COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

“To Enrich Lives Through Effective and Caring Service”

900 SOUTH FREMONT AVENUE
ALHAMBRA, CALIFORNIA 91803-1331
DONALD L. WOLFE, Director Telephone: (626) 458-5100

http://dpw.lacounty.gov ADDRESS ALL CORRESPONDENCE TO:
P.O. BOX 1460
ALHAMBRA, CALIFORNIA 91802-1460

IN REPLY PLEASE

April 3, 2007 rererTo R WR-3

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ALERT (AUTOMATED LOCAL EVALUATION IN REAL TIME) SYSTEM UPGRADE
APPROVE RESTATEMENT AND AMENDMENT OF CONSULTANT SERVICES
AGREEMENT 1

ALL SUPERVISORIAL DISTRICTS

3 VOTES

CHIEF INFORMATION OFFICER RECOMMENDATION:
(X) APPROVE ( ) APPROVE WITH MODIFICATION ( ) DISAPPROVE

IT IS RECOMMENDED THAT YOUR BOARD ACTING AS THE GOVERNING BODY
OF THE LOS ANGELES COUNTY FLOOD CONTROL DISTRICT:

1. Authorize the Director of Public Works to execute the enclosed Complete
Restatement of Contract 001061 (the "Agreement") with OneRain Inc.,
(formerly DIAD Incorporated) for additional services to perform Automated
Local Evaluation in Real Time (ALERT) network upgrades for a not to exceed
fee of $162,149 to be financed by the Fiscal Year 2006-07 Flood Control
District budget.

2. Authorize the Director of Public Works to execute any amendments to the
- Agreement for changes that do not significantly affect the scope of work
thereunder or exceed the maximum contract sum of $412,149, including
contingency, and to extend the term of the Agreement after the initial term for

up to two additional terms of two years each for a total of six years.
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

We are recommending that your Board award and authorize the Director of Public
Works to execute the enclosed Complete Restatement of County Contract 001061 with
OneRain Inc., for additional instrumentation and rainfall data collection services to
upgrade the ALERT system. These services are required to enhance ALERT system
efficiency and reliability for tracking storm conditions throughout the County as they
happen.

The Los Angeles County Flood Control District has maintained and operated an ALERT
network of rain, runoff, and reservoir level gages since 1983. The network transmits
data via radio frequency following ALERT protocol developed by the National Weather
Service (NWS).

On June 20, 2000, your Board originally approved County Contract 001061 with DIAD
Incorporated to perform ALERT system upgrades. DIAD Incorporated has merged with
NexRain Corporation to form OneRain Inc. The 2004-05 record rainfall storm season
demonstrated the need for additional ALERT upgrades. Additional ALERT system
upgrade services, which include data collection, data access, and maintenance support,
are required to further enhance system efficiency and reliability.

The Mount Wilson repeater and backup repeater failed during intense rainfall on
February 18, 2005. The failure resulted in a loss of 95 percent of the incoming rainfall
and runoff data until the repeater was fixed later that month. The evaluation of real-time
rainfall and runoff data is critical for flood control operations. During this repeater
failure, Public Works was unable to accurately evaluate developing weather issues
while intense rainstorms were moving across the County. The ALERT upgrade project
will provide Public Works with a necessary redundancy and a more reliable data path
for the ALERT system using satellite technology on repeater stations. In addition, this
project will utilize the satellite technology on new, individual rain and runoff gages to fill
gaps in the network where radio telemetry is not feasible.

Your Board’s approval of the recommended actions will facilitate the continuation of
ALERT system upgrades needed to improve storm tracking throughout the County of
Los Angeles. ALERT is a mission critical component for flood operations and water
conservation.
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Public Works has been awarded a grant to implement technical upgrades to its
Automated Flood Warning System (AFWS) from the National Oceanic and Atmospheric
Administration (NOAA) that will partially cover the costs of this project. The grant was
accepted by your Board on September 5, 2006. The ALERT system qualifies for this
grant because it reports hydrologic conditions as they happen to the NWS and Public
Works' emergency operations center.

Implementation of Strategic Plan Goals

The ALERT network upgrade project meets the County Strategic Plan Goal of Service
Excellence by providing the public and the NWS with access to accurate rainfall and
runoff information in real-time.

This action is consistent with the County Strategic Plan Goal of Organizational
Effectiveness as it will allow efficient and effective use of consultants to provide
engineering and installation services of a highly specialized nature that are not available
in Public Works.

This action is also consistent with the County Strategic Plan Goal of Fiscal
Responsibility by actively seeking external funding sources. Public Works has accepted
a grant of $49,533 for this project.

FISCAL IMPACT/FINANCING

There will be no impact to the County’s General Fund. Financing for these services is
available in the Fiscal Year 2006-07 Flood Control District budget.

The recommended Supplemental Agreement for this project is for a not to exceed fee
of $162,149 for professional services and ALERT equipment upgrades. The
Supplemental Agreement will increase the contract amount from $250,000 to $412,149.
Any grant reimbursement funding from NOAA for this project will be used to reimburse
the Flood Fund.

Currently, Public Works has a service agreement for software maintenance and data
services issued through purchase order annually. The purchase order is currently
$10,585. It will be increased to $13,134 to include new services and satellite access
fees. Both agreements include the stipulation that the fee will increase if satellite usage
goes over the limit. This cost could be up to $500 monthly during extremely wet
weather. This Purchase Order will continue as long as service and data access is
required.
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In an effort to maximize external funding and consistent with the terms of the accepted
NWS grant, all work eligible for reimbursement must be completed by February 28,
2008.

ENVIRONMENTAL DOCUMENTATION

Your Board has agreed by the September 5, 2006, adopted letter for accepting the
NOAA grant that a finding of environmental impact is not required for the ALERT system
upgrade project. Therefore, a finding is not required to award this Supplemental
Consultant Services Agreement. Installation of ALERT equipment is categorically
exempt pursuant to Section 15301(b) of the California Environmental Quality Act
Guidelines and Class 1(e) of the County Environmental Guidelines.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Agreement has been approved as to form by County Counsel. The standard Board
directed clauses that provide for termination of services, renegotiation, and hiring
qualified displaced County employees will be included.

As required by your Board, language has been incorporated into the Agreement stating
that the consultant shall notify its employees and shall require each subconsultant to
notify its employees about Board Policy 5.135, the Safely Surrendered Baby Law, and
that they may be eligible for the Federal Earned Income Credit under the Federal
income tax laws.

As requested by your Board on August 12, 1997, and as a threshold requirement for
consideration for contract award, OneRain Inc., is willing to consider Greater Avenues
for Independence Program/General Relief Opportunity for Work participants for future
employment.

OneRain Inc., is in full compliance with Los Angeles County Code Chapter 2.200 (Child
Support Compliance Program) and Chapter 2.203 (Jury Services Program).
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CONTRACTING PROCESS

On June 20, 2000, your Board adopted the recommendation for DIAD Incorporated to
evaluate and upgrade the ALERT system for a not to exceed fee of $250,000. The
County of Los Angeles and DIAD Incorporated entered into Agreement 001061 on
June 29, 2000. DIAD Incorporated merged with NexRain Corporation to form
OneRain Inc. The Complete Restatement names OneRain, Inc. as the contractor for
the Supplemental Agreement. The fee of $162,149 for the enclosed Complete
Restatement of the Agreement has been reviewed by Public Works and is considered
fair and reasonable for the additional work. Under the enclosed Complete Restatement
of the Agreement, the maximum contract sum will increase from $250,000 to $412,149.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There will be no adverse impact on current County services or projects during the
performance of the recommended services.

CONCLUSION

Upon approval, please return one adopted copy of this letter to Public Works.

Respectfully submitted, Reviewed by:
B/ ;LZ /@4
ol

DONALD L. WOLFE LLINWIDER
Director of Public Works Chief Information Officer
PBR:yg

Pwrd\Hyddewv\Users\PaulALERT\Final Contract\Board Letter-ALERT final-03-07-07.doc
Enc.

cc: Chief Administrative Office
County Counsel
Department of Public Social Services (GAIN/GROW Program)
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COMPLETE RESTATEMENT OF

COUNTY AGREEMENT NO. 001061

This Agreement (together with the preamble, recitals and Exhibits hereto,
hereafter the "Agreement") is made and entered into this day of
, 2007, by and between the County of Los Angeles
("County"), by and through its Department of Public Works ("Public Works"), and
OneRain Inc., a Colorado corporation ("Contractor"), located at 1531 Skyway Drive,
Suite D, Longmont, Colorado 80504-6247.

