@ounty of Los Angeles
Sheritf's Bepartment Headguarters
4700 Ramona Boulepard
Monterey JPark, Qalifornia 91754-2159

LEROY D. BACA, SHERIFF

December 2, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
Los Angeles, California 90012

Dear Supervisors:

APPROVE A SOLE SOURCE AGREEMENT WITH M.C. DEAN, INCORPORATED
TO PROVIDE NATIONAL OPERATIONS CENTER CONNECTIVITY TO THE
COUNTY EMERGENCY OPERATIONS CENTER
(ALL DISTRICTS) (3 VOTES)

ClO RECOMMENDATION: APPROVE (X) APPROVE WITH MODIFICATION ()
DISAPPROVE ()

SUBJECT

The Los Angeles County Sheriff's Department (Department) is seeking your Board's
approval for a sole source agreement with M.C. Dean, Inc. (M.C. Dean) to enhance the
County's emergency management system through the creation of direct information
sharing with the United States Department of Homeland Security's (DHS) National
Operations Center (NOC). The Agreement is 100 percent offset by a grant from the
Department of Homeland Security, Urban Area Security Initiative, (UASI) through the
California Office of Homeland Security (OHS).

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve and instruct the Chairman of the Board to sign a sole source Agreement
with M.C. Dean to provide a scaleable information awareness system having
direct connectivity to the DHS NOC. The Agreement shall continue until 180
days following the Department's final acceptance of Phase I, as defined in the
Agreement, unless terminated earlier in whole or in part, as provided in the
Agreement. The Maximum Contract Sum is $2,700,000.
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2. Authorize the Sheriff or his designee to execute all change notices, change
orders, and amendments to the Agreement, as specified in Section 6.0 of the
Agreement.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The Department is the first-responder lead agency for the County of Los Angeles. The
Department has been seeking to identify and deploy technologies that can be used
during critical incidents such as a visual command and control tool to allow the
Department to manage massive amounts of information, coordinate supporting
agencies, and to provide real-time situational awareness. The DHS NOC, together with
other Federal agencies, deploys such a visual command and control tool that is well
proven during emergency and combat operations.

The work is divided into two phases. In Phase |, M.C. Dean will conduct a needs
assessment to determine the viability of the County Emergency Operations Center
(CEOC) infrastructure to support connectivity with the DHS NOC. Phase Il consists of
the actual implementation of connectivity with the DHS NOC based on the operational
needs assessment conducted under Phase I. Upon completion of Phase I, the
application will provide a Common Operating Picture (COP) over the Homeland
Security Information Network (HSIN) and will provide a consolidated situational view of
the County (both tactical and operational) and the capacity to share the view with the
DHS NOC during an incident.

M.C. Dean is the original and current contractor of the DHS NOC COP. The data
models, interface design, and communication protocols have already been developed
and installed by M.C. Dean at numerous Federal, State, and local agencies
(stakeholders) around the nation. This consistent model and structure are the critical
link to providing all stakeholders with the COP, which facilitates seamless connectivity.

The proposed Agreement is not intended to provide the Department with all of the
features currently in operation at the NOC; rather, the County will receive a fully
operational subset of those features as there is not sufficient grant funding available for
such a program at this time.

The intent of the proposed Agreement is to assess the current state of the CEOC,
determine which connectivity options to the DHS NOC will best suit our needs at this
time, and implement those options in a prioritized manner within the fixed-price
framework of the grant.
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Implementation of Strategic Plan Goals

This project supports the County's Strategic Plan Goal 1, Service Excellence; and

Goal 3, Organizational Effectiveness. With the work to be performed under the
proposed Agreement, the Department will be better equipped to complete its core
mission more effectively and efficiently to benefit the safety and security of the
residents of Los Angeles County. The Department, as the leading agency among
emergency first responders in the County of Los Angeles, continuously seeks out viable
interoperability solutions, and as such, is recognized nationwide as a leader in law
enforcement technology.

This project also supports Federal goals, among which include Presidential Directive 5,
in support of interoperable communications for the National incident Management
System.

FISCAL IMPACT/FINANCING

One hundred percent of the cost for the work under the proposed Agreement is offset
through a grant provided by the UASI through the OHS. The grant recipient is the City
of Los Angeles; the County is a sub-recipient of the grant. Funding for the grant was
approved by the City of Los Angeles on March 18, 2008. The maximum contract sum
under the proposed Agreement is $2,700,000.

The allocation for this project is included in the Department's Fiscal Year 2008-09

operating budget. The Department will continue to allocate the necessary funds
throughout the duration of the proposed Agreement.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The OHS has specified an expiration date of December 31, 2008, for this project's
portion of the UASI grant. The grant further requires all expenditures to occur prior to
that date.

Should the County fail to demonstrate expenditure by the expiration date of
December 31, 2008, the County will lose its ability to obtain grant funds as
reimbursement for this project. To protect the County's interests, the proposed
Agreement provides for an advance payment to M.C. Dean for all or any part of the
work under Phase | and Phase li (i.e., all or any part of the maximum contract sum of
$2,700,000) necessary to obtain reimbursement prior to the December 31, 2008,
expiration date.
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To mitigate risks associated with this payment method, the proposed Agreement also
requires M.C. Dean to provide a performance bond from equal to the maximum contract
sum of $2,700,000, which is in accord with DHS’s procedure "Homeland Security
Grants and Performance Bonds." The Department does not intend to request County
general funds in the event M.C. Dean is unable to complete the project with the grant
funding provided.

The OHS, as well as the City of Los Angeles (the primary grant recipient), are in receipt
of the County's request to extend the grant period through December 31, 2008, which
therein also contained the County's proposed methodology to utilize the performance
bond. The OHS, by granting the requested extension, has effectively concurred with
the approach described above.

The proposed Agreement provides for mutual indemnification to cover both County and
Contractor from acts, errors, and/or omissions arising from either party.

The Agreement otherwise includes all Board-required and legally-required contract
provisions and has been reviewed and approved as to form by County Counsel. The
Chief Information Officer (ClO) has reviewed the project and continues to work closely
with the Department in meeting its automation objectives.

CONTRACTING PROCESS

M.C. Dean is the sole contractor with the DHS to provide National Operations Center
Connectivity including the Common Operational Database/Common Operating Picture.
M.C. Dean applies a proprietary and unique method for addressing the multiple layers
of coordination necessary for cross-organization sharing.

Advance Notice of sole source negotiations was provided to your Board on May 1,
2008. The sole source justification was reviewed and approved in July 2008, by the
County’s Chief Executive Office and CIO in consultation with County Counsel, as well
as by the OHS.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There will be no negative impact on current Department operations and services. The
Department will provide staff who will be partially dedicated to overseeing the
development and providing input to the Contractor regarding the Department's
communications structure, functionality, and operational processes. The staff includes
one lieutenant who will function as the County's project manager, one sergeant, one
deputy generalist, and one information technology specialist I. Additional support will
be provided by the Department as needed.
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CONCLUSION

Upon approval by your Board, please return two adopted copies of this action to the
Department's Contracts Unit.

Sincerely, Rewewed and App oved by:
7 _p Wee M Qw
R%g X2 o < / .

|
LEROY D. BACA RICHARD SANCHEZ
SHERIFF INTERIM CHIEF INFORMATION OFFICER
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RECITALS
THIS AGREEMENT is entered into as of , 2008 (as further defined

below, "Effective Date") by and between the County of Los Angeleg_(“County”) and M.C. Dean,
Inc., a corporation organized under the laws of the State of Virginia located at 4200 Wisconsin
Avenue, Suite 200, Washington, DC 20016 (“Contractor”), for the Los Angeles County Sheriff's

Department (the “Department”).

