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March 19, 2013 BOARD OF SUPERVISORS
COUNTY OF LOS ANGELES
The Honorable Board of Supervisors 39 March 19, 2013
County of Los Angeles ,
383 Kenneth Hahn Hall of Administration ke
Los Angeles, California 90012 SACHI A. HAMAI
EXECUTIVE OFFICER

Dear Supervisors:

APPROVE AGREEMENT WITH SIERRA SYSTEMS, INCORPORATED
FOR AN AUTOMATED CIVIL ENFORCEMENT SYSTEM
(ALL DISTRICTS) (3 VOTES)

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

SUBJECT

The Los Angeles County Sheriff's Department (Department) is seeking the Board’s approval of an
agreement (Agreement) for an Automated Civil Enforcement System (ACES) with Sierra Systems,
Incorporated (Sierra), for the Department’s Court Services Division. Under this Agreement, the
County of Los Angeles (County) will procure: (a) commercial off-the-shelf (COTS) software and (b)
services to implement and maintain the system. It will be 100 percent funded by the Department’s
Automation Fund.

IT IS RECOMMENDED THAT THE BOARD:

1. Approve and instruct the Chairman of the Board of Supervisors to sign the attached Agreement
with Sierra, effective upon Board approval. The Term of the Agreement includes implementation
followed by five years of maintenance ("Initial Term"), with an option to extend up to three additional
one-year periods (each an "Option Term"), for a contract sum not to exceed $12,141,643 ("Maximum
Contract Sum").

2. Authorize the Sheriff or his designee to execute all change notices, change orders, and
amendments to the Agreement as specified in Section 6.0 of the Agreement, including the use of
Pool Dollars with the concurrence of the Chief Information Officer (CIO), the Department’s Project
Management Office (PMO), and County Counsel.
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3. Delegate authority to the Sheriff or his designee to execute change notices, change orders, and
amendments to the Agreement as set forth throughout the Agreement, including: (1) approve
assignment of the Agreement to a new contracting entity upon determining that such assignment is
in the best interest of the County and execute applicable documents when the original contracting
entity has merged, been purchased, or otherwise changed; (2) modify the Agreement to include new
or revised standard County contract provisions adopted by the Board as required from time to time,
including all applicable documents; and (3) execute any of the extension options if it is in the best
interest of the County.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

ACES will support the Department’s civil-enforcement functions, i.e., serving protective orders,
carrying out court-ordered garnishments, evictions, and property levies and sales; serving process
(including criminal subpoenas); inspecting vehicles cited for fix-it tickets; and other civil-enforcement
activities. ACES will also provide the cashiering and accounting functions for financial transactions
associated with these activities.

ACES will replace a 25-year-old system known as the Modified Automated Process and Accounting
System (MAPAS). MAPAS is built on an obsolescent technical platform that is becoming
unmaintainable and unauditable; it requires laborious error-checking and corrections, does not easily
adapt to changes in law and business practices, has inadequate analysis capabilities, and does not
support modern business practices such as: electronic fund transfers, lockbox services, credit/debit
card transactions, scanned images, electronic recording, and electronic document transmission.

In July 2009, the Auditor-Controller conducted a review of MAPAS. That Audit identified twenty nine
control weaknesses. The Sheriff responded to those findings in a letter dated July 2, 2009, with a
series of proposed corrective measures, including a recommendation to replace MAPAS with
ACES. As of March 2013, twenty three of the recommendations have been fully implemented; the
remaining six will be fully addressed through the implementation of ACES.

ACES will be based on a state-of-the-art COTS software product that is already being used for civil-
enforcement functions in other counties. With further adaptations it will be suited to the structure and
workload volume of the County.

Implementation of Strategic Plan Goals

The procurement and services provided under this Agreement support the County’s Strategic Plan,
Goal 1, Operational Effectiveness; and Goal 2, Fiscal Sustainability, by enabling the Department to
provide and operate an efficient and effective system that will service the entire County in the civil
enforcement functions.

FISCAL IMPACT/FINANCING

No General Fund dollars will be needed for this Agreement. ACES is 100 percent funded by
revenue generated from civil-enforcement service fees mandated and earmarked by State law
reflected in the Department’s Automation Fund.

The Department will administer the funds and authorize all payments in accordance with the
Agreement.



The Honorable Board of Supervisors
3/19/2013
Page 3

The Agreement costs are as follows:

COTS software license fee (includes access to source code) $ 1,388,889
Materials (printer form stock) $ 1,050
Implementation services $ 5,495,000
Post-implementation services—five years $ 1,341,845
Post-implementation services—three additional option years $ 689,859

Optional Pool Dollars for additional software or other professional

services during and/or after implementation (see first paragraph below) $ 2,225,000
Optional Pool Dollars for maintaining current systems until

replaced by ACES (see second paragraph below) $ 1,000,000

Total of the above—Maximum Contract Sum $12,141,643

Pool Dollars will be needed to update ACES to accommodate the continual stream of new legislation
and judicial mandates affecting civil-enforcement practices. If the Pool Dollar amount is insufficient
to keep pace with these external developments, an amendment for additional Pool Dollars will be
submitted to the Board for approval.

The Agreement also provides $1,000,000 for an additional, separately tracked set of Pool Dollars for

Sierra’s services to maintain and support several current systems that feed data to and from MAPAS
until those systems are replaced by ACES.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Agreement will become effective upon Board approval and will continue for the Initial Term
which includes system development and implementation followed by five years for maintenance and
support. It is anticipated that system development and implementation, including all necessary
training, will be completed during the first two years, unless sooner completed or extended as
provided in this Agreement. Prior to the end of the Initial Term, at the County's sole option, the
Agreement may be extended for up to three additional one-year periods.

The Agreement contains all the applicable Board-mandated provisions, including for example, those
pertaining to consideration of hiring qualified County employees targeted for layoffs, consideration of
hiring qualified GAIN/GROW participants, contractor responsibility and debarment, compliance with
defaulted property tax reduction program, County quality assurance plan, recycled bond paper, and
compliance with the Jury Service Program, Safely Surrendered Baby Law, and the Child Support
Program. In addition, Sierra is required to notify the County when the Agreement Term is within six
months from expiration and when it has reached 75 percent of the authorized Maximum Contract
Sum.

This Agreement also contains certain applicable information technology provisions to protect the
County in the event of Sierra's deficient performance and/or breach of warranties, including:
intellectual property indemnification, assessment of service credits against maintenance and support
for Sierra's failure to timely correct deficiencies, and payment withholds.

As a result of the negotiations, the parties agreed to the following deviation from the County standard
or preferred agreement provisions:
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1. Performance Bond: The standard performance bond requirement was eliminated due to the
exorbitant cost of procuring such a bond. In lieu of a Performance Bond, Sierra agreed to: (a) 16
percent holdback, (b) a Limitation of Liability in an amount that would pay for the cost of a new
system, and (c) Liquidated Damages for failure to conform to the schedule deliverable dates.

County Counsel has reviewed and approved the Agreement as to form. In addition, in accordance
with the Board's policy, outside counsel (Hanson Bridgett LLP) assisted in the review and negotiation
of the Agreement. The Chief Executive Office Risk Management Branch has reviewed and concurs
with the provisions relating to insurance and indemnification.

The CIO concurs with the Department and recommends approval of this Agreement (see attached
CIO Analysis).

This Board letter has been reviewed by County Counsel.

CONTRACTING PROCESS

On June 23, 2011, the Department posted a Request for Proposals (RFP) for an Automated Civil
Enforcement System (ACES). The RFP identified 2,297 system requirements.

Two proposals were received by the proposal submission due date. The highest scoring proposal

was selected, which was also the lowest cost proposal. Sierra met the requirements and was
selected for recommendation of the Agreement award.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There will be no negative impact on current operations and services for the Department.

CONCLUSION

Upon approval by the Board, please return two adopted copies of the Board letter and two original
executed copies of the Agreement to the Department’s Contracts Unit.

Sincerely,

LERQOY D. BACA RICHARD SANCHEZ
Sheriff Chief Information Officer
LDB:MEM:mem

Enclosures



Attachment |

NUMBER: DATE:

Ll Office of the CIO
! . CA 13-04 2/11/2013
crmrommonoreces G110 Analysis

SUBJECT:

APPROVE AGREEMENT WITH SIERRA SYSTEMS, INCORPORATED FOR
AN AUTOMATED CIVIL ENFORCEMENT SYSTEM

RECOMMENDATION:

Approve [1 Approve with Modification L] Disapprove
CONTRACT TYPE:

New Contract ] Sole Source

LJ Amendment to Contract #: [ Other: Describe contract type.

CONTRACT COMPONENTS:

Software ] Hardware
] Telecommunications Professional Services
SUMMARY:

Department Executive Sponsor: Sheriff Leroy D. Baca

Description: The Sheriff’'s Department is requesting approval for a proposed Agreement with
Sierra Systems for an Automated Civil Enforcement System (ACES) for the Sheriff’s
Court Services Division.

Contract Amount: Funding Source: Civil-enforcement Service Fees
[ Legislative or Regulatory Mandate Subvened/Grant Funded: 100%
Strategic and PROJECT GOALS AND OBJECTIVES:

Business Analysis | Under this Agreement, the Sheriff’'s Department (Sheriff) will procure
commercial off-the-shelf (COTS) software and services to implement,
adapt, and extend the software, convert prior data into the new system,
train users, and maintain the system.

BUSINESS DRIVERS:

ACES will replace a 25-year-old system built on a technical platform that
has since become obsolete. The current system requires laborious error-
checking and corrections, difficult to adapt to changes in law and business
practices, has inadequate data analysis capabilities, and does not lend
itself to modern business practices.

ACES will be used for serving protective orders (restraining orders); court-
ordered garnishments, evictions, property levies, and sales; serving
process (including criminal subpoenas); and inspecting vehicles and other
civil-enforcement activities.

Los Angeles County — Office of the CIO Page 1 of 4



SIERRA SYSTEMS, INCORPORATED CA 13-04

PROJECT ORGANIZATION:

The Sheriff’s Court Services Division will be the programmatic owner of
ACES and will assign a dedicated Project Manager to manage the
implementation of ACES.

PERFORMANCE METRICS:

The Agreement has fixed-price deliverables, and includes a Service Level
Agreement that defines the metrics for implementation services,
application management software maintenance, and data migration.

STRATEGIC AND BUSINESS ALIGNMENT:

The ACES application is strategically aligned with the Sheriff’s Court
Services Division.

PROJECT APPROACH:
This Project will be completed in two phases:
e Phase I: Implement the COTS system with existing functionality,

interfaces, training, and data conversion (approximately 15-17
months); and

e Phase II: Implement new functionality and make enhancements to
the system (Approximately 15-17 months).

ALTERNATIVES ANALYZED:
Sierra Systems was selected via a competitive bid process.

Technical Analysis

ANALYSIS OF PROPOSED |T SOLUTION:

ACES will be on a web-based COTS software product that is already being
used for civil-enforcement functions in other counties, with further
adaptations suited to the structure and workload volume of Los Angeles
County (County). ACES software will be built upon Microsoft’s technical
architecture (“dot-NET” framework, SQL-Server database, etc.) consistent
with the County’s technical direction. ACES will be hosted in the Sheriff's
Data Center and will operate using the Sheriff's Virtualized Server
Infrastructure. The application will be maintained by Sierra and the
servers will be supported by the Data Systems Bureau.

Los Angeles County — Office of the CIO Page 2 of 4
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Financial Analysis | BUDGET:

Contract costs
One-time costs:

SOftWAre ...eeeeiceecvieeee e, S 1,388,889

e RO S 1,050

SEIVIEEE «oniessie moearss s S 5,495,000

Pool dollars.......cccovveveeeveveeeennnnn. S 3,225,000 *
Ongoing annual costs:

GEPIEHE oisssnmensmmss ismerinima cinmns $ 2,031,704 **

Sub-total Contract Costs: $12,141,643

Other County costs:
One-time costs:

EERTOATE: i bsnsiss soniimmmsiananthass S 238,592
SOFtWAre .o S 239,715
Other DSB €OStS ...vvvvvveeeeiennne. S 50,000
County staff (existing) .............. S 1,041,620
County staff (net new) ............. S 192,000

Sub-total one-time County costs: $ 1,761,927

Ongoing annual costs:

HAPAWEFR. ..o i essnimsnioness s ssamass S 59,648
SOFtWAre ...oveeeeeeeeee e S 59,929
Other DSB COStS ...ocvvvervenenrnnnnes S 12,500
County staff (existing) ............. S 343,567

Sub-total ongoing County costs: $ 475,644

Total one-time costs: $11,871,866
Total ongoing annual costs: $ 2,507,348
Notes:

* Pool dollars of $3,225,000 is comprised of:
e $2,225,000 for ACES enhancements.
e 51,000,000 for legacy maintenance.
** Ongoing contract services of $2,031,704 is comprised of:

e $1,341,845 for post-implementation services for first five years of
operations.

e 5$689,859 for post-implementation services for three additional option
years.

Los Angeles County — Office of the CIO Page 3 of 4



SIERRA SYSTEMS, INCORPORATED CA 13-04

Risk Analysis

RISK MITIGATION:

1. There are minimal risks to this proposed Agreement using the COTS
Aystem. Data conversion will remain challenging and delays will
affect the implementation date. Availability of the Subject Matter
Experts and Sheriff's operational staff commitment is very
important to ensure application functionality meets business
requirements.

2. The Chief Information Security Officer (CISO) has reviewed the
Agreement and did not identify any IT security or privacy related
issues.

CIO Approval

PREPARED BY:

Doy 2.2/-13

Fre{Nazarbegian, Sr. Associate CIO Date
APPROVED:

L L 2-2/3
Richard Sanchez, County“ Date

Please contact the Office of the CIO (213.253.5600 or info@cio.lacounty.gov) for questions concerning this CIO
Analysis. This document is also available online at http://ciointranet.lacounty.gov/

Los Angeles County — Office of the CIO Page 4 of 4
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AGREEMENT
BY AND BETWEEN
COUNTY OF LOS ANGELES
AND
SIERRA SYSTEMS INC.

THIS AGREEMENT ("Agreement") is made and entered into this / 9ﬂday of
arch 20123 by and between the County of Los Angeles (“County”) and Sierra
Systems Inc a Washington corporation located at 222 N. Sepulveda Boulevard, El
Segundo, California 90245 (“Contractor”), to provide an Automated Civil Enforcement
System for the County's Sheriff's Department (“Department”).

RECITALS

WHEREAS, County, through the Department, desires to engage Contractor for
the provision of an Automated Civil Enforcement System ("ACES") for the Department’s
Court Services Division;

WHEREAS, Contractor represents that it possesses the necessary special skills,
knowledge and technical competence and sufficient staffing to provide such ACES; and

WHEREAS, this Agreement is authorized pursuant to California Government
Code Section 31000 and otherwise.

NOW THEREFORE, in consideration of the mutual covenants and conditions set
forth herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, County and Contractor agree as follows:

1. AGREEMENT AND INTERPRETATION

1.1 Agreement

This base document along with Exhibits A, B, C, D, E, F, G, H, |, and L
attached hereto, Exhibits J and K incorporated by reference, and any
attachments hereto or thereto, all described in Paragraph 1.2
(Interpretation) below and incorporated herein by reference, collectively
constitute and throughout and hereinafter are referred to as the
“Agreement.” This Agreement shall constitute the complete and exclusive
statement of understanding between County and Contractor and
supersedes any and all prior or contemporaneous agreements, written or
oral, and all communications between the parties relating to the subject
matter of this Agreement.

1.2 Interpretation

In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any Task, Subtask, Deliverable, goods, service, or other

County of Los Angeles e Sheriff's Department Sierra Systems Inc.
Automated Civil Enforcement System (ACES) Agreement
Page 1
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Work, or otherwise, such conflict or inconsistency shall be resolved by
giving precedence first to this base document, and then to the Exhibits
and any attachments thereto according to the descending priority listed
below:

1.2.1 Exhibit A — Additional Terms and Conditions
1.2.2 Exhibit B — Statement of Work
Exhibit B-1 — Background
Exhibit B-2 — Technical Requirements
Exhibit B-3 — Functional Requirements
Exhibit B-4 — General Requirements

Exhibit B-5 — Maintenance and Support Services

Exhibit B-6 — Process for Receiving, Reviewing, and
Accepting Deliverables

Exhibit B-7 — Workflows
1.2.3 Exhibit C — Price and Schedule of Payments

1.2.4 Exhibit D — Contractor's EEO Certification

1.2.5 Exhibit E1 — Contractors Employee Acknowledgement and
Confidentiality Agreement

1.2.6 Exhibit E2 — Contractor's Non-Employee Acknowledgment and
Confidentiality Agreement

1.2.7 Exhibit F — Safely Surrendered Baby Law

1.2.8 Exhibit G — Jury Service Ordinance

1.2.9 Exhibit H — Defaulted Property Tax Program
1.2.10 Exhibit | — Task/Deliverable Acceptance Certificate

1.2.11 Exhibit J — Contractor’s Proposal for RFP #399-SH (incorporated by
reference)

1.2.12 Exhibit K — Request for Proposals (RFP) #399-SH (incorporated by
reference)

1.2.13 Exhibit L — SoftCode Software License Agreement

County of Los Angeles e Sheriff's Department Sierra Systems Inc.
Automated Civil Enforcement System (ACES) Agreement
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1.3 Additional Terms and Conditions

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

1.4  Construction

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

any derivation of such words, such examples are intended to be

illustrative and not limiting. Captions and Paragraph headings used
in the Agreement are for convenience only and are not a part of the

Agreement and shall not be used in construing the Agreement.

1.4.2 References in this Agreement to Application Software, Baseline
Application Software, Infrastructure Software, Additional Software,
System Hardware, System Software, Third Party Software, Custom
Programming, Interfaces, Additional Interfaces, Data Conversions,
or the System may include one or more Components or modules
thereof, or the entirety of such Application Software, Baseline
Application Software, Infrastructure Software, Additional Software,
System Hardware, System Software, Third Party Software, Custom
Programming, Interfaces, Additional interfaces, Data Conversions,
or System, as the case may be, in or comprising the System.