WHEREAS, County entered into County Agreement No. 001061 (the "Existing
Agreement ") with Diad, Inc., dated as of June 20, 2000, which provided for the
purchase of hardware, the licensing of software, and the implementation of and support
for an automated local evaluation in real time ("ALERT") flash flood warning system (the
“Integrated Satellite Telemetry System") and the performance of upgrades to the
Integrated Satellite Telemetry System;

WHEREAS, on July 16, 2003, Diad, Inc., merged with NexRain Corporation to
form One Rain, Inc. ("Contractor");

WHEREAS, County desires Contractor to further upgrade the Integrated Satellite
Telemetry System upon the terms and conditions set forth herein;

WHEREAS, Contractor possesses the necessary special skills, knowledge and
technical competence, and sufficient staffing to provide the Integrated Satellite
Telemetry System upgrades upon the terms and conditions set forth herein; and

WHEREAS, County and Contractor desire that this Agreement replace the
Existing Agreement, except as expressly stated herein.

Now therefore, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, County and
Contractor agree as follows:

1. AGREEMENT AND INTERPRETATION.

1.1 Agreement. This base document along with Exhibits A though F and any
schedules attached hereto or thereto collectively constitute and throughout
and hereinafter are referred to as the Agreement. This Agreement shall
constitute the complete and exclusive statement of understanding
between County and Contractor and supersedes any and all prior or
contemporaneous Agreements, written or oral, and all communications
between the parties relating to the subject matter of this Agreement.

1.2 Interpretation. In the event of any conflict or inconsistency in the definition
or interpretation of any word, responsibility, schedule, or the contents or
description of any task, subtask, deliverable, goods, service, or other
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1.3

1.4

work, or otherwise, such conflict or inconsistency shall be resolved by
giving precedence first to this base document, and then to the Exhibits
according to the following priority:

1.2.1. Exhibit A - Additional Terms and Conditions
1.2.2. Exhibit B - Statement of Work
1.2.3. Exhibit C - Price Schedule

1.2.4. Exhibit D - Contractor's Employee Acknowledgement,
Confidentiality, and Assignment of Rights

1.2.5. Exhibit E - Task/Deliverable Acceptance Certificate

1.2.6. Exhibit F - Request for Local Small Business Enterprise (SBE)
Preference Program Consideration and CBE Organization
Information form.

Additional Terms and Conditions. Without limiting the generality of
Paragraph 1.1 (Agreement), attached hereto as Exhibit A (Additional
Terms and Conditions), and incorporated by reference herein, are
additional terms and conditions to this Agreement. Contractor
acknowledges and agrees that it shall be bound by the additional terms
and conditions enumerated in such Exhibit as if such terms and conditions
were enumerated in the body of this base document.

Construction. The words “herein”, “hereof”’, and “hereunder” and words of
similar import used in this Agreement refer to this Agreement, including all
annexes, attachments, Exhibits, and schedules as the context may
require. Wherever from the context it appears appropriate, each term
stated in either the singular or plural shall include the singular and the
plural. Whenever examples are used in this Agreement with the words
‘including”, “for example”, “e.g.”, “such as”, “etc.”, or any derivation of such

words, such examples are intended to be illustrative and not limiting.

DEFINITIONS. The following terms and phrases in quotation marks and with
initial letters capitalized shall have the following specific meaning when used in
this Agreement.

2.1.

2.2.

‘Base Station Software” means “StormWatch” and other software required
for processing, viewing, or archiving data in the Integrated Satellite
Telemetry System. Such Base Station Software is Licensed by County
pursuant to this Agreement.

“Board” means the County of Los Angeles Board of Supervisors.
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2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

“‘Deliverable” means a service, product, or good to be provided by
Contractor to County under this Agreement and identified as a deliverable
in the Statement of Work (SOW), as well as the specifications for any
system hardware or other goods to be purchased directly by County.

“Deputy Director” means a Deputy Director of the County of Los Angeles
Department of Public Works.

“‘Director” means the Director of the County of Los Angeles Department of
Public Works, or his designee.

‘Documentation” means any and all written materials, including user
manuals, quick-reference guides, FAQs, and training materials.

“Effective Date” means the date the Agreement is executed by all parties
and approved by the Board.

‘Integrated Satellite Telemetry System” means the new system hardware,
satellite transmissions, establishing network data feeds (concentrators and
gages), access to data, configuring Base Station Software for County’s
use, and other work required by this Agreement and the Exhibit B
(Statement of Work).

“Statement of Work” or “SOW” means the Statement of Work, attached as
Exhibit B (Statement of Work) to this Agreement.

“‘System Hardware” means any and all hardware that is required for
County to enjoy and exercise fully its rights in respect of the Integrated
Satellite Telemetry System.

‘System Software” means the Base Station Software and the computer
programs, including Third Party Software, conceived, created, or
developed by Contractor in furtherance of all of Contractor's obligations
pursuant to this Agreement, which includes the application programs,
customizations and interfaces, and including any and all updates, custom
programming modifications, extensions, and components provided from
time to time.

“Task/Deliverable Acceptance Certificate” means the certificate attached
hereto as Exhibit E (Task/Deliverable Acceptance Certificate) issued by
County upon Contractor’'s satisfactory completion of the applicable tasks,
subtasks, deliverables, goods, and services in accordance with the
requirements, specifications, and timetables set forth in the SOW.

“Tasks” means one or more major areas of work to be performed under
this Agreement and identified as a numbered task in the SOW.
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2.14.

2.15.

“Tax” and “Taxes” means governmental fees (including license, filing, and
registration fees) and all taxes (including franchise, excise, stamp, value
added, income, gross receipts, gross revenue, import, export, sales, use,
transfer, and property taxes), withholdings, assessments, levies, imposts,
duties, charges, or interest thereon imposed.

‘Work™ means any and all tasks, subtasks, deliverables, goods,
professional services, and other services performed by or on behalf of
Contractor in order to develop and deliver to County an Integrated Satellite
Telemetry System, including the work required pursuant to this
Agreement, the SOW, and all the Exhibits, change orders, and
amendments hereto.

ADMINISTRATION OF AGREEMENT — COUNTY.

3.1

3.2

County Project Director.

3.1.1. County Project Director for this Agreement shall be the following
person:

Ben Willardson

County of Los Angeles
Department of Public Works
Water Resources Division
P.O. Box 1460

Alhambra, CA 91802-1460

Telephone: (626) 458-6117
Fax: (626) 979-5436
E-mail: bwillard@ladpw.org

3.1.2. County will notify Contractor in writing of any change in County
Project Director.

3.1.3. Except as set forth in Paragraph 6 (Change Notices and
Amendments) of this Agreement County Project Director is not
authorized to make any changes in any of the terms and conditions
of this Agreement and is not authorized to further obligate County in
any respect whatsoever.

3.1.4. County Project Director shall have the right at all times to inspect
any and all work provided by or on behalf of Contractor.

County Project Manager.

3.2.1. County Project Manager for this Agreement shall be the following
person:
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3.3

3.2.2.

3.2.3.

3.2.4.

3.2.5.

3.2.6.

3.2.7.

Paul Risher

County of Los Angeles
Department of Public Works
Water Resources Division
P.O. Box 1460

Alhambra, CA 91802-1460

Telephone: (626) 458-6160
Fax: (626) 979-5436
E-mail: prisher@ladpw.org

County shall notify Contractor in writing of any change in the name
or address of County Project Manager.

County Project Manager shall be a resource for addressing the
technical standards and requirements of this Agreement.

County Project Manager shall interface with Contractor Project
Manager on a regular basis.

County Project Manager is not authorized to make any changes in
any of the terms and conditions of this Agreement nor obligate
County in any respect whatsoever.

County Project Manager shall advise County Project Director as to
Contractor's performance in areas relating to technical
requirements and standards, County policy, information
requirements, and procedural requirements.

County reserves the right to consolidate the duties of County
Project Director, which duties are enumerated in Paragraph 3.1
(County Project Director), and the duties of County Project
Manager, which duties are enumerated in this Paragraph 3.2
(County Project Manager), into one County position, and to assign
all such duties to one individual who will act as County’s liaison in
all matters relating to this Agreement. County will notify Contractor
no later than five (5) days prior to exercising its rights pursuant to
this Paragraph 3.2.7.

County Personnel. All County personnel assigned to this Agreement shall

be under the exclusive supervision of County. Contractor understands
and agrees that all such County personnel are assigned only for the
convenience of County.
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4, ADMINISTRATION OF AGREEMENT — CONTRACTOR.

4.1

4.2

Contractor Project Director.

411.

4.1.2.

4.1.3.