WHEREAS, the County has accepted a grant from the United States Department of
Homeland Security ("DHS"), Office of Domestic Preparedness under the Urban Area Security
Initiative, for the purpose of creating a scalable situation and resource status capability for the
Department that will provide enhanced situational awareness for day to day operations,
incident precursor activity, and incident and crisis management operations;

WHEREAS, the County desires to engage Contractor, among other things, (a) to
conduct a readiness assessment to determine the viability of the Department's current
Operations Center and the County’s current Emergency Operations Center infrastructure
(collectively, "CEQOC") to support connectivity to the DHS National Operations Center ("DHS
NOC"), and (b) should County determine in its sole discretion to fully implement connectivity
between the CEOC and the DHS NOC, all subject to the terms and conditions of this
Agreement;

WHEREAS, Contractor represents that it possesses the necessary levels of federal
government security clearances, special skills, knowledge, technical competence and sufficient
staffing to provide the readiness assessment, implementation and other work to be performed
pursuant to this Agreement, and;

WHEREAS, this National Operations Center Connectivity Project supports, among
others, the United States Government's Presidential Directive Number 5, in support of
interoperable communications for the National Incident Management System.

NOW THEREFORE, In consideration of the mutual covenants contained herein and for
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, County and Contractor agree as follows:

1.0 AGREEMENT AND INTERPRETATION

1.1 Agreement. This base document along with Exhibits A through K, any
attachments attached hereto or thereto, and any executed Change Order or
Amendment from time to time 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

County of Los Angeles 1 NOC Connectivity
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of any Task, Subtask, Deliverable, goods, service, or other Work, or otherwise,
such conflict or inconsistency shall be resolved by giving precedence first to this
base document, and then to the Exhibits and any attachments thereto, according
to the following priority:

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

Attachment B1 — County's Minimum Functional and Technical
Requirements for the System

Attachment B2 — System Components

Attachment B3 — Deliverable Definition
1.2.4 Exhibit D - Invoice Discrepancy Report
1.2.5 Exhibit E— Contractor’'s EEO Certification

1.2.6 Exhibit F- Acknowledgment, Confidentiality and Assignment
Agreement

1.2.7 Exhibit G— Change Order

1.2.8 Exhibit H— Task/Deliverable Summary Review Form
1.2.9 Exhibitl— Final System Acceptance Certificate
1.2.10 Exhibit J —  Safely Surrendered Baby Law

1.2.11 Exhibit K—  Jury Service Ordinance

1.3  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.

1.4  Construction. The words “herein”, “hereof”, and “hereunder” and words of similar
import used in this Agreement refer to this Agreement, including all Exhibits and
attachments, as the context may require. References in this Agreement to
Exhibits shall include the attachments to those Exhibits. 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

County of Los Angeles 2 NOC Connectivity
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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. Captions and Section headings used in the Agreement are for
convenience only and are not a part of the Agreement and shall not be used in
construing the Agreement. References in this Agreement to Federal, State
and/or other governmental statutes, codes, rules, regulations, ordinances,
guidelines, directives and/or policies, including those copies of which are
attached to this Agreement, shall mean and shall be to such statutes, codes,
rules, regulations, ordinances, guidelines, directives and/or policies as amended
from time to time.

2.0 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 “Agreement’ has the meaning set forth in Paragraph 1.1 (Agreement).

2.2 "Amendment" has the meaning set forth in Section 6.0 (Change Notices, Change
Orders and Amendments).

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

2.4  “Business Day” means Monday through Friday, excluding County observed
holidays.

2.5 "CEQOC" has the meaning set forth in the Recitals.

2.6 “Change Notice” has the meaning set forth in Section 6.0 (Change Notices,
Change Orders and Amendments).

2.7 “Change Order” has the meaning set forth in Section 6.0 (Change Notices,
Change Orders and Amendments).

2.8 “ClO” means County’'s Chief Information Officer.

2.9 "Compatible" or "Compatibility" has the meaning set forth in Section 14.0
(Minimum System Requirements).

2.10 “Contractor Project Director” has the meaning set forth in Paragraph 4.1
(Contractor Project Director).

2.11 “Contractor Project Manager” has the meaning set forth in Paragraph 4.2
(Contractor Project Manager).

2.12 “County” has the meaning set forth in the Recitals.
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2.13
2.14

2.15
2.16

2.17

2.18

2.19

2.20

2.21
2.22
2.23

2.24

“County Counsel” means County’s Office of the County Counsei.

“County Indemnitees” has the meaning set forth in Paragraph 12.1
(Indemnification) of Exhibit A (Additional Terms and Conditions).

"County Materials" has the meaning set forth in Paragraph 12.1 (Ownership).

“County Project Director” has the meaning set forth in Paragraph 3.1 (County
Project Director).

“County Project Manager’ has the meaning set forth in Paragraph 3.2 County
Project Manager).

"Customization" means configurations, custom programming, enhancements
and/or modifications to, and/or for operation of, or in connection with the
Software, including Source Code, object code and Documentation with respect
thereto, provided by Contractor to County under this Agreement, as described in,
or as provided by Contractor to meet the applicable Specifications outlined in, the
Statement of Work and/or Deliverables delivered pursuant to the Statement of
Work. Customizations do not include Third Party Software or Open Source
Software.

“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; any error or omission, or deviation from
the Specifications or mutually agreed upon industry standards, or any other
malfunction or error, including the provision of negligent workmanship, which
results in the System, in whole or in part, not performing in accordance with the
Statement of Work and/or Deliverables delivered pursuant to the Statement of
Work.

“Deliverable” means a service, product, or good to be provided by Contractor to
County under this Agreement, and identified as a numbered Deliverable in the
Statement of Work or any executed Change Order or Amendment.

i@

Department” has the meaning set forth in the Recitals.

"DHS NOC" has the meaning set forth in the Recitals.

“Dispute Resolution Procedure” has the meaning set forth in Section 2.0 (Dispute
Resolution Procedure) of Exhibit A (Additional Terms and Conditions).

"Documentation" means all written materials, including training course materials,
Specifications, system designs and design reviews, technical manuals, Third
Party licensing Agreements, Open Source Software licenses, restrictions, and/or
terms of use, handbooks, flow charts, technical information, reference materials,
user manuals, operating manuals and all other user instructions to be delivered
by Contractor to County under this Agreement in accordance with the Statement

County of Los Angeles 4 NOC Connectivity
Sheriff’s Department Agreement



2.25

2.26

2.27

2.28
2.29

2.30

2.31

2.32

2.33

2.34

2.35

2.36

2.37

of Work, regarding the design, capabilities, operation, maintenance, installation
and use of the System and/or any component of the System.

“Effective Date” means the date identified in the Recitals, which is the first date
on which this Agreement is executed by an authorized officer of Contractor and
approved by the Board.

"Final System Acceptance" has the meaning set forth in Paragraph 5.2.

"Final System Acceptance Certificate” has the meaning set forth in Paragraph
5.2.

"Final System Acceptance Date" has the meaning set forth in Paragraph 5.2.

“Infringement Claims” has the meaning set forth in Section 13.0 (Intellectual
Property Indemnification) of Exhibit A (Additional Terms and Conditions).

"Interfaces" means the software, including Source Code, object code and
Documentation with respect thereto, provided by Contractor to County under this
Agreement, for the transfer of electronic data and/or software commands
between computer systems, applications, or modules, as described in, or as
provided by Contractor to meet the applicable Specifications outlined in, the
Statement of Work and/or Deliverables delivered pursuant to the Statement of
Work. Interfaces include, but are not limited to, the Interfaces which are used to
guery, store and/or display information to and from the DHS NOC, and to display
a visual common operating picture [viewer]. Interfaces do not include Third Party
Software or Open Source Software.

‘Invoice Discrepancy Report” or ‘IDR” has the meaning set forth in
Paragraph 10.7 (Invoice Discrepancy Report).

“Jury Service Program” has the meaning set forth in Section 33.0 (Compliance
with Jury Service Program) of Exhibit A (Additional Terms and Conditions).

"Maintenance Services" has the meaning set forth in Section 16.0 (Extended

Maintenance).

“Maximum Contract Sum” has the meaning set forth in Section 8.0 (Prices and

Fees).

