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9150 EAST IMPERIAL HIGHWAY — DOWNEY, CALIFORNIA 90242
(562) 940-2501

DONALD H. BLEVINS
Chief Probation Officer

ADOPTED

June 1, 2010 BOARD OF SUPERVISORS
COUNTY OF LOS ANGELES

The Honorable Board of Supervisors

County of Los Angeles #63  JUNE 1,2010

383 Kenneth Hahn Hall of Administration ‘ LL,

500 West Temple Street SACHI&A/): HAMAI s

Los Angeles, CA 90012 , EXECUTIVE OFFICER

Dear Supervisors:

APPROVAL OF A SOLE SOURCE AGREEMENT WITH CERNER CORPORATION
TO PROVIDE A PROBATION ELECTRONIC MEDICAL RECORDS SYSTEM
(PEMRS)

(ALL SUPERVISORIAL DISTRICTS)
(4 VOTES)

ClIO RECOMMENDATION: APPROVE () APPROVE WITH MODIFICATION ()
DISAPPROVE ()

SUBJECT:

Approval of a sole source Agreement with Cerner Corporation (Cerner) to provide the
Probation Electronic Medical Records System (PEMRS), for the Probation Department,
an amendment to County Agreement No. 71710 with Cerner for the Sheriff's
Department to transfer software licenses, and an appropriation adjustment transferring
one-time funding from the Provisional Financing Uses (PFU) budget to the Probation
Department’s current 2009-2010 operating budget to begin implementation of PEMRS.

JOINT RECOMMENDATIONS WITH THE SHERIFF, MENTAL HEALTH, AND
HEALTH SERVICES THAT YOUR BOARD:

1. Approve and instruct the Chair of the Board to sign an Agreement (Attachment 1)
with Cerner for the Probation Department to provide the Probation Electronic
Medical Records System (PEMRS), and maintenance and support, hosting,
upgrade implementation, application management and related services, effective
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upon Board approval for an initial term of eighty-four (84) months with an option
to extend the initial term for two (2) additional and consecutive thirty-six (36)
month periods, with a maximum contract sum for the initial term of $17,003,408.

2. Delegate authority to the Chief Probation Officer or such person's designee to
execute change notices and amendments to the recommended Agreement (a)
extending the initial term of the Agreement for up to two (2) additional and
consecutive thirty-six (36) month periods, (b) moving the scheduled
implementation and tailoring of software modules among the first phase and
additional phases of PEMRS, using other professional services pool dollars
available under the Agreement, if applicable, (c) engaging Cerner to implement
and tailor additional phases of PEMRS software and/or provide as-needed
professional services, in each case, using other professional services pool
dollars available under the Agreement, (d) updating the attachments to the
Agreement during implementation as is necessary to accurately reflect the as-

built PEMRS, and (e) consenting to an assignment or delegation by Cerner under
the Agreement.

3. Approve and instruct the Chair to sign Amendment Number Five (Attachment 1)
to County Agreement No. 71710 with Cerner for the Sheriff's Department,
effective upon Board approval to transfer eight hundred (800) user licenses to the
software modules specified in the Amendment Number Five for use under the
Agreement for PEMRS.

4. Approve the attached Appropriation Adjustment (Attachment lIl) transferring
$470,000 of one-time funding from the PFU budget to the Probation
Department’'s current 2009-2010 Support Services operating budget to begin
implementation of the Probation Electronic Medical Records System (PEMRS)
pursuant to the County’s settlement agreement with the Department of Justice.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS

The purpose of the first recommendation is to approve an Agreement with Cerner to
provide the Probation Department with a PEMRS, as well as ongoing maintenance and
support, hosting, upgrade implementation, application management and other related
services. PEMRS will provide a system of transferring health and mental health records
among the Probation Department’s juvenile halls and camps, as is required by the
County’s Settlement Agreements with the United States Department of Justice (DOJ)
dated August 14, 2004 (2004 Settlement Agreement), and dated October 31, 2008
(2008 Settlement Agreement), by making such records electronically accessible.
PEMRS will also provide technology to support the process currently used by the
County to comply with the requirement of the 2008 Settlement Agreement to monitor
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and manage the administration of psychotropic medication to minors detained in the
Probation Department halls and camps.

Recommendation two will delegate authority to the Chief Probation Officer or that
person’s designee to exercise the option to extend the initial term of the Agreement and
execute certain changes notices and amendments to the Agreement. The purpose of
recommendation three is to amend County Agreement No. 71710 to allow the Sheriff's
Department to transfer eight hundred (800) user licenses to certain software modules
initially purchased by the County for the Jail Hospital Information System (JHIS), but

unused by the Sheriff's Department, to use pursuant to the recommended Agreement
for the PEMRS.

The Chief Probation Officer determined that Cerner technology, as implemented and
used by the Sheriffs Department's health and mental health care providers under
County Agreement No. 71710, is the most cost effective option for PEMRS. The
reasons for this determination are: 1) the County avoids substantial costs by transferring
to the recommended Agreement without additional license fees, eight hundred (800)
user licenses initially purchased but not currently used by the Sheriff's Department and
2) the effective use of the Cerner technology in the Sheriff's Department demonstrates
its ability to meet the specialized needs of health and mental health care in a corrections
environment. The Sheriffs Department has provided guidance and support to the
Probation Department with respect to the Cerner software and systems.

The PEMRS project is governed by a Memorandum of Understanding dated April 2008,
among the Probation, Health Services, Mental Health, and Sheriff's Departments. This
Memorandum of Understanding designates the Probation Department as the lead
department because it is responsible for the health and welfare of the minors detained
in the Probation Department halls and camps. The Department of Health Services
provides health care services to the detained minors through Juvenile Court Health
Services (JCHS). The Department of Mental Health provides mental health services
through Juvenile Justice Mental Health (JUMH).

Continuing this interagency structure, the Probation Department and the Departments of
Health Services and Mental Health will supply County services and staffing that are
necessary for the success of PEMRS and the satisfaction of the terms of the DOJ
monitoring process under the 2004 and 2008 Settlement Agreements. The Departments
of Health Services and Mental Health will provide subject matter experts to work with
the Probation Department on implementing the PEMRS, and the Probation Department
will provide project management and technical support personnel.

PEMRS will produce benefits in the form of improved efficiency, error reduction, and
productivity within the collaborative multi-agency service delivery system, as well as
improved continuity and coordination of care. With the PEMRS, medical information wili
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be accessible immediately, so that clinicians providing treatment will not depend on
transfer of paper records. Pediatricians, psychiatrists, nurses and others with a need to
know will have relevant evaluations and reports at hand when making important medical
decisions. The electronic record, by consolidating diagnoses and treatment plans in one
document rather than multiple paper charts, will expedite coordinated planning and
linkage, whether a minor requiring care is moving among juvenile justice facilities or
being discharged and linked to aftercare services in the community.

The PEMRS will also improve coordination and collaboration of care providers with
Probation Department systems affecting care. In the present paper based systems,
scheduling and movement of minors that may affect care are extremely difficult,
inefficient, and prone to error. PEMRS will make information about a minor’'s planned
treatment available to prevent inadvisable movement when necessary and information
about planned care that will enable efficient movement planning and coordination.

Implementation of Strategic Plan Goals

The recommended Agreement supports the County’'s Strategic Plan Goal #1
(Operational Effectiveness), Goal #2 (Children, Family, and Adult Well-Being), and Goal
#4 (Health and Mental Health). PEMRS will improve efficiency and productivity by
consolidating information sources and making information uniformly available to
authorized personnel, thereby reducing risk of error in a cost-effective manner. PEMRS
will enable the Probation, Health, and Mental Health Departments to provide improved
levels of health and mental health care thereby improving the well-being of the minors
and their families. PEMRS will also enhance the technological support for collaboration

of health, mental health, and corrections professionals involved in the care of detained
minors.

FISCAL IMPACT/FINANCING

The total estimated cost for the PEMRS project is $34,251,408 over a seven year period
of which $17,003,408 is for the Cerner contract and $17,248,000 is for services of the
County’s clinical subject matter experts and technical staff who are assigned to this
project as well as programming and technology support services provided by ISD/ITS
and related costs including fees for maintenance and support of the JHIS licenses
transferred in accordance with Amendment Number Five (Attachment 1) to County
Agreement No. 71710 with Cerner for the Sheriffs Department. Please refer to
Attachment IV for the various funding sources of this project.

The Probation Department has $6,040,000 of one-time funding in Provisional Finances
~ Uses (PFU) budget for the PEMRS project and $4,000,000 in the CEO IT Fund, for a

total of $10,040,000. Probation is requesting $470,000 of one-time funding from the
PFU budget to the Probation Department Support Services Budget in FY 2009-10 to
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begin implementation of the project. Probation will be requesting the remaining funding
for this project on an as needed basis in future years, including the amounts necessary
to continue reimbursement of the Sheriff's Department for the maintenance and support
fees for the licenses transferred under Amendment Number Five (Attachment i) to
County Agreement No. 71710 with Cerner for the Sheriff's Department.

The maximum contract sum for the eighty-four (84) month initial term is $17,003,408. Of
this amount, (a) $5,090,194 is allocated to the implementation and tailoring of the first
phase of PEMRS software, (b) $689,279 is allocated to other professional services pool
dollars for implementation and tailoring of additional phases of PEMRS software, as well
as as-needed professional services, such as additional training and additional
interfaces, (c) $476,000 is allocated to Cerner's necessary incidental expenses
including travel incurred by Cerner in connection with implementation and tailoring of
the first phase of PEMRS, and (d) $10,747,934 is allocated to ongoing support services
including PEMRS software maintenance and support, hosting, security, upgrades
implementation, and application management services. The amount allocated to other
professional services pool dollars may be used for specific projects under the
recommended Agreement either through a change notice as described in Subparagraph

6.2 of the Agreement or through an amendment as described in Subparagraph 6.3 of
the Agreement.

Of the $17,248,000 planned expenditure for internal County resources, $2,912,000 is
allocated to Probation management, $4,921,000 to backup of subject matter experts
assigned by DHS and DMH, $6,652,000 to technological support, $310,000 to travel

and incidental support services, and $2,453,000 payable to the Sheriff's Department for
maintenance of the JHIS licenses.

The Chief Executive Officer (CEO) has provided for funding for the recommended
Agreement over the initial eighty-four (84) month term in the amount of $17,003,408.
The CEO has also approved necessary budgets for the internal County project
management personnel, technical support personnel, and subject matter experts
necessary for the success of PEMRS and the satisfaction of the terms of the DOJ
monitoring process under the 2004 and 2008 Settlement Agreements.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Under Change Notice No. 128 to County Agreement No. 71710, the County engaged
Cerner to conduct an assessment of the functional and technical requirements for
implementation of certain software modules already licensed by the County under
County Agreement No. 71710 and any additional recommended software modules
necessary to meet Probation Department requirements. The assessment also provided
“information and analysis bearing on the technological requirements for implementation
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of Cerner technology by the County, including hosting alternatives and the requirements
for County-provided human resources necessary for implementation and support.