Contractor Project Director shall be the following person:

James Logan
1531 Skyway Dr, Unit D
Longmont CO 80504

Telephone: (303) 774-2033
Fax: (303) 774-2037
E-mail: James.Logan@OneRain.com

Contractor Project Director shall be responsible for Contractor's
performance of all of the work and ensuring Contractor's
compliance with this Agreement.

From the effective date through the final acceptance date,
Contractor Project Director shall be available to meet and confer
with County Project Director at least monthly, in person or by
telephone, to review project progress and discuss project
coordination; thereafter, Contractor Project Director shall be
available to meet and confer with County Project Director on such
schedule as may be reasonably requested by County Project
Director, but not more frequently than monthly.

Contractor Project Manager.

4.21.

4.2.2.

The Contractor Project Manager shall be the following person who
shall be a full-time employee of Contractor:

Jake Emerson
1631 Skyway Dr, Unit D
Longmont CO 80504

Telephone: (303) 774-2033
Fax: (303) 774-2037
E-mail: Jake.Emerson@OneRain.com

Contractor Project Manager shall be responsible for Contractor's
day-to-day activities as related to this Agreement and for reporting
to County in the manner set forth in Paragraph 4.4 (Status Reports
by Contractor).
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4.2.3.

From the effective date through the final acceptance date,
Contractor Project Manager shall be available to meet and confer
as necessary, but no less frequently than weekly, in person or by
telephone, with County Project Manager; thereafter, Contractor
Project Manager shall be available to meet and confer with County
Project Manager on such schedule as may be reasonably
requested by County Project Manager, but not more frequently than
monthly.

4.3 Approval of Contractor's Staff.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

County approves the proposed Contractor Project Director and
Contractor Project Manager listed in Paragraphs 4.1.1 and 4.2.1.
County Project Director has the right to approve or disapprove any
proposed replacements for the persons set forth in
Paragraphs 4.1.1 and 4.2.1 as Contractor Project Director and
Contractor Project Manager. If Contractor desires to replace, or if
County, at its discretion, requires removal of, either Contractor
Project Director or the Contractor Project Manager, Contractor shall
provide County with a resume of each such proposed replacement,
and an opportunity to interview such proposed replacement prior to
the proposed replacement performing any work hereunder. County
shall not unreasonably delay its approval of a replacement of
Contractor Project Director or Contractor Project Manager.

Contractor shall endeavor to assure continuity of Contractor
personnel performing key functions under this Agreement during
the Term, (collectively, “Contractor Technical Staff,” and together
with Contractor Project Director and Project Manager, the
“Contractor Key Personnel”’).  Notwithstanding the foregoing,
County Project Director may require removal of any Contractor
Technical Staff.

In the event Contractor should desire to remove any Contractor Key
Personnel from performing work under this Agreement, Contractor
shall provide County with notice at least fifteen (15) days in
advance, except in circumstances in which such notice is not
possible (e.g., a removal for cause or other egregious act), and
shall work with County on a mutually agreeable transition plan so
as to ensure project continuity, especially during any period prior to
the final acceptance date.

Contractor shall promptly fill any vacancy in Contractor Key
Personnel with individuals having qualifications at least equivalent
to those of Contractor Key Personnel being replaced.
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4.4

4.3.5. All staff employed by and on behalf of Contractor shall be adults
who are legally eligible to work under the laws of the United States
of America and the State of California. All Contractor Key
Personnel and all other members of Contractor's staff who have
direct contact with County (either by telephone, electronic or written
correspondence, or in person) shall be fully fluent in both spoken
and written English.

Status Reports by Contractor. In order to control expenditures and to
ensure the reporting of all tasks, subtasks, deliverables, goods, services,
and other work provided by Contractor, Contractor Project Director shall
provide County Project Director and County Project Manager with monthly
progress reporting (“Project Status Reports”) as described in Task 4
(Project Management) of the SOW.

5. WORK; APPROVAL AND ACCEPTANCE.

5.1

5.2

General. Upon completion of particular tasks, including all applicable
subtasks, deliverables, goods, services, and other work to be provided by
Contractor pursuant to this Agreement, including the Statement of Work
and any executed change order, Contractor shall submit a
Task/Deliverable Acceptance Certificate in the form attached as Exhibit E
(Task/Deliverable Acceptance Certificate) to County Project Director,
together with any supporting documentation reasonably requested by
County, for County Project Director's written approval. Contractor
acknowledges that notwithstanding anything herein to the contrary it must
complete all work required to complete and deliver to County an
Integrated Satellite Telemetry System. All work shall be completed in a
timely manner and in accordance with the requirements and specifications
set forth in the SOW, and must have the written approval of County
Project Director, as evidenced by County Project Director's
countersignature to the applicable Task/Deliverable Acceptance
Certificate. In no event shall County be liable or responsible for payment
respecting a particular task prior to execution of the Task/Deliverable
Acceptance Certificate for such task.

Final Acceptance. Contractor shall achieve final acceptance on or before
February 28, 2008, provided that such date may be extended in
accordance with Paragraph 7 (Term). Contractor shall achieve “final
acceptance” upon successful completion of all the following: (a) its
completion and delivery of all tasks, subtasks, deliverables, goods,
services and testing protocols associated with the final acceptance
requirements set forth in the Statement of Work; (b) successful
implementation of all functions and features of all phases and successful
achievement of all testing protocols has been verified by Contractor; (c)
County Project Director has provided Contractor with written approval, as
evidenced by County Project Director's countersignature on all applicable

Page 8 of 16



Task/Deliverable Acceptance Certificates, of all such work; (d) all such
work has been provided, installed, and operates in County’s production
environment with no deficiencies; and (e) County Project Director has
provided Contractor with written approval, as evidenced by County Project
Director's  countersignature on the applicable Task/Deliverable
Acceptance Certificate, of Contractor's achievement of final acceptance
(the date of satisfaction of the foregoing, including written approval thereof
shall be referred to as the “final acceptance date”).

CHANGE NOTICES AND AMENDMENTS. No representative of either County
or Contractor, including those named in this Agreement, is authorized to make
any changes in any of the terms, obligations, or conditions of this Agreement,
except through the procedures set forth in this Paragraph 6 (Change Notices and
Amendments).

6.1

General. County reserves the right to change any portion of the work
required under this Agreement, or amend such other terms and
conditions, as may become necessary. Any such revision shall be
accomplished in the following manner:

6.1.1. For any change which does not materially affect the scope of work,
period of performance, payments, or any other term or condition
included under this Agreement, an Amendment shall be executed
by both County Project Director and Contractor Project Director.

6.1.2. Without limiting Paragraph 6.1.3 below, for any (a) Additional
Services or (b) other change related solely to the scope of work,
period of performance, or schedule or amount of payments, and
provided such Additional Services or change is to be effected
through the use of, and will not exceed, the available maximum
contract sum defined in Paragraph 8 (Prices and Fees), then in
either instance an Amendment shall be mutually agreed upon and
executed by both the Director and Contractor Project Director.

6.1.3. Except as otherwise provided in Paragraph 6.1.2 above, for any
change which (a) materially affects the scope of work, term, or any
term or condition included under this Agreement, or (b) surpasses
the maximum contract sum defined in Paragraph 8 (Prices and
Fees), an Amendment shall be prepared and executed by the
Contractor and by the Board.

6.1.4. Notwithstanding any other provision of this Paragraph 6 or
Paragraph 5 (Termination for Convenience; Suspension) of
Exhibit A (Additional Terms and Conditions), the Director shall take
all appropriate action to carry out any orders of the Board relating to
this Agreement and, for this purpose, the Director is authorized to:
(a) issue written notice(s) of partial or total termination or
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suspension of this Agreement pursuant to Paragraph 5
(Termination for Convenience; Suspension) of Exhibit A (Additional
Terms and Conditions) without further action by the Board and/or
(b) prepare and sign Amendments to this Agreement which reduce
the Statement of Work and the Contract Sum without further action
by the Board.

TERM. The term of this Agreement shall commence upon the effective date and
shall continue in force and effect until expiration of the two (2) year warranty
period following the final acceptance date, unless terminated earlier in whole or
in part, as provided in this Agreement (the “Initial Term”). The Director has the
option, at such person’s election and upon notice to Contractor no later than
fifteen (15) days prior to the end of the then current period of the term, to extend
the term of this Agreement for additional two (2) year periods, which additional
periods shall not, in total, exceed four (4) additional years (each an “Option
Term”). Contractor shall notify County Project Manager and County Project
Director when the Initial Term, or when each Option Term, as the case may be, is
within three (3) months from the expiration of the Initial Term, or such Option
Term, as the case may be, as provided for in this Paragraph 7 (Term). As used
herein, the “Term” shall mean the Initial Term, and if extended, each Option
Term, as the case may be.