"Open Source Software" has the meaning set forth in Section 13.0 (Third Party
Software; Open Source Software).

"Operating System Software" has the meaning set forth in Section 14.0
(Minimum System Requirements).

"Phases" means, collectively, Phase | and Phase Il, each being a "Phase."
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2.38

2.39

2.40

2.41

2.42

2.43

2.44

2.45

"Phase |" means the first phase of Work to be performed under this Agreement,
which includes Tasks 1 through 5 of the Statement of Work and their associated
Subtasks and Deliverables.

"Phase lI" means, if elected by County as described in this Agreement, the
second phase of Work to be performed under Agreement, which includes Tasks
6 through 10 of the Statement of Work and their associated Subtasks and
Deliverables.

“Project Control Document” or “PCD” has the meaning given to the defined term
in the Statement of Work. For the avoidance of doubt, the PCD includes all
subcomponents thereof, including the plan of action and milestones schedule.

“Project Status Reports” has the meaning as set forth in the Statement of Work.

“Sheriff” means the elected official who is the Sheriff of the County of Los
Angeles or such person's designee.

"Software" means the software programs, including Source Code, object code
and Documentation with respect thereto, provided by Contractor to County under
this Agreement, as described in, or as provided by Contractor to meet the
applicable Specifications outlined in, the Statement of Work and/or Deliverables
delivered pursuant to the Statement of Work. Software does not include Third
Party Software or Open Source Software.

"Source Code" means the computer programming code in human readable form
that is not suitable for machine execution without the intervening steps of
interpretation or compilation, including the tools and developer kits that created
and that enable creation of such code. Unless otherwise noted, references herein
to Source Code mean Source Code for the System Software and/or components
of the System Software.

"Specifications" means any of the following:

(@)  All functional, technical, and operational requirements set forth in the
Statement of Work (including the attachments thereto) or otherwise in
this Agreement;

(b)  All service level and performance requirements and standards for the
System set forth in the Statement of Work (including the attachments
thereto) or otherwise in this Agreement;

(¢) All functional, technical and operational specifications documents
and/or reports included as Deliverables in the Statement of Work;

(d)  The Documentation;

(e)  All additional specifications identified as such by Contractor, including
all system design reports provided under this Agreement, acceptable
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2.46

2.47

2.48
2.49

2.50

2.51

2.52

2.53

2.54

to County in its sole discretion but only to the extent provided for in any
of the foregoing clauses (a) through (d) of this definition;

® All written or electronic materials furnished by or through Contractor
regarding Contractor's pre-developed and generally available software
products, which pertain to any element of the System, and which
outline, describe, or specify (i) functionality, (ii) features, (iii) capacity,
(iv) availability (v) accuracy, or (vi) any other performance or other
criteria for the System or any element of the System, acceptable to
County in its sole discretion, but only to the extent not provided for in
any of the foregoing clauses (a) through (d) of this definition.

“Statement of Work”™ or “SOW” means the Statement of Work, attached as
Exhibit B_(Statement of Work) to this Agreement, together with all attachments
thereto, as the same may be amended by any executed Change Order or
Amendment.

“Subtask” means one or more sub-areas of work to be performed under this
Agreement and identified as a numbered Subtask in the Statement of Work or
any executed Change Order or Amendment.

“System” means the System Software and System Hardware.

"System Hardware" means the hardware provided by Contractor to County under
this Agreement, as described in, or as provided by Contractor to meet the
applicable Specifications outlined in, the Statement of Work and/or Deliverables
delivered pursuant to the Statement of Work.

"System Software" means the Software, Interfaces, Customizations, Updates,
Open Source Software and Third Party Software, including Operating System
Software

"System Warranty Period" has the meaning set forth in Section 15.0 (System

Warranty).

“Task” means one or more major areas of work to be performed under this
Agreement, and identified as a numbered Task in the Statement of Work or any
executed Change Order or Amendment.

"Task/Deliverable Summary Review Form" has the meaning set forth in
Section 5.0.

“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.
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2.55
2.56

2.57

2.58

“Term” has the meaning set forth in Section 7.0 (Term).

"Third Party Software" has the meaning set forth in Section 13.0 (Third Party
Software; Open Source Software).

"Updates" means all upgrades, enhancements, revisions, improvements, bug
fixes, patches and modifications, including, without limitation, those required in
order to achieve and maintain the System Software's compliance with applicable
Federal, State and local laws, rules, regulations and ordinances.

“Work” means any and all Tasks, Subtasks, Deliverables, goods, services and
other work performed or required to be performed by Contractor under to this
Agreement, including the Statement of Work and all attachments thereto, all
other Exhibits and all executed Change Orders and Amendments hereto.

3.0 ADMINISTRATION OF AGREEMENT — COUNTY

3.1 County Project Director.

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

John Sullivan, Lieutenant
Emergency Operations Center
1275 N. Eastern Avenue
Los Angeles, California 90063
Phone: (323) 980-2290
Email: jpsulliv@lasd.org

3.1.2 County will notify Contractor of any change in the name or address of
County Project Director.

3.1.3 Except as set forth in Section 6.0 (Change Notices, Change Orders, 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.

3.2 County Project Manager

3.2.1 “County Project Manager” for this Agreement shall be the following
person:
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Scott Anger, Sergeant
Office of Homeland Security
4700 Ramona Boulevard, Room 400
Monterey Park, California 91754
Phone: (323) 981-5917
Email: sanger@lasd.org

Unless otherwise specifically noted, whenever this Agreement calls for a
notice, report, or other delivery to be made by Contractor (or any
representative thereof) to County Project Manager, such notice, report, or
other delivery shall be made to County Project Manager in accordance
with the notice information set forth above or in accordance with such
other notice information as County may notify Contractor from time to time

pursuant to Paragraph 3.2.2.

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

3.2.3 The County Project Manager shall be a resource for addressing the
technical standards and requirements of this Agreement, shall interface
regularly with Contractor and further shall have the duties from time to
time give to such person by County.

3.2.4 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.

3.2.5 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.

3.3 Consolidation of Duties. 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 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 3.3.

3.4 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.

4.0 ADMINISTRATION OF AGREEMENT — CONTRACTOR
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4.1 Contractor Project Director

4.1.1 “Contractor Project Director” shall be the following person, who shall be a
full-time employee of Contractor:

Gerard Skinner
M.C. Dean, Incorporated
4200 Wisconsin Avenue, Suite 200
Washington, DC 20016
Office: (703) 802-6231 ext. 5813
Cell: (571) 436-7137
Email: Gerard.Skinner@mcdean.com

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

4.1.3 From the Effective Date through the expiration of the Term, Contractor
Project Director shall be available to meet and confer with County Project
Director at least monthly in person or by phone, to review project progress
and discuss project coordination.

4.2 Contractor Project Manager

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

Ron Griffin
M.C. Dean, Incorporated
4200 Wisconsin Avenue, Suite 200
Washington, DC 20016
Office: (571) 209-6200 ext. 6278
Cell: (571) 296-6277
Email: Ronald.Griffin@mcdean.com

4.2.2 Contractor Project Manager shall be responsible for Contractor’s day-to-
day activities as related to this Agreement.

4.2.3 From the Effective Date through the expiration of the Term, Contractor
Project Manager shall be available to meet and confer as necessary with
County.

4.3 Approval of Contractor’s Staff

4.3.1 County approves the proposed Contractor Project Director and Contractor
Project Manager listed in Paragraphs 4.1 and 4.2. If Contractor desires to
replace, or if County, at its discretion, requires removal of, either the
Contractor Project Director or the Contractor Project Manager, Contractor
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4.3.3

43.4

4.3.5

4.3.6

shall provide County with a resume of each such proposed replacement,
and an opportunity to interview such person.

Contractor shall ensure that its personnel assigned to provide services
under this Agreement are trained and experienced in the technology,
trades, and tasks required by the Agreement.