The Chief Probation Officer, Director of Mental Health, Director of Health Services, and
Acting Medical Director of Health Services, along with the CEO, adopted a plan on June
17, 2009, for the implementation and hosting of PEMRS based upon this assessment.
This plan also details the County staffing and other expenses required for the success
of PEMRS and the satisfaction of the terms of the DOJ monitoring process under the
2004 and 2008 Settlement Agreements, such as the full time assignment of County
subject matter experts, project management, and technical support personnel, and
travel of County staff to Cerner's Kansas City, MO. offices for PEMRS design and build
sessions at various stages during the implementation and tailoring work process.

Based upon this plan, the recommended Agreement provides for Cerner 1) to
implement the first phase of PEMRS software using Cerner's on-site development
resources in Kansas City, MO., 2) to host PEMRS at Cerner's data centers in Kansas
City, MO., 3) to provide ongoing upgrade implementation, security, application
management, maintenance and support services, and 4) subject to the availability of
other professional services pool dollars, to implement and tailor additional phases of
PEMRS software, and to provide as-needed professional services, such as additional
training and additional interfaces.

In order to streamline developing and negotiating an agreement with Cerner, the
recommended Agreement and its exhibits and attachments were modeled on County
Agreement No. 71710 and its exhibits and attachments, to the extent applicable. A
number of revisions were required in order to reflect that Cerner will provide additional
services with respect to PEMRS, including ongoing hosting, upgrade implementation,
security and application management services.

Attachment V describes the significant points that were negotiated with Cerner with
respect to the PEMRS project, listed in the order in which they appear in the
recommended Agreement and its exhibits and attachments. The Probation Department
believes the language negotiated is commercially reasonable and does not impose an
unacceptable risk or burden to the County.

The recommended Agreement includes County-required provisions, such as non-
responsibility and debarment, jury service, safely surrendered baby, and defaulted
property tax reduction. The recommended Agreement adopts two revisions to County-
required provisions that were originally negotiated under County Agreement No. 71710,
which can be found in Paragraph 12 (relating to assignment and delegation) and
Paragraph 17.1 (relating to general indemnification).
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County Counsel has reviewed the recommended Agreement and Amendment Number
Five to County Agreement No. 71710 and has approved both of them as to form. In
addition, in accordance with your Board's policy, outside counsel (Hanson Bridgett LLP)
assisted in the review and negotiation of the recommended Agreement.

The County’'s Chief Information Officer has reviewed this Agreement and its
recommendation as indicated on the attached analysis (Attachment VI).

CONTRACTING PROCESS

Cerner was initially selected by the County to provide JHIS for the Sheriff's Department
based on a competitive procurement process. The resulting County Agreement No.
71710 was approved by your Board on August 11, 1998, and was subsequently
amended in 2003, 2006, 2008 and 2010. County Agreement No. 71710 provides for
3,000 named user licenses for JHIS software, not all of which users have been named
by the Sheriff's Department.

The recommended Agreement is a sole source (Attachment VII) with Cerner, based
both on the cost savings that will be achieved by transferring eight hundred (800) of the
above-described user licenses from County Agreement No. 71710 for use with respect
to PEMRS and on the Cerner technology's demonstrated applicability to the corrections
environment. The notification required by Board Policy No. 5.100 (Sole Source
Contracts) prior to negotiating a sole source contract of $250,000 or greater was

originally sent to your Board on February 9, 2009 and was updated on September 29,
2009.

IMPACT ON CURRENT SERVICES

The recommended Agreement will create improved inter-agency collaboration. it will
restructure the delivery of health, mental health, and correctional services to permit
more effective transfer of information to the providers where and when it is needed. It
will enable the Probation Department to continue implementation of the long-range
objective of improved case management by reducing conflicts among movement and
health and mental health scheduling. The Probation Department believes the

recommended Agreement will improve productivity and reduce costs, both in the short
and long term.
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CONCLUSION

Upon approval by your Board, it is requested that the Executive Officer/Clerk of the
Board return three (3) adopted Board letters, three (3) executed versions of the
recommended Agreement and three (3) executed versions of the recommended
Amendment Number Five to: Probation Department, Contract Management Division,
Attention: Tasha Howard, Director, 9150 E. Imperial Highway, Downey, CA 90242, Ms.

Howard will coordinate distribution of Amendment Number Five to the Sheriff's
Department.

Respectfully submitted, % by:

“DONALD H. BLEVINS RICHARD SANCHEZ

Chgytion Officer Chief Information Officer
, ﬁdé@

LER%Y D. BACA

Y S

MARVIN J.[;toU'THARD, D.S.W.
Director, Department of Mental Health

O A PAAMA

JOHN F. SCHUNHOFF, Ph.D.
Interim Director, Department of Health Services

DHB:TH:ds
Attachments

c: Executive Office/Board of Supervisors
County Counsel
Chief Executive Office
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AGREEMENT

THIS AGREEMENT NO. (as further defined in Subparagraph
1.3 {Definitions) below, "Agreement”) dated as of /UM E 1 2010 (as further defined
in Subparagraph 1.3 (Definitions) below, "Effective Date"), is made and entered into by
and between the County of Los Angeles ("COUNTY"} and Cerner Corporation, a

Delaware corporation ("CONTRACTOR"), with regard to the following ("Recitais”):

1. COUNTY's Probation Department ("Probation Department”)
currently operates juvenile halls and camps that are geographically dispersed
throughout Los Angeles County.

2. COUNTY's Department of Health Services ("DHS"), through its
Juvenile Court Health Services ("JCHS"), and Department of Mental Heaith ("DMH"),
through its Juvenile Justice Mental Heaith {"JJMH"), currently provide heatlth and mental
health services, respectively, to the detainees of COUNTY's juvenile halis and camps.

3 The medical records of the health and mental health services
provided to the detainees of COUNTY's juvenile halls and camps are currently
maintained by manual, paper-based record-keeping systems.

4, In August 2004, COUNTY, the United States Department of
Justice, and the Los Angeles County Office of Education entered into an agreement (for
purposes of these Recitals, "Settlement Agreement") {o resolve the federal investigation
regarding the conditions of confinement within COUNTY's juvenile halls and camps.

5 Among the requirements of the Setiiement Agreement is that
COUNTY implement an electronic medical records system with respect to the health
and mental health services provided to the detainees of COUNTY’s juvenile halls and
camps.

6. Under COUNTY Agreement No. 71710 dated August 11, 1998 (as
amended from time fo time prior to the date hereof, "JHIS Agreement”), between
COUNTY and CONTRACTOR, CONTRACTOR implemented, and provides ongoing
maintenance, support and other professional services for, a tumkey Jail Hospital
Information System (as further defined in the JHIS Agreement, "JHIS") for use by
COUNTY's Sheriff's Department {"Sheriff's Department”).

i Also under the JHIS Agreement, CONTRACTOR granted COUNTY
a perpetual, nonexclusive license to use in accordance with the JHIS Agreement, the
"Application Software” as defined in the JHIS Agreement ("JHIS Application Software"),
for use by three thousand (3,000) COUNTY-named users ("User Licenses") in support
of the operations at specified facilities operated by the Sheriffs Department, with
COUNTY having the right to change the named users under the User Licenses at any
time.
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8. The Sheriff's Department is not currently using the User Licenses to
the JHIS Application Software for all three thousand (3,000) COUNTY-named users.

9. Pursuant to Change Request No. 128 dated April 11, 2008, issued
under the JHIS Agreement, COUNTY engaged CONTRACTOR to perform an
assessment of the requirements for implementing certain of the JHIS Application
Software indentified in Attachment | (Specified JHIS Application Software) of Exhibit A
(Statement of Work) (as further defined in Subparagraph 1.3 (Definitions) below,
"Specified JHIS Application Software"), as an electronic medical records system for
COUNTY's juvenile halls and camps (as further defined in Subparagraph 1.3
(Definitions) below, "Probation Electronic Medical Records System", "PEMRS" or
"System”). This assessment consists of the documents entitled (a) LA County
Probation Assessment — OPPTY ID#1-HUZTDR/CO#128, Project Control Document,
dated April 25, 2008, and (b) LA County Probation Department Technology
Assessment, Version 2, dated August 2008, and is incorporated into this Agreement by
this reference as Exhibit G (PEMRS Assessment).

10. Based upon the results of this assessment, COUNTY has
determined to engage CONTRACTOR to implement the Specified JHIS Application
Software for PEMRS, all as further described in, and subject to the terms and conditions
of, this Agreement, and CONTRACTOR desires to be so engaged.

11.  Further based upon the results of this assessment, COUNTY has
determined (a) to exercise its rights under the JHIS Agreement to name eight hundred
(800) PEMRS users under the User Licenses of the Specified JHIS Application
Software that are not currently being used by the Sheriff's Department under the JHIS
Agreement and (b) to transfer such User Licenses to this Agreement, and
CONTRACTOR concurs with such determination.

12. The foregoing transfer of User Licenses of the Specified JHIS
Application Software shall be accomplished as described in Subparagraph 11.1
(Transfer of JHIS Licenses) of this Agreement, subject to the terms and conditions of
this Agreement.

13. This assessment has been updated as of the Effective Date by the
document entitled Addendum 1 to LA County Probation Future State Technology, dated
February 2010, which is incorporated into this Agreement by this reference as
Attachment A (Update No. 1 to PEMRS Assessment) to Exhibit G (PEMRS
Assessment), and shall be further updated under and in accordance with Exhibit A
(Statement of Work) and Exhibit D (Service Level Agreement), with such updates to be
incorporated by reference into this Agreement as additional attachments to Exhibit G
(PEMRS Assessment).

14. COUNTY and CONTRACTOR additionally desire that COUNTY (a)
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acquire from CONTRACTOR certain additional software for PEMRS that is not currently
licensed under the JHIS Agreement and (b) engage CONTRACTOR (i) to implement
such additional software and (ii) to provide ongoing maintenance, support, hosting,
operation, implementation and management services, and other professional services
for PEMRS, all as further described in, and subject to the terms and conditions of, this
Agreement.

15. The Probation Department, DHS JCHS, DMH JJMH and the
Sheriff's Department have entered into a memorandum of understanding regarding
COUNTY governance of the PEMRS project, under which Probation has been
designated to act as the lead department for all purposes with respect to the PEMRS
project, including this Agreement.

NOW THEREFORE, in consideration of the foregoing, all of which are

incorporated as a part of this Agreement, CONTRACTOR and COUNTY hereby further
agree as follows:

1. APPLICABLE DOCUMENTS

1.1 Interpretation

Exhibits A through F and | through O, together with their respective attachments,
are attached to and form a part of this Agreement. Exhibits G and H, together
with their respective attachments, are incorporated by reference into and form a
part of this Agreement. Exhibits A through O, together with their respective
attachments, are referred to individually and collectively below as the "Exhibits."
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, good, service, or other work, or otherwise, between the
body of this Agreement and the Exhibits, or between Exhibits, such conflict or
inconsistency shall be resolved by giving precedence first to the body of this
Agreement, and then to the Exhibits according to the following priority:

1. Exhibit A - Statement of Work

Attachment A — PEMRS Functional, Technical and Operational
Requirements

Attachment B - Schedule of PEMRS Software

Attachment C - Related CONTRACTOR Software Product Descriptions

Attachment D - PEMRS Interfaces

Attachment E - PEMRS Training

Attachment F - Other Professional Services Fee Schedule

Attachment G — [RESERVED]

Attachment H — COUNTY Facilities
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10.

11.

12.

13.

14.

15.