1.4.3 References in this Agreement to Federal, State and/or other
governmental statutes, codes, rules, regulations, ordinances,
guidelines, directives and/or policies, including those copies of
which are attached to this Agreement, shall mean and shall be to
such statutes, codes, rules, regulations, ordinances, guidelines,
directives and/or policies as amended from time to time.

County of Los Angeles e Sheriff's Department _ Sierra Systems Inc.
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2. DEFINITIONS

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

2.1

2.2

2.3

24

25

2.6

2.7

28

“Acceptance” shall mean County’s written approval of any and all Work
provided by Contractor to County in accordance with Exhibit B-6 (Process
for Receiving, Reviewing, and Accepting Deliverables).

“Acceptance Test(s)” or "Acceptance Testing" shall mean a formal
process to thoroughly assess System functionality, reliability, performance
capability, and conformance with requirements, as further described in
Task 9 (System Integration Testing), Task 10 (User Acceptance Testing),
and Task 11 (Performance Testing) of Exhibit B (Statement of Work).

“ACES” shall mean Automated Civil Enforcement System, the name of the
System for the Court Services Division of the Sheriff's Department, to be
procured, developed, implemented, maintained, and supported through
this Agreement.

"Additional Interfaces" shall mean Interfaces, including all components
and Documentation, which may be provided by Contractor upon request
by County's request pursuant to Paragraph 19 (Other Professional
Services and Additional Software). The Additional Interfaces are and shall
become Components of the System Software.

"Additional Software" shall mean software, tools, and other products
relating to the System Software provided by Contractor upon County's
request pursuant to Paragraph 19 (Other Professional Services and
Additional Software). The Additional Software are and shall become
Components of the System Software.

“‘Agreement” shall have the meaning set forth in Paragraph 1.1
(Agreement).

“‘“Amendment” shall have the meaning set forth in Paragraph 6 (Change
Notices, Change Orders, and Amendments).

“‘Application Software” shall mean any off-the-shelf and/or custom-
developed computer programs that define and process information
specific to ACES. This includes the following:

2.8.1 Both Contractor-developed software and Third Party Software
furnished or implemented by Contractor;

2.8.2 Interfaces, configuration files, database setup coding, database
stored procedures, Data Conversion programs, lookup tables,
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objects, widgets, and built-in reports, as well as conventlonal
software modules and programs;

2.8.3 Source Code, Object Code, and Documentation for the above;

2.8.4 Any modifications, Updates, Enhancements, corrections, patches,
fixes, new releases, or revisions of the above;

2.8.5 Any interfaces, additions, or modifications made to Infrastructure
Software to specifically accommodate this project or System, other
than changes to the Department’s general computer environment
not initiated by this project or System.

2.9 “Baseline Application Software” shall mean any commercial off-the-shelf
(COTS) Application Software product Contractor provides to County. This
includes:

2.9.1 Source code, Object Code and related Documentation;
2.9.2 All released versions of the COTS product that have been used in
this project.

210 “Board of Supervisors” or “Board” shall mean the Board of Supervisors of
the County of Los Angeles.

2.11 “Business Day”’ shall mean Monday through Friday;, 8:00 a.m. to 5:00
p.m., Pacific Time, excluding County observed holidays.

2.12 “Change Notice” shall have the meaning set forth in Paragraph 6 (Change
Notices, Change Orders, and Amendments).

2.13 "Change Order” shall have the meaning set forth in Paragraph 6 (Change
Notices, Change Orders, and Amendments)

2.14 “Components” shall mean, individually and collectively, each and every
component of the System, including System Software.

2.15 “Confidential County Data” shall have the meaning set forth in Paragraph
3.0 (Confidentiality) of Exhibit A (Additional Terms and Conditions).

2.16 “Contractor” shall have the meaning set forth in the Recitals.

2.17 “Contractor Project Director” shall have the meaning set forth in
Paragraph 4.1 (Contractor Project Director).

2.18 “Contractor Project Manager” shall have the meaning set forth in
Paragraph 4.2 (Contractor Project Manager).
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219

2.20

2.21
2.22
223

2.24

2.25

2.26
2.7

2.28

2.29

2.30

“Corrective Maintenance” shall have the meaning set for the in Exhibit B-5
(Maintenance and Support Services).

“‘COTS Software” shall mean commercial off-the-shelf software that a
software vendor develops and maintains as a standardized, ready-made
product, and licenses to multiple customers.

“County” shall have the meaning set forth in the Recitals.

“County Counsel” shall mean County’s Office of the County Counsel.

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

“County Project Manager” shall have the meaning set forth in
Paragraph 3.2 (County Project Manager).

“County’s Remedial Acts” shall have the meaning set forth in Paragraph
14.0 (Intellectual Property Indemnification) of Exhibit A (Additional Terms
and Conditions).

“CSD” shall mean Court Services Division of the Department.

“Custom_Programming” shall mean custom-developed software and
modifications to other software, including Source Code, Object Code and
related Documentation, which Contractor provides in accordance with the
Statement of Work or which County may request, and which Contractor
shall provide, in accordance with Paragraph 19 (Other Professional
Services and Additional Software), including but not limited to Additional
Interfaces and Data Conversions. The Custom Programming is and shall
become Components of the System Software.

“Data Conversion” shall mean the Tasks, Deliverables, data, and System
Software, including Source Code, Object Code and related
Documentation, which allow the conversion and migration of electronic
data from existing County systems into the System.

“Deficiency” shall mean and include defects in design, development,
implementation, materials, or workmanship; errors; omissions; deviations
from published or mutually agreed upon standards, any of the
Specifications or any County-approved Deliverables; any other error or
malfunction, including the provision of negligent or substandard
workmanship; or other problems which result in the system or any part
thereof not performing in accordance with the provisions of this
Agreement, including the Specifications.

‘Deliverable” shall mean items, services, products, or goods to be
provided by Contractor to County under this Agreement and identified as a
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2.31

2.32

238

2.34

2.35

2.36

231

2.38

2.38

numbered Deliverable in the Statement of Work or any approved Change
Orders or Amendment.

“‘Department” shall mean the Sherriff's Department of the County of Los
Angeles.

"Disabling Device" shall have the meaning set forth in Paragraph 16 (Work
Quality/Further Warranties).

“‘Dispute Resolution Procedure” shall have the meaning set forth in
Paragraph 2.0 (Dispute Resolution Procedure) of Exhibit A (Additional
Terms and Conditions).

‘Documentation” shall mean any and all written materials (including the
electronic versions thereof), training materials, Specifications, technical
manuals, handbooks, flow charts, technical information, reference
materials, user manuals, operating manuals, quick reference guides,
FAQs and all other instructions and reference materials relating to the
capabilities, operations, installation and use of the System and/or
applicable System Components.

"Downtime" shall have the meaning set forth in Exhibit B-5 (Maintenance
and Support Services).

“‘Effective Date” shall mean the date on which this Agreement has been
approved by the County’s Board of Supervisors after having been
executed by all parties.

‘Enhancements” shall mean a modification of, or addition to, System
Software, in order to;

2.37.1 Provide for additional business uses of the System; or
2.37.2 Improve the means by which users interact with the System; or
2.37.3 Provide for System access through additional types of devices; or

2.37.4 Add or expand Interfaces to other Application Software or
databases; or

2.37.5 Move the Application to a different Infrastructure or a different data
center.

"Excessive Downtime" shall have the meaning set forth in Exhibit B-5
(Maintenance and Support Services).

“Final System Acceptance” shall have the meaning set forth in Paragraph
5.4 (Final System Acceptance).
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2.40

2.41

2.42

2.43

244

2.45

2.46

2.47

2.48

2.49

“Holdback Amount” shall have the meaning set forth in Paragraph 10.7
(Holdbacks).

“Hourly Labor Rate” shall mean, for Contractor's personnel, the fully
burdened hourly rates including direct and indirect costs, overhead, profit,
and administrative expenses attributable to each personnel hour worked.

"Implementation Phase" shall mean the phase of the project commencing
upon execution of this Agreement through the completion of the System
Warranty Period.

“Implementation Services” shall mean Contractor services related to the
Implementation Phase of this project, as set forth in Exhibit B (Statement
of Work).

“Infrastructure Software” shall mean software that underlies the
Application Software, including the following:

2.44 1 Commercial off-the-shelf software for operating systems, database
management systems, browsers, email, printer drivers, networks,
power conservation, and server virtualization;

2.44 .2 County modifications or supplements to the above, when used for
multiple systems or projects, or when considered part of the
Department’s general computer environment and not specific to
ACES or initiated by this project

2.44 3 Standard Microsoft and Adobe software installed on user
workstations.

“Infringement Claims” shall have the meaning set forth in Paragraph 14.0
(Intellectual Property Indemnification) of Exhibit A (Additional Terms and
Conditions).

“Initial Term” shall have the meaning set forth in Paragraph 7 (Term).

“Interfaces” shall mean the software, including Source Code, Object Code
and related Documentation, which allows or effects the transfer of
electronic data, processing flows, parameters, and/or software commands
between computer systems, applications or modules. The Interfaces are
and shall become Components of the System Software.

“Invoice Discrepancy Report” or “IDR” shall have the meaning set forth in
Paragraph 10.5 (Invoice Discrepancy Report).

“Jury Service Program” shall have the meaning set forth in Paragraph 33
(Compliance with Jury Service Program) of Exhibit A (Additional Terms
and Conditions).

County of Los Angeles e Sheriff's Department Sierra Systems Inc.
Automated Civil Enforcement System (ACES) Agreement

Page 8



2.50

2.51

2.52

£.03

2.54

2.55

2.56
2.57

2.58

2.58

2.60

“License” shall have the meaning set forth in Paragraph 14 (Ownership
and License).

"Maintenance and Support Fees" shall mean the amount charged by
Contractor for Maintenance and Support Services as set forth in Part D
(Post-Implementation Maintenance and Support) of Exhibit C (Price and
Schedule of Payments).

“Maintenance and Support Services” shall have the meaning set forth in
Paragraph 18 (Maintenance and Support Services), as further described
in Exhibit B-5 (Maintenance and Support Services).

"MAPAS" shall mean the Modified Automated Process and Accounting
System which served as the predecessor civil enforcement case
management system to ACES.

“‘Maximum Contract Sum” shall have the meaning set forth in Paragraph 8
(Prices and Fees).

“Object Code” shall mean compiled computer programs which can be
executed on a computer and are produced from Source Code using
compilers.

“Option Term” shall have the meaning set forth in Paragraph 7 (Term).

“Other Professional Services” shall mean services not identified as to be
performed hereunder in the Statement of Work or the initial detailed work
plan, or specifically identified as optional at County’s election therein,
including but not limited to, additional Custom Programming, Additional
Interfaces, training, consulting or System close-out/shut-down services
that are provided by Contractor to County hereunder in accordance with
Paragraph 19 (Other Professional Services and Additional Software).

"Other Professional Services and Additional Software Warranty Period”
shall have the meaning set forth in Paragraph 15.1 (Warranty Services
and Warranty Periods).

“Pool Dollars” shall mean the aggregate funds set forth in Paragraph 8.3
(Pool Dollars) which are reserved under this Agreement for Other
Professional Services, Additional Software, and Maintenance and Support
Services in respect of Additional Software, and other software acquired in
accordance with a duly executed Change Order or Amendment.

"Post Implementation Phase" shall mean the phase of the project
commencing upon the end of the System Warranty Period and continuing
for a period of five years for the purposes of Maintenance and Support
Services.
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2.61

2.62

2.63

2.64
25656
2.66

2.67

2.68
2.69
2.70
2.71
2.72
2.73

2.74

“Preapproved Subcontractor” shall have the meaning set forth in
Paragraph 1.0 (Subcontracting) of Exhibit A (Additional Terms and
Conditions).

"Preventive Maintenance" shall have the meaning set forth in Exhibit B-5
(Maintenance and Support Services).

“Production Environment” shall mean the version of ACES that has been
released for Production Use. The Production Environment may contain
several technical environments for transaction-processing, reporting, etc.

“Production Use” shall mean the actual use of the System to perform
County’s applicable normal business operations.

“Project Control Document” or "PCD" shall have the meaning set forth in
Exhibit B (Statement of Work).

“‘Project Status Repori(s)” shall have the meaning set forth in
Paragraph 4.4 (Project Status Reports by Contractor).

“Release” shall mean a particular version of Application Software that is
put into Production Use. Software is typically developed as a series of
Releases with each Release containing more or better functions and
features.

"Release Conditions" shall have the meaning set forth in Paragraph 14.5
(Source Code Release Conditions).

"Replacement Product” shall have the meaning set forth in Paragraph
21.4 (Continuous Product Support).

"Scheduled Downtime" shall have the meaning set forth in Exhibit B-5
(Maintenance and Support Services).

"Service Credits" shall have the meaning set forth in Exhibit B-5
(Maintenance and Support Services).

"Service Request Tracking System" or "SRTS" shall have the meaning set
forth in Exhibit B-5 (Maintenance and Support Services).

“Sheriff” shall mean the elected official who is the Sheriff of the County of
Los Angeles.

“Source Code” shall mean computer programming code in human
readable form that is not suitable for machine execution without the
intervening steps of interpretation or compilation, and includes code for all
Application Software, including all modifications, Updates, Enhancements,
corrections, patches, fixes, improvements, new releases, Custom
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2.75

2.76

2.7

2.78

2.79

Programming, and Interfaces thereto, and also includes the tools,
compilers, and developers’ kits that enable understanding, use and
compilation of the Source Code and creation of additional Source Code or
Object Code. :

"Specifications" shall mean any or all of the following, as applicable, at
County's discretion:

(@) All specifications, requirements, and standards set forth in the
System Requirements and elsewhere in this Agreement;

(b)  All Documentation, to the extent not inconsistent with any of the
foregoing in this Paragraph 2.75;

(¢ All manufacturer specifications and Updates thereto denominated
as such by respective manufacturer(s), to the extent not
inconsistent with any of the foregoing in this Paragraph 2.75;

(d)  All specifications identified as such by Contractor, only to the extent
(i) not inconsistent with any of the foregoing in this Paragraph 2.7.5
and (ii) acceptable to County in its sole discretion; and

(e)  All written or electronic materials furnished by or through Contractor
regarding Contractor's pre-developed and generally available
software products, or otherwise agreed to by Contractor and
County, which pertain to any element of the System, and which
outline, describe or specify functionality, features, capacity,
availability, response times, accuracy or any other performance or -
other criteria for the System or any element of the System, but only
to the extent (i) not inconsistent with any of the foregoing in this
Paragraph 2.7.5 and (ii) acceptable to County in its sole discretion.

“Statement of Work” or “SOW” shall mean the Statement of Work,
attached as Exhibit B (Statement of Work) to this Agreement, together
with all attachments thereto.

“Subtask” shall mean one or more sub-areas of Work to be performed
under this Agreement and identified as a numbered Subtask in Exhibit B
(Statement of Work).

“‘Successor Event”’ shall have the meaning set forth in Paragraph 21.4
(Continuous Product Support).

“System” shall mean all technical components installed into the ACES
Test Environment and/or Production Environment, including hardware,
software, electronic data, automated process flows, built-in reports, and
interfaces, along with the human hands-on tasks directly involving those
technical components, including but not limited to System Hardware,
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2.80

2.81

2.82

2.83

2.84

2.85

2.86

2.87

2.88

2.89

System Software, Implementation Services, Other Professional Services,
Maintenance and Support Services, and any other services described in
this Agreement or as otherwise agreed to by County and Contractor as
collectively comprising the System. Reference to the System may include
one or more Components or modules thereof or the entire System.

‘System Component” shall mean, individually and collectively, each and
every Component of the System.

‘System Hardware” shall mean all hardware provided by County in
accordance with Contractor's specifications for meeting System
Requirements. Reference to the System Hardware may include one or
more components thereof or all System Hardware in the System.

‘System Requirements” shall mean ACES functions and features specified
in Exhibit B-2 (Technical Requirements), Exhibit B-3 (Functional
Requirements), and Exhibit B-4 (General Requirements), with any
subsequent Updates, Enhancements, and refinements.

"System Reliability Percentage” shall have the meaning set forth in Exhibit
B-5 (Maintenance and Support Services).

"System Response Time Levels" shall have the meaning set forth in
Exhibit B-2 (Technical Requirements)

‘System Software” shall mean all software, whether provided hereunder
by Contractor, County, or third parties, needed to meet the Specifications
and System Requirements, including but not limited to Application
Software, the Infrastructure Software that underlies the Application
Software, Third Party Software, and Additional Software, including all
components and Documentation thereof.

"System Warranty Period" shall have the meaning set forth in Paragraph
15.1 (Warranty Services and Warranty Periods).

“Task” shall mean one or more areas of Work to be performed under this
Agreement and identified as a numbered Task in Exhibit B (Statement of
Work).

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

“Term” shall have the meaning set forth in Paragraph 7 (Term).
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2.90

281

2.92

2583

2.94

2.95

2.96

2.97

“Test Environment” shall mean the version of ACES that has been
delivered to County for Acceptance Testing. The Test Environment may
be contained in several technical environments for transaction-processing,
reporting, etc.

“Third Party Software” shall mean all the software, including all Source
Code, if available, Object Code and related Documentation, which are
developed and owned by third parties and are supplied by Contractor
pursuant to this Agreement. The Third Party Software is and shall
become a Component of the System Software.

“Update” shall mean any significant change to Application Software, or
any component thereof, available or made subsequent to the time the
component was initially installed in the System , and shall include System
Software Enhancements, new version releases, upgrades, revisions,
improvements, bug fixes, patches, Deficiency corrections, modifications
resulting for legal changes, statutory changes regulatory changes, and
other modifications, whether required for the System Software to remain
incompliance with applicable Federal or State and local laws and
regulations or otherwise. Reference to updates may include one or more
components or modules thereof or all Updates in the System.