PRICES AND FEES.

8.1  General. Attached to this Agreement as Exhibit C (Price Schedule) is a
schedule of all fees applicable to this Agreement.

8.2 Maximum Contract Sum. The “Maximum Contract Sum” under this
Agreement shall be the total monetary amount that would be payable by
County to Contractor for all work, including the System Software under
this Agreement for the term. The Maximum Contract Sum for this
Agreement, including applicable taxes, authorized by County hereunder
shall in no event, expressly or by implication, exceed ($412,149) and shall
be allocated as set forth in Exhibit C (Price Schedule), which allocation
shall include an itemization of the amount to be paid for: (a) license fee for
the System Software, (b) System Software implementation, (c) applicable
taxes. Contractor shall perform and complete all Work required of
Contractor by this Agreement in exchange for the amounts to be paid to
Contractor as set forth in this Agreement but in any event, not in excess of
the Maximum Contract Sum. Contractor acknowledges and agrees that
the Maximum Contract Sum is an all-inclusive, not-to-exceed price, that is
an agreed upon assessment of the amount to be paid by County to
Contractor in exchange for Contractor delivering to County, and County
accepting, within the required delivery schedule an Integrated Satellite
Telemetry System.
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10.

COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS. Notwithstanding any
other provision of this Agreement, either expressly or by implication, County shall
not be obligated for Contractor's performance hereunder or by any provision of
this Agreement during any of County’s future fiscal years unless and until
County’'s Board appropriates funds for this Agreement in County’s budget for
each such future fiscal year. In the event that funds are not appropriated for this
Agreement, then this Agreement shall terminate as of June 30 of the last fiscal
year for which funds were appropriated and such termination shall be deemed a
termination for convenience pursuant to Paragraph 6 (Termination for
Convenience) of Exhibit A (Additional Terms and Conditions). County shall
endeavor to notify Contractor in writing of any such non-appropriation of funds at
the earliest possible date.

INVOICES AND PAYMENTS.

10.1 Contractor shall invoice the County only for providing the tasks,
deliverables, goods, services, and other work specified in Exhibit A
(Statement of Work) and elsewhere hereunder. Contractor shall prepare
invoices, which shall include the charges owed to Contractor by County
under the terms of this Agreement. Contractor's payments shall be as
provided in Exhibit C (Price Schedule), and Contractor shall be paid only
for the tasks, deliverables, goods, services, and other work approved in
writing by County. If County does not approve work in writing, no payment
shall be due to Contractor for that work.

10.1.1 Contractor may be required to alter invoice to meet Federal grant
invoicing requirements at the direction of the County Project
Director.

10.2 Contractor’s invoices shall be priced in accordance with Exhibit C (Price
Schedule).

10.3 Contractor’s invoices shall contain the information set forth in Exhibit A
(Statement of Work) describing the tasks, deliverables, goods, services,
work hours, and facility and/or other work for which payment is claimed.

10.4 The Contractor shall submit the monthly invoices to the County by the 15™
calendar day of the month following the month of service.

10.5 Allinvoices under this Agreement shall be submitted in two (2) copies to
the following address:

Claudia Pirotton

Accounts Payable Section
County of Los Angeles
Department of Public Works
Fiscal Division, 7th Floor
Attention Jun Canlas
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1.

10.6

10.7

10.8

P.O. Box 1460
Alhambra, CA 91802-1460

All invoices submitted by the Contractor for payment must have the written
approval of the County’s Project Manager prior to any payment thereof. In
no event shall the County be liable or responsible for any payment prior to
such written approval. Approval for payment will not be unreasonably
withheld, and in no instance will such approval take more than two (2)
weeks from receipt of properly prepared invoices by the County.

In addition to any rights of County provided in this Agreement, or at law or
in equity, County may, upon notice to Contractor, withhold payment for
any work while Contractor is in default hereunder, or at any time that
Contractor has not provided County approved work.

County will hold back ten percent (10%) of the amount of each invoice
approved by County pursuant to this Paragraph 10 (Invoices and
Payments) (collectively, the “Holdback Amount”). The cumulative amount
of such holdbacks shall be due and payable to Contractor upon final
acceptance as defined in Exhibit B (Statement of Work), subject to -
adjustment for any amounts arising under this Agreement owed to County
by Contractor.

DEFICIENCIES.

11.1

11.2

Deficiencies. As used herein, the term “Deficiency” shall mean and
include, as applicable to any work provided by or on behalf of Contractor
to County: any malfunction, error, or defect in the design, development, or
implementation of work; including the provision of negligent workmanship,
which results in the Integrated Satellite Telemetry System, in whole or in
part, not performing in accordance with the provisions of this Agreement,
including the SOW, as determined by County Project Director, in County
Project Director’s sole discretion.

Corrective Measures. County Project Director shall notify Contractor
Project Director in writing, or if not practicable, orally to either Contractor
Project Director or Contractor Project Manager, of any deficiency. Upon
the earlier of (a) notice (orally or in writing) from County, or (b)
Contractor's discovery of such deficiency, Contractor shall promptly
commence corrective measures to remedy any deficiency. Contractor
acknowledges that, Contractor may be required to repair, replace, or
reinstall all or any part of the System Software, System Hardware (to the
extent such hardware fails to achieve compatibility with the Integrated
Satellite Telemetry System), or other material, or create an update, in
order to remedy a deficiency.
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12.

13.

14.

15.

11.3 Approval. No deficiency shall be deemed remedied until all necessary
remedial action has been completed and approved in writing by County
Project Director in accordance with the procedures set forth in
Paragraph 5.1 (General).

REPRESENTATIONS AND WARRANTIES.

12.1. Contractor hereby represents, warrants and covenants to County that for
the term, the System Software, shall be fully compatible with and shall
fully integrate, perform, and function with the System Hardware and the
operating system software that conform to the specifications set forth in
Exhibit B (Statement of Work).

12.2. As used in the Agreement, the “Warranty Period” means the period
commencing on the final acceptance date and continuing for two (2) years
thereafter. Contractor hereby represents, warrants, and covenants to
County that for the warranty period:

12.2.1. The System Software shall perform fully in accordance with
Exhibit B (Statement of Work) or any amendments thereto;

12.2.2.  Contractor shall provide services to correct all deficiencies.

MINIMUM SYSTEM REQUIREMENTS; COMPATIBILITY. Exhibit B (Statement
of Work) sets forth the requirements for System Hardware that are compatible
(as defined below) with the Integrated Satellite Telemetry System, including any
that are required for County to enjoy and exercise fully its rights in respect of the
Integrated Satellite Telemetry System. As used herein, “compatible” or
“‘compatibility” means that the applicable System Hardware and operating system
software, as the case may be, as set forth in Exhibit B (Statement of Work) are
capable of supporting, operating, and otherwise performing all such System
Hardware or operating system software anticipated functions when used in
conjunction with the System Software, including any customizations, interfaces,
updates, and custom programming modifications thereto.

CONTRACTOR’S OFFICES. Contractor's business offices are located at 1531
Skyway Drive, Unit D, Longmont, Colorado 80504. Contractor shall notify
County of any change in its business address at least ten (10) calendar days
prior to the effective date thereof.

PRODUCTION USE OF THE SYSTEM. Following installation by Contractor and
prior to final acceptance by County, County shall have the right to use, in
production mode, any completed portion of the System Software without any
additional cost to County where County determines that it is desirable or
necessary for County operations. Such production use shall not restrict
Contractor’'s performance under this Agreement and shall not be deemed to be
Contractor’'s achievement of final acceptance.
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16.

NOTICES. All'notices or demands required or permitted to be given or made
under this Agreement, unless otherwise specified, shall be in writing and shall be
addressed to the parties at the following addresses and delivered: (1.) by hand
with signed receipt, (2.) by first-class registered or certified mail, postage prepaid,
(3.) by facsimile or electronic mail transmission followed within twenty-four (24)
hours by a confirmation copy mailed by first-class registered or certified mail,
postage prepaid, or (4.) by overnight commercial carrier, with signed receipt.
Notices is deemed given at the time of signed receipt in the case of hand
delivery, three (3) days after deposit in the United States mail as set forth above,
on the date of facsimile or electronic mail transmission if followed by timely
confirmation mailing, or on the date of signature receipt by the receiving part of
any overnight commercial carrier delivery. Addresses may be changed by either
party giving ten (10) days prior notice in accordance with the procedures set forth
above, to the other party.

To County:

Ben Willardson

Department of Public Works
Water Resources Division
P.O. Box 1460

Alhambra, CA 91802-1460

Telephone: (626) 458-6117
Fax: (626) 979-5436
E-mail: bwillard@ladpw.org

with a copy to:

County Counsel, Los Angeles County
500 West Temple Street

Los Angeles, CA 90012

Attention Jose Silva, Esq.