Attachment | — Specified JHIS Application Software

Exhibit B -

Exhibit C -

Exhibit D -

Exhibit H -

Schedule of Payments
Project Schedule
Service Level Agreement

PEMRS Project Plan, Version 4, dated September 2009

[Incorporated by Reference]

Exhibit G -

PEMRS Assessment [Incorporated by Reference]

Attachment A - Update No. 1 to PEMRS Assessment [Incorporated by

Reference]

Exhibit | -
Exhibit F -

Exhibit J -

Exhibit K —
Exhibit L -

Exhibit M -

Exhibit N -

Exhibit O -
Reference]

Exhibit E -

1.2 Entire Agreement

Required Subcontract Provisions

CONTRACTOR's EEO Certification

CONTRACTOR’'S Obligations As a “Business Associate”
Under Health Insurance Portability and Accountability Act of
1996 (HIPAA) and the Health Information Technology for
Economic and Clinical Health Act (HITECH)

COUNTY's Administration

CONTRACTOR's Administration

Sexual Harassment/Discrimination/Retaliation Prohibited &
Acknowledgement Form

Confidentiality of CORI

Source Code Escrow Agreement [Incorporated by

[RESERVED]

The body of this Agreement, together with the Recitals and all Exhibits and
attachments hereto and thereto, shall constitute the complete and exclusive
statement of understanding between the parties which supersedes all previous
agreements, written or oral, and all communications between the parties relating
to the subject matter of this Agreement.
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18 Definitions
1.3.1 Additicnhal interfaces

As used herein, the term "Additional Interfaces” shall have the meaning set forth
in Subparagraph 7.5 (Other Professional Services).

1.3.2 Agreement

As used herein, the term "Agreement" means this Agreement Nc>'.z 728 5 by
and between COUNTY and CONTRACTOR, together with the Recitals and all
Exhibits and attachments hereic and thereto.

1.3.3 Amendment

As used herein, the term "Amendment” shall mean each Amendment to this
Agreement which has been prepared and entered into in accordance with the
applicable provisions of Paragraph 6 (Change Notices and Amendments).

1.3.4 Application Management Services

As used herein, the term "Application Management Services" shall have the
meaning set forth in Exhibit D (Service Level Agreement).

1.3.5 Application Software

As used herein, the term "Application Software” shall mean all Baseline
Software, Tailoring and Custom Programming Modifications supplied by
CONTRACTOR pursuant to this Agreement. Reference to the Application
Software may include one or more components or moduies thereof or all
Application Software in the System.

1.3.6 Baseline Software

As used herein, the term "Baseline Software” shall mean (a) the Specified JHIS
Application Software and all other CONTRACTOR software, including, but not
limited to, object code, data structures and related Documentation, supplied by
CONTRACTOR pursuant to this Agreement, (b) all Tailoring and configuration to
such software pursuant to Exhibit A (Statement of Work), {c¢) all CONTRACTOR
tools identified in Exhibit A (Statement of Work) necessary for COUNTY to
configure the configurable aspects of such software on an ongoing basis, and (d)
all Updates and Upgrades. The Baseline Software is based on and incorporates
all CONTRACTOR software products listed in Aftachment B {Schedule of
PEMRS Software} and described in Attachment C (Related CONTRACTOR
Software Product Descriptions) to Exhibit A (Statement of Work). Reference to
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Baseline Software may include one or more components or modules thereof or
all Baseline Software in the System.

1.3.7 Change Notice

As used herein, the term "Change Notice" shall mean each Change Notice to this
Agreement which has been prepared and entered into in accordance with the
applicable provisions of Paragraph 6 (Change Notices and Amendments).

1.3.8 Chief Probation Officer

As used herein, the term "Chief Probation Officer" shall mean the Chief Probation
Officer of the Probation Department, or such person's designee.

1.3.9 Claims

As used herein, the term "Claims" shall mean all actual or threatened actions,
suits, proceedings, hearings, investigations, charges, complaints, claims,
demands, petitions, liens, or encumbrances brought by any person or entity
(including but not limited to, Federal, State and/or local governmental entities,
Subcontractors, officers, employees or other agents of CONTRACTOR, any
Subcontractor or COUNTY) other than COUNTY or its administered districts.

1.3.10 Compatible; Compatibility

As used herein, the terms "Compatible" and "Compatibility" shall mean, as the
case may be:

(@) The applicable Specified Hardware and Specified Operating Software are
capable of supporting, operating, and otherwise performing all anticipated
functions of such Specified Hardware or Specified Operating Software, as
the case may be, when used in conjunction with the System Software;

(b) The System Software is capable of performing in accordance with the
Specifications and otherwise with this Agreement when used in
conjunction with the applicable Specified Hardware and Specified
Operating Software;

(c) The System Software with respect to each Phase is capable of
interconnecting, integrating and performing in accordance with the
Specifications and otherwise with this Agreement when used in
conjunction with the System Software for each other Phase;

(d) The Application Software and Interfaces are capable of interconnecting,
integrating and performing in accordance with the Specifications and
otherwise with this Agreement when used in conjunction with the Third
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Party Software; and/or

(e) The Third Party Software is capable of interconnecting, integrating and
performing all anticipated functions of such Third Party Software when
used in conjunction with the Application Software and Interfaces.

1.3.11 Contract Sum

As used herein, the term "Contract Sum" shall have the meaning set forth in
Subparagraph 7.1 (General).

1.3.12 CONTRACTOR

As used herein, the term "CONTRACTOR" shall have the meaning set forth in
the preamble to this Agreement.

1.3.13 CONTRACTOR's Project Director

As used herein, the term "CONTRACTOR's Project Director" shall have the
meaning set forth in Subparagraph 3.1 (CONTRACTOR's Project Director).

1.3.14 CONTRACTOR's Project Manager

As used herein, the term "CONTRACTOR's Project Manager" shall have the
meaning set forth in Subparagraph 3.2 (CONTRACTOR's Project Manager).

1.3.15 CONTRACTOR Work Product

As used herein, the term "CONTRACTOR Work Product" means the Application
Software, external systems Interfaces which are not proprietary to COUNTY, as
set forth in Attachment D (PEMRS Interfaces) to Exhibit A (Statement of Work),
medical devices Interfaces, related Documentation and other non-public and
proprietary materials, products, processes and procedures developed by
CONTRACTOR outside of the scope of this Agreement (whether prior to or
during the term of this Agreement), which CONTRACTOR desires to use
hereunder, as well as any improvements, developments, or modifications to the
foregoing, including derivative works, developed by CONTRACTOR, but
excluding COUNTY Materials.

1.3.16 COUNTY

As used herein, the term "COUNTY" shall have the meaning set forth in the
preamble to this Agreement.

1.3.17 COUNTY Facility; COUNTY Facilities
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As used herein, the term "COUNTY Facility" shall mean any one, and the term
"COUNTY Facilities" shall mean any two or more, of the facilities identified in
Attachment H (COUNTY Facilities) to Exhibit A (Statement of Work) and any
other COUNTY facilities from time to time, provided COUNTY stays within the
scope limitations described in the License, (a) housing COUNTY's minor
detainees, (b) providing health and/or mental health services to such detainees,
and/or (c) providing correctional or probational services in respect of such
detainees, in each case, as designated in writing by COUNTY's Project Director.

1.3.18 COUNTY Materials

As used herein, the term "COUNTY Materials" shall have the meaning set forth in
Paragraph 19 (Other Proprietary Considerations).

1.3.19 COUNTY's Project Director

As used herein, the term "COUNTY's Project Director" shall have the meaning
set forth in Subparagraph 2.1 (COUNTY's Project Director).

1.3.20 COUNTY's Project Manager

As used herein, the term "COUNTY's Project Manager" shall have the meaning
set forth in Subparagraph 2.2 (COUNTY's Project Manager).

1.3.21 Custom Programming Modifications

As used herein, the term "Custom Programming Modifications" shall mean those
software programming and/or modifications (other than Tailoring), together with
object code and related Documentation, which COUNTY may request, and which
CONTRACTOR shall provide, in accordance with Subparagraph 7.5 (Other
Professional Services) and Task 15 (Custom Programming Modifications and/or
Additional Interfaces) of Exhibit A (Statement of Work).

1.3.22 Day(s)

As used herein, the term "day(s)" shall mean calendar days and not business or
working days, unless otherwise indicated.

1.3.23 Deficiency(ies)

As used herein, the term "Deficiency(ies)" shall mean and include defect(s) in
design, development, implementation, materials, or workmanship; error(s);
omission(s); deviation(s) from published or mutually agreed upon standards, any
of the Specifications; or other problem(s) which result in the System not
performing in accordance with the provisions of this Agreement, including,
without limitation, the Specifications.
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1.3.24 Deliverable

As used herein, the terms "Deliverable" and "deliverable" shall mean an item
and/or a service to be provided by CONTRACTOR under this Agreement
identified as a numbered Deliverable in Exhibit A (Statement of Work) or in a
Change Notice or Amendment. The term "Key Deliverable" as used herein shall
mean the Deliverables marked with the word "Key" on Exhibit C (Project
Schedule). Key Deliverables include, without limitation, Milestones.

1.3.25 DHS

As used herein, the term "DHS" shall have the meaning set forth in the Recitals.
1.3.26 DMH

As used herein, the term "DMH" shall have the meaning set forth in the Recitals.

1.3.27 Documentation

As used herein, the term "Documentation” shall mean all training course
materials, Specifications, customer technical manuals, customer handbooks,
customer flow charts, customer technical information, customer reference
materials, customer user manuals, customer operating manuals and all other
user instructions provided by CONTRACTOR regarding the capabilities,
operation, installation and use of the System and/or applicable System
Components.

1.3.28 Downtime; Scheduled Downtime:; Unscheduled Downtime

As used herein, the term "Downtime" shall mean that period of time when the
System or any System Component fails to function in accordance with the
Specifications and this Agreement, and as a result COUNTY is unable to utilize
the System or any System Component in accordance with the Specifications and
this Agreement. Downtime consists of "Scheduled Downtime" and "Unscheduled
Downtime," each as defined in Exhibit D (Service Level Agreement).

1.3.29 Due Date

As used in herein, the term "Due Date" shall have the meaning set forth in
Subparagraph 7.2 (Credits to COUNTY).

1.3.30 Effective Date

As used herein, the term "Effective Date" shall mean the date set forth in the
preamble to this Agreement, which is the date on which this Agreement has been
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approved and executed by COUNTY's Board of Supervisors and executed by an
authorized officer of CONTRACTOR.

1.3.31 Exhibits
As used herein, the term "Exhibits" shall have the meaning set forth in
Subparagraph 1.1 (Interpretation). Reference to an Exhibit includes without
limitation the body of such Exhibit and its attachments.

1.3.32 Final System Acceptance

As used herein, the term "Final System Acceptance,"” with respect to each
Phase, shall have the meaning set forth in Subparagraph 9.1 (General).

1.3.33 Initial Term

As used herein, the term "Initial Term" shall have the meaning set forth in
Paragraph 5 (Term).

1.3.34 Interface(s)

As used herein, the term "Interface(s)" shall mean the software mechanisms,
including, but not limited to, object code and related Documentation, which are
(a) required to complete the interface(s) referred to in Attachment D (PEMRS
Interfaces) to Exhibit A (Statement of Work) as either Phase 1 System Interfaces
or Optional Phase System Interfaces, and/or (b) required to complete any
Additional Interfaces. “Interface(s)" additionally includes any modifications to
such software mechanisms provided under and in accordance with this
Agreement to allow for additional and/or different data to be transmitted over
such software mechanisms. Reference to the Interfaces may include one or
more components thereof or all Interfaces in the System.