Contractor shall endeavor to assure continuity during the Term of
Contractor personnel performing key functions under this Agreement,
including systems engineers, programmers, technical support staff and
software maintenance technicians, together with Contractor Project
Director and Contractor Project Manager. Notwithstanding the foregoing,
County Project Director may require removal of any Contractor staff for a
lawful, non-discriminatory reason.

In the event Contractor should desire to remove any Contractor 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.

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

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 personnel 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.

5.0 WORK: APPROVAL AND ACCEPTANCE

5.1 General. Commencing on the Effective Date, Contractor shall fully and timely
perform all Work required pursuant to this Agreement, including under each
executed Change Order or Amendment, in accordance with the terms and
conditions of this Agreement. If Contractor provides any work, other than as
specified in this Agreement, including under any executed Change Order or
Amendment, the same shall be deemed to be a gratuitous effort on the part of
Contractor, and Contractor shall have no claim whatsoever against County.

5.1.1

County of Los Angeles
Sheriff’s Department

Contractor acknowledges that, subject to the remainder of this Section
5.0, all Work performed under this Agreement is payable on a fixed-price
basis in accordance with the terms and conditions of this Agreement,
including this Section 5.0 (Work: Approval and Acceptance), Section 8.0
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(Prices _and _Fees), and Section 10.0 (Invoices and Payments).

Notwithstanding anything herein to the contrary, Contractor must complete
all Work required pursuant to this Agreement in order to complete and
deliver to County the System. Contractor further acknowledges that the
Work and Specifications set forth in the Statement of Work (including all
attachments thereto) are functional Specifications, and that it is
Contractor’s responsibility and risk to design, achieve, and timely deliver
the System.

5.1.2 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 or Amendment, Contractor shall submit a
Task/Deliverable Summary Review Form in the form attached as Exhibit H
(Task/Deliverable Summary Review Form) to County Project Director,
together with any supporting documentation reasonably requested by
County Project Director, for County Project Director’s written approval. All
Work shall be completed in a timely manner and in accordance with the
requirements and Specifications set forth in this Agreement, including the
Statement of Work and the Project Control Document, and must have the
written approval of County Project Director, as evidenced by County
Project Director's countersignature to the applicable Task/Deliverable
Summary Review Form. County Project Director shall approve or
disapprove particular Tasks, Deliverables and other Work provided by
Contractor pursuant to this Agreement within the time frames set forth in
the Project Control Document, or if none, within ten (10) days from the
date of Contractor's submission of the applicable Task/Deliverable
Summary Review Form. In no event shall County be liable or responsible
for payment respecting a particular Task or Deliverable prior to execution
of the Task/Deliverable Summary Review Form for such Task or
Deliverable.

5.2 Final System Acceptance

Contractor shall achieve Final System Acceptance on or before June 30, 2009.
Contractor shall achieve “Final System Acceptance” upon successful completion of
all of the following: (a) completion and delivery of Task 9 of the Statement of Work
and its associated Subtasks and Deliverables, in each case, in accordance with this
Agreement; and (b) County Project Director has provided written approval of
Contractor's achievement of Final System Acceptance, as evidenced by County
Project Director's countersignature on the "Final System Acceptance Certificate"
(see Exhibit ) (the date of satisfaction of the foregoing, including written approval
thereof shall be referred to as the “Final System Acceptance Date”). County Project
Director shall provide such written approval within ten (10) days of Contractor
indicating to County Project Director that the condition described in clause (a) of
this Paragraph 5.2 has occurred. In no event shall County be liable or responsible
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for payment respecting Final System Acceptance prior to execution of the Final
System Acceptance Certificate.

6.0 CHANGE NOTICES, CHANGE ORDERS, 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
Section 6.0, Change Notices, Change Orders, 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 Change Notice. For any change which is clerical or administrative in
nature (for example: changes to Contractor or County contact information,
or to correct or clarify any published statement, other clerical corrections,
etc.) and does not materially affect the scope of Work, period of
performance, amount of payments, or any other term or condition included
under this Agreement, provided that the change does not increase the
Maximum Contract Sum, a Change Notice shall be executed by both the
County Project Director and Contractor Project Director, with the
concurrence of County Counsel.

6.1.2 Change Order Work.

6.1.2.1 For any Work-related change which either (a) does not
materially affect the scope of Work, period of performance,
amount of payments, or any other term or condition included
under this Agreement, or (b) revises any existing or adds any
additional Aftachments to the Statement of Work to reflect the
detail of Deliverables delivered pursuant to the Statement of
Work (e.g., updates Attachment B2 (System Components) at
the conclusion of Phase | to include a complete set of System
components or adds a new attachment to the Statement of
Work to include the requirements traceability matrix delivered by
Contractor and approved by County under Subtask 5.1 of the
Statement of Work), provided in both cases that the change
does not increase the Maximum Contract Sum, a Change Order
shall be executed upon mutual agreement of both the County
Project Director and Contractor Project Director, with the
concurrence of County Counsel and, in the case of clause (b),
the CIO.

6.1.2.2  Without limiting Paragraphs 6.1.1 and 6.1.2.1, for any (a)
change related to extensions of time for Contractor performance

County of Los Angeles 13 NOC Connectivity
Sheriff’s Department Agreement



which do not impact either the scope of Work or cost of this
Agreement and, other than as expressly set forth in this
Paragraph 6.1.2.2, do not extend the Term, or (b) other change
related solely to the scope of Work, including for example, a
change in the number of days of on-site versus off-site technical
assistance, then in either instance a Change Order shall be
mutually agreed upon and executed by Contractor Project
Director and the County Project Director, with written
concurrence of the County Counsel. With the additional written
concurrence of the County Steering Committee (see Statement
of Work) and the CIO, a Change Order under this Paragraph
6.1.2.2 may be used to revise the date set forth in Paragraph
5.2 (Final System Acceptance) by which Contractor must
achieve Final System Acceptance to account for any extension
of time granted to County from the applicable Federal, State or
local granting agency.

6.1.3 Amendment.

6.1.3.1 For any change that provides a consent under Section 40.0
(Assignment by Contractor) of Exhibit A (Additional Terms and
Conditions), a negotiated Amendment to this Agreement shall
be executed by an authorized representative of County and an
authorized officer of Contractor. The County Project Director,
with the written concurrence of County Counsel, is authorized to
act on behalf of County for all changes under this Paragraph
6.1.3.1 which do not increase the Maximum Contract Sum.

6.1.3.2  Subject to Paragraph 6.1.3.1, for any change that materially
affects the scope of Work, period of performance, amount of
payments, or any other term or condition of this Agreement,
then a negotiated Amendment to this Agreement shall be
executed by the Board and an authorized officer of Contractor.

6.1.3.3  The Board or County's Chief Executive Officer or designee may
require the addition and/or change of certain terms and
conditions in the Agreement during the term of this Agreement.
The County reserves the right to add and/or change such
provisions as required by the Board or County’s Chief Executive
Officer. To implement such changes, an Amendment to the
Agreement shall be prepared and executed by the Sheriff and
an authorized officer of Contractor.

6.2 Change Order Detail.

Any “Change Order” proposed or executed by the parties shall be in the form
attached hereto as Exhibit G (Change Order), and shall include:
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6.2.1 A functional description of the Work to be performed under the Change
Order and a statement, signed by Contractor Project Director, which
statement explains and certifies that such Work does not materially affect
the scope of Work, but is nonetheless outside the scope of Work required
of Contractor under this Agreement, and that the Change Order is
required in order for Contractor to deliver the System;

6.2.2 If for Customizations or Interfaces, functional Specifications;

6.2.3 Final delivery date for completed Work, including any post-delivery
acceptance period as may be applicable; and

6.2.4 If applicable, a revised Task and Deliverable completion schedule under
the Statement of Work for the remaining Work (i.e., other than the Work
requested under the Change Order).

6.3 Audit of Change Order/Amendment Work.

County is entitled to audit, in accordance with Section 42.0 (Records, Audits, and
Public Records Act) of Exhibit A_(Additional Terms and Conditions), Contractor’s
compliance with Section 6.0 (Change Notice, Change Orders, and Amendments)
in respect of Work performed pursuant to a Change Order or an Amendment.