Facsimile: (213) 617-7182

E-mail: josilva@counsel.lacounty.gov

To Contractor:
James Logan »
1531 Skyway Dr, Unit D
Longmont CO 80504

Telephone: (303) 774-2033
Fax: (303) 774-2037
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17.

18.

E-mail: James.Logan@OneRain.com

County Project Director shall have the authority to issue all notices or demands,
which are required or permitted by County under this Agreement.

ARM’S LENGTH NEGOTIATIONS. This Agreement is the product of an arm’s
length negotiation between Contractor and County. Each party has had at all
times the opportunity to receive advice from independent counsel of its own
choosing. Accordingly, this Agreement is to be interpreted fairly as between the
parties, and not strictly construed as against either party as drafter or creator.

SURVIVAL. The following paragraphs of this Agreement shall survive its
expiration or termination for any reason: 1, 2, 7, 8, 9, 10, 12, 13, 16, 17, and 18
and all the terms and conditions set forth in Exhibit A (Additional Terms and
Conditions).

[Intentionally Left Blank]
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IN WITNESS WHEREOF, the County of Los Angeles Board of Supervisors has
caused this Agreement to be subscribed by its Chairman and the seal of such Board to
be hereto affixed and attested by the Executive Officer thereof, and Contractor has
caused this Agreement to be subscribed in its behalf by its authorized officer, effective
as of the date approved by such Board.

COUNTY OF LOS ANGELES

By
Chairman, Board of Supervisors

ATTEST:

SACHI A. HAMAI
Executive Office of the
Board of Supervisors of the
County of Los Angeles

By

Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

By

Deputy
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EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS

The following additional terms and conditions are applicable to and form a

part of the Agreement. Capitalized terms not otherwise defined in this Exhibit A
(Additional Terms and Conditions) as used in this Exhibit A (Additional Terms and
Conditions), this “Exhibit” shall have the meanings given to such terms in the base
document of the Agreement.

1. DISPUTE RESOLUTION PROCEDURE.

1.1.

1.2.

1.3.

1.4.

1.5.

Contractor and County agree to act immediately to mutually resolve any
disputes that may arise with respect to the Agreement. All such disputes
shall be subject to the provisions of this paragraph 1 (Dispute Resolution
Procedure) (such provisions are collectively referred to as the “Dispute
Resolution Procedures”). Time is of the essence in the resolution of disputes.

Contractor and County agree that, the existence and details of a dispute
notwithstanding, both parties shall continue without delay their performance
hereunder, except for any performance, other than payment by County for
approved Work, that County, in its discretion, determines should be delayed
as a result of such dispute.

If Contractor fails to continue without delay its performance hereunder that
County, in its discretion, determines should not be delayed as a result of such
dispute, then any additional costs which may be incurred by Contractor or
County as a result of Contractor's failure to continue to so perform shall be
borne by Contractor, and Contractor shall make no claim whatsoever against
County for such costs. Contractor shall promptly reimburse County for such
County costs, as determined by County, or County may deduct or offset all
such additional costs from any amounts due to Contractor from County.

If County fails to continue without delay to perform its responsibilities under
the Agreement which County, in its discretion, determines should not be
delayed as a result of such dispute, then any additional costs incurred by
Contractor or County as a result of County’s failure to continue to so perform
shall be borne by County, and County shall make no claim whatsoever
against Contractor for such costs. County shall promptly reimburse
Contractor for all such additional Contractor costs subject to the approval of
such costs by County.

In the event of any dispute between the parties with respect to the
Agreement, Contractor and County shall submit the matter to their respective
Project Managers for the purpose of endeavoring to resolve such dispute.



1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

If the Project Managers are unable to resolve the dispute within a reasonable
time, not to exceed five (5) business days from the date of submission of the
dispute, then the matter immediately shall be submitted to the parties’
respective Project Directors for further consideration and discussion to
attempt to resolve the dispute.

If the Project Directors are unable to resolve the dispute within a reasonable
time not to exceed five (5) business days from the date of submission of the
dispute, then the matter shall be immediately submitted to Rod Kubomoto,
Water Resources Division Head, Public Works and James Logan, Partner,
OneRain. These persons shall have five (5) business days to attempt to
resolve the dispute.

If Mr. Kubomoto and Mr. Logan are unable to resolve the dispute within a
reasonable time not to exceed five (5) business days from the date of
submission of the dispute, then the matter shall be immediately submitted to
Contractor’s president and the Director, but not to Director's designee. These
persons shall have five (5) business days to attempt to resolve the dispute.

In the event that at these levels, there is not a resolution of the dispute
acceptable to both parties, then each party may assert its other rights and
remedies provided under the Agreement and its rights and remedies as
provided by law.

All disputes utilizing the Dispute Resolution Procedures shall be documented
in writing by each party and shall state the specifics of each alleged dispute
and all actions taken. The parties shall act in good faith to resolve all
disputes. At all three (3) levels described in this paragraph 1 (Dispute
Resolution Procedure), the efforts to resolve a dispute shall be undertaken by
conference between the parties’ respective representatives, either orally, by
face-to-face meeting, by telephone, or in writing by exchange of
correspondence.

Notwithstanding any other provision of the Agreement, County’s right to
terminate the Agreement pursuant to paragraph 2.4 (Injunctive Relief) of this
Exhibit, or pursuant to paragraph 3 (Termination for Insolvency), paragraph 4
(Termination for Default), paragraph 5 (Termination for Convenience;
Suspension), or paragraph 6 (Termination for Improper Consideration) of this
Exhibit, or any other termination provision hereunder, shall not be subject to
the Dispute Resolution Procedures. The preceding sentence is intended only
as a clarification of County’s rights, and shall not be deemed to impair any
claims that Contractor may have against County or Contractor’s rights to
assert such claims after any such termination or such injunctive relief has
been obtained.



2,

CONFIDENTIALITY.

2.1.

2.2.

General. Contractor shall maintain the confidentiality of all records and
information, events or circumstances which occur during the course of
Contractor's performance under the Agreement, in accordance with all
applicable Federal, State, and local laws, regulations, ordinances, guidelines,
and directives relating to confidentiality. In addition, Contractor shall not
reproduce, distribute, or disclose to any person or entity any information
identifying, characterizing, or relating to any risk, threat, vulnerability,
weakness, or problem regarding data security or maintenance in County’s
computer systems, or to any safeguard, countermeasure, or contingency
plan, policy or procedure for data security contemplated or implemented by
County, without County’s prior written consent. Contractor shall inform all of
its directors, officers, shareholders, employees, and agents providing services
hereunder of the confidentiality provisions of the Agreement. Contractor shall
provide to County an executed Contractor's Employee Acknowledgment,
Confidentiality and Assignment of Rights (Exhibit D to the Agreement) for
each of its employees performing Work under the Agreement.
Notwithstanding anything herein to the contrary, Contractor acknowledges
and agrees that it is responsible for any breach of the obligations of
confidentiality set forth herein by any person or entity to whom Contractor
discloses such confidential information.

Disclosure of Information.

2.2.1. In the performance of this Agreement or in contemplation thereof, the
parties and their respective employees and agents may have access to
private or confidential information and trade secrets owned or
controlled by the other party and such information may contain
proprietary details and disclosures. All information and data shall be
plainly and prominently marked with restrictive legends identifying such
information and data as proprietary or confidential by either party
(“confidential information”).

2.2.2. With respect to any confidential information obtained by Contractor
pursuant to the Agreement, Contractor shall: (1) not use any such
records or information for any purpose whatsoever other than carrying
out the express terms of the Agreement; (2) promptly transmit to
County all requests for disclosure of any such records or information;
(3) not disclose, except as otherwise specifically permitted by the
Agreement, any such records or information to any person or
organization other than County without County’'s prior written
authorization that the records are, or information is, releasable; and (4)
at the expiration or termination of the Agreement, return all such
records and information to County or maintain such records and
information according to the written procedures sent to Contractor by
County for this purpose.



2.2.3. Without limiting the generality of paragraph 2.2.1 of this Exhibit, in the
event Contractor receives any court or administrative agency order,
service of process, or request by any person or entity (other than
Contractor's professionals) for disclosure of any such details,
Contractor shall immediately notify County Project Director.
Thereafter, Contractor shall comply with such order, process or
request only to the extent required by applicable law. Notwithstanding
the preceding sentence, to the extent permitted by law, Contractor
shall delay such compliance and cooperate with County to obtain relief
from such obligations to disclose until County shall have been given a
reasonable opportunity to obtain such relief.