1.3.35JCHS

As used herein, the term "JCHS" shall have the meaning set forth in the Recitals.

1.3.36 JHIS

As used herein, the term "JHIS" shall have the meaning set forth in the Recitals.

1.3.37 JHIS Agreement

As used herein, the term "JHIS Agreement” shall have the meaning set forth in
the Recitals.
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1.3.38 JHIS Application Software

As used herein, the term "JHIS Application Software" shall have the meaning set
forth in the Recitals.

1.3.39 JJMH
As used herein, the term "JIMH" shall have the meaning set forth in the Recitals.
1.3.40 License

As used herein, the term "License" shall have the meaning set forth in
Subparagraph 11.3 (License).

1.3.41 Milestone

As used herein, the term "Milestone"” shall have the meaning set forth in
Subparagraph 4.5 (Phases and Milestones). Milestones also constitute Key
Deliverables.

1.3.42 OPS Pool Dollars

As used herein, the term "OPS Pool Dollars" shall mean the amount identified as
such on Exhibit B (Schedule of Payments), which is the amount that may be
allocated under this Agreement to pay for other professional services as
described in Subparagraph 7.5 (Other Professional Services) and for the work
described in Subparagraphs 6.2 and 6.3, in each case, which have been
authorized to be performed and performed as provided in this Agreement.

1.3.43 Optional Phase System(s)

As used herein, the term "Optional Phase System(s)" shall mean all Application
Software, Third Party Software, Interfaces, conversions and related services for
each Optional Phase as set forth in Exhibit A (Statement of Work). Provision of
each Optional Phase System is optional and shall only be provided by
CONTRACTOR under this Agreement following an Amendment under
Subparagraph 6.3.

1.3.44 Out-of-Pocket Expenses

As used herein, the term "Out-of-Pocket Expenses” shall mean CONTRACTOR's
reasonable and necessary expenditures for CONTRACTOR's staff
transportation, meals, and lodging, but not to exceed the limits set forth in the
then current Chapter 5.40 (Travel and Other Expenses) of the Los Angeles
County Code. Out-of-Pocket Expenses shall be available only as specified under
Subparagraphs 7.5 (Other Professional Services) and 7.6 (Implementation Out-
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of-Pocket Expenses).

1.3.45 P2Sentinel Security Services

As used herein, the term "P2Sentinel Security Services" shall have the meaning
given to such term in Exhibit D (Service Level Agreement).

1.3.46 Phase

As used herein, the term "Phase" shall have the meaning set forth in
Subparagraph 4.5 (Phases and Milestones).

1.3.47 Phase 1 System

As used herein, the term "Phase 1 System" shall mean all Phase 1 Application
Software, Third Party Software, Interfaces, conversions and related services.

1.3.48 Production Use

As used herein, the term "Production Use" shall mean the actual use of System
Software, conversions and Interfaces of any Phase to perform COUNTY's
applicable normal business operations.

1.3.49 Project Control Document

As used herein, the term "Project Control Document” shall mean the project plan
and related documentation of the Project Control Document described in Task 1
(Project Planning) of Exhibit A (Statement of Work). The Project Control
Document and all reports or other Documentation developed pursuant to
Exhibit A (Statement of Work) shall automatically become a part of this
Agreement immediately upon COUNTY’s approval following their creation or
delivery, as the case may be, pursuant to Exhibit A (Statement of Work).

1.3.50 Recitals

As used herein, the term "Recitals" shall have the meaning set forth in the
preamble to this Agreement.

1.3.51 Release Conditions

As used herein, the term "Release Conditions" shall have the meaning set forth
in Subparagraph 11.4.C (Source Code Release Conditions).

1.3.52 Remote Hosting Services

As used herein, the term "Remote Hosting Services" shall have the meaning
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given to such term in Exhibit D (Service Level Agreement).

1.3.53 Sheriff's Department

As used herein, the term "Sheriff's Department” shall have the meaning set forth
in the Recitals.

1.3.54 Source Code

As used herein, the term "Source Code" shall have the meaning set forth in
Subparagraph 11.4.B (Source Code Escrow).

1.3.55 Specifications

As used herein, the term "Specifications" shall mean any or all of the following,
as applicable:

(@)

(b)

()

(d)

(€)

(f)

()

HOA.530972.22

All specifications, requirements and standards set forth in Attachment A
(PEMRS Functional, Technical and Operational Requirements) to, and all
Documentation and other specifications, requirements and standards
included as Deliverables in, Exhibit A (Statement of Work);

All specifications, requirements and standards set forth in Exhibit H
(PEMRS Project Plan, Version 4, dated September 2009);

All specifications, requirements and standards set forth in Attachments B
(Schedule of PEMRS Software) and/or C (Related Contractor Software
Products) to Exhibit A (Statement of Work);

All specifications, requirements and standards set forth in Exhibit G
(PEMRS Assessment), together with its attachments;

The Documentation, to the extent not inconsistent with any of the
foregoing in Subparts (a), (b), (c) and/or (d) of this definition;

All specifications identified as such by CONTRACTOR, including, but not
limited to, all System design Documentation provided by CONTRACTOR
under this Agreement, but only to the extent (i) not inconsistent with any
of the foregoing in Subparts (a), (b), (c), (d) and/or (e) of this definition,
and (ii) acceptable to COUNTY in its sole discretion; and

All written or electronic materials furnished by or through CONTRACTOR

regarding CONTRACTOR's pre-developed and generally available

software products, but only to the extent not inconsistent with any of the

foregoing in Subparts (a), (b), (c), (d), (e) and/or (f) of this definition, and

which outline, describe, or specify (i) functionality, (ii) features, (iii)
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capacity, (iv) availability, (v) response times, (vi) accuracy, or (vii) any
other performance or other criteria for the System or any element of the
System.

1.3.56 Specified Hardware

As used herein, the term "Specified Hardware" shall have the meaning set forth
in Subparagraph 10.1 (System Warranties and Covenants).

1.3.57 Specified JHIS Application Software

As used herein, the term "Specified JHIS Application Software" shall mean the
specific JHIS Application Software identified on Attachment | (Specified JHIS
Application Software) to Exhibit A (Statement of Work).

1.3.58 Specified Operating Software

As used herein, the term "Specified Operating Software" shall have the meaning
set forth in Subparagraph 10.1 (System Warranties and Covenants).

1.3.59 Subcontractor; Permitted Subcontractor

As used herein, the term "Subcontractor" shall mean any person, entity, or
organization to which CONTRACTOR proposes to delegate or has delegated any
of its obligations hereunder in accordance with Paragraph 16 (Subcontracting).
"Subcontractor” includes, but is not limited to, each "Permitted Subcontractor” as
defined in Subparagraph 16.1.

1.3.60 Subtask

As used herein, the terms "Subtask” and "subtask" shall mean one of the sub-
areas of work to be performed under this Agreement identified as a numbered
Task in Exhibit A (Statement of Work) or in a Change Notice or Amendment.

1.3.61 System

As used herein, the terms "System" shall mean all System Software, Application
Upgrades Implementation Services, Application Management Services,
P2Sentinel Security Services, Remote Hosting Services and other services, in
each case, described in this Agreement and as otherwise agreed to in writing by
CONTRACTOR and COUNTY pursuant to Paragraph 6 (Change Notices and
Amendments), collectively comprising the Probation Electronic Medical Records
System ("PEMRS"). Reference to the System may include one or more
components or modules thereof or the entire System.
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1.3.62 System Component

As used herein, the term "System Component” shall mean, individually and
collectively, each and every component of the System Software.

1.3.63 System Software

As used herein, the term "System Software" shall mean the Application Software,
Third Party Software, Interfaces and conversions. Reference to the System
Software may include one or more components or modules thereof or all System
Software in the System.

1.3.64 Tailor; Tailored; Tailoring

As used herein, the terms "Tailor,” "Tailored" and "Tailoring" shall have the
meanings set forth in Exhibit A (Statement of Work).

1.3.65 Task

As used herein, the terms "Task" and "task" shall mean one of the areas of work
to be performed under this Agreement identified as a numbered Task in Exhibit A
(Statement of Work) or in a Change Notice or Amendment.

1.3.66 Third Party Software

As used herein, the term "Third Party Software" shall have the meaning specified
in Subparagraph 10.5 (Third Party Software).

1.3.67 Updates

As used herein, the term "Updates” shall have the meaning set forth in Exhibit D
(Service Level Agreement).

1.3.68 Upgrades

As used herein, the term "Upgrades” shall have the meaning set forth in Exhibit
D (Service Level Agreement).

1.3.69 Upgrades Implementation Services

As used herein, the term "Upgrades Implementation Services" shall have the
meaning set forth in Exhibit D (Service Level Agreement).

1.3.70 User

As used herein, the term "User" shall mean any person or entity authorized by

HOA.530972.22 15

COUNTY OF LOS ANGELES PEMRS AGREEMENT
CERNER CORPORATION



the Probation Department to access or use the System or a System Component.

1.3.71 User Acceptance Tests

As used herein, the terms "User Acceptance Tests" and "User Acceptance
Testing" shall mean the tests described in Subparagraph 9.3 (User Acceptance
Tests).

1.3.72 User Licenses

As used herein, the term "User Licenses" shall have the meaning set forth in the
Recitals.

1.3.73 Viruses

As used herein, the term "Viruses" shall mean any device, method or means
including, without limitation, the use of any "virus", "lockup”, "time bomb", or "key
lock", "worm", "back door" or "Trojan Horse" device or program, any disabling
code or malware, 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 operations of, or accessibility of COUNTY's
systems to COUNTY or any User or which could alter, destroy, or inhibit the use
of COUNTY's systems, or the data contained therein, or introduce a vulnerability

to COUNTY's systems or networks.

1.3.74 Working Day(s)

As used herein, the terms "Working Day(s)" and "working day(s)" shall mean
8:00 a.m. to 5:00 p.m. Pacific Time, Monday through Friday, excluding COUNTY
observed holidays.

2. ADMINISTRATION OF AGREEMENT — COUNTY
2.1 COUNTY's Project Director

2.1.1 COUNTY's Project Director for this Agreement shall be the person
designated as such on Exhibit K (COUNTY's Administration), or such
person's designee.

2.1.2 COUNTY shall notify CONTRACTOR in writing of any change in the
name or address of COUNTY's Project Director.

2.1.3 COUNTY's Project Director shall be responsible for COUNTY's
performance of its tasks and ensuring CONTRACTOR's compliance with
this Agreement.
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2.2

2.3

2.4

214

2.1.5

2.1.6

COUNTY's Project Director shall meet or confer with CONTRACTOR's
Project Director on a regular basis.

Except as expressly set forth in this Agreement, COUNTY's Project
Director is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to further obligate
COUNTY in any respect whatsoever.

COUNTY's Project Director shall have the right at all times to inspect
any and all tasks, Deliverables, goods, services, and/or other work
provided by or on behalf of CONTRACTOR.

COUNTY's Project Manager

221

2.2.2

2.2.3

224

2.2.5

COUNTY's Project Manager for this Agreement shall be the person
designated as such on Exhibit K (COUNTY's Administration), or such
person's designee.