“User” shall mean any person to whom County grants the privilege to
access the System through the assignment of a unique identifier and
password. Users shall be County employees or agents of any
organization that may for time to time be authorized by County.

"Warranty Period" shall have the meaning set forth in Paragraph 15.1
(Warranty Services and Warranty Periods).

“Work” shall mean any and all Tasks, Subtasks, Deliverables, Interfaces,
Modifications, goods, and other services performed by or on behalf of
Contractor, including the Work required pursuant to this Agreement.

"Workaround" shall have the meaning set forth in Exhibit B-5
(Maintenance and Support Services).

“Work Day(s)” shall mean 8:00 a.m. to 5:00 p.m., Pacific Time, Monday
through Friday, excluding County observed holidays, except that for
Maintenance and Support Services, the term “Working Days” shall mean
twenty-four (24) hours per day, seven (7) days per week, as provided in
Exhibit B-5 (Maintenance and Support Services).

3. ADMINISTRATION OF AGREEMENT — COUNTY

3.1 County Project Director
County of Los Angeles o Sheriff's Department Sierra Systems Inc.
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3.1.1 “County Project Director” for this Agreement shall be the following
person:

Christopher Reed, Lieutenant

Los Angeles County Sheriff's Department
Court Services Division, Civil Management Unit
1000 S. Fremont Avenue, Bldg. ASE 5™ Floor
Alhambra, California 91803

(626)300-3103

cireed@lasd.org

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

3.1.3 County Project Director shall be responsible for ensuring that the
objectives of this Agreement are met.

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

3.1.5 County Project Director shall have the right at all times to inspect
any System Hardware, System Software, and all Work provided by
or on behalf of Contractor.

3.2 County Project Manager

3.2.1 “County Project Manager” for this Agreement shall be the following
person:

Sam Saad, IT Specialist

Los Angeles County Sheriff's Department
Court Services Division, Civil Management Unit
1000 S. Fremont Avenue, Bldg. ASE 5" Floor
Alhambra, California 91803

(626)300-3103

sssaad@lasd.org

3.2.2 Unless otherwise specifically noted, whenever this Agreement calls
for a notice, report, or other delivery to be made by Contractor (or
any representative thereof) to County Project Manager, such
notice, report, or other delivery shall be made to County Project
Manager in accordance with the notice information set forth above
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or in accordance with such other notice information as County may
notify Contractor from time to time pursuant to Paragraph 3.2.3.

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

3.2.4 County Project Manager shall be responsible for ensuring that the
technical standards and requirements of this Agreement are met.

3.2.5 County Project Manager shall interface with Contractor and further
shall have the duties from time to time given to such person by
County.

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

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

3.2.8 Whenever a discrepancy is identified, County Project Manager shall
issue either (a) a Deliverable Response through the Process for
Receiving, Reviewing, and Accepting Deliverables as set forth in
Exhibit B (Statement of Work), or (b) a Contract Performance
Discrepancy Report as soon as possible to Contractor.

3.3 Consolidation of Duties

County reserves the right to consolidate the duties of County Project
Director, which duties are enumerated in Paragraph 3.1 (County Project
Director), and the duties of County Project Manager, which duties are
enumerated in Paragraph 3.2 (County Project Manager), into one County
position, and to assign all such duties to one individual who will act as
County’s liaison in all matters relating to this Agreement. County will notify
Contractor no later than five (5) days prior to exercising its rights pursuant
to this Paragraph 3.3.

3.4 County Personnel

All County personnel assigned to this Agreement shall be under the
exclusive supervision of County. Contractor understands and agrees that
all such County personnel are assigned only for the convenience of
County. Contractor hereby represents that its price, project schedule, and
performance hereunder are premised solely on the work of Contractor's
personnel, except as and only to the extent otherwise expressly provided
in this Agreement.
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4.

ADMINISTRATION OF AGREEMENT — CONTRACTOR

4.1

4.2

Contractor Project Director

411

41.2

413

414

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

Joe Siegel

Vice President

222 N. Sepulveda Blvd., Suite 1310

El Segundo, CA 90245

Phone: 310.743.8252

Fax: 310.536.6282

Email: JoeSiegel@SierraSystems.com

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

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

Contractor Project Director shall be available to meet and confer
with County Project Director at least monthly, in person or by
telephone, to review project progress and discuss project
coordination. The meeting shall be conducted at a time and place,
or by telephone, convenient to County Project Director.

Contractor Project Manaqer

4.2.1

423

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

Dan Fisher

Director

222 N. Sepulveda Blvd., Suite 1310

El Segundo, CA 90245

Phone: 310.743.8252

Fax: 310.536.6282

Email: DanFisher@SierraSystems.com

4.2.2 Contractor shall notify County of any change in the name or

address of Contractor Project Manager.

Contractor Project Manager shall be responsible for Contractor’s
day-to-day activities as related to this Agreement and for reporting
to County in the manner set forth in Paragraph 4.4.
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4.2.4 Contractor Project Manager shall be available to meet and confer
as necessary, but no less frequently than weekly.

4.3 Approval of Contractor’s Staff

4.3.1 County has the absolute right to approve or disapprove each
member or proposed member of Contractor's staff on this project,
including Contractor Project Director and Contractor Project
Manager listed in Paragraphs 4.1.1 and 4.2.1. If Contractor desires
to replace, or if County, at its discretion, requires removal of,
Contractor Project Director, Contractor Project Manager, or other
key members of Contractor’s project team, Contractor shall provide
County with a resume of each such proposed replacement, and an
opportunity to interview such person prior to such person
performing any Work hereunder. County shall not unreasonably
delay its reviews of Contractor's proposed staff replacements.
County Project Director has the right to approve or disapprove any
proposed replacement for Contractor Project Director and
Contractor Project Manager.

4.3.2 Contractor shall endeavor to assure continuity of Contractor
personnel performing key functions under this Agreement.
Notwithstanding the foregoing, County Project Director may require
removal of any Contractor staff from the project team.

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

4.3.4 Contractor shall promptly fill any vacancy in Contractor project team
with individuals having qualifications or relevant capabilities at least
equivalent to those being replaced.

4.3.5 All staff employed by and on behalf of Contractor shall be adults, 18
years of age and older, who are legally eligible to work under the
laws of the United States of America and the State of California. All
members of Contractor’s staff who have contact with County (either
by telephone, electronic or written correspondence, or in person)
shall be fully fluent in both spoken and written English.

44 Project Status Reporting by Contractor

Contractor Project Manager shall keep County fully informed about project
plans, status, forecasts, issues, and risks, including Contractor’s internal
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5.

4.5

WORK
5.1

52

matters that could affect the project. Contractor Project Manager shall
provide County Project Director and County Project Manager with written
biweekly status reports as set forth in the Statement of Work. Contractor
Project Manager shall promptly provide other information as County
Project Director or County Project Manager may from time to time
reasonably request. Contractor Project Manager shall take any other
measures necessary to keep County fully informed.

Subcontractor Status Reporting by Contractor

Not less than two (2) weeks prior to the date upon which a contract or
contract amendment is to be executed between Contractor and SoftCode
(including any successors and assigns of SoftCode) regarding or affecting
ACES, Contractor shall provide County with a copy of that contract or
contract amendment for review and approval by the County Project
Director, such approval by County shall not be unreasonably withheld,
delayed or conditioned. Pricing and confidential data may be redacted.
The division of responsibilities, the commitments of the parties to each
other and to County, and the conflict-resolution provisions shall adhere to,
and be consistent with provisions established in this Agreement.

General

Contractor shall, on a timely basis, provide, complete, deliver and
implement all Tasks, Subtasks, Deliverables, goods, services and other
Work set forth in this Agreement and Exhibit B (Statement of Work),
including, but not limited to, the System Software (including Updates),
Implementation Services, Maintenance and Support Services, and Other
Professional Services. Contractor shall perform such Tasks, Subtasks,
Deliverables, goods, services and other Work in accordance with this
Agreement, including but not limited to as set forth in Exhibit B (Statement
of Work), in each case at the rates and prices specified in Exhibit C (Price
and Schedule of Payments), on the schedule set forth in the Project
Control Document.

Approval of Work

Contractor acknowledges that Exhibit B-6 (Process for Receiving,
Reviewing, and Accepting Deliverables) of Exhibit B (Statement of Work)
sets forth the process by which Deliverables are to be received, reviewed
and accepted by County. Upon completion of particular Work to be
provided by Contractor pursuant to this Agreement, including Exhibit B
(Statement of Work), Contractor shall submit a Task/Deliverable
Acceptance Certificate in the form attached as Exhibit | (Task/Deliverable
Acceptance Certificate) to County Project Manager, together with any
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supporting documentation reasonably requested by County, for written
approval by both County Project Director and County Project Manager. All
Work must be approved by County, as evidenced by County Project
Director's and County Project Manager's countersignature to the
applicable Task/Deliverable Acceptance Certificate. In no event shall
County be liable or responsible for any payment for any Work prior to its
approval of such Work. Contractor shall fully provide, complete and
deliver all Work in accordance with the System Requirements,
Specifications and timetables set forth in this Agreement and shall
complete and deliver the System to County in accordance with the terms
and conditions set forth in this Agreement.

Upon County’s approval of a Task/Deliverable Acceptance Certificate in
accordance with the terms of this Agreement pursuant to which County
will have given its Acceptance with respect to the relevant Task,
Deliverable, Acceptance Certificate, Work, or Final System Acceptance,
neither Party will have the right to change any such Task, Deliverable,
Acceptance Certificate, Work, or Final System Acceptance except through
the Change Order process set out in Paragraph 6 (Change Notices,
Change Orders, and Amendments) of this Agreement.

5.3 Unapproved Work

If Contractor provides any goods or services to County other than the
Work required under this Agreement, or if Contractor submits an invoice
for payment in respect of any Work, other than Maintenance and Support
Services, without first having obtained an approved Task/Deliverable
Acceptance Certificate by County Project Manager in respect of such
Work, 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 shall furthermore have no obligation to approve Work
hereunder before the due date in respect of such Work as set forth in
Exhibit B (Statement of Work), Project Control Document, or applicable
Change Order. Contractor acknowledges that all Work performed under
this Agreement is payable in accordance with the terms and conditions of
this Agreement, including Paragraph 8 (Prices and Schedule of Payments)
and Paragraph 10 (Invoices and Payments).

5.4 Final System Acceptance

Contractor shall achieve Final System Acceptance on or before the date
set forth in the Project Control Document as approved by County,
provided that such date may be extended in accordance with Paragraph 6
(Change Notices, Change Orders, and Amendments). Contractor shall
achieve “Final System Acceptance” upon successful completion of all the
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(@) The System Warranty Period has successfully commenced and
successfully ended,;

(b)  All Priority Level | and Il Deficiencies (as defined in Exhibit B-5) that
were identified prior to the end of the System Warranty Period shall
have been brought to Final Resolution (as defined in Exhibit B-5
(Maintenance and Support Services));

(c) County Project Director has provided Contractor with written
approval, as evidenced by County Project Director's
countersignature on all applicable Task/Deliverable Acceptance
Certificates, of all such Work;

(d)  All such Work has been provided and the System operates in
County’s Production Environment and meets the criteria for
completing the System Warranty Period as defined in paragraph
16.1.2

(e)  County Project Director and County Project Manager have provided
Contractor with written approval, as evidenced by County Project
Director's and County Project Manager's countersignature on the
applicable Task/Deliverable Acceptance Certificate, of Contractor's
achievement of Final System Acceptance.

5.5 Deemed Acceptance

Notwithstanding Sub-sections 5.4(c) and (e) above, County acknowledges
and agrees that if County has failed to provide a Deliverable Response as
indicated in Exhibit B-6 (Process for Receiving, Reviewing, and Accepting
Deliverables) Step 5 with respect to any Task, Deliverable, Acceptance
Certificate, Work, a countersigned Task/Deliverable Acceptance
Certificate or Final System Acceptance within the agreed time set out in
the Project Control Document, then Contractor may provide County with
written notice of its failure to timely respond, and specify a period of not
less than five (5) days, or such longer period of time as agreed between
the parties, in which County shall be required to provide a Deliverable
Response or a countersigned Task/Deliverable Acceptance Certificate.
Contractor shall provide such written notification to the County's Project
Manager and to the County's Project Director. If, after receiving written
notification of its failure to timely respond, County fails to provide a
Deliverable Response or a countersigned Task/Deliverable Acceptance
Certificate within the time set out in the written notice, then the County will
be deemed to have given its Acceptance with respect to such Task,
Deliverable, Acceptance Certificate, Work or Final Systems Acceptance
and Contractor shall have the right to take the appropriate next steps as a
result of such Acceptance.
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6.

CHANGE NOTICES, CHANGE ORDERS, AND AMENDMENTS

6.1

6.2

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

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

6.2.1 Change Notices

For any change that is clerical or administrative in nature (for
example: changes to Contractor or County contact information, or
to correct or clarify any published statements, or clerical
corrections, etc.), and which does not materially affect the scope of
Work, Term of this Agreement, period of performance, amount of
payments, payment schedule, or any other term or condition
included under this Agreement, a Change Notice shall be mutually
agreed to and executed by County Project Director and Contractor
Project Director.

6.2.2 Change Orders

For any change in the project’s structure, methodology, procedures,
resources, technologies, facilities, personnel, tasks, task
assignments, or deliverable requirements, which does not
materially affect the scope of Work, Term of this Agreement, period
of performance, amount of payments, or any other term or condition
included under this Agreement, a Change Order shall be mutually
agreed to and executed by County Project Director and Contractor
Project Director. Any use of Pool Dollars shall be authorized by a
Change Order that may require concurrence by the Department’s
Program Management Office (PMO), the County’s Office of the
Chief Information Officer (ClO), and County Counsel.

6.2.3 Amendments Executed by Contractor and Board

For any change that exceeds the available Pool Dollars, increases
the Maximum Contract Sum, or materially affects the scope of
Work, period of performance, amount of payments or any other
term or condition included under this Agreement, an Amendment to
this Agreement shall be executed by the Board and Contractor.

6.2.4 Amendments Executed by Contactor and Sheriff
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Notwithstanding Paragraph 6.2.3 above, for (1) any Option Term
extension of the Agreement beyond the Initial Term, as defined in
Paragraph 7 (Term) below, or (2) any assignment of Contractor
rights or delegation of duties pursuant to Paragraph 21 (Prohibition
Against Delegation and Assignment; Continuous Product Support),
an Amendment to this Agreement shall be executed by Sheriff and
Contractor.

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

6.3 County is entitled to audit, in accordance with Paragraph 42.0 (Records
and Audits) of Exhibit A (Additional Terms and Conditions), Contractor’s
compliance with Paragraph 6 (Change Notices, Change Orders, and
Amendments) in respect of Work performed pursuant to a Change Order.

7. TERM

The Term of this Agreement shall commence upon the Effective Date and shall
terminate five (5) years after the end of the System Warranty Period, unless
sooner terminated or extended as provided in this Agreement (the "Initial Term").
County has the option, at County’s sole discretion and upon notice to Contractor
prior to the end of the current period of the Term of this Agreement, to extend the
Term of this Agreement for up to three (3) additional one (1) year periods (each
such one (1) year period, an “Option Term”). As used herein, the “Term” shall
mean the Initial Term and, if extended, each Option Term, as the case may
be. Each such Term extension shall be in the form of a written Amendment
pursuant to Paragraph 6.2.4 above.

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

8. PRICES AND FEES

8.1 General

The prices and fees for this Agreement payable by County to Contractor
for performing all Tasks, Deliverables, goods, services and any other
Work required under this Agreement shall be as set forth on Exhibit C
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(Price and Schedule of Payments). Such prices and fees are good for the
Term as set forth in Paragraph 7 (Term). Contractor shall not be entitled
to payment or reimbursement for any Tasks, Deliverables, goods, services
and any other Work, nor for any incidental or administrative expenses
whatsoever incurred in or incidental to performance hereunder, except as
specified in this Agreement.

8.2 Maximum Contract Sum

The “Maximum Contract Sum” under this Agreement shall be the total
monetary amount that would be payable by County to Contractor for
providing required Work under this Agreement for the Term, including all
extension periods. The schedule of payments with respect to Work
provided hereunder, shall be as set forth in Exhibit C (Price and Payment
Schedule), which payments shall be paid in accordance with and upon
satisfaction of, the term and conditions of this Agreement. The Maximum
Contract Sum for this Agreement, which is inclusive of all Pool Dollars,
and including applicable Taxes, authorized by County hereunder shall in
no event, expressly or by implication, exceed the sum of Twelve Million,
One Hundred Forty-One Thousand, Six Hundred Forty-Two Dollars and
Sixty Cents ($12,141,642.60) and shall be allocated as set forth in
Exhibit C (Price and Schedule of Payments).

8.3 Pool Dollars

The aggregate amount of Pool Dollars available under this Agreement
shall not exceed Three Million, Two Hundred Twenty-Five Thousand
Dollars ($3,225,000), plus any net reduction in the total price of all System
Software and Maintenance and Support Fees under the Agreement
resulting from any Change Order or Amendment executed in accordance
with Paragraph 6 (Change Notices, Change Orders and Amendments),
plus any net surplus remaining after the completion of budgeted
professional services for less total expenditure than what was budgeted.

84 Taxes

The Maximum Contract Sum listed in Paragraph 8.2 (Maximum Contract
Sum) shall be deemed to include all amounts necessary for County to
reimburse Contractor for all applicable California and other state and local
sales/use taxes on all Work, including System Software and other goods
and services procured by County pursuant to or otherwise due as a result
of this Agreement. All sales/use taxes shall be paid directly by Contractor
to the State or other taxing authority. Contractor shall be solely
responsible for, and shall pay directly to the state or other taxing authority
sales/use taxes for all other items including Application Software, Baseline
Software, Infrastructure Software, Custom Programming, Interfaces, Data
Conversions, Implementation Services, Other Professional Services, and
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Maintenance and Support Services. Contractor shall indemnify, defend,
and hold County harmless from any and all such California and other state
and local sales/use taxes.