2.3. Use of County Name. In recognizing Contractor's need to identify its services
and related clients to sustain itself, County shall not inhibit Contractor and
subcontractors from publishing their respective roles under the Agreement
within the following conditions:

2.3.1. Contractor shall develop all publicity material in a professional manner.

2.3.2. During the term, Contractor shall not publish or disseminate any
commercial advertisements, press releases, feature articles, or other
materials using the name of County without the prior written consent of
County Project Director, which shall not be unreasonably withheld or
delayed.

2.3.3. Contractor may, without the prior written consent of County, indicate in
its proposals and sales materials that it has been awarded the
Agreement with County, provided that the requirements of this
paragraph 2.3 (Use of County Name) shall apply.

2.3.4. Notwithstanding anything herein to the contrary, County reserves the
right to object to any use of County’s name and Contractor shall cure
promptly and prospectively any use of County’s name that has been
objected to by County.

2.4. Injunctive Relief. Contractor acknowledges that a breach by Contractor of
this paragraph 2 (Confidentiality) may result in irreparable injury to County
that may not be adequately compensated by monetary damages, and that, in
addition to County’'s other rights under the Agreement and at law and in
equity, County shall have the right to injunctive relief to enforce the provisions
of this paragraph 2 (Confidentiality).

3. TERMINATION FOR INSOLVENCY.

3.1. County may terminate the Agreement immediately at any time following the
occurrence of any of the following:



3.1.1. Contractor has ceased to pay or has admitted in writing its inability to
pay its debts for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due, whether or not a
petition has been filed under the United States Bankruptcy Code and
whether or not Contractor is insolvent within the meaning of the United
States Bankruptcy Code, provided that Contractor shall not be deemed
insolvent if it has ceased in the normal course of business to pay debts
that Contractor disputes in good faith;

3.1.2. The filing of a voluntary or involuntary petition (which involuntary
petition is not dismissed within sixty (60) days) regarding Contractor
under the United States bankruptcy code;

3.1.3. The appointment of a receiver or trustee for Contractor; or

3.1.4. The execution by Contractor of a general assignment for the benefit of
creditors other than in the course of arranging financial lines of credit.

3.2. The rights and remedies of County provided in this paragraph 3 (Termination
for Insolvency) shall not be exclusive and are in addition to any other rights
and remedies provided at law or in equity, or under the Agreement.

3.3. Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee
in bankruptcy, rejects the Agreement, County may elect to retain its rights
under the Agreement, as provided under section 365(n) of the United States
Bankruptcy Code (11 USC Section 365(n)). Upon written request by County
to Contractor or the trustee in bankruptcy, as applicable, Contractor or such
trustee shall allow County to exercise all of its rights and benefits under the
Agreement and the license including the right to continued use of all versions
of the System Software, and the related Documentation, and shall not
interfere with the rights and benefits of County as provided therein. The
foregoing shall survive the termination or expiration of the Agreement for any
reason whatsoever.

4. TERMINATION FOR DEFAULT.

4.1. Event of Default. County may, upon notice to Contractor, terminate the whole
or any part of the Agreement in any one of the following circumstances:

4.1.1. If Contractor fails to perform or provide any Task, subtask, Deliverable,
goods, service, or other Work within the times specified in the
Agreement, or Contractor breaches or fails to perform or comply with
any of the other provisions of the Agreement, including the applicable
notice and cure periods, if any (if no cure period is specified in the
Agreement, Contractor shall have ten (10) days following notice from
County Project Director specifying such breach or failure to cure prior
to termination under this paragraph 4 (Termination for Default), or such
longer period as County Project Director may authorize, in writing, but



4.2.

4.3.

in no event shall the period, as extended by County Project Director,
exceed thirty (30) days), provided that nothing in this paragraph 4.1.1
shall in any way limit or modify any rights of County or obligations of
Contractor relating to timely performance by Contractor as otherwise
set forth in the Agreement; or

4.1.2. Immediately upon notice to Contractor, if on two separate occasions in
any single calendar month, or more than four times in the aggregate,
during the term, Contractor fails to timely correct any deficiency
pursuant to the service level schedule set forth in the SOW.

Deemed Termination for Convenience. If, after County has given notice of
termination under the provisions of this paragraph 4 (Termination for Default),
it is determined by County or otherwise that Contractor was not in default
under the provisions of this paragraph 4 (Termination for Default), or that the
default was excusable or curable under the provisions of this paragraph 4
(Termination for Default), the rights and obligations of the parties shall be the
same as if the notice of termination had been issued pursuant to paragraph 5
(Termination for Convenience; Suspension) of this Exhibit except that no
additional notice shall be required to effect such termination.

Completion of Work. Without limiting any of County’s rights and remedies
pursuant to the Agreement, upon the occurrence of any event giving rise to
County’s rights to terminate the Agreement, in whole or in part, pursuant to
this paragraph 4 (Termination for Default), County may, in lieu of such
termination, (a) perform, or cause the performance of, any required
correction, remedy any deficiency, replace any noncompliant Work, or take
any other such action as may be reasonably required to promptly remedy
such default, and (b) debit Contractor therefore at County’s direct actual cost
of outside labor and materials and County’s burdened (including salary,
employee benefits and reimbursement policies) rates for labor. Such debit
shall be made against any amounts owed by County to Contractor under the
Agreement. In the event County elects to proceed under this paragraph 4.3
(Completion of Work), any Work created, modified, or repaired by or at the
direction of County shall be deemed Work under the Agreement, and
Contractor’s obligations shall extend to such Work as if such Work had been
prepared and delivered to County by Contractor. County shall provide
Contractor such Documentation in County’s possession or control as
reasonably requested by Contractor.

5. TERMINATION FOR CONVENIENCE; SUSPENSION.

5.1.

Termination for Convenience. The Agreement may be terminated, in whole
or in part from time to time, by County in its sole discretion for whatever
reason. Termination of Work hereunder shall be effected by delivery to
Contractor of a notice of termination specifying the extent to which
performance of Work is terminated and the date upon which such termination




5.2.

. 8.3

become effective. The date upon which such termination becomes effective
shall be no less than thirty (30) days after notice.

Nothing in this paragraph 5 (Termination for Convenience; Suspension) is
deemed to prejudice any right of Contractor to make a claim against County
in accordance with this Agreement and applicable law and County procedures
for payment for Work performed through the effective date of termination.
Contractor, however, acknowledges that the rights and remedies set forth in
this paragraph 5.2 shall be the only remedy available to Contractor in the
event of a termination pursuant to this paragraph 5 (Termination for
Convenience; Suspension) by County.

Suspension. County, at its convenience, and without further liability except as
herein specified, may suspend Contractor's performance under this
Agreement, in whole or in part, by written notice personally delivered to
Contractor specifying the effective date and extent of the suspension.

5.3.1. Contractor shall immediately discontinue all services uniess otherwise
indicated by Director.

5.3.2. Upon request of Director, Contractor shall surrender and deliver to
Director within seven (7) days from receipt of said request, all
requested drawings, designs, specifications, notes, data, reports,
estimates, summaries, or other information relative to the Integrated
Satellite Telemetry System as may have been accumulated by
Contractor, whether complete or in process, for which an invoice has
been approved by County pursuant to paragraph 10.1 (Approval of
Invoices) of the base document or for which an agreement for partial
payment has been negotiated. Unless otherwise specified by County,
County’s license rights shall continue for the duration of any period of
suspension.

5.3.3. In the event the entire Agreement is suspended for longer than three
(3) months, County shall pay Contractor demobilization expenses.
Demobilization expenses are expenses directly attributable to
temporarily suspending the Work in progress, including the reasonable
and actual cost of suspending any commitments for services not yet
complete. County shall not be liable for demobilization expenses if
only a portion of the Agreement is suspended.

5.3.4. In the event the entire Agreement is suspended for longer than three
(3) months and Contractor is directed to remobilize within one (1)
calendar year of the effective date of the suspension, County shall pay
reasonable and actual remobilization expenses directly attributable to
restarting services hereunder and, at Contractor’'s option, Contractor
and County shall renegotiate Contractor’'s fees for services remaining
under this Agreement. If no agreement as to expenses and fees can



5.4.

be reached, this Agreement may be terminated for the County's
convenience.

5.3.5. In the event the entire Agreement is suspended and the period of
suspension exceeds one (1) calendar year, this Agreement may be
deemed terminated for the convenience of County at the option of
either party, upon written notice to the other party.