COUNTY shall notify CONTRACTOR in writing of any change in the
name or address of COUNTY's Project Manager.

COUNTY's Project Manager shall be responsible for ensuring that the
technical standards and requirements of COUNTY's performance under
this Agreement are met.

COUNTY's Project Manager 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.

COUNTY's Project Manager shall advise COUNTY's Project Director as
to CONTRACTOR's performance in areas relative to requirements and
technical standards.

COUNTY Personnel

Unless otherwise expressly stated in this Agreement, all COUNTY personnel
assigned to this Agreement shall be under the exclusive supervision of COUNTY.
Except as otherwise expressly provided in this Agreement, CONTRACTOR
understands and agrees that all such COUNTY personnel are assigned only for
the convenience of COUNTY.

Approval of Work

All completed tasks, Deliverables, goods, services and other work provided by
CONTRACTOR must have the written approval of COUNTY's Project Director
and COUNTY's Project Manager, which approval shall be provided or denied in a

HOA.530972.22
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timely manner considering the circumstances and the procedures set forth in this
Agreement and as provided in Exhibit A (Statement of Work), Exhibit D (Service
Level Agreement) (for Updates and Upgrades only), and/or in any applicable
Change Notice or Amendment. In no event shall COUNTY be liable or
responsible for any payment prior to such written approval. Notwithstanding the
foregoing, the fees set forth in Exhibit D (Service Level Agreement) are payable
monthly or annually, as applicable, in advance, as provided in Exhibit D (Service
Level Agreement).

For each Deliverable, COUNTY will provide to CONTRACTOR written approval
or disapproval by COUNTY’s Project Director and COUNTY’s Project Manager
within thirty (30) days (or such other period, if any, as may be specified in the
Project Control Document with respect to such Deliverable), from delivery to
COUNTY’s Project Director and COUNTY’s Project Manager of such Deliverable,
provided that CONTRACTOR provides COUNTY’s Project Director and
COUNTY’s Project Manager with a written notice simultaneously with the delivery
of such Deliverable specifying the date on which such Deliverable was delivered
to COUNTY'’s Project Director and COUNTY’s Project Manager and specifying
the last date for COUNTY’s written approval or disapproval of such Deliverable.
COUNTY’s Project Director shall determine if there is any discrepancy between
the date specified by CONTRACTOR for COUNTY'’s approval or disapproval and
the time limit set forth in this Subparagraph 2.4 for such approval or disapproval,
and the determination of COUNTY’s Project Director as to the correct such date
shall be final, subject to Paragraph 46 (Dispute Resolution Procedure). In the
event COUNTY fails to provide written approval or disapproval of such
Deliverable by the last date for such approval or disapproval, CONTRACTOR
may then deliver to COUNTY’s Project Director and COUNTY'’s Project Manager
a written notice which shall include at the top of the first page, in all capital
letters, in bold type face, the following:

"NOTICE TO COUNTY OF LOS ANGELES OF FAILURE TO PROVIDE
WRITTEN APPROVAL OR DISAPPROVAL OF A DELIVERABLE IN A TIMELY
MANNER PURSUANT TO THE AGREEMENT BY AND BETWEEN THE
COUNTY OF LOS ANGELES AND CERNER CORPORATION FOR A
PROBATION ELECTRONIC MEDICAL RECORDS SYSTEM FOR THE
COUNTY OF LOS ANGELES DEPARTMENTS OF PROBATION, MENTAL
HEALTH AND HEALTH SERVICES. A WRITTEN RESPONSE IS REQUIRED
ON OR BEFORE [DATE]."

Such written notice shall specify the Deliverable for which CONTRACTOR is
seeking written approval or disapproval and the date on which such Deliverable
was delivered to COUNTY'’s Project Director and COUNTY’s Project Manager.
If CONTRACTOR provides to COUNTY’s Project Director and COUNTY’s
Project Manager a written notice that fully conforms to the foregoing
requirements, then COUNTY will provide to CONTRACTOR written approval or
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2.5

disapproval by COUNTY’s Project Director and COUNTY’s Project Manager of
such Deliverable within ten (10) working days following receipt by COUNTY’s
Project Director and COUNTY’s Project Manager of such a written notice fully
conforming to the foregoing requirements. If COUNTY fails to provide such
written approval or disapproval within such ten (10) working day period, such
written approval or disapproval shall be obtained pursuant to Paragraph 46
(Dispute Resolution Procedure). Any written notice of disapproval from
COUNTY’s Project Director or COUNTY'’s Project Manager which specifies one
or more bases for disapproval shall not be deemed or construed to constitute an
exhaustive itemization of the bases for such disapproval, and shall not limit in
any manner at any time prior to written approval of such Deliverable by
COUNTY’s Project Director and COUNTY’s Project Manager, COUNTY’s rights
subsequently to disapprove such Deliverable on the same basis or on another
basis.

Approval of Invoices

All invoices submitted by CONTRACTOR for payment must have the written
approval of COUNTY's Project Director and COUNTY's Project Manager prior to
any payment thereof less any offsets due to COUNTY, which approval shall be
provided or denied in a timely manner (not to exceed thirty (30) days following
submission of the invoice following COUNTY’'s approval of the applicable
Deliverable or other work pursuant to Subparagraph 2.4 (Approval of Work))
considering the circumstances and the procedures set forth in this Agreement. In
no event shall COUNTY be liable or responsible for any payment prior to such
written approval. Failure to approve or disapprove of a properly prepared invoice
within the specified timeframe shall be deemed to constitute approval of such
invoice.

ADMINISTRATION OF AGREEMENT - CONTRACTOR

CONTRACTOR's Project Director

3.1.1 CONTRACTOR's Project Director shall be the person designated as
such on Exhibit L (CONTRACTOR's Administration), who shall be a full-
time employee of CONTRACTOR.

3.1.2 CONTRACTOR's Project Director shall be responsible for
CONTRACTOR's performance of all its tasks and assuring
CONTRACTOR's compliance with this Agreement.

3.1.3 CONTRACTOR's Project Director shall meet or confer with
CONTRACTOR's Project Manager and COUNTY's Project Director on a
regular basis.
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3.2 CONTRACTOR's Project Manager

3.21

3.2.2

3.2.3

CONTRACTOR's Project Manager shall be the person designated as
such on Exhibit L (CONTRACTOR's Administration), who shall be a full-
time employee of CONTRACTOR.

CONTRACTOR's 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 Subparagraph 3.9
(Reports by CONTRACTOR).

CONTRACTOR's Project Manager shall meet or confer with COUNTY's
Project Director and COUNTY's Project Manager on a regular basis.

3.3  Account Manager/Quality Assurance Manager

3.3.1

3.3.2

CONTRACTOR's Account Manager/Quality Assurance Manager shall be
the person designated as such on Exhibit L (CONTRACTOR's
Administration), who shall be a full-time employee of CONTRACTOR.

CONTRACTOR's Account Manager/Quality Assurance Manager shall be
responsible for ensuring that the Deliverables and all other work (a) are
in accordance with the requirements of this Agreement, including but not
limited to the Specifications, and (b) meet CONTRACTOR’s standards of
quality for presentation, accuracy and completeness, prior to submitting
such Deliverables and other work to COUNTY for approval under this
Agreement.

3.4  Approval of CONTRACTOR's Staff

3.4.1

HOA.530972.22

Subject to Subparagraph 3.6 (Background Check of CONTRACTOR's
Staff), COUNTY, acting through COUNTY's Project Director or
otherwise, has the absolute right to approve or disapprove each member
or proposed member of CONTRACTOR's key personnel as defined in
this Subparagraph 3.4, including, but not limited to, CONTRACTOR’s
Project Director and CONTRACTOR’s Project Manager, prior to, and
during, their performing any work hereunder, as well as so approving or
disapproving any proposed deletions from or other changes in such
personnel. COUNTY agrees to remain reasonable in any such approval
or disapproval. COUNTY, acting through COUNTY'’s Project Director or
otherwise, may require replacement of any member of CONTRACTOR'’s
staff performing, or offering to perform, work hereunder, including, but
not limited to, CONTRACTOR’s Project Director and CONTRACTOR'’s
Project Manager. For CONTRACTOR'’s key personnel, CONTRACTOR
shall provide COUNTY with a resume of each such proposed initial staff
member, including, but not limited to, CONTRACTOR’s Project Director
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3.4.2

3.4.3

3.4.4

3.4.5

HOA.530972.22

and CONTRACTOR’s Project Manager, and proposed substitute and an
opportunity to interview such person prior to such person performing any
work hereunder.

For purposes of this Subparagraph 3.4, CONTRACTOR'’s key personnel
shall mean the following positions: (a) CONTRACTOR'’s Project Director;
(b) CONTRACTOR'’s Project Manager; (c) Integration Architect; and (d)
Account Manager/Quality Assurance Manager.

The following persons shall be provided by CONTRACTOR and are
hereby approved as of the Effective Date by COUNTY in the following
key roles:

Key Role Individual

Project Director Len Giuffre
Project Manager Greg Smentkowski
Integration Architect Agnes Kwok

Account Manager/
Quality Assurance Manager Jodi Drury

In addition, CONTRACTOR represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure continuity
over time of the membership of the group constituting CONTRACTOR's
staff, including, but not limited to, CONTRACTOR'’s Project Director and
CONTRACTOR'’s Project Manager. To this end, CONTRACTOR agrees
that it shall not replace, reassign or reallocate any of CONTRACTOR's
key personnel without the prior written consent of COUNTY's Project
Director, except upon such individual's resignation, termination, death,
incapacity or personal reasons. COUNTY's Project Director shall not
unreasonably withhold its consent in connection with replacement,
reassignment or reallocation of any of CONTRACTOR's key personnel.
CONTRACTOR shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff member(s)
being replaced.

In fulfillment of its responsibilities under this Agreement, CONTRACTOR

shall utilize, and permit utilization of, only staff fully trained and

experienced, and as appropriate, licensed or certified in the technology,
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3.5

3.6

trades, and tasks required by this Agreement.

3.4.6 CONTRACTOR shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner, including,
without limitation, as required to comply with the Project Control
Document.

3.4.7 In the event CONTRACTOR should ever need to remove any staff 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, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.4.8 CONTRACTOR shall notify the COUNTY's Project Director within two
(2) Working Days when any staff who either (a) has access to minor
records or (b) is assigned to come onsite to any COUNTY Facility is no
longer performing work under this Agreement for any reason.

3.4.9 All staff employed by and on behalf of CONTRACTOR shall be adults
who are fully fluent in both spoken and written English.

Compliance With COUNTY Rules And Requlations

Without limiting Paragraph 21 (Compliance with Applicable Law), all
CONTRACTOR and all staff performing work hereunder on behalf of
CONTRACTOR shall abide by all policies, procedures and directives applicable
to a COUNTY Facility while present at such COUNTY Facility, as these may be
amended from time to time. COUNTY's Project Director and/or COUNTY's
Project Manager will provide written copies to CONTRACTOR and such staff on
the applicable policies, procedures and directives prior to CONTRACTOR or
such staff entering a COUNTY Facility.