8.5 Service Credits

Contractor acknowledges that Contractor's adherence to the service level
standards described in Exhibit B-5 (Maintenance and Support Services)
and otherwise in the Specifications, will each help ensure that County
maintains a reliable System and is able to utilize the System to fulfill its
functions in a timely fashion, a goal as to which time is of the essence. If
Contractor fails to adhere to such Specifications, it is mutually agreed that
such failure renders County unable to rely on or utilize the System to
perform mission-critical tasks on a timely basis, creates a higher risk of
errors, and adds delays to the treatment process, leaving both the
Department and County residents at risk of significant errors and
omissions. In each instance where, commencing upon Production Use of
the System, Contractor fails to adhere to the foregoing service level
Specifications, County will accrue Service Credits in accordance therewith
and with Paragraph 18.0 (Maintenance and Support Services) but shall in
no event exceed the Maximum Liability for maintenance and support as
set out in Paragraph 13.4.3 (Maximum Liability for Maintenance and
Support) of the Additional Terms and Conditions of this Agreement. Any
Service Credits accrued pursuant to this Paragraph 8.5 are in addition to,
and do not limit, any other rights and remedies available to County, either
pursuant to this Agreement, at law, or in equity, in respect of Contractor’s
failure to meet such Specifications. Further, any Service Credits that
accrue pursuant to this Paragraph 8.5 do not limit Contractor's obligation
to promptly and diligently cure Contractor's failure to adhere to the
Specifications, including all service level standards. For the avoidance of
doubt, the County acknowledges and agrees that Service Credits may
only apply and accrue following the commencement of the Maintenance
and Support Services.

8.6 Notification When 75% of Maximum Contract Sum Incurred

Contractor shall maintain a system of record keeping that will allow
Contractor to determine when it has incurred seventy-five percent (75%)
of the Maximum Contract Sum. Upon occurrence of this event, Contractor
shall send written notification to County Project Director and County
Project Manager at the addresses herein provrde in Paragraph 3
(Administration of Agreement —County).

9. COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS

Notwithstanding any other provision of this Agreement, either expressly or by
implication, County shall not be obligated for Contractor's performance
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hereunder or by any provision of this Agreement during any of County’s future
fiscal years unless and until the Board appropriates funds for this Agreement in
County’s budget for each such future fiscal year. In the event that funds are not
appropriated for this Agreement, then this Agreement shall terminate as of June
30 of the last fiscal year for which funds were appropriated and such termination
shall be deemed a Termination for Convenience pursuant to Paragraph 6.0
(Termination for Convenience) of Exhibit A (Additional Terms and Conditions).
County shall endeavor to notify Contractor in writing of any such non-
appropriation of funds at the earliest possible date.

10. INVOICES AND PAYMENTS

10.1

10.2

10.3

10.4

Approval of Invoices

All invoices submitted by Contractor for payment must have the written
approval of either County Project Director or County Project Manager, as
evidenced by a countersignature, prior to any payment thereof. In no
event shall County be liable or responsible for any payment prior to such
written approval. County shall be entitled to a two percent (2%) discount
for payments made by County to Contractor within thirty (30) days of
receipt by County of Contractor's invoice. All invoices under this
Agreement shall be submitted to County Project Manager at the address
set forth in Paragraph 3 (Administration of Agreement—County).

Detail

Each invoice submitted by Contractor shall include the Tasks, Subtasks,
Deliverables, goods, services, or other Work as described in Exhibit B
(Statement of Work) and Exhibit C (Price and Schedule of Payments) for
which payment is claimed, the date, the fully executed Exhibit I,
Task/Deliverable Acceptance Certificate, and the amount of payment
therefor, including indication of any applicable Holdback Amount and/or
Service Credits due County under the terms of this Agreement.

No Out-of-Pocket Expenses

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

Contractor Responsibility

Contractor is responsible for the accuracy of invoices submitted to County.
All required information and documentation shall be submitted with the
invoice. Further, it is the responsibility of Contractor to reconcile or
otherwise correct inaccuracies or inconsistencies in the invoices submitted
by Contractor.
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10.5 Invoice Discrepancy Report

County Project Manager or designee shall review all invoices for any
discrepancies and issue an “Invoice Discrepancy Report” (or “IDR”) to
Contractor within ten (10) days of receipt of invoice if payment amounts
are disputed. Contractor shall review the disputed charges and submit to
County Project Manager a written explanation detailing the basis for the
charges within ten (10) days of receipt of the IDR from County Project
Manager. If County Project Manager does not receive a written response
from Contractor within ten (10) days of County’s notice to Contractor of an
IDR, then County payment will be made, less the disputed charges.

10.6 County’s Right to Withhold Payments

In addition to any rights of County provided in this Agreement, or at law or
in equity, County may, upon written notice to Contractor, withhold payment
for any Work which is not in compliance with the Specifications while
Contractor is in default hereunder, or at any time that Contractor has not
provided County approved Work with respect to the following Deliverables
under this Agreement, which parties agree are material:

(a) Release 1 — Deliverable 2.4.1. Functional System Design Document
(with Fit-Gap Analysis);

(b) Release 1 — Deliverable 5.6.2. Configuration Report;

(c) Release 1 — Deliverable 8.1.1. Data Conversion Test-Run Report;

(d) Release 1 — Deliverable 10.1.3. User Acceptance Test Record;

(e) Release 1 — Deliverable 14.6.1. First Post-Cutover Report;

(f) Release 1 — Deliverable 14.6.2. Second Post-Cutover Report;

(g9) Release 2 — Deliverable 5.2.1. Detailed Software Design Document;

(h) Release 2 — Deliverable 5.6.2. Configuration Report;

(i) Release 2 — Deliverable 10.1.3. User Acceptance Test Record;

(j) Release 2 — Deliverable 14.6.1. First Post-Cutover Report; and

(k) Release 2 — Deliverable 14.6.2. Second Post-Cutover Report.
10.7 Holdbacks

Holdbacks are applicable to Work performed under this Agreement.
Except for invoices for Maintenance and Support Fees, County will
withhold sixteen percent (16%) of the amount of each invoice (hereinafter
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"Holdback Amount") approved by County pursuant to Paragraph 5.2
(Approval of Work), which Holdback Amount is payable at later dates in
accordance with this Paragraph 10.7. Other than for any Work provided
pursuant to a Change Order or Amendment that in each instance the
parties agree will be completed after Final System Acceptance, such
Holdback Amounts shall be due and payable to Contractor upon Final
System Acceptance.

Holdback Amounts due and payable shall be subject in each instance to
adjustment for any amounts arising under this Agreement owed to County
by Contractor, including, but not limited to, any amounts arising from
Paragraph 10.6 (County’s Right to Withhold Payment), and any partial
termination of any Task set forth in Exhibit B (Statement of Work) as
provided hereunder. As to Change Order or Amendments that are to be
completed after Final System Acceptance, the aggregate Holdback
Amount for such Change Order will be due and payable to County upon
Acceptance by County of the Work provided under each such Change
Order.

11. LIQUIDATED DAMAGES

11.1

11.2

If, in the judgment of County Project Director, Contractor is deemed to be
non-compliant with the terms and obligations assumed hereby, County
Project Director, at his option, in addition to, or in lieu of, other remedies
provided herein, may withhold the entire monthly payment or deduct pro
rata from Contractor's invoice for Work not performed. Information
regarding the Work not performed and the amount to be withheld or
deducted from payments to Contractor from County will be forwarded to
Contractor by County Project Director in a written notice describing the
reasons for said action.

Subject to Section 11.4 below, if County Project Director determines that
the project is more than six (6) months behind schedule and Contractor is
not making sufficiently steady progress on this project due to inefficient or
inadequate resources, strategies, tactics, or efforts on the part of
Contractor, County Project Director may issue a written notice to
Contractor indicating specific deficiencies that must be corrected and a
specified deadline for each Deficiency. Should Contractor fail to correct
deficiencies within said time frame, County Project Director may hold
Contractor liable for liquidated damages. For the avoidance of doubt,
liquidated damages shall only apply to the Contractor with respect to those
deficiencies which are caused by the Contractor or the Contractor's
employees, subcontractors or agents. If the County or any third party,
other than the Contractor, the Contractor's employees, subcontractors or
agents, is responsible either partially or wholly for such Deficiency, then
the parties acknowledge and agree that the Contractor shall be
responsible only for those corresponding liquidated damages specifically
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related to the Contractor's proportional share of responsibility for such
Deficiency. The parties agree that it will be impracticable or extremely
difficult to fix the extent of actual damages resulting from the failure of
Contractor to correct a Deficiency by the specified deadline. The parties
hereby agree that if deficiencies are not corrected within the specified
deadlines, a reasonable estimate of such damages is one hundred dollars
($100) per day per Deficiency, up to a maximum of one thousand dollars
($1,000) per day, and that Contractor shall be liable to County for
liguidated damages in the said amount. Said amount shall be deducted
from County’s payment to Contractor. If a Deficiency still has not been
corrected for more than thirty (30) days after the specified deadline, then
upon giving five (5) days’ prior written notice to Contractor for failure to
correct the deficiencies, County may correct any and all outstanding
deficiencies and the total costs incurred by County for completion of the
Work by an alternate source, whether it be County forces or separate
private contractor, will be deducted and forfeited from the payment to
Contractor from County, as determined by County.

11.3 Subject to section 11.4 below, for recurring Deliverables such as status
reports and project plan updates that are due to be delivered by
Contractor to County on a weekly, biweekly, or monthly basis: if County
Project Director determines, acting reasonably, that project
communication or coordination is impeded because these Deliverables
are late or contain major inconsistencies, omissions, or errors, then
County may deduct from Contractor payments a maximum of one hundred
dollars ($100) per day between the due date and the date that an
acceptable Deliverable is received—provided that County Project Director
has emailed a notice to Contractor within one (1) Business Day following
the due date (for a late recurring Deliverable) or receipt (for a recurring
Deliverable containing major inconsistencies, omissions, or errors),
identifying the specific deficiencies to be corrected. For the avoidance of
doubt, any issues relating to the Deliverables being late or containing such
major inconsistencies, omissions, or errors must be caused by the
Contractor or the Contractor's employees, subcontractors or agents in
order to attract any liquidated damages. If the County or any third party,
other than the Contractor, the Contractor's employees, subcontractors or
agents, is responsible either partially or wholly for the Deliverables being
late or containing such major inconsistencies, omissions, or errors, then
the parties acknowledge and agree that the Contractor shall be
responsible only for those liquidated damages specifically related to the
Contractor's proportional share of responsibility for such late delivery of
the Deliverables or major inconsistencies, omissions, or errors.

11.4 The parties acknowledge and agree that notwithstanding the application of
any liquidated damages against the Contractor as contemplated in
Sections 11.2 and 11.3 above, in no event will the Contractor’s total
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maximum liability for any and all liquidated damages under this Agreement
exceed a total maximum amount of $250,000.

11.5 The action noted in Paragraphs 11.2 and 11.3 shall not be construed as a
penalty, but as an adjustment of payment to Contractor to recover County
cost due to the failure of Contractor to complete or comply with the
provisions of this Agreement.

11.6 This Paragraph 11 shall not, in any manner, restrict or limit County’s right
to damages for any breach of this Agreement provided by law and shall not,
in any manner, restrict or limit County’s right to terminate the Agreement as
set forth in this Agreement. Notwithstanding any such liquidated damages
assessed by the County under this provision, the Contractor's total liability
under this Agreement shall not exceed the maximum liability amount set out
in Section 13.4 (Limitation of Contractor's Liability) of Exhibit A (Additional
Terms and Conditions) to this Agreement.

12. NOTICES

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

To County: (1) Sam Saad
Los Angeles County Sheriff's Department
Court Services Division, Civil Management Unit
1000 S. Fremont Avenue, Bldg. ASE, 5" Floor
Alhambra, California 91803

with a copy to:

(2) Los Angeles County Sheriff's Department
Assistant Director, Contracts
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4700 Ramona Boulevard, Room 214
Monterey Park, CA 91754-2169
Facsimile: (323) 267-6687

Email: scousins@lasd.org

To Contractor:
Sierra Systems Inc.
Attention Joe Siegel
222 N. Sepulveda Boulevard, Suite 1310
El Segundo, California 90245
Facsimile: (310) 536-6282
Email: JoeSiegel@Sierrasystems.com

with a copy to:

(2)  Sierra Systems Inc.
ATTENTION: Legal Department
2500 — 1177 West Hastings Street
Vancouver, BC, Canada, V6E 2K3
Facsimile: (604) 688-6482
Email: legal@sierrasystems.com

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

13. ARM’S LENGTH NEGOTIATIONS

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

14. OWNERSHIP AND LICENSE

14.1 Hardware Ownership

County owns all System Hardware previously owned and installed at
County Facilities or acquired pursuant to Contractor’s specifications set
forth in this Agreement

14.2 Software Ownership and License

All rights, title, and interests, including all copyrights, patents, and trade
secrets, in and to the System Software and each Component thereof,
provided to County pursuant to this Agreement, other than COTS
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Software and Third Party Software, shall be solely owned by the County.
Title to the System Software, and each Component thereof other than
COTS Software and Third Party Software, shall automatically transfer
from Contractor to County upon creation.

Upon request by County, Contractor shall execute all documents
requested by County and shall perform all other acts requested by County
to assign and transfer to, and vest in, County all Contractor's right, title,
and interest, inciuding all copyrights, patents, and trade secrets, in and to
the System Software, and each Component thereof other than COTS
Software and Third Party Software. County shall have the right to register
all copyrights and patents in the name of the County of Los Angeles.
Further, County shall have the right to assign, license, or otherwise
transfer any and all of County's rights, title, and interest, including
copyrights, patents, and trade secrets, in and to the System Software, and
each Component thereof other than COTS Software and Third Party
Software.

For COTS Software and Third Party Software, Contractor shall provide to
County an enterprise-wide, perpetual, nonexclusive license, for all Users,
unrestricted except as expressly restricted in this Agreement, non-
transferable except as provided in this Agreement (the “License”), solely
as part of any Deliverable and not independent of such Deliverable, to:

(i) use the Software, utilizing all of the Software’s functions and
features including those not specifically called out in the System
Requirements and Specifications, on an unlimited number of
computers, servers, local area networks and wide area networks,
for an unlimited number of Users, including use by any and all other
governmental agencies and other organizations and entities that
County may call to access the System, except that the use of
certain Third Party Software shall be subject to limitations on the
number of concurrent Users as set forth in Paragraph 17 (Third
Party Software); and

(i) permit third-party access to the System Software and
Documentation as necessary or appropriate for County fully to
enjoy the right granted under this Agreement, including the
provision of Maintenance and Support Services, customizations or
other support of the System.

14.3 Source Code and Documentation

Contractor shall provide to County a complete and current copy of all
Source Code, Object Code, and Documentation of the Application
Software and all Updates thereto in accordance with Exhibit B (Statement
of Work) and elsewhere in this Agreement. Further, Contractor shall

County of Los Angeles e Sheriff's Department Sierra Systems Inc.
Automated Civil Enforcement System (ACES) Agreement
Page 31



provide a complete and current copy of all Source Code, Object Code,
and Documentation of the Application Software and all Updates thereto (1)
within thirty (30) days of Final System Acceptance, (2) within ten (10) days
after release of each Update to the System Software, (3) upon expiration
of this Agreement, and (4) within fifteen (15) days after any County
request from time to time. Further, Contractor shall assure that County
has a complete and current copy of all Source Code, Object Code, and
Documentation of the System Software and all Updates thereto at all
times after Final System Acceptance and during the Post-Implementation
Phase. Contractor's duty to provide to County all Source Code, Object
Code, and Documentation of the System Software and all Updates thereto
shall continue throughout the Term of this Agreement and for a period of
one hundred and eighty (180) days thereafter. Contractor shall provide to
County all Source Code, Object Code, and Documentation of the System
Software and all Updates thereto in a hard copy format, electronically, and
on read-only medium, as specified by County.

In addition, for all Documentation which is not owned by County,
Contractor shall provide to County a perpetual, no-cost, royaity-free,
nonexclusive, unrestricted, and irrevocable right to reproduce in a hard
copy format, electronically, and on read-only medium as specified by
County, such Documentation related to the System Software.

15. SYSTEM SOFTWARE WARRANTY

15.1 Warranty Services and Warranty Periods

15.1.1 Contractor's warranty services provided during the System
Warranty Period shall be those warranty services set forth in
Paragraph 15.2 (Warranty Service Response) and Paragraph 15.3
(Notification of Deficiencies for Warranty Services) for the System
Software, and each Component thereof, installed by Contractor.
Contractor shall provide warranty services to County at no cost
during the Warranty Period.

15.1.2 As used in this Agreement, “System Warranty Period” means the
one hundred and eighty (180) day period commencing when: (a)
Deliverables 14.3.1 (Technical Readiness Report), 14.4.1
(Organizational Readiness Report) and 14.5.1 (Cutover Test
Report) have been accepted; and (b) all features and functions that
are in scope for the Implementation Phase, as specified in
Deliverables 2.4.1 (Functional System Design Document) and 3.1.1
(Technical Architecture Report), including any subsequent
refinements specified in Change Orders, Change Notices, or
Amendments, have been put into the County’s Production
Environment therefore being available for access by all
users. Contractor shall bring to Final Resolution all Deficiencies of

County of Los Angeles e Sheriff's Department Sierra Systems Inc.
Automated Civil Enforcement System (ACES) Agreement
: Page 32



Priority Level I, Il and Il (all as defined in Exhibit B-5 (Maintenance
and Support Services)) that have been identified prior to the end of
the System Warranty Period, at no cost to County. All Deficiencies
that are identified following the end of the System Warranty Period
will be handled under the Post-Implementation provisions of Exhibit
B-5 (Maintenance and Support Services).