No Prejudice; Sole Remedy. Nothing in this paragraph 5 (Termination for
Convenience; Suspension) is deemed to prejudice any right of Contractor to
make a claim against County in accordance with this Agreement and
applicable law and County procedures for payment for Work performed
through the effective date of suspension or termination. Contractor, however,
acknowledges that the rights and remedies set forth in this paragraph 5.4
shall be the only remedy available to Contractor in the event of a suspension
or termination pursuant to this paragraph 5 (Termination for Convenience;
Suspension) by County.

6. TERMINATION FOR IMPROPER CONSIDERATION.

6.1.

6.2.

6.3.

County may, upon notice to Contractor, immediately terminate the right of
Contractor to proceed under the Agreement if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an
intermediary, to any County officer, employee, or agent with the intent of
securing the Agreement or securing favorable treatment with respect to the
award, amendment, or extension of the Agreement or the making of any
determinations with respect to Contractor's performance pursuant to the
Agreement. In the event of such termination, County shall be entitled to
pursue the same remedies against Contractor as it could pursue in the event
of default by Contractor.

Contractor shall immediately report any attempt by a County officer or
employee to solicit such improper consideration. The report shall be made
either to County manager charged with the supervision of the employee or to
County Auditor-Controller's employee fraud hotline at (213) 974-0914 or (800)
544-6861.

Among other items, such improper consideration may take the form of cash,
discounts, services, the provision of travel or entertainment, or tangible gifts.

7. TERMINATION FOR GRATUITIES. County may, by notice to Contractor,
terminate the right of Contractor to proceed under the Agreement upon one (1)
calendar day’s notice, if it is found that gratuities in the form of entertainment, gifts,
or otherwise were offered or given by Contractor, or any agent or representative of
Contractor, to any officer, employee, or agent of County with a view toward
securing a contract or securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to the performing, of



such contract. In the event of such termination, County shall be entitled to pursue
the same remedies against Contractor as it could pursue in the event of default by

Contractor.

EFFECT OF TERMINATION.

8.1. Remedies. In the event that County terminates the Agreement in whole or in
part as provided in paragraph 3 (Termination for Insolvency), paragraph 4
(Termination for Default), paragraph 5 (Termination for Convenience;
Suspension), or paragraph 6 (Termination for Improper Consideration) of this
Exhibit, then:

8.2.

8.1.1.

8.1.2.

8.1.3.

8.1.4.

8.1.5.

8.1.6.

Contractor shall (1) stop performing Work under the Agreement on the
date and to the extent specified in such notice, (2) promptly transfer
and deliver to County copies of all System Software and all other
completed Work and Work in process, in a media reasonably
requested by County, (3) complete performance of such part of the
Work as shall not have been terminated by such notice;

The license and associated rights thereunder granted to County
pursuant to paragraph 14.2 (License) of the base document shall
continue in perpetuity, including County’s right to exercise the rights
granted to it pursuant to paragraph 14.2.7 of the base document;

Unless County has terminated the Agreement pursuant to paragraph 5
(Termination for Convenience; Suspension) of this Exhibit, County
shall have the right to procure, upon such terms and in such a manner
as County may determine appropriate, goods, services, and other
Work, similar to those so terminated, and Contractor shall be liable to
County for, and shall promptly pay to County by cash payment, any
and all excess costs incurred by County, as determined by County, to
procure and furnish such similar goods, services, and other Work;

Contractor shall promptly return to County any and all of County’s
confidential information that relates to that portion of the Agreement or
Work terminated by County;

Contractor shall promptly tender payment to County, and shall
continue to tender payment, for any credits to County levied pursuant
to paragraph 10.9 (Credits to County) of the base document, to the
extent applicable; and

Contractor and County shall continue the performance of the
Agreement to the extent not otherwise terminated.

Transition Services. Contractor agrees that in the event of any termination of

the Agreement, as a result of the breach hereof by either party, or for any
other reason, Contractor shall fully cooperate with County in the transition by



10.

1.

8.3.

County to a new Integrated Satellite Telemetry System, toward the end that
there be no interruption of Public Works’ day to day operations due to the
unavailability of the Integrated Satellite Telemetry System during such
transition.  Contractor agrees that if County terminates the Agreement
pursuant to paragraph 5 (Termination for Convenience; Suspension) of this
Exhibit or paragraph 4.2 (Deemed Termination for Convenience) of this
Exhibit, Contractor shall perform transition services, and shall invoice County
for such transition services determined in accordance with the hourly labor
rates specified in Exhibit C (Price Schedule) for professional services, in
accordance with a transition plan to be agreed upon, in advance, by County
Project Director and Contractor Project Director. Contractor further agrees
that in the event County terminates the Agreement for any other breach by
Contractor, Contractor shall perform transition services at its own expense. In
connection with the provision of any transition services pursuant to this
paragraph 8.2 (Transition Services), Contractor shall provide to County
Project Director, on request by County Project Director, Documentation that
reasonably details the source and amount of the expenses Contractor
purports to have incurred in the provision of such transition services.

Remedies Not Exclusive. The rights and remedies of County set forth in this
paragraph 8 (Effect of Termination) are not exclusive of any other rights and
remedies available to County at law or in equity, or under the Agreement.

WARRANTY AGAINST CONTINGENT FEES.

9.1.

9.2.

Contractor warrants that no person or selling agency has been employed or
retained to solicit or secure the Agreement upon any agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

For breach of this warranty, County shall have the right to terminate the
Agreement and, in its discretion, deduct from the Agreement price or
consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.

AUTHORIZATION WARRANTY. Contractor hereby represents and warrants that
the person executing the Agreement for Contractor is an authorized agent who has
actual authority to bind Contractor to each and every term, condition, and obligation
of the Agreement and that all requirements of Contractor have been fulfilled to
provide such actual authority.

FURTHER WARRANTIES. Contractor represents warrants and further covenants
and agrees to the following:

11.1. Contractor represents and warrants that (a) Contractor has the full power and

authority to grant the license and all other rights granted by the Agreement to

10



County, (b) no consent of any other person or entity is required by Contractor
to grant such rights other than consents that have been obtained and are in
effect, (c) County is entitled to use the System Software without interruption of
system use, (d) the Agreement and the System Software licensed or acquired
herein, are neither subject to any liens, encumbrances, or pledges nor
subordinate to any right or claim of any third party, including Contractor's
creditors, (e) during the term, Contractor shall not subordinate the Agreement
or any of its rights hereunder to any third party without the prior written
consent of County, and without providing in such subordination instrument for
nondisturbance of County’s use of the Integrated Satellite Telemetry System,
and any part thereof in accordance with the Agreement, and (f) neither the
performance of the Agreement by Contractor, nor the license to, and use by,
County and its users of the Integrated Satellite Telemetry System in
accordance with the Agreement will in any way violate any nondisclosure
Agreement, nor, to the best of Contractor's knowledge, constitute any
infringement or other violation of any copyright, trade secret, trademark,
service mark, patent, invention, proprietary information, or other rights of any
third party.

11.2. Contractor bears the full risk of loss due to total or partial destruction of all or
any part of the System Software acquired from Contractor, as applicable, until
the final acceptance date.

11.3. Contractor shall, in the performance of all Work strictly comply with the
descriptions and representations (including deliverable Documentation,
performance  capabilities, accuracy, completeness, characteristics,
specifications, configurations, standards, functions and requirements) as set
forth in the SOW.

11.4. All Tasks, subtasks, Deliverables, goods, services, and other Work shall be
performed in a timely and professional manner by qualified personnel.

11.5. Al Documentation developed under the Agreement shall be uniform in
appearance.

11.6. The System Software shall be fully compatible with and shall fully integrate,
perform, and function with the System Hardware and the operating system
software that conform to the specifications set forth in Exhibit B (Statement of
Work).

11.7. Contractor shall not cause any unplanned interruption of the operations of, or
accessibility to the Integrated Satellite Telemetry System or any component
thereof through any device, method or means including the use of any “virus,”
“lockup,” “time bomb,” or “key lock,” “worm,” device or program, or disabling
code, (collectively referred to as a “Disabling Device”), which has the potential
or capability of compromising the security of County’s confidential or
proprietary information or of causing any unplanned interruption of the

11



11.8.

11.9.

accessibility of the Integrated Satellite Telemetry System or any component
thereof by County or any user or which could alter, destroy, or inhibit the use
of the Integrated Satellite Telemetry System, any component thereof, or the
data contained therein. Contractor represents, warrants, and agrees that it
has not purposely placed, nor is it aware of, any disabling device on any
Integrated Satellite Telemetry System component provided to County under
the Agreement, nor shall Contractor knowingly permit any subsequently
delivered Integrated Satellite Telemetry System component to contain any
disabling device.

Contractor shall support all System Software components licensed to County
hereunder for the term.