7.0 TERM

The term of this Agreement shall commence upon the Effective Date and shall continue
through expiration of the System Warranty Period, unless terminated earlier in whole or
in part, as provided in this Agreement (the “Term”).

Contractor shall notify the Department when this Agreement is within six (6) months
from the expiration of the Term as provided for hereinabove. Upon occurrence of this
event, Contractor shall send written notification to the County Project Director at the
address herein provided in Paragraph 3.1.1.

8.0 PRICES AND FEES

8.1 General. Subject to Section 5.0 (Work: Approval and Acceptance) and the
remainder of this Section 8.0, attached to this Agreement as Exhibit C (Price and
Schedule of Payments) is a schedule of all fees applicable to this Agreement,
along with a payment schedule for completion of all Work under both Phases,
including the System and all other Work, under 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
supplying all Work under both Phases, including the System and all other Work,
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 $2,700,000 and shall be allocated
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among Phase | and Phase |l as set forth in Exhibit C (Price and Schedule of

Payments).

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, all Work
under both Phases, including the System and all other Work, under this
Agreement.

8.3 Taxes. The amounts set forth on Exhibit C (Price and Schedule of Payments)
include all amounts necessary for County to reimburse Contractor for all
applicable California and other state and local Taxes on all System Hardware,
System Software and other Work procured by County from Contractor. In
addition, County shall be liable for Taxes for System Software that is not
transmitted to the County electronically, but only to the extent such Taxes are
required by law. County shall not be liable or responsible for reimbursement of
any Taxes associated with such procurement except as set forth on Exhibit C
(Price_and Schedule of Payments). Contractor will be solely liable and
responsible for, and shall pay such Tax directly to, the state or other taxing
authority. In addition, Contractor shall be solely responsible for all Taxes based
on Contractor's income or gross revenue, or personal property Taxes levied or
assessed on Contractor’s personal property to which County does not hold title,
and, accordingly, shall not invoice County for any such Taxes.

8.4  Shipping Charges. The amounts set forth on Exhibit C (Price and Schedule of
Payments) include all amounts necessary for County to reimburse Contractor for
all applicable shipping charges for all Deliverables requiring shipping under this
Agreement or otherwise occurring as a result of this Agreement. The pricing
included in each executed Change Order and Amendment executed following the
Effective Date shall include, among other things, all applicable shipping charges
for all deliverables requiring shipping under such Change Order or Amendment
or otherwise due as a result of such Change Order or Amendment. Contractor
shall be solely responsible, and shall pay such shipping charges to, the
applicable carrier.

9.0 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 the 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
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appropriated, and such termination shall be deemed a termination for convenience
pursuant to Section 6.0 (Termination for Convenience: Suspension) 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.

10.0 INVOICES AND PAYMENTS

10.1 Approval and Payment of Invoices. All invoices submitted by Contractor for
payment must have the written approval of County Project Director, and shall be
accompanied by the applicable Task/Deliverable Summary Review Form(s) and,
if applicable, Final System Acceptance Certificate, both of which shall bear the
County Project Director’'s countersignature, as applicable, prior to any payment
thereof. In no event shall County be liable or responsible for any payment prior
to such written approval, which written approval County Project Director shall
provide within ten (10) days of presentation of a Contractor invoice unless the
County disputes the invoice pursuant to Section 2.0 of Exhibit A (Additional
Terms and Conditions) or issues an IDR under Paragraph 10.7 (Invoice
Discrepancy Report (IDR)). The Contractor’'s invoices shall be priced in
accordance with Exhibit C (Price and Schedule of Payments). County shall pay
invoices within thirty (30) days of County Project Director's written approval
thereof.

10.2 Submission of Invoices.

10.2.1 Except as expressly described in Paragraph 10.2.2, Contractor shall
invoice County upon completion of Tasks, Subtasks, Deliverables, goods
and services and other Work which are specified in this Agreement,
Exhibit B__(Statement _of Work), ExhibitC (Price _and Schedule of
Payments), or any executed Change Orders or Amendments, as
applicable, and which have been approved in writing by County pursuant
to the applicable provisions of Section 5.0 (Work: Approval and

Acceptance).

10.2.2 Provided that Contractor is in full compliance with Paragraph 12.2.4 of
Exhibit A (Additional Terms and Conditions), the Sheriff may determine in
such person's sole discretion that it is necessary for Contractor to invoice
County, and in turn for County to pay Contractor, for one or more Tasks,
Subtasks, Deliverables, goods, services or other Work which are specified
in this Agreement, Exhibit B (Statement of Work), Exhibit C (Price and
Schedule of Payments), or any executed Change Orders or Amendments,
prior to Contractor's completion and County's written approval thereof, as
would otherwise be required under Paragraph 10.2.1 and the applicable
provisions of Section 5.0 (Work: Approval and Acceptance). In such case,
County Project Director will notify Contractor in writing of the specific
Tasks, Subtasks, Deliverables, goods, services or other Work for which
the Sheriff has made such a determination. Contractor shall thereafter

County of Los Angeles 17 NOC Connectivity
Sheriff's Department Agreement



submit one or more invoices for such Tasks, Subtasks, Deliverables,
goods, services or other Work, which invoices shall be in accordance, and
subject to, all requirements of this Section 10.0 other than Paragraphs
10.2.1 and, solely with respect to providing the applicable
Task/Deliverable Summary Review Form and/or Final System Acceptance
Certificate, 10.3.2. Any determination by the Sheriff under this Paragraph
10.2.2, and any payment by County of any invoices submitted by
Contractor under this Paragraph 10.2.2, are in no way intended to limit,
and shall not limit, Paragraphs 5.1, 5.1.2 and/or 5.2 (Final System
Acceptance) or any other provision of this Agreement obligating
Contractor to fully and timely perform all Work specified under this
Agreement and/or providing County approval rights over Work performed
under this Agreement. Without limiting the foregoing, with respect to any
payment by County under this Paragraph 10.2.2, all applicable of the
following shall apply:

(i) Should Contractor thereafter fail to fully and timely perform in
accordance with the terms of this Agreement, the Tasks,
Subtasks, Deliverables, goods, services or other Work to which
such payment relates, Contractor shall within thirty days
reimburse County for such payment.

(ii) Should County terminate this Agreement pursuant to any of the
applicable provisions of this Agreement, Contractor shall within
thirty days reimburse County for all amounts paid under this
Paragraph 10.2.2 for which Contractor has not, as of the
effective date of such termination, fully and timely performed in
accordance with the terms of this Agreement, the corresponding
Tasks, Subtasks, Deliverables, goods, services or other Work to
which such amounts relate.

(i)  Should County, in its sole discretion, prior to initiation of Phase
Il, determine not to proceed with Phase Il, Contractor shall
within thirty days reimburse County for all amounts paid under
this Paragraph 10.2.2 with respect to Phase II.

The rights specified in this Paragraph 10.2.2 shall not restrict or limit any
other rights or remedies provided to County under this Agreement, at law
or in equity.

10.2.3 Contractor shall mail an original and submit one copy of each invoice, by
mail, facsimile or electronic mail transmission, for payment to the following
addresses:
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Office of Homeland Security

4700 Ramona Boulevard, Room 400
Monterey Park, California 91754
Phone: (323) 981-5917

Attn: Scott Anger, Sergeant

10.3 Detail. Each invoice submitted by Contractor shall include:
10.3.1 County's Agreement number and billing period.

10.3.2 The Tasks, Subtasks, Deliverables, goods, services, or other Work as
described in Exhibit B _(Statement of Work) and Exhibit C (Price and
Schedule of Payments) for which payment is claimed, including a copy
of all applicable fully executed Task/Deliverable Summary Review Forms
and Final System Acceptance Certificate (if applicable) evidencing
County Project Director's approval of such Work, and the amount of
payment therefore.