15.1.3 As used in this Agreement, “Other Professional Services and
Additional Software Warranty Period” means, with respect to
Components delivered pursuant to Paragraph 19 (Other
Professional Services and Additional Software), the period
commencing on the delivery of each applicable Component and
continuing until the end of the System Warranty Period, or for a
Component delivered after the ninetieth (90" day of the System
Warranty Period, until such Component has operated with no
Deficiencies of Level |, Level Il, or Level Il Priority, as such Priority
Levels are defined in Exhibit B-5 (Maintenance and Support
Services), for one ninety (90) day period. Deficiencies reported
during the Other Professional Services and Additional Software
Warranty Period shall be corrected in accordance with Exhibit B-5
(Maintenance and Support Services) at no cost to County.

15.1.4 As used in this Agreement, "Warranty Period" means, as the
context requires, the System Warranty Period or Other Professional
Services and Additional Software Warranty Period.

15.2 Warranty Service Response

15.2.1If a Deficiency is discovered in the System, as determined by
County Project Director in relation to the specifications or
requirements hereunder, in County Project Director's sole
judgment, acting reasonably, Contractor promptly shall commence
corrective measures as specified in Exhibit B-5 (Maintenance and
Support Services) during the System Warranty Period.

15.2.2 If a Deficiency is discovered in Other Professional Services or
Additional Software covered under the Other Professional Services
and Additional Software Warranty Period, as determined by County
Project Director in relation to the specifications or requirements
hereunder, in County Project Director's sole judgment, acting
reasonably, Contractor promptly shall commence corrective
measures as specified in Exhibit B-5 (Maintenance and Support
Services) during the Other Professional Services and Additional
Software Warranty Period

15.2.3 If a Deficiency is discovered in the case of System Hardware or
Infrastructure Software supplied by County for the purpose of this
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Agreement in accordance with Contractor recommended
specifications, Contractor shall identify to County the particular
System Components causing the Deficiency.

15.3 Notification of Deficiencies for Warranty Services

In the event of the discovery of any Deficiency by County during the
applicable System Warranty Period or Other Professional Services and
Additional Software Warranty Period, and in accordance with Exhibit B-5
(Maintenance and Support Services), as determined by County’s Project
Director, County’s Project Director will notify Contractor in writing of the
problem(s) within three (3) Working Days, but failure by County to notify
Contractor within such time period shall not affect Contractor's warranty
obligations under this Agreement. Upon the earlier of County notifying
Contractor of such Deficiency, or Contractor becoming aware of same,
Contractor shall undertake corrective action within the applicable time
specified in Paragraph 15.2 (Warranty Service Response). If such notice
to Contractor is given orally by County, County also shall provide written
confirmation of the corrective action request to Contractor within three (3)
Working Days of such oral notification. Contractor's response (including
any Service Credits arising in respect thereof) shall not be stayed pending
receipt of County’s written confirmation.

15.4 Breach of Warranty Obligations

In the event Contractor fails to timely perform its obligations set forth in
this Paragraph 15, such failure shall constitute a material breach of this
Agreement upon which County may exercise, without limitation, any of the
rights and remedies set forth in Paragraph 5 (Termination for Default) of
Exhibit A (Additional Terms and Conditions).

In the event that Contractor breaches the Response Time Warranty set
forth in Paragraph 15.5 (Response Time Warranty), Contractor shall
promptly, at no cost to County, replace or supplement the System
Software until its computing capacity is sufficient to support the System at
the System Response Time Levels set forth in Exhibit B-2 (Technical
Requirements) as confirmed by the System tests set forth in Task 9
(System Integration Testing), Task 10 (User Acceptance Testing), and
Task 11 (Performance Testing) of Exhibit B (Statement of Work). In the
event County must incur any expense to conform the System to the
Specifications, County shall be entitled to withhold such amount in
accordance with Paragraph 10.6 (County’s Right to Withhold Payments).
Upon Contractor’s completion of any warranty services as contemplated
under this section 15.4, and provided (i) such completed warranty services
materially satisfy the requirements set out in this Agreement, and (ii) are
performed by Contractor in a diligent and timely manner consistent with
the requirements set out in Exhibit B-5 (Maintenance and Support
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18.5

Services), then the County acknowledges and agrees that it shall have no
right to exercise any other right or remedy under this Agreement with
respect to such warranty claim.

Response Time Warranty

Contractor represents, warrants and covenants that during the Term of
this Agreement, the System, when configured in accordance with the
Specifications, as updated from time to time in accordance with Exhibit B-
5 (Maintenance and Support Services), shall provide sufficient computing
capacity to support the System at the System Response Time Levels
required for Contractor to satisfy Acceptance Testing in Tasks 9 through
11 of Exhibit B (Statement of Work) and to meet the requirements set forth
in Exhibit B-2 (Technical Requirements). Service Credits accruing under
Paragraph 8.5 (Services Credits) for failures to maintain the required
System Response Time Levels shall not in any event exceed the
maximum liability for Service Credits referenced in Paragraph 8.4 of this
Agreement.

16. WORK QUALITY/FURTHER WARRANTIE

16.1

Contractor further represents, warrants, covenants and agrees that
throughout the Term:

16.1.1 The System shall strictly perform in accordance with, and
Contractor shall comply strictly with, the descriptions and
representations (including Documentation, performance
capabilities, accuracy, completeness, characteristics,
configurations, standards, functions and requirements applicable to
professional software design meeting industry standards) set forth
in the Statement of Work and Specifications.

16.1.2 All Work shall be performed in a timely and professional manner by
qualified personnel.

16.1.3 All Documentation developed under this Agreement shall be
uniform in appearance, whenever appropriate, as determined in the
sole judgment of County’s Project Director, acting reasonably.

16.1.4 The System Components shall be capable of interconnecting and
interfacing with each other, and the System Components, when
taken together, shall be capable of delivering all of the functionality
for the System as set forth in this Agreement (including but not
limited to Exhibit B-2 (Technical Requirements), Exhibit B-3
(Functional Requirements), and Exhibit B-4 (General
Requirements)), and other Specifications for the System, when
taken as a whole.
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16.1.5 Contractor shall not cause any unplanned interruption of the
operations of, or accessibility to the System or any System
Component through any device, method or means including, the
use of a virus, lockup, time bomb, or key lock, worm, device or
program, or disabling code, which has the potential or capability of
compromising the security of County’'s or any third party’s
confidential or proprietary information or of purposefully causing
any interruption of the operations of, or accessibility of the System
or any System Component to County or an User, or which could
alter, destroy, or inhibit the use of the System, any System
Component, or the data contained therein (collectively referred to
for purposes of this Paragraph 16.1.5 as “Disabling Device(s)”).
Contractor further represents, warrants and agrees that it has not
purposely placed, nor is it aware of, any Disabling Device on or in
any System Component provided to County under this Agreement,
nor shall Contractor permit any subsequently delivered System
Component to contain any Disabling Device.

16.1.6 Contractor shall support all Application Software installed at any
County facility in full accordance with Exhibit B-5 (Maintenance and
Support Services), and generally accepted principles for supporting
and maintaining large-scale core business applications.

16.1.7 Prior to the expiration of the System Warranty Period, or the Other
Professional Services and Additional Software Warranty Period, as
the case may be, and at all times otherwise provided that County is
paying any applicable Maintenance and Support Fees,
Maintenance Enhancements of and Updates to the Application
Software, or any Component or module of such Application
Software, and all Documentation related thereto, 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) day after
County’s request thereof.

16.1.8 Subject to the County’s compliance with any and all terms and
conditions contained in any License, including without limitation
those License terms and conditions related to the use of any COTS
Software or Third Party Software, County will be entitled to use the
System and all System Components without interruption of System
use by Contractor, subject only to County’s obligation to make the
required payments under this Agreement. Contractor further
represents and warrants that this Agreement and the Work
performed or provided by Contractor is neither subject nor
subordinate to any right or claim of any third party, including
Contractor’s creditors. Further, Contractor represents and warrants
that during the Term, it shall not subordinate this Agreement or any
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of its rights hereunder, including the License to any third party
without the prior written consent of County, and without providing in
such subordination instrument for non-disturbance of County’'s use
of the System and System components in accordance with this
Agreement. Neither Contractor’'s performance of this Agreement
nor the License to, and use by, County and its User of the System
(or any component thereof) in accordance with this Agreement will
in any way violate any nondisclosure agreement, nor constitute any
infringement, misappropriation or other violation of any copyright,
trade secret, trademark, service mark, patent, invention, proprietary
information, moral rights, or other rights of any third party.

16.1.9 Contractor shall supply County, subject to the provisions of
Paragraph 14 (Ownership and License), with all Source Code for all
Application Software and all corresponding Documentation and
other proprietary information related to such Source Code for the
entire term of the License (other than Source Code and
Documentation for any System Components which are proprietary
to a third party or for which Contractor does not have the right to
provide Source Code). Subject to the foregoing, Contractor shall
ensure that County has at all times been delivered the most current
version of the Source Code, as well as Object Code for all
Application Software.

16.1.10 Contractor has the full power and authority to grant to County all
rights, including, license and ownership rights as appropriate,
granted by this Agreement with respect to all Application Software.

16.1.11 Contractor shall not sell, assign, convey, sublicense, or otherwise
transfer its interest in the System or any Component thereof
without the prior written consent of County.

16.1.12 Up until Final System Acceptance, the System and the tasks
performed by the System upon execution by a User, provided such
User is using the System in an authorized manner, shall comply
with federal, state, and local laws and regulations (including the
Privacy Regulations), which are deemed necessary by or through
federal, state, and local agencies and shall further comply with all
applicable rules, regulations, and directives.

16.1.13 Contractor shall assign to County the benefits of any applicable
warranty or indemnity offered by any manufacturer of any of the
System Software, or any other product or service provided
hereunder shall fully extend to and be enjoyed by County.

16.2 Location
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16.3

16.2.1 Contractor must physically locate Contractor Project Manager and
other key members of Contractor's project team at an office within
forty (40) miles of the Department's CSD headquarters in
Alhambra, California, unless alternative arrangements can bring an
equivalent level of project communication and coordination.

Intentionally Deleted

17. THIRD PARTY SOFTWARE

174

17.2

Contractor hereby represents and warrants that it has full right of all
Application Software and all proprietary rights therein, and that none of the
Application Software other than the SoftCode COTS Software and the
Third Party Software is licensed from third parties. Contractor represents
and warrants that it has not modified and shall not modify, nor does
Contractor foresee any need to modify, Third Party Software in order for
the System to fully perform in accordance with all requirements of this
Agreement, except as expressly indicated in Contractor's proposal.
Contractor represents and warrants that it does not have any license or
other right to modify Third Party Software and that Third Party Software
shall be provided to County in the same unmodified form as received by
Contractor from the applicable third party. Contractor represents and
warrants that Third Party Software shall, together with the remainder of
the Application Software, fully satisfy all requirements of the Agreement
without the need for any modification of Third Party Software by
Contractor or otherwise.

County acknowledges that it may have to execute certain third party
license agreements in respect of the SoftCode COTS Software and the
Third Party Software, which license agreements, upon execution by
County thereof, are incorporated herein by this reference. These third
party license agreements shall be at no additional cost to County, other
than any third-party costs itemized in this Agreement’s payment schedule,
and shall include reasonable terms and conditions as determined by
County, but shall not otherwise limit the terms of the License hereunder, or
restrict County’s ability to exercise its rights in respect of the System,
except in such agreements. Without limiting the generality of the
foregoing, to the extent that any such Third Party Software license
agreements conflict with this Agreement as it applies to County’s right to
use the System, Contractor shall take all necessary action and pay all
sums required to provide County with all the rights to use the System
afforded by this Agreement as it applies to County’s right to use the
System, Contractor shall take all necessary action and pay all sums
required to provide County with all the rights to use the System afforded
by this Agreement. The licenses acquired and delivered to County
pursuant to this Paragraph 17.2 do not and shall not in any way limit
County’s rights pursuant to Paragraph 14 (Ownership and License).
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17.3 In the event it nonetheless becomes necessary to modify Third Party
Software to satisfy any of the requirements of this Agreement, Contractor
shall promptly, at no cost to County, either: 1) obtain a license from the
appropriate third party which shall enable Contractor to modify such Third
Party Software, and Contractor shall provide all necessary modifications
or 2) to the extent that Contractor is unable to obtain such a license,
provide an upgrade or alternative solution, which is functionally equivalent,
in County’s Project Director’s determination, in lieu of modifying such Third
Party Software.

18. MAINTENANCE AND SUPPORT

18.1 Contractor shall provide County with Maintenance and Support Services
as described in Exhibit B-5 (Maintenance and Support Services).
Maintenance and Support Services shall commence with respect to each
Component of the Application Software on County’s Acceptance thereof.
Maintenance and Support Services in respect of the Application Software
and of each Component shall be provided by Contractor at no cost to
County until the end of the System Warranty Period, and thereafter at the
annual Maintenance and Support Fees set forth in Exhibit C (Price and
Schedule of Payments). Updates provided to County and implemented by
Contractor as part of Maintenance and Support Services shall be deemed
part of the Application Software for all purposes hereunder. Except as
otherwise agreed between the parties, provision of Updates under this
Agreement shall not increase County’s Maintenance and Support Fees.

18.2 During all periods when County pays Maintenance and Support Fees,
County may apply Service Credits against Maintenance and Support Fees
owed to Contractor, as more fully described in Exhibit B-5 (Maintenance
and Support Services), in the event Contractor fails to timely resolve a
Deficiency.

19. OTHER PROFESSIONAL SERVICES AND ADDITIONAL SOFTWARE

Upon the written request of County’s Project Director made at any time and from
time to time during the Term, Contractor shall provide to County "Other
Professional Services," including additional Custom Programming, Additional
Interfaces, and Data Conversions, and "Additional Software" set forth in a
Change Order prepared and executed in accordance with Paragraph 6 (Change
Notices, Change Orders, and Amendments). Other Professional Services and
Additional Software shall be payable out of, and shall not exceed, the Pool
Dollars available as set forth in Exhibit C (Price and Schedule of Payments),
excepting any optional Fixed Price professional Services included in the
Maximum Contract Sum, and shall be payable at the rates of applicable fixed
prices set forth in Exhibit C (Price and Schedule of Payments). Approval of any
and all Other Professional Services and payment therefore shall be in
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accordance with Exhibit B-6 (Process for Receiving, Reviewing, and Approving
Deliverables) and Paragraph 10 (Invoices and Payments).

20. PRODUCTION USE

Subject to County’s obligation of Acceptance set forth in Exhibit B-6 (Process for
Receiving, Reviewing, and Accepting Deliverables) and the Agreement, following
a complete ACES installation by Contractor and prior to Final System
Acceptance by County, County shall have the right to use, in a Production Use
mode, any completed portion of the System, without any additional cost to
County where County determines that it is necessary for County operations.
Such Production Use shall not restrict Contractor's performance under this
Agreement and shall not be deemed Final System Acceptance.

21. PROHIBITION AGAINST DELEGATION AND ASSIGNMENT; CONTINUOUS

PRODUCT SUPPORT
21.1 Limitation on Assignment

21.2

Contractor shall not have any right to, and shall not, assign its rights
and/or delegate its duties under this Agreement, or both, whether in whole
or in part, without the prior written consent of County, in its sole discretion,
and any attempted assignment or delegation without such consent shall
voidable by County in County's sole and absolute discretion. For
purposes of this Paragraph 21, County consent shall require a written
amendment to this Agreement which is formally approved and executed
by the Sheriff and Contractor. Any payments by County to any approved
delegate or assignee on any claim under this Agreement, in consequence
of any such consent, shall reduce dollar for dollar any claims which
Contractor may have against County and shall be subject to set-off,
recoupment or other reduction for any claims which County may have
against Contractor, whether under this Agreement or otherwise.

Changes of Control

Shareholders, partners, members or other equity holders of Contractor
may transfer, sell, exchange, assign, or divest themselves of any interest
they may have therein. However, in the event any such sale, transfer,
exchange, assignment, or divestment is effected in such a way as to give
majority control of Contractor to any person(s), corporation, partnership, or
legal entity other than the majority controlling interest therein, at the time
of execution of this Agreement, such disposition is an assignment
requiring an assignment requiring the prior written consent of County in
accordance with Paragraph 21.1 above.

21.3 Termination
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Any assumption, assignment, delegation, or takeover of any of
Contractor's duties, responsibilities, obligations, or performance of same
by any entity other than Contractor, whether through assignment,
subcontract, delegation, merger, buyout, or any other mechanism, with or
without consideration for any reason whatsoever without County’s express
prior written approval, shall be a material breach of the Contract which
may result in the termination of this Agreement. In the event of such
termination, County shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event of default by Contractor.