Background Check of CONTRACTOR's Staff

3.6.1 No staff performing work hereunder on behalf of CONTRACTOR who
either have access to minor records or may come onsite to any
COUNTY Facility shall have a criminal conviction record or pending
criminal trial unless such information has been fully disclosed and use of
such staff hereunder is approved (in writing) by the Chief Probation
Officer. No staff member performing work hereunder shall be on active
probation or parole currently or within the last three (3) years.
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3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

HOA.530972.22

COUNTY reserves the right (a) to require a background investigation of
CONTRACTOR'’s prospective staff prior to assignment to work
hereunder, (b) to require further background investigation (not including
the records check conducted under Subparagraph 3.6.4) of such staff at
any time, (c) to bar any such staff from working on hereunder under
appropriate circumstances and (d) to preclude the CONTRACTOR from
assigning any staff member to perform work or to continue performing
work hereunder.

CONTRACTOR and staff performing work on hereunder shall be under a
continuing obligation to disclose any prior or subsequent criminal
conviction record or any pending criminal trial to COUNTY's Project
Director.

CONTRACTOR shall submit the names of staff to the COUNTY's Project
Director prior to such staff starting work hereunder. COUNTY will
schedule appointments to conduct background investigation/record
checks based on fingerprints of such staff. Notwithstanding the
foregoing, CONTRACTOR may obtain written authorization from Chief
Probation Officer to do either of the following with respect to any
member of CONTRACTOR's staff (a) conduct a background
investigation/record checks based upon fingerprints of such staff
member through a local law enforcement agency, or (b) obtain
fingerprints of such staff member through a local law enforcement
agency and forward such fingerprints to Gina Byrnes, Probation
Department, 9150 E. Imperial Highway, Downey, CA 90242, for
COUNTY to conduct the background investigation/records check.
Regardless of whether COUNTY or CONTRACTOR conducts the
background investigation/records check, the Probation Department shall
be listed as the reporting agency for all such background
investigations/records checks. CONTRACTOR'’S staff performing work
hereunder shall not begin any such work before receiving written
notification of clearance from COUNTY.

Because COUNTY is charged by the State for checking the criminal
conviction records of CONTRACTOR’s staff, COUNTY will bill
CONTRACTOR to recover the expense for all background
investigations/records checks conducted by COUNTY under this
Subparagraph 3.6. The current amount is $32.00 per record check,
which is subject to change by the State. CONTRACTOR will bear all
expense of the background investigations/records checks conducted by
CONTRACTOR under this Subparagraph 3.6.

CONTRACTOR shall indemnify, defend, and hold harmless COUNTY,

its districts administered by COUNTY, and its elected and appointed

officers, employees, and agents, from and against any and all Claims,
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damages, liabilities, losses, costs, and expenses, including, but not
limited to, reasonable defense costs and legal, accounting and other
expert, consulting or professional fees, arising from or related to
COUNTY’s performance of criminal background checks and any
limitations imposed on CONTRACTOR'’s staff, except to the extent such
Claims, damages, liabilities, losses, costs and expenses result directly
from the sole negligence of COUNTY in performing criminal background
checks under this Subparagraph 3.6. Although the parties have agreed
to Ilimit CONTRACTOR's indemnification obligation under this
Subparagraph 3.6 as expressly provided in the immediately preceding
sentence, the parties understand and agree that such limitation is not
intended to, and shall not, reduce in any respect (a) CONTRACTOR's
obligation to conduct its own due diligence in connection with its hiring
practices and (b) CONTRACTOR's liability, whether under this
Agreement, at law or in equity, for the actions of its staff. Any legal
defense pursuant to CONTRACTOR's indemnification obligations under
this Subparagraph 3.6 shall be conducted by CONTRACTOR and
performed by counsel selected by CONTRACTOR and approved by
COUNTY (which approval shall not be unreasonably withheld) in writing.
Notwithstanding the preceding sentence, COUNTY shall have the right
to participate in any such defense at its sole cost and expense, except
that in the event CONTRACTOR fails to provide COUNTY with a full and
adequate defense, as required by law or this Agreement, COUNTY shall
be entitled to reimbursement for all such costs and expenses.

3.6.7 CONTRACTOR shall be responsible for the ongoing implementation and
monitoring of this Subparagraph 3.6. On at least a quarterly basis,
CONTRACTOR shall deliver a written report to COUNTY's Project
Director, which report shall identify (a) all staff that have received a
background investigation during the reporting period, (b) all staff that
have been disqualified or otherwise removed from performing work
under this Agreement under this Subparagraph 3.6, (c) all staff that have
been cleared to perform work under this Agreement under this
Subparagraph 3.6, (d) any prior or subsequent criminal conviction record
or any pending criminal trial with respect to any staff of which
CONTRACTOR becomes aware, and (e) any staff member on active
probation or parole currently or within the last three (3) years of which
CONTRACTOR becomes aware.

3.6.8 COUNTY represents and warrants that with respect to, and during the
performance of, criminal background checks performed by COUNTY
under this Subparagraph 3.6, COUNTY will comply with all Federal,
California State and local laws that are applicable to such criminal
background checks.
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3.7 Contractor’'s Staff Identification

3.7.1 CONTRACTOR shall provide, at CONTRACTOR’S expense, all staff
performing work under this Agreement with a CONTRACTOR
identification badge, which identifies staff by name and photo. All staff
who are assigned to come onsite to any COUNTY Facility are required
to have a COUNTY-approved identification badge (in this Subparagraph
3.7, "ID badge") on their person and visible at all times.

3.7.2 CONTRACTOR is responsible to ensure that employees have obtained
an ID badge before they are assigned to work in a COUNTY Facility.
CONTRACTOR personnel may be asked to leave a COUNTY Facility by
a COUNTY representative if they do not have the proper ID badge on
their person.

3.8 Sexual Harassment/Discrimination/Retaliation Training

3.8.1 CONTRACTOR shall provide training to all staff who either (a) may
come onsite to any COUNTY Facility or (b) are named in or are
otherwise dedicated by CONTRACTOR to this Agreement, on sexual
harassment, discrimination, and retaliation. This training shall be
substantially in accordance with California Government Code section
12950.1 and otherwise with applicable law.

3.8.2 CONTRACTOR shall provide COUNTY's Project Director with a certified
document in the form attached as Exhibit M (Sexual
Harassment/Discrimination/Retaliation Prohibited Form) with respect to
each such staff member. Such certified document will be required from
the CONTRACTOR before such staff member may perform work under
this Agreement.

3.9 Reports by CONTRACTOR

In order to control expenditures and to provide COUNTY with ongoing
information as to all tasks, subtasks, Deliverables, goods, services, and other
work provided by CONTRACTOR, CONTRACTOR shall provide COUNTY's
Project Director and COUNTY's Project Manager with written reports as
described in Task 2 (Project Management) in Exhibit A (Statement of Work)
which shall include, but not be limited to, the following information:

A. Period covered by the report.

B. Overview of the reporting period.
C. Tasks, subtasks, Deliverables, goods, services, and other work scheduled
for the reporting period which were not completed.
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4.1

4.2

D. Tasks, subtasks, Deliverables, goods, services, and other work for the
reporting period which were completed.

E. Tasks, subtasks, Deliverables, goods, services, and other work completed
in the reporting period which were not scheduled.

F. Tasks, subtasks, Deliverables, goods, services, and other work to be
completed in the next reporting period.

G. Issues to be resolved.
H. Issues resolved.
l. Summary of project status as of reporting date.

J. Any other information which COUNTY's Project Director or Project
Manager may from time-to-time reasonably require.

Each report shall be signed by CONTRACTOR's Project Manager.
CONTRACTOR shall deliver copies of each report to COUNTY's Project
Manager electronically via e-mail.

WORK
General

Pursuant to the provisions of this Agreement, CONTRACTOR and COUNTY
shall on a timely basis provide, complete, and deliver all tasks, subtasks,
Deliverables, goods, services, and other work as set forth in this Agreement,
including, without limitation, Exhibit A (Statement of Work) and Exhibit C (Project
Schedule), as may be updated from time to time by the Project Control
Document in accordance with Exhibit A (Statement of Work), Exhibit D (Service
Level Agreement), and/or in any Change Notice or Amendment.

Unapproved Work

If CONTRACTOR provides any tasks, subtasks, Deliverables, goods, services or
other work to COUNTY other than those specified in this Agreement or in any
Change Notice or Amendment, or if CONTRACTOR provides such items
requiring COUNTY's prior written approval without first having obtained such
written approval, the same shall be deemed to be a gratuitous effort on the part
of CONTRACTOR and CONTRACTOR shall have no claim whatsoever against
COUNTY therefor. COUNTY reserves the right to reject any tasks, subtasks,
Deliverables, goods, services, and/or other work not approved in writing by

HOA.530972.22 26

COUNTY OF LOS ANGELES PEMRS AGREEMENT
CERNER CORPORATION



4.3

4.4

4.5

HOA.530972.22

COUNTY pursuant to Subparagraph 2.4 (Approval of Work) or other provisions
of this Agreement.

System

CONTRACTOR shall provide the System to COUNTY in accordance with the
terms and conditions set forth in this Agreement.

Service Level Agreement

4.4.1 General

In exchange for payment of the applicable fees set forth on Exhibit D
(Service Level Agreement) in accordance with this Agreement,
CONTRACTOR shall provide COUNTY with maintenance, support,
Upgrades Implementation, Application Management, P2Sentinel Security
and Remote Hosting Services, in each case, for the System Software as
set forth in, and in accordance with, the terms of Exhibit D (Service Level
Agreement). Without limiting the foregoing, provided that COUNTY is
paying the applicable fees set forth in Exhibit D (Service Level Agreement)
in accordance with this Agreement, then all Updates and Upgrades to the
System Software, or any System Component, and all Documentation shall
be provided to COUNTY, at no additional cost over and above the sums
otherwise payable by COUNTY under this Agreement, promptly after the
creation thereof, and in no event later than thirty (30) days after
COUNTY's request therefor.

4.4.2 Service Level Commitment Credits

COUNTY shall be entitled to service level commitment credits in
connection with CONTRACTOR's performance of maintenance, support,
Application Management and/or Remote Hosting Services, under the
circumstances described in, and calculated in accordance with, Exhibit D
(Service Level Agreement).

Phases and Milestones

4.5.1 The work to be carried out under this Agreement shall be carried out in

phases (each a "Phase"), as described in Exhibit A (Statement of Work)
and Exhibit C (Project Schedule), as may be updated from time to time
by the Project Control Document in accordance with Exhibit A
(Statement of Work), except that provision of each Optional Phase is
optional and shall only be provided by CONTRACTOR following an
Amendment to this Agreement pursuant to Subparagraph 6.3.

4.5.2 Such Phases and the work to be carried out hereunder recognize the
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4.6

milestones identified in Exhibit C (Project Schedule) (each a
"Milestone"), each of which must be completed by the date identified
therefor in Exhibit C (Project Schedule), as may be updated from time to
time by the Project Control Document in accordance with Exhibit A
(Statement of Work).

45.3 A Milestone shall be deemed completed for purposes of this
Subparagraph 4.5 on the earliest date that all of the tasks, subtasks,
Deliverables, goods, services and other work required for completion of
such Milestone are completed and delivered to COUNTY, provided that
all of such tasks, subtasks, Deliverables, goods, services and other work
required for completion of such Milestone are thereafter approved in
writing by COUNTY pursuant to Subparagraph 2.4 (Approval of Work).
The determination of whether each Milestone has been so completed
and so approved, and of the date upon which such Milestone was
completed, shall be made by COUNTY's Project Director as soon as
practicable after COUNTY is informed by CONTRACTOR that such
Milestone has been completed and is given all the necessary
information, data and documentation to verify such completion.

