities, secure procedures 
and keys, site access procedures, agency personnel names assignments and functions, locations of radio sites, locations 
where work is performed; 

NOW, THEREFORE, D&D Communications agrees for itself and its assigns as follows: 

I. Sarpy County may disclose Confidential Information to D&D Communications in confidence provided that the 
disclosing Party identifies such information as proprietary and confidential either by marking it, in the case of written 
materials, or, in the case of information that is disclosed orally or written materials that are not marked, by notifying the 
other Party ofthe proprietary and confidential nature of the information, such notification to be done orally, bye-mail or 
written correspondence, or via other means of communication as might be appropriate; provided, however, if such 
notice is given orally, it shall be followed up as soon as reasonably possible thereafter with a confinnation in writing or 
bye-mail. Sarpy County will make every effort to notify D&D Communications in writing of any additions to the above 
list. 

2. D&D Communications shall notiry its employees of any additions to the above list. 

3. D&D Communications shall, as part of its employment agreement with its employees, require current 
employees and all prospective employees to sign a Non Disclosure Agreement with Sarpy County. Such Non
Disclosure Ab'Teement shaH be in effect during the employee's term of employment and for twenty (20) years after the 
termination of employment. 

4. D&D Communications shall ensure that each of its employees, officers, directors, or agents who has access to 
Confidential Information disclosed under this Agreement is informed of its proprietary and confidential nature and is 
required to abide by the tenus of this Agreement. D&D Communications shall promptly notify Sarpy County in writing 
at the above listed address of any disclosure of such Confidential lnfonnation in violation of this Agreement or of any 
subpoena or other legal process requiring production or disclosure of said Confidential Information. 

5. All Confidential Infonuation disclosed under this Agreement shall be and remain the property of Sarpy County 
and nothing contained in this Agreement shall be construed as granting or conferring any rights to such Confidential 
Information to any other Party. D&D Communications shall honor any request from Sarpy County to promptly return 
or destroy all copies of Confidential Information disclosed under this Agreement and all notes related to such 
Confidential Information, provided D&D Communications has been paid in full for any goods or services ordered or 
requested by Sarpy County. 

6. The Parties agree that Sarpy County will suffer irreparable injury if its Confidential Information is made 
public, released to a third party, or otherwise disclosed in breach of this Agreement and that Sarpy County shall be 
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Non-Disclosure Agreement 

entitled to obtain injunctive relief against a threatened breach or continuation of any such breach and, in the event of 
such breach, an award of actual and exemplary damages from any court of competent jurisdiction. 

7. Notwithstanding the above, the Parties agree that information shall not be deemed Confidential Information 
and D&D Communications shall have no obligation to hold in confidence such information, where such information: 

(a) Is or becomes publicly known through no wrongful act of D&D Communications, its employees, 
officers, directors, or agents 

(b) Is independently developed by D&D Communications without reference to any Confidential 
Information disclosed hereunder; or 

(c) Is approved for release (and only to the extent so approved) by Sarpy County; or 

(d) Is disclosed pursuant to the lawful requirement of a court or governmental agency or where required by 
operation of law. 

8. Nothing in this Agreement shall be construed to constitute an agency, partnership, joint venture, or other 
similar relationship between the Parties. 

9. This Agreement contains the entire agreement between the Parties. 

10. Indemnification. D&D Communications shall indemnify and save hnnniess Sarpy County, its officers, 
employees and agents from all loss, claims, suits or actions of every kind and character made upon or brought against 
Sarpy County, its officers, employees, or agents, for or sustained by any party or parties as a result of any act, error, 
omission or negligence of said employee or its servants, agents, and subcontractors; and also from all claims of damage 
in fulfilling this Agreement. 

II. Savings Clause. This Agreement shall be interpreted, construed and enforced under the laws of the State of 
Nebraska. It is understood and agreed by Sarpy County and D&D Communications hereto that if any part, term, 
condition, or provision of this Agreement is held to be illegal or in contlict with any law of the State of Nebraska or of 
the United States, the validity of the remaining parts, terms, conditions, or provisions shall not be affected, and the 
rights and obligations of Sarpy County and D&D Communications shall be construed and enforced as if the Agreement 
did not contain the particular part, term, condition, or provision held to be invalid. If any of the provisions of this 
Agreement are found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable 
provision(s) shall be deemed modified to the limited extent required to permit enforcement of the Agreement as a 
whole. 

12. This Agreement shall remain in effect during the Employee's term of employment with D & D 
Communications and continuing for twenty (20) years after the termination of employment unless otherwise terminated 
by Sarpy County giving notice to D&D Communications of its desire to terminate this Agreement. The notice of 
termination will be given thirty (30) days prior to the termination of the agreement. The requirement to protect 
Confidential Information disclosed under this Agreement shall survive for twenty (20) years after termination of Sarpy 
County's Agreement for provision of services with 0&0 Communications. 

IN WITNESS WHEREOF: 

Printed Name 

QAMv\\wt, ~arpjGn~~ 
Title 
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SARPY COUNTY NON-DISCLOSURE AGREEMENT WITH D&D 
COMMUNICATIONSIFIRST WIRELESS, INC. 

This Agreement is made and entered into as of the last date signed below (the "Effective Date") by and 

between D&D CommunicationslFirst Wireless Inc. (hereinafter "D & D Communications") having its principal place of 

business at 13444 'L' Street Omaha NE, 68137 and the Sarpy County Emergency Management and Communications 

Agency (SCEMCA) (hereinafter "Sarpy County"), a Sarpy County Government Agency whose principal mailing 

address is 1210 Golden Gate Drive Papillion, NE 68046 (collectively known as "the Parties"). 