21.4 Continuous Product Support

If (i) Contractor assigns this Agreement in accordance with Paragraph 21
(Prohibition Against Delegation and Assignment), or (ii) Contractor sells,
assigns, or transfers its interest in the System in accordance with
Paragraph 16.1.11, and in either case, subsequent to such event, the
System is not supported to at least the same level that Contractor
supported the System as determined by County Project Director (because,
for example, Contractor’s assignee chooses to support other products with
similar functions), or (iii) Contractor markets a successor software product
which replaces the System Software (other than the Third Party Software),
and with the consent of County in its sole discretion, ceases to provide
Maintenance and Support Services for such System Software during the
Term (each of conditions (i), (ii), and (iii) referred to as a “Successor
Event”), then County, at its sole option, may elect to transfer the License,
without cost or penalty, to another similar product ("Replacement
Product”) within Contractor’s or its assignee’s or successor's product
offering. The assignee or successor, if applicable, by taking benefit
(including acceptance of any payment under this Agreement) shall be
deemed to have ratified this Agreement. All terms and conditions of this
Agreement shall continue in full force and effect for the Replacement
Product, including Contractor's obligations in respect of warranties and
Maintenance and Support Services. In addition, the following terms and
conditions shall apply if County elects to transfer the License to a
Replacement Product:

21.4.1 Any prepaid Maintenance and Support Fees for the System shall transfer
in full force and effect for the balance of the Replacement Product’s
Maintenance and Support Services term (or equivalent service) at no
additional cost. If the prepaid moneys are greater than the Replacement
Product’'s Maintenance and Support Fee for the same term, the credit
balance shall be applied to future Maintenance and Support Fees or
returned to County, at County’s option. Under no circumstances is County
obligated to pay Maintenance and Support Fees in excess of the amounts
expressly agreed hereunder and set forth in Exhibit C (Price and Schedule
of Payments);
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21.4.2 Any and all modules offered separately, and needed to match the original
System’s level of functionality, as determined by County Project Director
shall be supplied by Contractor's assignee or successor without additional
cost or penalty, and shall not affect the calculation of any Maintenance
and Support Fees;

21.4.3 County shall receive reasonable training for Users, for purposes of
learning the Replacement Product. Training shall be provided at no cost
to County or Users;

21.4.4 All License terms and conditions shall remain as granted herein with no
additional fees imposed on County; and

21.4.5The definition of System Software shall then mean the Replacement
Product.

22. SURVIVAL

The following paragraphs of this Agreement shall survive its expiration or
termination for any reason: Paragraph 1 (Agreement and Interpretation);
Paragraph 2 (Definitions); Paragraph 8 (Prices and Fees); Paragraph 10
(Invoices and Payments); Paragraph 12 (Notice); Paragraph 13 (Arm’s Length
Negotiations); Paragraph 14 (Ownership and License); Paragraph 15 (System
Software Warranty); Paragraph 18 (Maintenance and Support Services); and
Paragraph 22 (Survival); and all the terms and conditions set forth in Exhibit A
(Additional Terms and Conditions).
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AGREEMENT
BY AND BETWEEN
COUNTY OF LOS ANGELES
AND
SIERRA SYSTEMS INC.

IN WITNESS WHEREOF, the Los Angeles County Board of Supervisors has
caused this Agreement to be subscribed by its Chair and the seal of such Board to be

hereto affixed and attested by the Executive Officer thereof, and Contractor has caused
this Agreement to be subscribed in its behalf by its authorized officer.

COUNTY OF LOS ANGELES

Pt bl Hon

Chairman, Board of Supervisors
! hereby certily that pursuant to

Seclfon 25103 of the Government Cods,
deflvary of this document has been mads

SACHI A. HAMAI
Bxecutive Officer

Ciark of the Board of Superylsars:

ATTEST: \
SACHI A. HAMAI

Executive Officer
Los Angeles County
Board of Supervisors

2h e Lot on

/" Deputy

Contractor: SIERRA SYSTEMS INC.

Signature: // ] AU )

n26ll -

Title:  / oo

APPROVED AS TO FORM:
JOHN KRATTLI
County Counsel

P et ADOPTED

BOARD OF SUPERVISORS

COUNTY OF LOS AMSELES
Senlor puty County Counsel

MAR 19 2013

z SACHI A. I-'AMAI

EXECUTIVE OFFICER
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COUNTY OF LOS ANGELES
SHERIFF'S DEPARTMENT

AUTOMATED CIVIL ENFORCEMENT SYSTEM (ACES)

EXHIBIT A:
ADDITIONAL TERMS AND CONDITIONS
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EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS

The following additional terms and conditions are applicable to, and form a part
of, the Agreement. Capitalized terms not otherwise defined in this Exhibit A as used herein
have the meanings given to such terms in the base document of the Agreement.

1.0 SUBCONTRACTING
11 General

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

1 2 Procedure for Subcontracting

If Contractor desires to subcontract any portion of its performance, obligations, or
responsibilities under the Agreement to any subcontractor, Contractor shall
adhere to the following procedures.

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

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

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

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

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

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

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

1.2.5 Contractor shall obtain an executed subcontractor Employee
Acknowledgment and Confidentiality (see Exhibit E1 (Contractor’s
Employee Acknowledgement and Confidentiality Agreement)) for each of
subcontractor's employees performing Work under the subcontract.
Such Contracts shall be delivered to the County Project Director on or
immediately after the effective date of the particular subcontract but in no
event later than the date any such employee commences performing
Work under the subcontract.

1.3  Contractor Responsibilities.

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

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

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

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

2.0 DISPUTE RESOLUTION PROCEDURE
2. General

Contractor and County agree to act immediately to resolve mutually any disputes
that may arise with respect to the Agreement. All such disputes shall be subject
to the provisions of this Paragraph 2.0 (Dispute Resolution Procedure) (such
provisions are collectively referred to as the “Dispute Resolution Procedures”).
Time is of the essence in the resolution of disputes.

2.2 Continued Work

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

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

2.3 Dispute Resolution Procedures

In the event of any dispute between the parties with respect to the Agreement,
Contractor and County shall submit the matter as follows:

2.3.1  Contractor and County shall first submit the matter to their respective
Project Managers for the purpose of endeavoring to resolve such
dispute.

2.3.2 If the Project Managers are unable to resolve the dispute within a
reasonable time, not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter immediately shall be
submitted to the parties’ respective Project Directors for further
consideration and discussion to attempt to resolve the dispute.
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2.3.3 If the Project Directors are unable to resolve the dispute within a
reasonable time not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter shall be immediately
submitted to Contractor's president or chief operating officer and the
Sheriff. These persons shall have five (5) Business Days to attempt to
resolve the dispute.

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

2.4 Documentation of Dispute Resolution Procedures

All disputes utilizing the Dispute Resolution Procedure shall be documented in
writing by each party and shall state the specifics of each alleged dispute and all
actions taken. The parties shall act in good faith to resolve all disputes. At all
three (3) levels described in Subparagraph 2.3 (Dispute Resolution Procedure),
the efforts to resolve a dispute shall be undertaken by conference between the
parties’ respective representatives, either orally, by face-to-face meeting or by
telephone, or in writing by exchange of correspondence.

2.5 Not Applicable to County’s Right to Terminate

Notwithstanding any other provision of the Agreement, County’s right to
terminate the Agreement pursuant to Paragraph 4.0 (Termination for Insolvency),
Paragraph 5.0 (Termination for Default), Paragraph 6.0 (Termination for
Convenience), or Paragraph 7.0 (Termination for Improper Consideration), in
each case, of this Exhibit, or any other termination provision under this
Agreement, shall not be subject to the Dispute Resolution Procedure. The
preceding sentence is intended only as a clarification of County’s rights, and shall
not be deemed to impair any claims that Contractor may have against County or
Contractor’s rights to assert such claims after any such termination or such
injunctive relief has been obtained.

3.0 CONFIDENTIALITY
3.1 General

3.1.1 Contractor shall maintain the confidentiality of all records and information,
events or circumstances which occur during the course of Contractor’s
performance under the Agreement, in accordance with all applicable
Federal, State, and local laws, rules, regulations, ordinances, guidelines,
policies and procedures, and directives relating to confidentiality,
including, without limitation, County policies concerning information
technology security and the protection of confidential records and

information.
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3.1.2 Contractor shall indemnify, defend, and hold harmless County, its officers,
employees, and agents, from and against any and all claims, demands,
damages, liabilities, losses, costs and expenses, including, without
limitation, defense costs and legal, accounting and other expert,

~ consulting, or professional fees, arising from, connected with, or related to
any failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with this Paragraph 3.0 (Confidentiality), as
determined by County in its sole judgment, acting reasonably. Any legal
defense pursuant to Contractor's indemnification obligations under this
Paragraph 3.0 (Confidentiality) shall be conducted by Contractor and
performed by counsel selected by Contractor. Contractor represents and
warrants that it shall only engage counsel with a level of skill, expertise
and experience consistent with the levels of skill, expertise and experience
possessed by counsel who practice in the area in the ordinary course.
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 determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation, County
Counsel, and reimbursement from Contractor for all such costs and
expenses incurred by County in doing so. Contractor shall not have the
right to enter into any settlement, agree to any injunction, or make any
admission, in each case, on behalf of County without County’s prior
written approval.

3.1.3 Contractor shall inform all of its directors, officers, shareholders,
employees, subcontractors and agents providing services hereunder of
the confidentiality provisions of this Agreement. Contractor shall provide
to County an executed Contractor's Employee Acknowledgment and
Confidentiality Agreement (Exhibit E1 to the Agreement) for each of its
employees, and subcontractors’ employees if any, who are performing
Work under the Agreement. Notwithstanding anything herein to the
contrary, Contractor acknowledges and agrees that it is responsible for
any breach of the obligations of confidentiality set forth herein by any
person, or entity to which Contractor discloses such confidential
information. '

3.1.4 For the avoidance of doubt confidential information as used hereunder shall
not include information which is: a) already in the possession of the
receiving party; b) independently developed by the receiving party; c) in
the public domain or already known to the general public; d) disclosed by
a third party to the recipient under no obligation of confidentiality and the
recipient was not aware of any confidentiality obligations on such third
party regarding such information; or e) which the recipient is required to
disclose at law or by the order of an administrative agency or judicial

agency.
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3.2 Disclosure of Information.

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

3.2.2  Without limiting the generality of Paragraph 3.2.1 of this Exhibit, in the
event Contractor receives any court or administrative agency order,
service of process, or request by any person or entity (other than
Contractor’s professionals) for disclosure of any such details, Contractor
shall immediately notify the County Project Director. Thereafter,
Contractor shall comply with such order, process, or request only to the
extent required by applicable law. Notwithstanding the preceding
sentence, to the extent permitted by law, Contractor shall delay such
compliance and cooperate with County to obtain relief from such
obligations to disclose until County shall have been given a reasonable
opportunity to obtain such relief.

3.3 Contractor Information

Any and all confidential or proprietary information which is developed or was
originally acquired by Contractor outside the scope of this Agreement, which
Contractor desires to use hereunder, and which Contractor considers to be
proprietary or confidential, must be specifically identified by Contractor to the
County Project Director as proprietary or confidential, and shall be plainly and
prominently marked by Contractor as “proprietary” or “confidential.” County shall
undertake reasonably to maintain the confidentiality of materials marked by
Contractor as “proprietary” or “confidential.” Notwithstanding any other provision
of this Agreement, County shall not be obligated in any way under this
Agreement for:

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

3.3.2 Any disclosure of any materials which County is required to make under
the California Public Records Act or otherwise by law; and
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3.3.3 Any materials indicating the volume, frequency and type of goods and
services provided by Contractor, including, but not limited to use under
Paragraph 25.0 (Re-solicitation of Bids, Proposals, or Information).

3.4 Use of County Name

In recognizing Contractor's need to identify its services and related clients to
sustain itself, County shall not inhibit Contractor from publlshlng its role under the
Agreement within the following conditions:

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

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

3.4.3 Contractor may, without the prior written consent of County, indicate in
its proposals and sales materials that it has been awarded the
Agreement with County, provided that the requirements of this
Paragraph 3.4 (Use of County Name) (other than the requirements set
forth in Paragraph 3.4.2) shall apply.

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

35 Injunctive Relief

Contractor acknowledges that a breach by Contractor of this Paragraph 3.0
(Confidentiality) may result in irreparable injury to County that may not be
adequately compensated by monetary damages and that, in addition to County’s
other rights under the Agreement and at law and in equity, County shall have the
right to injunctive relief to enforce the provisions of this Paragraph 3.0
(Confidentiality).

4.0 TERMINATION FOR INSOLVENCY

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

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

4.1.2 The filing of a voluntary or involuntary petition (which involuntary petition
is not dismissed within sixty (60) days) regarding Contractor under the
United States Bankruptcy Code;

4.1.3 The appointment of a receiver or trustee for Contractor; or

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

4.2 The rights and remedies of County provided in this Paragraph 4.0 (Termination for
Insolvency) shall not be exclusive and are in addition to any other rights and
- remedies provided at law or in equity, or under the Agreement.

4.3 Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in
bankruptcy, rejects the Agreement, County may elect to retain its rights under the
Agreement, as provided under Section 365(n) of the United States Bankruptcy
Code (11 U.S.C. Section 365(n)). Upon written request by County to Contractor or
the trustee in bankruptcy, as applicable, Contractor or such trustee shall allow
County to exercise all of its rights and benefits under the Agreement. The
foregoing shall survive the termination or expiration of the Agreement for any
reason whatsoever.

5.0 TERMINATION FOR DEFAULT

5.1  County may, by written notice to Contractor, terminate the whole or any part of
this Agreement, if, in the judgment of County’s Project Director:

(a) Contractor has materially breached this Agreement; or

(b) Contractor fails to timely provide and/or perform any task, deliverable,
service, or other work required either under this Agreement; or

(c) Contractor fails to demonstrate a high probability of timely fulfillment of
performance requirements under this Agreement, or of any obligations of this
Agreement and in either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such longer period as the
County may authorize in writing) after receipt of written notice from the
County specifying such failure.

52 In the event that County terminates this Agreement in whole or in part as
provided in Paragraph 5.1, County may procure, upon such terms and in such
manner as County may deem appropriate, goods and services similar to those so
terminated. Contractor shall be liable to County for any and all excess costs
incurred by County, as determined by County acting reasonably, for such similar
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5.3

54

goods and services. Notwithstanding the foregoing, the Contractor’s total liability
under this Agreement shall not, in any event, exceed the Contractor's Maximum
Liability amount set out in Section 13.4 (Limitation of Contractor’'s Liability) of this
Exhibit A. Contractor shall continue the performance of this Agreement to the
extent not terminated under the provisions of this Paragraph.

If, after County has given notice of termination under the provisions of this
Paragraph 5.0 (Termination for Default), it is determined by County that
Contractor was not in default under the provisions of this Paragraph 5.0
(Termination for Default), the rights and obligations of the parties shall be the
same as if the notice of termination had been issued pursuant to Paragraph 6.0
(Termination for Convenience).

The rights and remedies of County provided in this Paragraph 5.0 (Termination
for Default) shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this Agreement.

6.0 TERMINATION FOR CONVENIENCE

6.1

6.2

Termination for Convenience.

The Agreement may be terminated, in whole or in part from time to time, by
County in its sole discretion for any reason. Termination of Work hereunder shall
be effected by delivery to Contractor of a notice of termination specifying the
extent to which performance of Work is terminated and the date upon which such
termination becomes effective. The date upon which such termination becomes
effective shall be no less than thirty (30) days after notice.

No Prejudice: Sole Remedy

Nothing in this Paragraph 6.0 (Termination for Convenience) is deemed to
prejudice any right of Contractor to make a claim against the County in
accordance with this Agreement and applicable law and County procedures for
payment for Work through the effective date of termination. Contractor, however,
acknowledges that the rights and remedies set forth in this Paragraph 6.2 (No
Prejudice; Sole Remedy) shall be the only remedy available to Contractor in the
event of a termination or suspension pursuant to this Paragraph 6.0 (Termination
for Convenience) by County.

7.0 TERMINATION FOR IMPROPER CONSIDERATION

7.1

County may, upon written notice to Contractor, immediately terminate the right of
Contractor to proceed under the Agreement if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an
intermediary, to any County officer, employee or agent with the intent of securing
the Agreement or securing favorable treatment with respect to the award,
amendment or extension of the Agreement or the making of any determinations
with respect to Contractor's performance pursuant to the Agreement. In the
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8.0
9.0

County of Los Angeles » Sheriff's Department

7.2

1.9

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

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

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

INTENTIONALLY DELETED

EFFECT OF TERMINATION

9.1

Remedies

In the event that County terminates the Agreement in whole or in part as
provided in Paragraph 4.0 (Termination for Insolvency), Paragraph 5.0
(Termination for Default), Paragraph 6.0 (Termination for Convenience), or
Paragraph 7.0 (Termination for Improper Consideration) of this Exhibit, then:

9.1.1  Contractor shall (a) stop performing Work under the Agreement on the
date and to the extent specified in such notice, (b) promptly transfer and
deliver to County copies of all completed Work and Work that is in
process, in media reasonably requested by County, (c) promptly transfer
and deliver all items previously paid for by County, and (d) complete
performance of such part of the Work as shall not have been terminated
by such notice;

9.1.2 Unless County has terminated the Agreement pursuant to Paragraph 6.0
(Termination for Convenience) of this Exhibit, County shall have the right
to procure, upon such terms and in such a manner as County may
determine appropriate, goods, services, and other Work, similar and
competitive to those so terminated, and Contractor shall be liable to
County for, and shall promptly pay to County by cash payment, any and
all excess costs reasonably incurred by County, as determined by
County, to procure and furnish such similar goods, services, and other
Work, but Contractor’s total liability under this provision shall not, in any
event, exceed the total amount paid to Contractor up to the date of such
claim under this Agreement, and furthermore the Contractor's total
liability under this Agreement shall not exceed the Maximum Liability
amount set out in Section 13.4 (Limitation of Contractor’s Liability) of this
Exhibit A; :

9.1.3 Contractor shall promptly return to County any and all of County’s
confidential information that relates to that portion of the Agreement or
Work terminated by County;
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9.1.4 Contractor shall tender promptly payment to County, and shall continue
to tender payment for the duration of any liquidated damages levied
pursuant to Paragraph 11.0 (Liquidated Damages), of the body of the
Agreement, to the extent applicable; and

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

9.2 Transition Services

Contractor agrees that in the event of any termination of the Agreement, as a
result of the breach hereof by either party, or for any other reason, including
expiration, Contractor shall fully cooperate with County in the transition by
County to a new contractor, toward the end that there be no interruption of the
County’s day to day operations due to the unavailability of the Work during such
transition. Contractor agrees that if County terminates the Agreement pursuant
to Paragraph 6.0 (Termination for Convenience) of this Exhibit or Paragraph 5.3
of this Exhibit, Contractor shall perform transition services, and shall invoice
County for such transition services within a maximum amount in accordance with
a transition plan to be agreed upon, in advance, by the County Project Director
and the Contractor Project Director. Contractor further agrees that in the event
that County terminates the Agreement for any breach by Contractor, Contractor
shall perform transition services at no cost to County. In connection with the
provision of any transition services pursuant to this Paragraph 9.2 (Transition
Services), Contractor shall provide to the County Project Director, upon request
by the County Project Director, documentation that reasonably details the source
and amount of the expenses Contractor purports to have incurred in the provision
of such transition services.