10.4 No Partial or Progress Payments. Contractor shall be entitled to payment in
respect of a Task, Subtask or Deliverable, or other Work, only upon successful
completion by Contractor, and approval by County of such Task, Subtask or
Deliverable, or other Work.

10.5 No_Out-of-Pocket Expenses. Contractor acknowledges that out-of-pocket
expenses, including travel, meal, and lodging expenses, are not reimbursable by
County.  Accordingly, Contractor's invoices shall not include out-of-pocket
expenses.

10.6 Contractor Responsibility. Contractor is responsible for the accuracy of invoices
submitted to County. Further, it is the responsibility of Contractor to reconcile or
otherwise correct inaccuracies or inconsistencies in the invoices submitted by
Contractor.

10.7 Invoice Discrepancy Report (IDR). The County Project Manager or designee
shall review all invoices for any discrepancies and issue an IDR (See Exhibit D)
to Contractor within ten (10) days of receipt of invoice if payment amounts are
disputed. Contractor shall review the disputed charges and submit to the County
Project Manager a written explanation detailing the basis for the charges within
ten (10) days of receipt of the IDR from the County Project Manager. If the
County Project Manager does not receive a written response from Contractor
within ten (10) days of County’s notice to Contractor of an IDR, then County
payment will be made, less the disputed charges. The disputed charges may be
submitted to the Dispute Resolution Procedures as defined in Section 2.0 of
Exhibit A (Additional Terms and Conditions).

County of Los Angeles 19 NOC Connectivity
Sheriff’s Department Agreement



11.0 PRODUCTION USE OF THE SYSTEM

Prior to Final System Acceptance by County, County shall have the right to use, in
production mode, any completed portion of the System, without any additional cost to
County where County determines that it is necessary for County operations. Such
production use shall not restrict Contractor’s performance under this Agreement and
shall not be deemed to be Final System Acceptance by County.

12.0 OWNERSHIP; OTHER PROPRIETARY CONSIDERATIONS

12.1 Ownership. Contractor acknowledges and agrees that (a) the System, including
the System Hardware and System Software (other than Third Party Software and
Open Source Software), (b) all of County's confidential information described in
Section 3.0 (Confidentiality) of Exhibit A (Additional Terms and Conditions), (c) all
materials, plans, reports, acceptance test criteria, acceptance test plans, project
schedules, project control documents, training materials, departmental
procedures and processes, deliverables, developed by County or by Contractor
pursuant to and for delivery to County under this Agreement, and/or (d) all data
and/or other information collected, generated, calculated and/or otherwise
contained within or managed by the System, together, in the case of all of
clauses (a) through (d), with all intellectual property rights therein including
copyright, patent rights, trademarks, registered designs and trade secrets, but, in
the case of all of clauses (a), (b) and (c), other than the Contractor Materials
(collectively "County Materials"), shall be the sole and exclusive property of
County. Contractor hereby assigns and transfers to County all of Contractor’s
right, tite and interest in and to all County Materials, provided that
notwithstanding such County ownership, Contractor may retain possession of all
working papers prepared by Contractor. During the term of this Agreement, and
for a minimum of five (5) years subsequent thereto, Contractor shall retain any
and all such working papers. County shall have the right to inspect any and all
such working papers, make copies thereof, and use the working papers and the
information contained therein. Third Party Software shall remain the property of
the applicable third party, subject to the license granted under Section 13.0
below. Open Source Software shall be governed by the applicable Open Source
Software licensing and use restrictions.

12.2 Obligation to Maintain and Support. Notwithstanding County’s right of ownership
to the System provided for in Paragraph 12.1, Contractor shall, at County’s
discretion and for proper consideration therein, provide future System Software
maintenance and support (Section 16.0) to County, on an annual basis
commencing after the expiration of the System Warranty Period (Section 15.0).

12.3 Delivery of Source Code and Documentation.

12.3.1 Notwithstanding anything to the contrary in Paragraph 5.2 (Final System
Acceptance), Contractor shall deliver to County full and complete copies
of all Source Code and Documentation for the System as a precondition to
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achieving Final System Acceptance as specified in the Statement of Work.
During the System Warranty Period, Contractor shall deliver full and
complete copies of all Source Code for Interfaces, Customizations and/or
Updates upon delivery to County of the corresponding object code for
such Interfaces, Customizations and/or Updates.

12.3.2 Without limiting Contractor's obligations under Paragraph 12.3.1, the
Source Code delivered by Contractor under Paragraph 12.3.1 for the
Open Source Software shall include Source Code for the baseline version
of the Open Source Software and all of Contractor's modifications thereto
under this Agreement. Contractor shall additionally inform County Project
Director where the Source Code for the baseline version of the Open
Source Software is catalogued and maintained.

12.3.3 Contractor shall deliver full and complete copies of all updated
Documentation when available, it being understood that Contractor is
obligated to prepare updated Documentation for any material revisions to
the System Software or any component of the System Software.

12.4 Transfer Documentation. Upon request of County, Contractor shall execute all
documents requested by County and shall perform all other acts requested by
County to assign and transfer to, and vest in County, all Contractor’s right, title
and interest in and to the County Materials. County shall have the right to
register all copyrights and patents in the name of County of Los Angeles.
Further, County shall have the right to assign, license or otherwise transfer any
and all County’s right, title and interest in and to the County Materials.

12.4 Copyright Notices. As requested in writing by County Project Director,
Contractor shall affix the following notice to County Materials developed under
this Agreement: "©Copyright 200_ (or such other date of first publication),
County of Los Angeles. All rights reserved". Contractor shall affix such notice as
directed by County.

12.5 Protection of County Materials. Contractor shall take all reasonable actions
necessary or advisable to protect all such County Materials from loss or damage
by any cause, including fire, theft or other catastrophe.

12.6 Contractor Materials. Any materials which are developed or originally acquired
by Contractor outside the scope of this Agreement and specifically identified to
County Project Director as such, together with all intellectual property rights
therein including copyright, patent rights, trademarks, registered designs and
trade secrets (collectively in this Section 12.0 "Contractor Materials"), which
Contractor desires to use hereunder and which Contractor considers to be
proprietary or confidential, must be specifically identified by Contractor to County
as proprietary, confidential or trade secret, and shall be plainly and prominently
marked by Contractor as "PROPRIETARY", "CONFIDENTIAL" OR "TRADE
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SECRET", as the case may be. County shall not be obligated in any way under
this Agreement for:

12.6.1 Any of Contractor’s proprietary and/or confidential materials not plainly
and prominently marked with restrictive legends;

12.6.2 Any disclosure of any materials which County is required to make under
the California Public Records Act or otherwise by law; and

12.6.3 Any materials indicating the volume, frequency and type of goods and
services provided by Contractor, including, but not limited to use under
Section 25.0 (Re-solicitation of Bids, Proposals. or Information) of Exhibit
A (Additional Terms and Conditions).

12.7 License to Contractor Materials. Contractor hereby grants to County for the use
of County and all of its users, an irrevocable, perpetual, nonexclusive, non-
terminable, no cost license to use, modify and reproduce all Contractor Materials
for its own use.

12.8 Protection_of Contractor Materials. Subject to Paragraph 12.6 and Paragraph
42.4 (Public Records Act) of Exhibit A (Additional Terms and Conditions), County
will use reasonable means to ensure that the Contractor Materials are
safeguarded and held in confidence. Subject to Paragraph 12.6 and Paragraph
42.4 (Public Records Act) of Exhibit A (Additional Terms and Conditions), County
agrees not to reproduce, distribute or disclose to non-County entities (other than
outside counsel or consultants subject to nondisclosure agreements or
obligations) Contractor Materials, without prior written permission of Contractor or
as required by law or pursuant to Section 2.0 (Dispute Resolution Procedure) of
Exhibit A (Additional Terms and Conditions).