Contractor shall assign to County to the fullest extent permitted by law or by
Agreement and shall otherwise ensure that the benefits of any applicable
warranty or indemnity offered by any manufacturer of any third party Software
or any other product or service provided hereunder shall fully extend to and
be enjoyed by County.

12. INDEMNIFICATION, INSURANCE.

12.1.

12.2.

Indemnification. Contractor shall indemnify, defend, and hold harmiess
County, its districts administered by County, and their elected and appointed
officers, employees, and agents (the “County Indemnities”) from and against
any and all liability (alleged or actual), including damages, losses, fees, costs,
and expenses (including defense costs and legal, accounting and other
expert witness, consulting or professional fees) in any way arising from,
connected with, or related to Contractor's, any subcontractor's, or
Contractor’s or any subcontractor’'s agents’, employees’, officers’, directors’,
shareholders’ or subcontractors’ acts, errors or omissions. Any legal defense
pursuant to Contractor's indemnification obligations under this paragraph 12
shall be conducted by Contractor and performed by counsel selected by
Contractor and approved by County in writing, which approval shall not be
unreasonably withheld or delayed. Contractor shall not, however, without
County’s prior written approval, accept any settlement, or enter a plea of
guilty or nolo contendere, to any charge or claim that results in other than a
monetary judgment against County Indemnities, which monetary judgment
shall not exceed Contractor's ability to pay and which shall be paid by
Contractor.

Insurance. Without limiting Contractor's obligations of indemnification and
defense of County Indemnities, Contractor shall provide and maintain at its
own expense during the term, and shall require all of its subcontractors to
maintain, the following programs of insurance covering its operations under
the Agreement, as specified in this paragraph 12. Such insurance shall be
provided by insurer(s) satisfactory to County’s risk manager, and shall be
primary to and not contributing with any other insurance or self-insurance

12



programs maintained by County. Certificates or other evidence of coverage
satisfactory to County’s risk manager, and evidence of such programs
satisfactory to County, shall be delivered to:

Anthony Ford

County of Los Angeles
Department of Public Works
Administrative Services Division
900 South Fremont Avenue
Alhambra, CA 91803

12.3. On or before the execution of the Agreement by the Board, such certificates
or other evidence shall:

12.4.

12.5.

12.3.1.
12.3.2.
12.3.2.1.

12.3.3.

12.3.4.

specifically identify the Agreement;
clearly evidence all coverage required in the Agreement;

contain express conditions that County is to be given notice by
registered mail (1) at least thirty (30) days prior to any termination
of any program of insurance or within ten (10) days in the event of
nonpayment of premium by Contractor, and (2) with respect to any
modification of any program of insurance, at least thirty (30) days in
advance or immediately following Contractor’s first receipt of notice
of modification to the types or limits of coverage as outlined in this
Agreement in the event Contractor receives less than thirty (30)
days advance notice of such modification;

include copies of the additional insured endorsement to the
commercial general liability policy, naming all County Indemnities
as additional insureds for all Contractor activities arising from the
Agreement; and

Contractor has a deductible for each occurrence under its policies
in the amount of $10,000, deemed approved by County. Any
increases in the deductible shall be subject to County’s approval.

Insurer Financial Ratings. Insurance is to be provided by an insurance

company acceptable to County with an A.M. best rating of not less than A:VII,
unless otherwise approved by County.

Insurance Coverage Requirements for Subcontractors. Without limiting

Contractor’'s indemnification obligations under the Agreement in respect of
subcontractors, Contractor shall ensure any and all subcontractors performing
services under the Agreement meet the insurance requirements of the
Agreement either by:
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12.5.11.

12.5.1.2.

Contractor providing evidence of insurance covering the activities of
subcontractors, or

Contractor providing evidence submitted by subcontractors
evidencing that subcontractors maintain the required insurance
coverage. County retains the right to obtain copies of evidence of
subcontractor insurance coverage at any time.

12.6. Liability Insurance. Such insurance shall consist of:

12.6.1.

12.6.2.

12.6.3.

12.7. Workers'

General liability insurance (written on 1SO policy form CG 00 01 or
its equivalent), with a combined single limit of not less than two
million dollars ($2,000,000) per occurrence. If written with an
annual aggregate limit, the above insurance policy limit shall be five
(5) times the above required occurrence limit. If the above
insurance is written on a claims made form, such insurance shall be
endorsed to provide an extended reporting period of not less than
five (5) years following the expiration or termination of the
Agreement.

Professional liability insurance covering any liability arising from
any error, omission, commission, negligent, or wrongful act of
Contractor, its officers, agents, employees, or subcontractors, in the
performance of Work hereunder, with a combined single limit of not
less than one million dollars ($1,000,000) per occurrence. Such
insurance shall also cover actual or alleged infringement of any
patent, copyright, or other rights of any third party, or any actual or
alleged trade secret disclosure or misappropriation. If the above
insurance is written on a claims made form, such insurance shall be
endorsed to provide an extended reporting period of not less than
five (5) years following the expiration or termination of the
Agreement.

Comprehensive auto liability insurance (written on an ISO policy
form CA 00 01 or its equivalent) endorsed for all owned,
nonowned, and hired vehicles, or coverage for “any auto” with a
limit of not less than one million dollars ($1,000,000) per accident.
If the above insurance is written on a claims made form, such
insurance shall be endorsed to provide an extended reporting
period of not less than five (5) years following the expiration or
termination of the Agreement.

Compensation. Workers’ Compensation insurance in an amount

and form required by the California Labor Code, or the labor code of any
other applicable state, covering all persons performing Work on behalf of
Contractor and all risks to such persons under the Agreement. Such
insurance shall include employer’s liability coverage covering accident and
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disease. In respect of accident, the limit shall be no less than one million
dollars ($1,000,000) per accident, and, in respect of disease, the policy limit
shall be no less than one million dollars ($1,000,000) and one million dollars
($1,000,000) for each employee.

12.8. Notification of Incidents, Claims or Suits. Contractor shall report to County:

12.8.1. any accident or incident relating to services performed under the
Agreement which involves injury or property damage which may
result in the filing of a claim or lawsuit against Contractor or County.
Such report shall be made in writing within twenty-four (24) hours of
occurrence.

12.8.2.  any third party claim or lawsuit filed against Contractor arising from
or related to services performed by Contractor under the
Agreement. Such report shall be made in writing within twenty-four
(24) hours of the earlier of service of process of such claim or
lawsuit, or Contractor otherwise has knowledge of such claim or
lawsuit.

12.8.3. any injury to a Contractor staff member which occurs on County
property. This report shall be submitted on a County “Non-
employee Injury Report” to the County contract manager. Such
report shall be made in writing within twenty-four (24) hours of
occurrence.

12.8.4. any loss, disappearance, destruction, misuse, or theft of any kind
whatsoever of County property, monies, or securities entrusted to
Contractor under the terms of the Agreement. Such report shall be
made in writing within twenty-four (24) hours of occurrence.

12.9. Failure to Procure and Maintain Insurance. Failure on the part of Contractor
to procure and maintain all the required insurance and performance bond
shall constitute a material breach of the Agreement upon which County may
terminate the Agreement pursuant to paragraph 4 (Termination for Default) of
this Exhibit and seek all remedies pursuant to paragraph 8 (Effect of
Termination) of this Exhibit, or alternatively, may purchase such required
insurance coverage and debit Contractor pursuant to paragraph 4.3
(Completion of Work) of this Exhibit.

13. INTELLECTUAL PROPERTY INDEMNIFICATION.

13.1. Contractor shall indemnify, defend, and hold harmless County Indemnities
pursuant to paragraph 12.1 (Indemnification) of this Exhibit, from and against
any and all liability (alleged or actual), including damages, losses, costs, fees
and other expenses (including defense costs and legal, accounting and other
expert, consulting or professional fees), for or by reason of any actual or
alleged infringement of any patent, copyright, trademark, or other proprietary
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rights of any third party, or any actual or alleged trade secret disclosure or
misappropriation, arising from or related to the Integrated Satellite Telemetry
System, software modifications, or the operation and utilization of the Work
under the Agreement (collectively referred to as “Infringement Claims”).
Contractor shall have no obligation to County under this paragraph 13
(Patent, Copyright and Trade Secret Indemnification) if any infringement claim
is caused by use by County of the Integrated Satellite Telemetry System
other than in accordance with the Agreement, the specifications and other
applicable Documentation.

13.2. Without limiting the foregoing, in the event County Project Director becomes
aware that ongoing use of the Integrated Satellite Telemetry System, or any
part of it, is the subject of any Infringement Claim that might preclude or
impair County’s use of the Integrated Satellite Telemetry System or system
component (e.g., injunctive relief), or that County’s continued use 