9.3 Remedies Not Exclusive

The rights and remedies of County set forth in this Paragraph 9.0 (Effect of
Termination) are not exclusive of any other rights and remedies available to
County at law or in equity, or under the Agreement.

10.0 WARRANTY AGAINST CONTINGENT FEES

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

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

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

12.0 ADDITIONALWARRANTIES

In addition to the warranties elsewhere in this Agreement, Contractor represents,
warrants and further covenants and agrees to the following:

12.1 Contractor bears the full risk of loss due to total or partial destruction of all or any
part of any goods acquired from Contractor, as applicable, until Acceptance by
the County.

12.2 At the time of delivery to and Acceptance by County, all goods shall be new, in
good working order, in conformity with manufacturer's published specifications
and descriptions, and free from material defects in workmanship and materials,
as determined by County acting reasonably.

12.3 Contractor shall, in the performance of all Work, strictly comply with the
descriptions and representations (including performance capabilities, accuracy,
completeness, characteristics, specifications, configurations, standards,
functions, and requirements) as set forth in this Agreement, including the
Statement of Work.

12.4 All Work shall be performed in a timely and professional manner by qualified
personnel.

12.5 Contractor and each of its personnel performing Work hereunder have all
permits, licenses, and certifications necessary to perform Contractor’s obligations
under the Agreement.

12.6 Except for the representations and warranties made in this Agreement, the
Contractor makes no representation, condition or warranty of any kind
whatsoever under this Agreement or otherwise, including without limitation, any
statutory, express, implied or other warranties or any warranty of merchantability
or fitness for any particular purpose regarding any Service, Work or any other
product delivered to County under this Agreement.

13.0 INDEMNIFICATION AND INSURANCE

13.1 Indemnification

The Contractor shall indemnify, defend and hold harmiless the County, its Special
Districts, elected and appointed officers, employees, and agents from and
against any and all liability, including but not limited to demands, claims, actions,
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fees, costs, and expenses (including attorney and expert witness fees), arising
from or connected with the Contractor’s acts and/or omissions arising from
and/or relating to this Agreement.

13.2 General Provisions for All Insurance Coverage

Without limiting Contractor's indemnification of County, and in the performance of
this Agreement and until all of its obligations pursuant to this Agreement have
been met, Contractor shall provide and maintain at its own expense insurance
coverage satisfying the requirements specified in Paragraphs 13.2 (General
Provisions for All Insurance Coverage) and 13.3 (Insurance Coverage) of this
Exhibit. These minimum insurance coverage terms, types and limits (the
“Required Insurance”) also are in addition to and separate from any other
contractual obligation imposed upon Contractor pursuant to this Agreement.
County in no way warrants that the Required Insurance is sufficient to protect
Contractor for liabilities which may arise from or relate to this Agreement.

13.2.1 Evidence of Coverage and Notice to County

= Certificate(s) of insurance coverage (Certificate) satisfactory to
County, and a copy of an Additional Insured endorsement confirming
County and its Agents (defined below) has been given Insured status
under the Contractor's General Liability policy, shall be delivered to
County at the address shown below and provided prior to
commencing services under this Agreement.

» Renewal Certificates shall be provided to County not less than ten
(10) business days following the renewal of Contractor’s policy.

= Certificates shall identify all Required Insurance coverage types and
limits specified herein, reference this Agreement by name or number,
and be signed by an authorized representative of the insurer(s). The
Insured party named on the Certificate shall match the name of
Contractor identified as the contracting party in this Agreement.
Certificates shall provide the full name of each insurer providing
coverage, its NAIC (National Association of Insurance
Commissioners) identification number, its financial rating, the
amounts of any policy deductibles or self-insured retentions
exceeding fifty thousand ($50,000.00) dollars, and list any County
required endorsement forms.

= Neither County’s failure to obtain, nor County’s receipt of, or failure to
object to a non-complying insurance certificate or endorsement, or
any other insurance documentation or information provided by
Contractor, its insurance broker(s) and/or insurer(s), shall be
construed as a waiver of any of the Required Insurance provisions.

Certificates and copies of any required endorsements shall be sent to:
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Los Angeles County Sheriff's Department
Contracts Monitoring, Manager

4700 Ramona Boulevard, Room 214
Monterey Park, California 91754

Contractor also shall promptly report to County any injury or property
damage accident or incident, including any injury to a Contractor
employee occurring on County property, and any loss, disappearance,
destruction, misuse, or theft of County property, monies or securities
entrusted to Contractor. Contractor also shall promptly notify County of
any third party claim or suit filed against Contractor or any of its sub-
Contractors which arises from or relates to this Agreement, and could
result in the filing of a claim or lawsuit against Contractor and/or County.

13.2.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials,
Officers, Agents, Employees and Volunteers (collectively County and its
Agents) shall be provided additional insured status under Contractor’s
General Liability policy with respect to liability arising out of Contractor’s
ongoing and completed operations performed on behalf of County.
County and its Agents additional insured status shall apply with respect
to liability and defense of suits arising out of Contractor's acts or
omissions, whether such liability is attributable to Contractor or to
County. The full policy limits and scope of protection also shall apply to
County and its Agents as an additional insured, even if they exceed
County’s minimum Required Insurance specifications herein. Use of an
automatic additional insured endorsement form is acceptable providing it
satisfies the Required Insurance provisions herein.

13.2.3 Cancellation of Insurance

Contractor shall provide County with, or Contractor's insurance policies
shall contain a provision that County shall receive, written notice of
cancellation at least ten (10) days in advance of such date. Failure to
provide written notice of cancellation may constitute a material breach of
the Contract, in the sole discretion of County, acting reasonably, upon
which County may suspend or terminate this Contract.

13.2.4 Failure to Maintain Insurance

Contractor’s failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of
the Agreement, upon which County immediately may withhold payments
due to Contractor, and/or suspend or terminate this Agreement. County,
at its sole discretion, may obtain damages from Contractor resulting from

said breach.
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13.2.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the County with
A.M. Best ratings of not less than A:VIl unless otherwise approved by
County.

13.2.6 Contractor’s Insurance Shall Be Primary

Contractor’s insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of
coverage available to Contractor. Any County maintained insurance or
self-insurance coverage shall be in excess of and not contribute to any
Contractor coverage.

13.2.7 Waivers of Subrogation

To the fullest extent permitted by law, the Contractor hereby waives its
rights and its insurer(s)’ rights of recovery against County under all the
Required Insurance for any loss arising from or relating to this
Agreement. The Contractor shall require its insurers to execute any
waiver of subrogation endorsements which may be necessary to effect
such waiver. Such waiver of subrogation shall not be required with
respect to the Contractor’s professional liability insurance.

13.2.8 Subcontractor Insurance Coverage Requirements

Contractor shall include all subcontractors as insureds under
Contractor's own policies, or shall provide County with each
subcontractor's separate evidence of insurance coverage. Contractor
shall be responsible for verifying each subcontractor complies with the
Required Insurance provisions herein, and shall require that each
subcontractor name the County and Contractor as additional insureds on
the subcontractor's General Liability policy. Contractor shall obtain
County’s prior review and approval of any subcontractor request for
modification of the Required Insurance.

13.2.9 Deductibles and Self-Insured Retentions (SIRs)

Contractor’s policies shall not obligate County to pay any portion of any
Contractor deductible or SIR.

13.2.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims made basis,
any policy retroactive date shall precede the effective date of this
Agreement. Contractor understands and agrees it shall maintain such
coverage for a period of not less than three (3) years following
Agreement expiration, termination or cancellation.
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13.2.11 Application of Excess Liability Coverage

Contractors may use a combination of primary, and excess insurance
policies which provide coverage as broad as (“follow form” over) the
underlying primary policies, to satisfy the Required Insurance provisions.

13.2.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as would be
afforded by the standard ISO (Insurance Services Office, Inc.)
separation of insureds provision with no insured versus insured
exclusions or limitations.

13.2.13 Alternative Risk Financing Programs

County reserves the right to review, and then approve, Contractor use of
self-insurance, risk retention groups, risk purchasing groups, pooling
arrangements and captive insurance to satisfy the Required Insurance
provisions. County and its Agents shall be designated as an Additional
Covered Party under any approved program.

13.2.14 County Review and Approval of Insurance Requirements

The County reserves the right to review and adjust the Required
Insurance provisions, conditioned upon County’s determination of
changes in risk exposures.

13.3 Insurance Coverage

13.3.1 Commercial General Liability insurance (providing scope of coverage
equivalent to ISO policy form CG 00 01), naming County and its Agents
as an additional insured, with limits of not less than:

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million

13.3.2 Automobile Liability insurance (providing scope of coverage equivalent
to ISO policy form CA 00 01) with limits of not less.than $1 million for
bodily injury and property damage, in combined or equivalent split limits,
for each single accident. Insurance shall cover liability arising out of
Contractor’'s use of autos pursuant to this Agreement, including owned,
leased, hired, and/or non-owned autos, as each may be applicable.

13.3.3 Workers Compensation and Employers’ Liability insurance or
qualified self-insurance satisfying statutory requirements, which includes
Employers’ Liability coverage with limits of not less than $1 million per
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accident. If Contractor will provide leased employees, or, is an employee
leasing or temporary staffing firm or a professional employer
organization (PEO), coverage also shall include an Alternate Employer
Endorsement (providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate Employer, and the
endorsement form shall be modified to provide that County will receive
not less than thirty (30) days advance written notice of cancellation of
this coverage provision. If applicable to Contractor's operations,
coverage also shall be arranged to satisfy the requirements of any
federal workers or workmen’'s compensation law or any federal
occupational disease law.

13.3.4 Professional Liability/Errors and Omissions Insurance covering
Contractor’s liability arising from or related to this Agreement, with limits
of not less than $1 million per claim and $2 million aggregate. Further,
Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following this Agreement’s
expiration, termination or cancellation.

13.4 Limitation of Contractor’s Liability

13.4.1 Limitation. Notwithstanding the foregoing or anything to the contrary in
this Agreement, in no event shall the Contractor be liable for any claims
made by County or any third party for any special, indirect, incidental,
punitive or consequential damages or loss including negligence or
breach of contract, including loss of business opportunities, profits or
revenues, whether or not the possibility of such damages or loss of
opportunities, profits or revenues has been disclosed to the Contractor in
advance or could have been reasonably foreseen by the Contractor.

13.4.2 Definition of Maximum Liability. For the purposes of this Agreement,
the term “Maximum Liability” shall mean the maximum amount for which
Contractor will be liable under this Agreement for the specific damages
or claims contemplated hereunder. For the avoidance of doubt, the
Maximum Liability for the Implementation Phase and Post-
Implementation maintenance and support are separate and completely
independent of one another such that each specific part of the project
has its own liability cap amount which will not be applicable with respect
to the other parts of the project.

13.4.3 Maximum Liability for Inplementation Services. The parties
acknowledge and agree that Contractor's Maximum Liability for any and
all damages arising under this Agreement during the implementation of
Releases 1 and 2, including without limitation any liquidated damages,
service credits or other liabilities, shall not exceed an amount equal to
one hundred and fifty percent (150%) of the revenue paid or payable by
County to Contractor for Implementation Services under this Agreement.
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13.4.4 Maximum Liability for Post-Implementation Maintenance and
Support. The parties acknowledge and agree that Contractor’s
Maximum Liability for any and all damages arising during the Post-
Implementation Maintenance and Support portion of the project shall not
exceed the Maximum Liability of $475,000.

13.4.5 Exclusions. Notwithstanding the foregoing, the parties acknowledge
and agree that the limitations on Contractor’s liability set out in this
Paragraph 13.4 shall not apply with respect to any claims arising under
Paragraph 14 (Intellectual Property Indemnification) or 22.2
(Employment liability) of this Exhibit A to the Agreement, or to any claims
for breaches of confidence or for harm to persons or damage to property
arising under this Agreement.

14.0 INTELLECTUAL PROPERTY INDEMNIFICATION

14.1 Indemnification Obligation. Contractor shall indemnify, hold harmless and
defend County, its Special Districts, elected and appointed officers, employees,
and agents from and against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, but not limited to, defense costs and legal,
accounting and other expert, consulting or professional fees and attorney’s fees,
as such are incurred, for or by reason of any actual or alleged infringement of
any third party’s patent or copyright, or any actual or alleged unauthorized trade
secret disclosure or misappropriation, arising from or related to the Software or
other tasks, deliverables, goods, Services or other work licensed or acquired
hereunder or the operation and utilization of Contractor's work under this
Agreement (collectively in this Paragraph 14.0 [Intellectual Property
Indemnification] "Infringement Claim(s)"). Any legal defense pursuant to
Contractor's indemnification obligations under this Paragraph 14.0 (Inteliectual
Property Indemnification) shall be conducted by Contractor and performed by
counsel selected by Contractor and approved in writing by County (which
approval shall not be unreasonably withheld). 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.

14.2 Procedures. County shall notify Contractor, in writing, as soon as practicable of
any claim or action alleging such infringement or unauthorized disclosure. Upon
such notice, Contractor shall, at no cost to County, as remedial measures, either:
(i) procure the right, by license or otherwise, for County to continue to use the
Software or other tasks, deliverables, goods, Services or other work licensed or
acquired hereunder, or part(s) or component(s) thereof, to the same extent of
County’s license or ownership rights under this Agreement; or (ii) to the extent
Contractor is unable to procure such right, replace or modify the Software or
other tasks, deliverables, goods, Services or other work licensed or acquired
hereunder, or part(s) or component(s) thereof, with another software or product
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of Services, or part(s) or component(s) thereof, of at least equivalent quality and
performance capabilities, in County’s determination, until it is determined by
County that the Software or other tasks, deliverables, goods, Services or other
work licensed or acquired hereunder and all parts and components become non-
infringing, non-misappropriating and non-disclosing.

14.3 Remedial Acts. If Contractor fails to complete the remedial measures in
Paragraph 14.2 above within forty-five (45) days of the date of the written notice
from County or County has not approved in writing (such approval not to be
unreasonably withheld) Contractor's plan of completing such remediation, then,
County shall have the right to take such remedial acts as County determines to
be reasonable to mitigate any impairment of its use of the Software or damages
or other costs or expenses (in this Paragraph 14.3, "County's Remedial Acts").
Contractor shall indemnify County under Paragraph 13.1 (Indemnification) for all
amounts paid and all direct and indirect costs associated with County's Remedial
Acts. Failure by Contractor to pay such amounts within ten (10) days of invoice
by County shall, in addition to, and cumulative to all other remedies, entitle
County to immediately withhold payments due to Contractor under this
Agreement up to the total of the amounts paid in connection with County's
Remedial Acts.

15.0 BUDGET REDUCTIONS

In the event that the Board adopts, in any fiscal year, a County budget which provides
for reductions in the salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County contracts, County reserves the right
to reduce its payment obligation correspondingly for that fiscal year and any subsequent
fiscal year during the term of this Agreement (including any extensions), and the
services to be provided by Contractor under this Agreement shall also be reduced
correspondingly. County’s notice to Contractor regarding said reduction in payment
obligation shall be provided within thirty (30) calendar days of the Board’s approval of
such actions. Except as set forth in the preceding sentences, Contractor shall continue
to provide all of the Services set forth in this Agreement.

16.0 FORCE MAJEURE

Except with respect to defaults of any subcontractors, Contractor shall not be liable for
any such excess costs, if its failure to perform the Agreement arises out of fires, floods,
epidemics, quarantine restrictions, other natural occurrences, strikes, lockouts (other
than a lockout by Contractor or any of Contractor's subcontractors), freight embargoes,
or other similar acts to those described above, but in every such case the failure to
perform must be totally beyond the control and without any fault or negligence of
Contractor. If the failure to perform is caused by the default of a subcontractor, and if
such default arises out of causes beyond the control of both Contractor and
subcontractor, and without any fault or negligence of either of them, Contractor shall not
be liable for any such excess costs for failure to perform, unless the goods or services
to be furnished by the subcontractor were obtainable from other sources in sufficient
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time to permit Contractor to meet the required performance schedule. Contractor
agrees to use commercially reasonable best efforts to obtain such goods or services
from other sources, and to mitigate the damages and reduce the delay caused by any of
the above mentioned force majeure events. As used in this Paragraph 16.0 (Force
Majeure), the term “subcontractor” and “subcontractors” mean subcontractors at any
tier.

17.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

17.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fithess, capacity and experience to
satisfactorily perform the Agreement. It is the County’s policy to conduct
business only with responsible contractors.

17.2 Contractor is hereby notified that, in accordance with Chapter 2.202 of the Los
Angeles County Code, if County acquires information concerning the
performance of Contractor on this or other contracts which indicates that
Contractor is not responsible, County may, in addition to other remedies provided
in the Agreement, debar Contractor from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a specified period of
time, which will not exceed five (5) years, but may exceed five (5) years or be
permanent if warranted by the circumstances, and terminate any or all existing
contracts Contractor may have with County.

17.3 County may debar Contractor if the Board finds, in its discretion, that Contractor
has done any of the following: (a) violated a term of a contract, including this
Agreement, with County or a nonprofit corporation created by County, (b)
committed an act or omission which negatively reflects on Contractor's quality,
fithess or capacity to perform a contract with County, any other public entity, or a
nonprofit corporation created by County, or engaged in a pattern or practice
which negatively reflects on same, (c) committed an act or offense which
indicated a lack of business integrity or business honesty, or (d) made or
submitted a false claim against County or any other public entity.

17.4 If there is evidence that Contractor may be subject to debarment, the Department
will notify Contractor in writing of the evidence which is the basis for the proposed
debarment and will advise Contractor of the scheduled date for a debarment
hearing before the Contractor Hearing Board.