13.0 THIRD PARTY SOFTWARE; OPEN SOURCE SOFTWARE

13.1 Contractor hereby represents and warrants that none of the System Software is
owned by third parties, other than as expressly identified on Attachment B2
(System Components) to the Statement of Work as Third Party Software, which
includes Operating System Software (“Third Party Software”). Contractor
represents and warrants that it has not modified and shall not modify, nor does
Contractor have any need to modify, Third Party Software in order for the System
Software to fully perform in accordance with all requirements of this Agreement.
Contractor represents and warrants that all Third Party Software is provided to
County in the same unmodified form as received by Contractor from the
applicable third party. Contractor represents and warrants that Third Party
Software shall, together with the remainder of the System Software, fully satisfy
all requirements of this Agreement without the need for any modification of Third
Party Software by Contractor or otherwise. Contractor shall convey to County
fully paid licenses for Third Party Software used in the System, as defined in the
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Statement of Work, and all such Third Party Software shall carry applicable
licensing restrictions as established by the applicable third party owner.

13.2 County acknowledges that it may have to execute certain third party license
agreements in respect of such Third Party Software. These third party license
agreements shall be at no additional cost to County. To the extent that any such
third party license agreement conflicts with this Agreement or in any way restricts
County’s full use and enjoyment of the System Software as contemplated herein,
Contractor shall take all necessary action and pay all sums required for County
fully to enjoy all the rights and benefits in respect of the System Software granted
under this Agreement. Contractor shall promptly and at no cost to County, either:
(a) obtain a license from the appropriate third party which shall enable Contractor
to modify such Third Party Software, and Contractor shall provide all necessary
modifications, or (b) to the extent that Contractor is unable to obtain such a
license, provide an Update or alternative solution, which is functionally
equivalent, in lieu of modifying such Third Party Software.

13.3  Without limiting in any way Paragraphs 13.1 and 13.2, Contractor acknowledges
and agrees to deliver to County, in fulfiliment of the conditions set forth in this
Agreement, all required Compatible Operating System Software as may be
delivered with the System Hardware, or any additional required Compatible
Operating System Software licenses which would be required in order for
Contractor to fulfill its obligations pursuant to this Agreement, which shall be fully
Compatible with the System Software in order that County may fully enjoy the
functionality of the System Software.

13.4 Contractor hereby represents and warrants that none of the System Software is
open source software, other than as expressly identified as such on Attachment
B2 (System Components) to the Statement of Work (“Open Source Software’).
Contractor represents and warrants that any modifications to the Open Source
Software are permitted by the applicable Open Source Software licensing and
use restrictions. Contractor represents and warrants that Open Source Software
shall, together with the remainder of the System Software, fully satisfy all
requirements of this Agreement.

14.0 MINIMUM SYSTEM REQUIREMENTS

Exhibit B (Statement of Work) and/or Deliverables delivered pursuant to the Statement
of Work shall include minimum requirements for System Hardware and operating
system software (“‘Operating System Software”) that shall be Compatible (as defined
below) with the System Software, including any Customizations and Interfaces, and any
Updates thereto, which are required for County to enjoy and exercise fully its rights in
respect of the System. The Statement of Work and/or Deliverables delivered pursuant
to the Statement of Work shall provide Specifications for installation of the System
Hardware and Operating System Software in order to achieve Compatibility with the
System Software, along with recommended System Hardware makes and model
numbers.
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As used in this Agreement, “Compatible” or “Compatibility” means that the applicable
System Hardware and Operating System Software as set forth in the Statement of Work
and/or Deliverables delivered pursuant to the Statement of Work are capable of
supporting, operating, and otherwise performing all anticipated functions of such
System Hardware or Operating System Software, as the case may be, when used in
conjunction with the System Software, including any Customizations, Updates, and
Interfaces thereto.

15.0 SYSTEM WARRANTY

15.1 System Warranty. Contractor represents, warrants, and covenants to County
that for the System Warranty Period, the System taken as a whole including all
System Hardware, Software, Customizations, Interfaces, Updates, Open Source
Software and Third Party Software, shall perform fully in accordance with the
Specifications and otherwise with this Agreement. As used in this Agreement,
the “System Warranty Period” means the period commencing on the Final
System Acceptance Date and continuing for 180 calendar days thereafter

15.2 Warranty Support. During the System Warranty Period, the Contractor's
personnel shall be available by telephone, email and over the internet (web
access), unless otherwise required to comply with the Contractor’s obligations to
provide Maintenance Services.

15.3 Warranty Services. Contractor acknowledges and agrees that, as part of the
System Warranty Period provided to County, Contractor shall be required to
provide any and all services necessary to remedy Deficiencies occurring during
the System Warranty Period with respect to the System, including repairing,
replacing, or reinstalling all or any part of the System Hardware or System
Software, or other material, or creating an Update, including maintenance of
System Hardware and Operating System Software Compatibility, in order to
remedy a Deficiency. Contractor further acknowledges and agrees that 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 Section 5.0 (Work: Approval and

Acceptance.

16.0 EXTENDED MAINTENANCE AND SUPPORT SERVICES

16.1 General. County is not required, but desires, to acquire maintenance and
support services from Contractor after the expiration of the System Warranty
Period (Section 15.0). In exchange for County’s payment of future maintenance
fees to be agreed upon by the parties and documented (together with such
service level agreements, credits, and other terms and conditions as the parties
mutually agree) under a mutually agreed upon amendment to this Agreement or
separate agreement, Contractor shall provide maintenance and support services
(collectively, “Maintenance Services”) to County for the System Software in
accordance with the terms and conditions of such amendment or separate
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16.2

16.3

agreement. Contractor's responsibility to provide Maintenance Services in
exchange for County’s payment of future maintenance fees shall survive the
Term of this Agreement (see Survival, Section 23.0). In the event that County
elects to not purchase Maintenance Services, Contractor shall not be responsible
to provide System Software Maintenance.

Contractor’s future obligation to provide Maintenance Services shall be limited to
the System Software as designed, customized and/or configured by Contractor
pursuant to this Agreement, inclusive of all Customizations and Interfaces
designed herein and all Updates provided by Contractor from time to time.
Contractor shall have no future obligation to maintain any component of the
System Software not originally created by Contractor pursuant to the Work
required under this Agreement (non-created works), or as changed or amended
(Section 6.0) from time to time during the Term. Notwithstanding Contractor’s
release from this provision of maintenance for non-created works, Contractor
may elect to provide maintenance and support for such non-created works at the
discretion of the County, and for proper consideration therein.

Maintenance Services may include (a) correction of any and all Deficiencies, (b)
provision of Updates to the System Software, including all Customizations and
Interfaces (see Paragraph 12.1. Ownership) executed thereto pursuant this
Agreement, (c) 24-hour / seven (7) days-per-week online and telephonic support
(one-hour response time) consultation (Paragraph 16.3) and (d) to the extent that
either or both of the System Hardware or Operating System Software are not
Compatible with the System Software, provide Updates to the System Software
and/or Hardware to achieve Compatibility or, to the extent that Updates will not
achieve Compatibility, reimburse County for the price County paid to acquire
such System Hardware or Operating System Software so that County may
procure hardware or operating system software which is Compatible with the
System Software.

Contractor acknowledges and agrees that, as part of Maintenance Services
provided to County, Contractor may be required to repair, replace, or reinstall the
System Software, or other material, or create an Update, including maintenance
of System Hardware and Operating System Software Compatibility, in order to
remedy a Deficiency.