Delivery of Work

Except as otherwise approved in writing and in advance by COUNTY's Project
Director, CONTRACTOR agrees that the System Software (including all related
Documentation, Updates and Upgrades provided under Exhibit D (Service Level
Agreement), and/or other deliveries and associated documentation under Exhibit
A (Statement of Work), Exhibit D (Service Level Agreement) or other professional
services) shall be delivered solely in electronic form, by “load and leave” method,
or as otherwise mutually agreed by COUNTY and CONTRACTOR. COUNTY
agrees to facilitate electronic delivery of the System Software through: (a)
participation with  CONTRACTOR'’s technical team delivering such software
electronically (including identification of CONTRACTOR team member
electronically delivering software); (b) providing appropriate high-speed
connectivity; (c) providing back-up and recovery services including required
server(s) and CD burner(s); and (d) providing or acquiring other items or services
reasonably required, as determined by COUNTY’s Project Director, to assure
such software delivered is adequately protected and readily available on a timely
basis for implementation processes. CONTRACTOR shall not deliver or provide
any System Software, related Documentation or training materials on magnetic,
optical, print or other tangible media under this Agreement, including under
Exhibit A (Statement of Work), Exhibit D (Service Level Agreement), or other
professional services and COUNTY shall refuse to accept delivery of such items
so delivered by or on behalf of CONTRACTOR. Further, no hardware or other
equipment is being purchased by COUNTY pursuant to this Agreement, including
Exhibit A (Statement of Work), Exhibit D (Service Level Agreement), under other
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6.1

6.2

6.3

professional services or otherwise.

TERM

The term of this Agreement shall commence upon the Effective Date and shall
continue for eighty-four (84) months ("Initial Term"), and thereafter may be
extended, upon notice by and at the discretion of the Chief Probation Officer, for
up to two (2) additional and consecutive thirty-six (36) month periods (in this
Paragraph 5, each an "Extended Term"), unless sooner terminated, in whole or
in part, as provided in this Agreement. As used herein, the words "term of this
Agreement” mean and include the Initial Term and all exercised Extended Terms.

CHANGE NOTICES AND AMENDMENTS

COUNTY reserves the right to change any portion of the work required under this
Agreement and any other provision of this Agreement. All such changes shall be
accomplished only as provided in this Paragraph 6.

For any change which either (a) does not affect the scope of work, term of this
Agreement, payments, or any term or condition included in this Agreement, or (b)
engages CONTRACTOR to provide work under Subparagraph 7.5 (Other
Professional Services), such change may be effected, but only on mutual
agreement, by means of a Change Notice executed by the Chief Probation
Officer and an authorized officer of CONTRACTOR; provided that Change
Notices that engage CONTRACTOR to provide work under Subparagraph 7.5
(Other Professional Services) (i) do not require any amendment of any term or
condition of this Agreement, (ii) use then-available OPS Pool Dollars, (iii) price all
services at or below the applicable pricing set forth on Attachment F (Other
Professional Services Fee Schedule) to Exhibit A (Statement of Work), if any,
and (iv) for Custom Programming Modifications and Additional Interfaces, have
the prior written approval of COUNTY Counsel and COUNTY's Chief Information
Officer.

Except as expressly provided in the remainder of this Subparagraph 6.3 and/or in
Subparagraphs 6.2, 6.4, 6.5 and/or 6.6, for any change which affects the scope
of work, term of this Agreement, payments, or any term or condition included in
this Agreement, a negotiated Amendment to this Agreement shall be prepared
and executed by COUNTY's Board of Supervisors and an authorized officer of
CONTRACTOR. Notwithstanding the foregoing, the Chief Probation Officer may
execute Amendments on behalf of COUNTY under this Subparagraph 6.3 which
do any of the following:

A. Implement extensions of the term of this Agreement provided for under
Paragraph 5 (Term) and/or cost of living adjustments under Paragraph 70
(Cost of Living Adjustment); provided that prior written approval of any
such Amendment by COUNTY Counsel has been obtained;
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B. Subject to the other provisions of this Paragraph 6, update the
attachments to Exhibit A (Statement of Work) during implementation as is
necessary to accurately reflect the as-built System; provided that (i) any
such Amendment shall not affect any other provision of this Agreement
and (ii) prior written approval of any such Amendment by COUNTY
Counsel has been obtained,;

C. Exercise the option to have CONTRACTOR provide an Optional Phase
System and make necessary amendments to this Agreement in
connection therewith; provided that (i) any such Amendment uses then-
available OPS Pool Dollars, (ii) pricing of all software included in any such
Amendment is at or below the applicable pricing set forth on Attachment B
(Schedule of PEMRS Software) to Exhibit A (Statement of Work), if any,
(iii) pricing of all services included in any such Amendment is at or below
the applicable pricing set forth on Attachment F (Other Professional
Services Fee Schedule) to Exhibit A (Statement of Work), if any, and (iv)
prior written approval of any such Amendment by COUNTY Counsel and
COUNTY's Chief Information Officer has been obtained;

D. Move one or more Optional Phase Systems to the Phase 1 System as
contemplated by Subparagraph 9.1.A; provided that (i) any such
Amendment uses then-available OPS Pool Dollars, (ii) pricing of all
software included in any such Amendment is at or below the applicable
pricing set forth on Attachment B (Schedule of PEMRS Software) to
Exhibit A (Statement of Work), if any, (iii) pricing of all services included in
any such Amendment is at or below the applicable pricing set forth on
Attachment F (Other Professional Services Fee Schedule) to Exhibit A
(Statement of Work), if any, and (iv) prior written approval of any such
Amendment by COUNTY Counsel and COUNTY's Chief Information
Officer has been obtained;

E. Move (i) one or more Application Software modules or Interfaces then-
included in the Phase 1 System to an Optional Phase System and (ii) all
amounts then-allocated on Exhibit B (Schedule of Payments) to such
Application Software modules or Interfaces to OPS Pool Dollars; provided
that prior written approval of any such Amendment by COUNTY Counsel
and COUNTY's Chief Information Officer has been obtained; and/or

F. Approve of an assignment or delegation under Paragraph 12 (Assignment
and Delegation); provided that prior written approval of any such
Amendment by COUNTY Counsel has been obtained.

6.4 CONTRACTOR and COUNTY have agreed upon a project schedule for all tasks
and subtasks as listed in Exhibit C (Project Schedule), as may be updated from
HOA.530972.22 30

COUNTY OF LOS ANGELES PEMRS AGREEMENT
CERNER CORPORATION



time to time by the Project Control Document in accordance with Exhibit A
(Statement of Work). Notwithstanding any other provision of this Paragraph 6,
changes to the project schedule which do not impact either scope of work or cost
of this Agreement may be made, but only upon mutual agreement in writing, by
COUNTY's Project Director and CONTRACTOR's Project Director; provided that
COUNTY's Project Director and CONTRACTOR's Project Director's agreement
to alter the project schedule shall not prejudice either party's right to claim that
such alterations constitute an Amendment to this Agreement that shall be
governed by the terms of Subparagraph 6.3. Additionally notwithstanding any
other provision of this Paragraph 6, to the extent that extensions of time for
CONTRACTOR performance do not impact either scope of work or cost of this
Agreement, COUNTY's Project Director may, in such person's sole discretion,
grant CONTRACTOR requests for extensions of time in writing for the work listed
in the project schedule, provided that such extensions shall not exceed a total of
six (6) months and such extensions shall not extend the term of this Agreement.

6.5 Notwithstanding any other provision of this Paragraph 6 or Paragraph 32
(Termination for Convenience), the Chief Probation Officer shall take all
appropriate action to carry out any orders of COUNTY's Board of Supervisors
and/or Chief Executive Officer relating to this Agreement, and, for this purpose,
the Chief Probation Officer is authorized to: (1) issue written notice(s) of partial
or total termination of this Agreement pursuant to Paragraph 32 (Termination for
Convenience) without further action by COUNTY's Board of Supervisors and
Chief Executive Officer and/or (2) prepare and sign Amendments to this
Agreement which reduce the scope of work and the Contract Sum without further
action by COUNTY's Board of Supervisors and Chief Executive Officer.

A. Notices of partial or total termination under this Subparagraph 6.5 shall be
authorized under the following conditions:

1. Notices shall be in compliance with all applicable Federal, State,
and COUNTY laws, rules, regulations, ordinances, guidelines, and
directives.

2. The Chief Probation Officer shall obtain the approval of County
Counsel for any notice.

3. The Chief Probation Officer shall file a copy of all notices with the
Executive Office of COUNTY's Board of Supervisors and
COUNTY's Chief Executive Office within fifteen (15) days after
execution of each notice.

B. Amendments under this Subparagraph 6.5 shall be authorized under the
following conditions:
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1. Amendments shall be in compliance with all applicable Federal,
State, and COUNTY laws, rules, regulations, ordinances,
guidelines, and directives.

2. COUNTY's Board of Supervisors has appropriated sufficient funds
for purposes of such Amendments and this Agreement.

3. The Chief Probation Officer shall obtain the approval of County
Counsel for any Amendment.

4. The Chief Probation Officer shall file a copy of all Amendments with
the Executive Office of COUNTY's Board of Supervisors and
COUNTY's Chief Executive Office within fifteen (15) days after
execution of each Amendment.

7. CONTRACT SUM

7.1 General

7.1.1 Subject to Subparagraph 2.4 (Approval of Work) and Subparagraph 4.2
(Unapproved Work), Paragraph 9 (Acceptance of System by COUNTY),
the "Contract Sum" under this Agreement, including, without limitation,
OPS Pool Dollars, Implementation Pool Dollars and all applicable taxes,
shall not exceed seventeen million three thousand four hundred eight
dollars ($17,003,408), which amount is allocated as set forth on Exhibit
B (Schedule of Payments). The Contract Sum is the maximum
monetary amount payable by COUNTY to CONTRACTOR for supplying
all the tasks, subtasks, Deliverables, goods, services, and other work
specified under this Agreement during the Initial Term as shown on
Exhibit B (Schedule of Payments).

7.1.2 CONTRACTOR acknowledges that all tasks, subtasks, Deliverables,
goods, services and other work specified under this Agreement are
payable on a firm, fixed price basis in accordance with the terms and
conditions of this Agreement, including but not limited to Paragraphs 4
(Work), 7 (Contract Sum) and 8 (Invoices and Payments). Without
limiting the foregoing, the Contract Sum shall not be increased for any
costs or expenses whatsoever of CONTRACTOR, and may be modified
only pursuant to an Amendment to this Agreement pursuant to
Subparagraph 6.3. Notwithstanding any provision of this Agreement to
the contrary, CONTRACTOR shall perform and complete all work set
forth in this Agreement in exchange for the amounts to be paid to
CONTRACTOR as set forth in this Agreement.
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7.2

Credits to COUNTY

7.2.1

71.2.2

HOA.530972.22

For each and every occasion upon which a Key Deliverable has not
been completed by CONTRACTOR within forty-five (45) days after the
date for completion thereof as set forth in Exhibit C (Project Schedule),
as may be updated from time to time by the Project Control Document in
accordance with Exhibit A (Statement of Work) (hereafter "Due Date"),
other than as a result of delays caused by acts or omissions of COUNTY
as determined by COUNTY's Project Director in such person's sole
judgment and for which a notice of delay has been delivered in
accordance with Paragraph 34 (Notice of Delays), and unless otherwise
approved in writing by COUNTY's Project Director in such person's sole
discretion, COUNTY shall receive a credit against any or all amounts
due to CONTRACTOR, under this Agreement or otherwise, in the total
amount of Five Hundred Dollars ($500) for each day of the first thirty (30)
days after the Due Date that the Key Deliverable is not completed, and
in the total amount of One Thousand Dollars ($1,000) per day for each
day in excess of thirty (30) days after the Due Date that the Key
Deliverable is not completed, provided that the total aggregate credits
pursuant to this Subparagraph 7.2 shall not exceed Five Hundred
Thousand Dollars ($500,000). All of the foregoing credits shall apply
separately, and cumulatively, to each Key Deliverable in Exhibit C
(Project Schedule).