WHEREAS Sarpy County and D&D Communications have an interest in participating in dIScussions wherein 
Sarpy County might share information with the D&D Communications that Sarpy County considers to be proprietary 
and confidential to itself ("Confidential Information"); and 

WHEREAS the Parties agree that Confidential Information of Sarpy County will include, but not be limited to 
Sarpy County's: radio programming templates, all aspects of the subscriber programming,. system fleetmap, channel 
plan, talkgroups, channel naming conventions, radio user ID numbers, talkgroup ID numbers, system keys, advanced 
system keys, codeplug passwords, system ID's, operationaV project schedule and secure capabilities, secure procedures 
and keys, site access procedures, agency personnel names assignments and functions, locations of radio sites, locations 
where work is performed; 

NOW, THEREFORE, D&D Communications agrees for itself and its assigns as follows: 

I. Sarpy County may disclose Confidential Information to D&D Communications in confidence provided that the 
disclosing Party identifies such infonnation as proprietary and confidential either by marking it, in the case of written 
materials, or, in the case of information that is disclosed orally or written materials that are not marked, by notifying the 
other Party of the proprietary and confidential nature of the information, such notification to be done orally, bye-mail or 
written correspondence, or via other means of communication as might be appropriate; provided, however, if such 
notice is given orally, it shall be followed up as soon as reasonably possible thereafter with a confinnation in writing or 
bye-mail. Sarpy County will make every effort to notify D&D Communications in writing of any additions to the above 
list. 

2. D&D Communications shall notify its employees of any additions to the above list. 

3. D&D Communications shall, as part of its employment agreement with its employees, require current 
employees and all prospective employees to sign a Non Disclosure Agreement with Sarpy County. Such Non
Disclosure Agreement shall be in effect during the employee's term of employment and for twenty (20) years after the 
termination of employment. 

4. D&D Communications shall ensure that each of its employees, officers, directors, or agents who has access to 
Confidential Information disclosed under this Agreement is informed of its proprietary and confidential nature and is 
required to abide by the terms of this Agreement. D&D Communications shall promptly notify Sarpy County in writing 
at the above listed address of any disclosure of such Confidential Information in violation of this Agreement or of any 
subpoena or other legal process requiring production or disclosure of said Confidential lnfannatian. 

5. All Confidential Information disclosed under this Agreement shall be and remain the property of Sarpy County 
and nothing contained in this Agreement shall be construed as granting or conferring any rights to such Confidential 
Information to any other Party. D&D Communications shall honor any request from Sarpy County to promptly return 
or destroy all copies of Confidential Information disclosed under this Agreement and all notes related to such 
Confidential Information, provided D&D Communications has been paid in full for any goods or services ordered or 
requested by Sarpy County. 

6. The Parties agree that Sarpy County will suffer irreparable injury if its Confidential Information is made 
public, released to a third party, or otherwise disclosed in breach of this Agreement and that Sarpy County shall be 
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Non-Disclosure Agreement 

entitled to obtain injunctive relief against a threatened breach or continuation of any such breach and, in the event of 
such breach, an award of actual and exemplary damages from any court of competent jurisdiction. 

7. Notwithstanding the above, the Parties agree that information shall not be deemed Confidential Information 
and D&D Communications shall have no obligation to hold in confidence such information, where such information: 

(a) Is or becomes publicly known through no wrongful act of D&D Communications, its employees, 
officers, directors, or agents 

(b) Is independently developed by D&D Communications without reference to any Confidential 
Information disclosed hereunder; or 

(c) Is approved for release (and only to the extent so approved) by Sarpy County; or 

(d) Is disclosed pursuant to the lawful requirement of a court or governmental agency or where required by 
operation oflaw. 

8. Nothing in this Agreement shall be construed to constitute an agency, partnership, joint venture, or other 
similar relationship between the Parties. 

9. This Agreement contains the entire agreement between the Parties. 

10. Indemnification. D&D Communications shall indemnity and save harmless Sarpy County, its officers, 
employees and agents from all loss, claims, suits or actions of every kind and character made upon or brought against 
Sarpy County, its officers, employees, or agents, for or sustained by any party or parties as a result of any act, error, 
omission or negligence of said employee or its servants, agents, and subcontractors; and also from all claims of damage 
in fulfilling this Agreement. 

II. Savings Clause. This Agreement shall be interpreted, construed and enforced under the laws of the State of 
Nebraska. It is understood and agreed by Sarpy County and D&D Communications hereto that if any part, term, 
condition, or provision of this Agreement is held to be illegal or in conflict with any law of the State of Nebraska or of 
the United States, the validity of the remaining parts, terms, conditions, or provisions shall not be affected, and the 
rights and obligations of Sarpy County and D&D Communications shall be construed and enforced as if the Agreement 
did not contain the particular part, term, condition, or provision held to be invalid. If any of the provisions of this 
Agreement are found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable 
provision(s) shall be deemed modified to the limited extent required to permit enforcement of the Agreement as a 
whole. 

12. This Agreement shall remain in effect during the Employee's term of employment with 0 & 0 
Communications and continuing for twenty (20) years after the tennination of employment unless otherwise tenninated 
by Sarpy County giving notice to D&D Communications of its desire to terminate this Agreement. The notice of 
termination will be given thirty (30) days prior to the tennination of the agreement. The requirement to protect 
Confidential Information disclosed under this Agreement shall survive for twenty (20) years after termination of Sarpy 
County's Agreement for provision of services with D&D Communications. 

IN WITNESS WHEREOF: 

lJRPY COUNT~_ 

Printed Name 

Title 

I :\544\48\00 1 \004redJine.doc 
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