17.0 RESERVED
18.0 RESERVED
19.0 LIQUIDATED DAMAGES
19.1 If the County Project Director determines that there is a Deficiency in the
performance of this Agreement, the County Project Director will provide a written
notice to the Contractor to correct the Deficiency within specified time frames.
Should the Contractor fail to correct the Deficiency within said time frame and, if
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20.0

21.0

19.2

19.3

applicable, following completion of the levels of the Dispute Resolution
Procedures set forth in Paragraphs 2.3.1 through 2.3.3 of Exhibit A (Additional
Terms _and_Conditions) with respect to such Deficiency, but irrespective of
whether a dispute still exists following such completion, the County Project
Director may:

19.1.1 Deduct from the Contractor's payment, pro rata, those applicable
portions of the Maximum Contract Sum that are specifically related to the
Deficiency; or

19.1.2 Deduct liquidated damages. The parties agree that it will be
impracticable or extremely difficult to fix the extent of actual damages
resulting from the failure of the Contractor to correct a Deficiency within
the specified time frame. The parties hereby agree that under the
current circumstances a reasonable estimate of such damages is one
hundred dollars ($_100_) per day per infraction, and that the Contractor
shall be liable to the County for liquidated damages in the said amount.
Said amount shall be deducted from the County’s payment to the
Contractor; or

19.1.3 Upon giving five (5) days notice to the Contractor for failure to correct the
Deficiency, the County may correct the Deficiency and the total costs
incurred by the County for completion of the Work by an alternate
source, whether it be County forces or separate private contractor, will
be deducted and forfeited from the payment to the Contractor from the
County, as determined by County.

The action noted in Paragraph 19.1 shall not be construed as a penalty, but as
an adjustment of payment to Contractor to recover the County cost due to the
failure of Contractor to complete or comply with the provisions of this Agreement.

This Section shall not, in any manner, restrict or limit the County’'s right to
damages for any breach of this Agreement provided by law or in equity, and shall
not, in any manner, restrict or limit the County’s right to terminate the Agreement
as agreed to herein.

CONTRACTOR'’S OFFICES

Contractor’s business offices are located at: 4200 Wisconsin Avenue, Suite 200,
Washington, DC 20016. Contractor shall notify County of any change in its business
address at least ten (10) calendar days prior to the effective date thereof.

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: (a) by hand with signed receipt; (b) by first-class
registered or certified mail, postage prepaid; (c) by facsimile or electronic mail
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22.0

23.0

transmission followed within twenty-four (24) hours by a confirmation copy mailed by
first-class registered or certified mail, postage prepaid; or (d) by overnight commercial
carrier, with signed receipt. Notice 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: (1)  Office of Homeland Security
4700 Ramona Boulevard, Room 400
Monterey Park, California 91754
Attention: Sergeant Scott Anger

with a copy to:

(2)  Los Angeles County Sheriff's Department
Legal Advisory Unit
4700 Ramona Boulevard, Suite 225
Monterey Park, CA 91754-2169
Attention: Mona Whittouck
Facsimile: (323) 415-3745

To Contractor: M.C. Dean, Inc.
4200 Wisconsin Avenue, Suite 200
Washington, DC 20016

Attention: Gerard Skinner
Facsimile: [ ]

The 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 Sections of this Agreement shall survive its expiration or termination for
any reason: 1.2, 10, 12, 13, 15, 16, 21, 22, and 23, and all the terms and conditions
set forth in Exhibit A (Additional Terms and Conditions).
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AGREEMENT
BETWEEN COUNTY OF LOS ANGELES
AND
M.C. DEAN, INC.

IN WITNESS WHEREOF, the Los Angeles County Board of Supervisors has caused
this Agreement to be subscribed by its Chair 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 Effective Date.

COUNTY OF LOS ANGELES

By

Chair, Board of Supervisors

ATTEST:

SACHI A. HAMAI
Executive Officer
Los Angeles County
Board of Supervisors

By

Deputy

M.C. DEAN, INC
Contractor /d’:)
Signed: L

Printed: __ S300MM B, TP
Title: CEON TN

APPROVED AS TO FORM:
RAYMOND G. FORTNER, JR.
County Counsel

Sl el yen

Amanda M. L, Drijkker
Senior Deputmo nty Counsel
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EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS

for

NATIONAL OPERATIONS CENTER (NOC)
CONNECTIVITY PROJECT
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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”)
have the meanings given to such terms in the base document of the Agreement.

1.0 SUBCONTRACTING

1.1 General

County has relied, in entering into the Agreement, on the reputation of and on
obtaining the personal performance of Contractor itself. Consequently, no
performance of the Agreement, or any portion thereof, shall be subcontracted by
Contractor except in accordance with the procedures set forth in this Section 1.0
(Subcontracting). Any attempt by Contractor to subcontract any performance,
obligation, or responsibility under the Agreement, except in accordance with the
procedures set forth in this Section 1.0 (Subcontracting), shall be nuli and void
and shall constitute a material breach of the Agreement, upon which County may
immediately terminate the Agreement.

1.2 Procedure for Subcontracting

If Contractor desires to subcontract more than twenty percent (20%) of its
performance, obligations, or responsibilities under the Agreement to any
subcontractor, Contractor shall adhere to the following procedures.

1.2.1 Contractor shall notify the County Project Director of its desire to
subcontract a portion of the Work, which notice shall include the reason
for the proposed subcontract, and a description of the Work to be
performed under the proposed subcontract.

1.2.2 The identity of such subcontractor and why such subcontractor was
selected.

1.2.3 A certificate of insurance from the proposed subcontractor which
establishes that the subcontractor maintains all the programs of insurance
required by the Agreement.

1.2.4 If the proposed Work is to be performed by a subcontractor, then in
addition to the foregoing, Contractor shall provide:
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1.2.5

i. A draft copy of the proposed subcontract. The material provisions of
any approved subcontract between Contractor and a third party may
be changed or amended, as applicable, only with the prior written
approval of the County Project Director, which approval shall not be
unreasonably withheld; and

ii. Any other information and/or certifications reasonably requested by
County.

The County Project Director will review Contractor's request to
subcontract and determine, in his discretion, whether or not to consent to
such request on an individual basis. Without limiting in any way County’s
prior approval rights, Contractor shall deliver to the County Project
Director a fully executed copy of each subcontract entered into by
Contractor pursuant to this Subparagraph 1.2.4, on or immediately after
the effective date of the subcontract but in no event later than the date any
Work is performed under the subcontract.

Contractor shall obtain an executed Acknowledgment, Confidentiality and
Assignment Agreement (see Exhibit F) for each of subcontractor's
employees performing Work under the subcontract, with such changes as
are approved in advance by County Project Director. Such contracts shall
be delivered upon request to the County Project Director on or
immediately after the effective date of the particular subcontract but in no
event later than the date any such employee commences performing
Work under the subcontract.

1.3  Contractor Responsibilities.

1.3.1

1.3.2

1.3.3

County of Los Angeles
Sheriff's Department

Notwithstanding any County consent to any subcontracting, Contractor
shall remain responsible for any and all performance required of it under
the Agreement, including the obligation properly to supervise, coordinate,
and perform, all Work required hereunder, and no subcontract shall bind
or purport to bind County. Further, County approval of any subcontract
shall not be construed to limit in any way Contractor’'s performance,
obligations, or responsibilities, to County.

In the event that County consents to any subcontracting, such consent
shall be subject to County’s right to reject any and all subcontractor
personnel providing services under such subcontract.

In the event that County consents to any subcontracting, Contractor shall
cause the subcontractor, on behalf of itself, its successors and
administrators, to assume and be bound by and shall be deemed to have
assumed and agreed to be bound by each and all of the provisions of the
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Agreement and any amendment hereto as it relates to or affects the Work
performed by subcontractor hereunder.

1.3.4 Contractor shall be solely liable and responsible for any and all payments
and other compensation to all subcontractors and their officers,
employees, and agents. County shall have no liability or responsibility
whatsoever for any payment or other compensation for any subcontractors
or their officers, employees, and agents.

1.3.5 Notwithstanding Paragraph 1.2 of this Exhibit, with respect to all
subcontractors, Contractor shall provide County Project Director with a
fully-executed copy of each subcontract under this Agreement prior to the
applicable subcontractor's performance of Work hereunder. Additionally,
irrespective of whether expressly listed, all subcontractor personnel shall
be subject to the terms and conditions of this Agreement relating to
Contractor staff and/or personnel (e.g., Paragraph 4.3 (Approval of
Contractor's_Staff) of the body of the Agreement and Section 34.0
(Background and Security Investigations) of this Agreement) as if such
subcontractor personnel were Contractor staff and/or personnel.
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