Notwithstanding the foregoing, and provided that COUNTY has not
terminated this Agreement as provided in Subparagraph 7.3
(Termination), if any Key Deliverable is not completed by the Due Date,
resulting in any of the above credits, but such Key Deliverable is
thereafter completed by the date of the Milestone to which such Key
Deliverable pertains, and if all other Deliverables required for the
completion of such Milestone are completed by the Milestone date
specified in Subparagraph 4.5 (Phases and Milestones), then from and
after the date such Milestone is completed the foregoing credits shall be
reversed and shall no longer be deemed to apply as to any such Key
Deliverable. For Key Deliverables that are not associated with a specific
Milestone, the credits set forth above shall continue to accrue until the
Key Deliverable is completed and shall not be reversed. A Deliverable
shall be deemed completed for purposes of this Subparagraph 7.2 and
Subparagraph 7.3 (Termination) on the earliest date that all of the tasks,
subtasks, deliverables, goods, services and other work required for the
completion of such deliverable are completed and delivered to COUNTY,
provided that all of such tasks, subtasks, deliverables, goods, services
and other work required for the completion of such Deliverable are
thereafter approved in writing by COUNTY pursuant to Subparagraph
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2.4 (Approval of Work). For purposes of this Subparagraph 7.2 and
Subparagraph 7.3 (Termination), the determination of whether a
Deliverable has been so completed and is so approved, and of the date
upon which such Deliverable was completed, shall be made by
COUNTY's Project Director as soon as practicable after COUNTY s
informed by CONTRACTOR that such Deliverable has been completed
and is given all the necessary information, data and documentation to
verify such completion.

7.2.3 For purposes of this Subparagraph 7.2 and Subparagraph 7.3
(Termination), if a Milestone is also a Key Deliverable, the Milestone
completion date shall be within forty-five (45) days after the date
specified in Subparagraph 4.5 (Phases and Milestones), and no other
extensions shall be allowed for such Milestone or Key Deliverable,
unless otherwise mutually agreed to in writing in accordance with this
Agreement.

7.3  Termination

In addition to the foregoing provisions of Subparagraph 7.2 (Credits to
COUNTY), if any Key Deliverable is not completed within fifteen (15) days after
the Due Date, and thereafter approved in writing by COUNTY pursuant to
Subparagraph 2.4 (Approval of Work), other than as a result of delays caused by
acts or omissions of COUNTY as determined by COUNTY's Project Director in
such person's sole judgment and for which a notice of delay has been delivered
in accordance with Paragraph 34 (Notice of Delays), and unless the Chief
Probation Officer and CONTRACTOR's Project Director have otherwise agreed,
in writing, prior to such date for completion, then COUNTY may, upon notice to
CONTRACTOR, terminate this Agreement, which termination may, in the sole
discretion of COUNTY, be deemed a termination for default within the meaning of
Paragraph 31 (Termination for Default) or a termination for convenience within
the meaning of Paragraph 32 (Termination for Convenience).

7.4 COUNTY's Obligation in Future Fiscal Years

Notwithstanding any other provision of this Agreement, 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 of Supervisors 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. COUNTY shall
notify CONTRACTOR in writing of any such non-appropriation of funds at the
earliest possible date. In the event of such a termination, CONTRACTOR shall
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be entitled to seek payment for Deliverables completed by CONTRACTOR and
approved by COUNTY in accordance with this Agreement prior to the effective
date of such termination, as is provided under Subparagraph 32.3 with respect to
COUNTY's termination for convenience.

7.5 Other Professional Services

7.5.1 Subject to the terms of this Subparagraph 7.5, upon the written request
of COUNTY's Project Director made at any time and from time to time
during the term of this Agreement, and upon written agreement of the
parties in accordance with this Agreement, CONTRACTOR shall provide
to COUNTY other professional services, including, but not limited to, (A)
Interfaces other than those identified in Attachment D (PEMRS
Interfaces) to Exhibit A (Statement of Work) and/or (B) Custom
Programming Modifications, as set forth in Task 15 (Custom
Programming Modifications and/or Additional Interfaces) of Exhibit A
(Statement of Work) as to which COUNTY shall make such request(s).
All such other professional services shall be provided at or below the
Maximum Hourly Rates for such services as set forth in Attachment F
(Other Professional Services Fee Schedule) to Exhibit A (Statement of
Work). Out-of-Pocket Expenses may be available for other professional
services, and all Out-of-Pocket Expenses shall be subject to approval in
advance, in writing, by COUNTY's Project Director, which approval may
be granted or withheld in such person's sole discretion.

7.5.2 Without limiting the foregoing, other professional services additionally
include maintenance, support, Upgrades Implementation, Application
Management, P2Sentinel Security and Remote Hosting Services under
Exhibit D (Service Level Agreement) for Optional Phase Systems. Such
maintenance, support, Upgrades Implementation, Application
Management, P2Sentinel Security and Remote Hosting Services shall
be at the applicable rates set forth on Exhibit D (Service Level
Agreement), if any.

7.5.3 Custom Programming Modifications and Additional Interfaces shall be
provided in the manner set forth in Task 15 (Custom Programming
Modifications and/or Additional Interfaces) of Exhibit A (Statement of
Work) and shall only include requirements not-then reflected in Exhibit A
(Statement of Work), as determined in the sole judgment of COUNTY’s
Project Director.

7.5.4 Requests for other professional services shall proceed as follows:

A. COUNTY will submit an Additional Work Request (in this
Subparagraph 7.5, "AWR") to CONTRACTOR. Each AWR must be
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approved in writing by COUNTY's Project Director, which approval
may be granted or withheld in his sole discretion.

If the AWR is for Custom Programming Modifications or Additional
Interfaces, then within ten (10) working days of CONTRACTOR's
receipt of COUNTY's AWR (or such other time period as mutually
agreed upon between COUNTY's Project Director and
CONTRACTOR's Project Manager), CONTRACTOR shall develop
written Specifications for the Custom Programming Modification or
Additional Interface.

For all AWRs, CONTRACTOR shall additionally develop (1) a
description of the requested other professional service, (2) a not-to-
exceed estimate of the maximum total fixed price for the requested
other professional service and (3) a project schedule for completion
of the requested other professional service (in this Subparagraph
7.5, collectively "Estimate”). The estimated maximum total fixed
price for the requested other professional service shall be
computed at the applicable Maximum Hourly Rate(s) from
Attachment F (Other Professional Services Fee Schedule) to
Exhibit A (Statement of Work), multiplied by the applicable
estimated number of hours to implement the requested other
professional service (including, as applicable, development, testing,
documentation, certification, installation and training).

Within sixty (60) days of receipt of the Estimate and, if applicable,
Specifications, COUNTY's Project Director will return the approved
or disapproved Estimate and, if applicable, Specifications to
CONTRACTOR, which approval or disapproval may be granted or
withheld in the sole discretion of COUNTY’s Project Director.

If COUNTY does not return the approved or disapproved Estimate
and, if applicable, Specifications to CONTRACTOR within sixty (60)
days, the Estimate and, if applicable, Specifications will be deemed
to have been cancelled effective at the expiration of such sixty (60)
day period. COUNTY may request an extension within such sixty
(60) day period.

When CONTRACTOR receives written approval by COUNTY'’s
Project Director, in his sole discretion, of the Estimate and, if
applicable, Specifications, CONTRACTOR shall provide COUNTY,
within twenty (20) days of receipt of such request (or such other
time period as mutually agreed upon between CONTRACTOR's
Project Director and COUNTY's Project Director), a written
guotation of a maximum total fixed price (including, without
limitation, CONTRACTOR staff level recommended as described
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7.5.5

7.5.6
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on Attachment F (Other Professional Services Fee Schedule to
Exhibit A (Statement of Work), and estimated Out-of-Pocket
Expenses, if applicable) in response to COUNTY's request.
CONTRACTOR's quotation shall be valid for at least sixty (60) days
from submission.

If COUNTY finds the quotation acceptable, the parties shall
mutually and cooperatively draft a Change Notice or Amendment to
this Agreement under the applicable provisions of Paragraph 6
(Change Notices and Amendments). The Change Notice or
Amendment shall, at a minimum, include a project schedule for
completion of the requested other professional service and a
payment schedule for such other professional service. If the
Change Notice or Amendment is for a Custom Programming
Modification or an Additional Interface, the Change Notice or
Amendment shall additionally include a statement of work
addressing, at a minimum, the Subtasks and Deliverables under
Task 15 (Custom Programming Modifications and Additional
Interfaces) of Exhibit A (Statement of Work).

Upon execution of such Change Notice or Amendment in
accordance with the applicable provisions of Paragraph 6 (Change
Notices and Amendments), CONTRACTOR shall perform all tasks,
subtasks, Deliverables, goods, services and/or other work
described in such Change Notice or Amendment and such
performance shall be subject to the terms and conditions of this
Agreement in addition to the terms and conditions of such Change
Notice or Amendment, including any applicable performance and/or
service level standards set forth herein.

If COUNTY requests a Custom Programming Modification which
CONTRACTOR determines will be incorporated in CONTRACTOR'’s
next release provided to COUNTY and its other customers of any
CONTRACTOR software products furnished to COUNTY under this
Agreement and if COUNTY’s Project Director determines that COUNTY
can wait for such next release to obtain such Custom Programming
Modification, then CONTRACTOR shall provide such Custom
Programming Modification to COUNTY in such next release and
CONTRACTOR shall not charge COUNTY for such next release or such
Custom Programming Modification.

If COUNTY requests a Custom Programming Modification which

CONTRACTOR determines will be incorporated in CONTRACTOR'’s

next release provided to COUNTY and its other customers of any

CONTRACTOR software products furnished to COUNTY under this

Agreement and if COUNTY’s Project Director determines that COUNTY
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cannot wait for such next release to obtain such Custom Programming
Modification, then CONTRACTOR shall provide such Custom
Programming Modification to COUNTY prior to such next release and
CONTRACTOR shall charge COUNTY for such Custom Programming
Modification in accordance with this Subparagraph 7.5 and Task 15
(Custom Programming Modifications and Additional Interfaces) of Exhibit
A (Statement of Work).

7.5.7 If COUNTY requests a Custom Programming Modification which
CONTRACTOR determines is unique to COUNTY and would probably
not be used by CONTRACTOR'’s other customers but CONTRACTOR
nonetheless determines to incorporate such Custom Programming
Mod