17.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. Contractor and/or Contractor's representative
shall be given an opportunity to submit evidence at that hearing. After the
hearing, the Contractor Hearing Board shall prepare a tentative proposed
decision, which shall contain a recommendation regarding whether Contractor
should be debarred, and, if so, the appropriate length of time of the debarment.
Contractor and the Department shall be provided an opportunity to object to the
tentative proposed decision prior to its presentation to the Board.
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17.6 After consideration of any objections, or if no objections are submitted, a record
of the hearing, the proposed decision and any other recommendation of the
Contractor Hearing Board shall be presented to the Board. The Board shall have
the right to modify, deny or adopt the proposed decision and recommendation of
the Contractor Hearing Board.

If a contractor has been debarred for a period longer than five (5) years, that
contractor may, after the debarment has been in effect for at least five (5) years,
submit a written request for review of the debarment determination to reduce the
period of debarment or terminate the debarment. County may, in its discretion,
reduce the period of debarment or terminate the debarment if it finds that a
contractor has adequately demonstrated one or more of the following: (1)
elimination of the grounds for which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material evidence discovered after
debarment was imposed; or (4) any other reason that is in the best interests of
County.

The Contractor Hearing Board will consider a request for review of a debarment
determination only where (1) Contractor has been debarred for a period longer
than five (5) years; (2) the debarment has been in effect for at least five (5) years;
and (3) the request is in writing, states one or more of the grounds for reduction
of the debarment period or termination of the debarment, and includes supporting
documentation. Upon receiving an appropriate request, the Contractor Hearing
Board will provide notice of the hearing on the request. At the hearing, the
Contractor Hearing Board shall conduct a hearing where evidence on the
proposed reduction of debarment period or termination of debarment is
presented. This hearing shall be conducted and the request for review decided
by the Contractor Hearing Board pursuant to the same procedures as for a
debarment hearing.

The Contractor Hearing Board's proposed decision shall contain a
recommendation on the request to reduce the period of debarment or terminate
the debarment. The Contractor Hearing Board shall present its proposed
decision and recommendation to the Board. The Board shall have the right to
modify, deny, or adopt the proposed decision and recommendation of the
Contractor Hearing Board.

17.7 These terms shall also apply to subcontractors of County contractors.

17.8 A listing of contractors that are currently on the Debarment List for the County of
Los Angeles may be found at the following website:

http://lacounty.info/doing business/DebarmentList.htm

18.0 COMPLIANCE WITH APPLICABLE LAW

18.1 In the performance of this Agreement, Contractor shall comply with all applicable
Federal, State, and local laws, rules, regulations, ordinances, guidelines,
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directives, policies and procedures, and all provisions required thereby to be
included in this Agreement are hereby incorporated herein by reference.

18.2 Contractor shall indemnify, defend, and hold harmless County, its officers,
employees, and agents, from and against any and all claims, demands,
damages, liabilities, losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert, consulting or professional
fees, arising from, connected with, or related to any failure by Contractor, its
officers, employees, agents, or subcontractors, to comply with any such laws,
rules, regulations, ordinances, directives, guidelines, policies, or procedures, as
determined by County in its sole judgment. Any legal defense pursuant to
Contractor's indemnification obligations under this Paragraph 18.0 (Compliance
with Applicable Law) shall be conducted by Contractor and performed by counsel
selected by Contractor and approved by County. 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 determined by County in its sole judgment,
County shall be entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Contractor for all such costs and
expenses incurred by County in doing so. Contractor shall not have the right to
enter into any settlement, agree to any injunction or other equitable relief, or
make any admission, in each case, on behalf of County without County’s prior
written approval.

19.0 FAIR LABOR STANDARDS

Contractor shall comply with all applicable provisions of the Federal Fair Labor
Standards Act, and shall indemnify, defend, and hold harmless County, its officers,
employees and agents from any and all liability, including damages, losses, wages,
overtime pay, liquidated damages, penalties, court costs, fees and other expenses
(including attorneys’ fees) arising under any wage and hour law, including the Federal
Fair Labor Standards Act for Work performed by Contractor's employees.

20.0 NONDISCRIMINATION, AFFIRMATIVE ACTION, AND ASSURANCES

Contractor certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally as required by
applicable laws and regulations without regard to or because of race, color, religion,
ancestry, national origin, sex, age, or physical or mental handicap, in compliance with
all applicable Federal and State anti-discrimination laws and regulations.

20.1 Contractor shall certify to, and comply with, the provisions of Contractor's EEO
Certification, attached hereto as Exhibit D (Contractor's EEO Certification).

20.2 Contractor shall take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to race, color,
religion, ancestry, national origin, sex, age, or physical or mental handicap, in
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compliance with all applicable Federal and State anti-discrimination laws and
regulations. Such action shall include: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including
apprenticeship.

20.3 Contractor certifies and agrees that it will deal with its bidders, or vendors as
required by applicable laws and regulations without regard to or because of race,
color, religion, ancestry, national origin, sex, age, or physical or mental handicap.

20.4 Contractor certifies and agrees that it, its affiliates, subsidiaries or holding
companies, shall comply with all applicable Federal and State laws and
regulations, including:

20.4.1 Title VI, Civil Rights Act of 1964;

20.4.2 Section 504, Rehabilitation Act of 1973;

20.4.3 Age Discrimination Act of 1975;

20.4.4 Title IX, Education Amendments of 1973, as applicable; and
20.4.5 Title 43, part 17, Code of Federal Regulatibns, subparts a & b;

And that no person shall, on the grounds of race, color, religion, ancestry,
national origin, sex, age, or physical or mental handicap, be unlawfully excluded
from participation in, be denied the benefits of, or be otherwise subjected to
discrimination under the Agreement, or under any project, program, or activity
supported by the Agreement.

20.5 Contractor shall, with reasonable notice and during regular business hours, allow
County representatives access to Contractor's employment records during
regular business hours to verify compliance with the provisions of this
Paragraph 20.0 (Nondiscrimination, Affirmative Action, and Assurances) when so
requested by County; provided that County’s access to such employment records
of Contractor shall be limited to access that does not constitute an unlawful
invasion of the privacy rights of any such employee. If County finds that any of
the provisions of this Paragraph 20.0 (Nondiscrimination, Affirmative Action, and
Assurances) have been violated, such violation shall, at the election of County,
constitute a material breach of the Agreement upon which County may
immediately terminate the Agreement. While County reserves the right to
determine independently that the anti-discrimination provisions of the Agreement
have been violated, in addition, a determination by the California Fair
Employment Practices Commission or the Federal Equal Employment
Opportunity Commission that Contractor has violated State or Federal anti-
discrimination laws or regulations such determination shall constitute a finding by
County that Contractor has violated the anti-discrimination provisions of the
Agreement. All determinations of violations made pursuant to this Paragraph
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20.5 shall be appealable by Contractor in accordance with applicable laws and
regulations, and separately pursuant to Paragraph 2.3 (Dispute Resolution
Procedures).

20.6 The parties agree that if Contractor violates the anti-discrimination provisions. of
the Agreement, County shall, at its option, be entitled to the sum of five hundred
dollars ($500) for each such violation pursuant to California Civil Code Section
1671 as liquidated damages in lieu of terminating the Agreement.

21.0 NONDISCRIMINATION IN SERVICES

Contractor shall not discriminate in the provision of services hereunder because of race,
color, religion, national origin, ancestry, sex, age, or physical or mental handicap, in
accordance with all applicable requirements of Federal and State law. For the purpose
of this Paragraph 21.0 (Nondiscrimination in Services), discrimination in the provision of
services may include the following: (a) denying any person any service or benefit or the
availability of the facility, (b) providing any service or benefit to any person which is not
equivalent or is not provided in an equivalent manner or at an equivalent time to that
provided to others, (c) subjecting any person to segregation or separate treatment in
any manner related to the receipt of any service, (d) restricting any person in any way in
the enjoyment of any advantage or privilege enjoyed by others receiving any service or
benefit, and (e) treating any person differently from others in determining admission,
enrollment quota, eligibility, membership, or any other requirements or conditions which
persons must meet in order to be provided any service or benefit.

22.0 EMPLOYMENT ELIGIBILITY VERIFICATION

22.1 Contractor warrants that it fully complies with all Federal and State statutes and
regulations regarding the employment of aliens and others and that all its
employees performing Work under the Agreement meet the citizenship or alien
status requirements set forth in Federal and State statutes and regulations.
Contractor shall obtain, from all employees performing Work hereunder, all
verification and other documentation of employment eligibility status required by
Federal statutes and regulations as they currently exist and as they may be
hereafter amended. Contractor shall retain all such documentation for the period
prescribed by law.

22.2 Contractor shall indemnify, defend, and hold harmless County, its Special
Districts, elected and appointed officers, employees, and agents pursuant to
Subparagraph 13.1 (Indemnification) of this Exhibit from and against any and all
liability (alleged or actual), including damages, losses, fees, costs, and expenses
(including defense costs and legal, accounting and other expert witness,
consulting or professional fees) arising out of or in connection with any employer
sanctions and any other liability which may be assessed against Contractor or
County in connection with any alleged violation of any Federal or State statutes
or regulations pertaining to the eligibility for employment of any persons
performing Work hereunder.
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23.0

24.0

25.0

HIRING OF EMPLOYEES

Contractor and County agree that, during the Term and for a period of one (1) year
thereafter, except with the prior written consent of the other party, neither party shall in
any way intentionally induce or solicit any Project Director, Project Manager or other
employee, of one party to become an employee or agent of the other party.
Notwithstanding the foregoing, County shall be entitled to make offers of employment to
employees of Contractor necessary or desirable to perform Work described in the
Agreement, in the event that: (a) County has the right to terminate the Agreement
pursuant to Paragraph 4.0 (Termination for Insolvency) of this Exhibit, (b) the
Agreement is terminated by County due to Contractor’s default pursuant to Paragraph
5.0 (Termination for Default) of this Exhibit, (c) without resolution acceptable to both
parties, Contractor and County have followed Paragraph 2.3 (Dispute Resolution
Procedures) or (d) Contractor either announces the withdrawal of support of, or
otherwise no longer provides services County deems essential to, the ongoing support
of the Work as applicable.

CONFLICT OF INTEREST

24.1 No County employee whose position with County enables such employee to
influence the award of the Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by Contractor or have any other direct or indirect financial interest in the
Agreement. No officer or employee of Contractor, who may financially benefit
from the performance of Work hereunder, shall in any way participate in County’s
approval, or ongoing evaluation, of such Work, or in any way attempt to
unlawfully influence County’s approval or ongoing evaluation of such Work.

24.2 Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the Term of this
Agreement. Contractor warrants that it is not now aware of any facts that do or
could create a conflict of interest. If Contractor hereafter becomes aware of any
facts that might reasonably be expected to create a conflict of interest, it shall
immediately make full written disclosure of such facts to County. Full written
disclosure shall include, but is not limited to, identification of all persons
implicated and a complete description of all relevant circumstances. Failure to
comply with the provisions of this Paragraph 24.0 (Conflict of Interest) shall be a
material breach of this Agreement.

RESOLICITATION OF BIDS, PROPOSALS, OR INFORMATION

25.1 Contractor acknowledges that, prior to the expiration or earlier termination of the
Agreement, County, in its discretion, may exercise its right to invite bids, request
information, or request proposals for the continued provision of the goods and
services delivered or contemplated under the Agreement. County shall make the
determination to re-solicit bids, request information, or request proposals in
accordance with applicable County policies.

County of Los Angeles e Sheriff's Department Exhibit A: Additional Terms and Conditions
Automated Civil Enforcement System (ACES) Sierra Systems Inc.

Page 25



26.0

27.0

28.0

29.0

25.2 Contractor acknowledges that County, in its discretion, may enter into a contract
for the future provision of goods and services, based upon the bids, information,
or proposals received, with a provider or providers other than Contractor.
Further, Contractor acknowledges that it obtains no greater right to be selected
through any future invitation for bids, request for information, or request for
proposals by virtue of its present status as Contractor. '

TERMINATION FOR NON-ADHERENCE TO COUNTY LOBBYIST ORDINANCE

Contractor and each County Lobbyist or County Lobbying Firm as defined in Los
Angeles County Code Section 2.160.010 retained by Contractor, shall fully comply with
the County lobbyist ordinance, Los Angeles County Code Chapter 2.160. Failure on the
part of Contractor or any County Lobbyist or County Lobbying Firm retained by
Contractor to fully comply with County Lobbyist Ordinance shall constitute a material
breach of the Agreement upon which County may immediately terminate or suspend the
Agreement.

CONSIDERATION OF HIRING GAIN/GROW PROGRAM PARTICIPANTS

Should Contractor require additional or replacement personnel after the Effective Date
of this Agreement, Contractor shall give consideration for any such employment
openings to participants in County’s Department of Public Social Services’ Greater
Avenues for Independence (in this Paragraph, “GAIN”) or General Relief Opportunity for
Work (in this Paragraph, “GROW") programs who meet Contractor's minimum
qualifications for the open position. For this purpose, consideration shall mean that
Contractor will interview qualified candidates. County will refer GAIN participants by job
category to Contractor. In the event that both laid-off County employees and
GAIN/GROW patrticipants are available for hiring, County employees shall be given first
opportunity.

STAFF PERFORMANCE WHILE UNDER THE INFLUENCE

Subject to all applicable laws and regulations, Contractor shall use reasonable efforts to
ensure that no employee will perform services hereunder while under the influence of
any alcoholic beverage, medication, narcotic, or other substance, which might
reasonably, or have been observed to, impair such person’s physical or mental
performance.

CONTRACTOR PERFORMANCE DURING CIVIL UNREST

Contractor recognizes that County provides services essential to the residents of the
communities it serves, and that these services are of particular importance at the time of
a riot, insurrection, civil unrest, natural disaster or similar event. Notwithstanding any
other provision of this Exhibit or the Agreement, full performance by Contractor during
any riot, insurrection, civil unrest, natural disaster or similar event is not excused if such
performance remains physically possible without related danger to Contractor’s
employees or suppliers. During any such event in which the health or safety of any of
Contractor’s staff members would be endangered by performing their services on-site,
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30.0

31.0

such staff members may perform any or all of their services remotely. Failure to comply
with this requirement shall be considered a material breach of this Agreement by
Contractor, for which County may immediately terminate this Agreement.

CONTRACTOR’S ACKNOWLEDGMENT OF COUNTY’S COMMITMENT TO CHILD
SUPPORT ENFORCEMENT

Contractor acknowledges that County places a high priority on the enforcement of child
support laws and the apprehension of child support evaders. Contractor understands
that it is County’s policy to encourage all County Contractors to voluntarily post County’s
‘L. A’s Most Wanted: Delinquent Parents” poster in a prominent position at Contractor’s
place of business. County’s Child Support Services Department (CSSD) will supply
Contractor with the poster to be used.

The CSSD will maintain and periodically update the “L.A.’s Most Wanted: Delinquent
Parents” list on the Internet. The list may be televised before and after Board meetings.

CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY’S CHILD SUPPORT
COMPLIANCE PROGRAM

31.1 Contractor acknowledges that County has established a goal of ensuring that all
individuals who benefit financially from County through County contracts are in
compliance with their court-ordered child, family, and spousal support obligations
in order to mitigate the economic burden otherwise imposed upon County and its
taxpayers.

31.2 As required by County’s Child Support Compliance Program (Los Angeles
County Code chapter 2.200) and without limiting Contractor's duty under the
Agreement to comply with all applicable provisions of law, Contractor warrants
that it is now in compliance and shall during the Term of this Agreement maintain
compliance with employment and wage reporting requirements as required by
the Federal Social Security Act (42 U.S.C. Section 653a) and California
Unemployment Insurance Code Section 1088.55, and shall implement all lawfully
served Wage and Earnings Withholding Orders or County’'s CSSD Notices of
Wage and Earnings Assignment for Child, Family, or Spousal Support, pursuant
to California Code of Civil Procedure Section 706.031 and California Family
Code Section 5246(b).

31.3 Failure of Contractor to maintain compliance with the requirements set forth in
this Paragraph 31.0 (Contractor's Warranty of Adherence to County’s Child
Support Compliance Program) shall constitute a default under this Agreement.
Without limiting the rights and remedies available to County under any other
provision of this Agreement, failure of Contractor to cure such default within
ninety (90) days of written notice shall be grounds upon which County may
terminate this Agreement pursuant to Paragraph 5.0 (Termination for Default)
and pursue debarment of Contractor, pursuant to County Code Chapter 2.202.
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32.0 RECYCLED-CONTENT PAPER

33.0

County of Los Angeles e Sheriff's Department

Consistent with the Board’s policy to reduce the amount of solid waste deposited at
County landfills, Contractor agrees to use recycled-content paper to the maximum
extent possible in Contractor’s provision of Work pursuant to the Agreement.

COMPLIANCE WITH JURY SERVICE PROGRAM

33.1

33.2

Jury Service Program

This Agreement is subject to the provisions of County’s ordinance entitled
Contractor Employee Jury Service (“Jury Service Program”) as codified in
Sections 2.203.010 through 2.203.090 of the Los Angeles County Code, a copy
of which is attached as Exhibit G and incorporated by reference into and made a
part of this Agreement.

Written Employee Jury Service Policy.

33.2.1

33.2.2

Unless Contractor has demonstrated to County’s satisfaction either that
Contractor is not a “Contractor” as defined under the Jury Service
Program (Section 2.203.020 of the Los Angeles County Code) or that
Contractor qualifies for an exception to the Jury Service Program
(Section 2.203.070 of the Los Angeles County Code), Contractor shall
have and adhere to a written policy that provides that its employees shall
receive from Contractor, on an annual basis, no less than five (5) days of
regular pay for actual jury service. The policy may provide that
employees deposit any fees received for such jury service with
Contractor or that Contractor deduct from the employees’ regular pay the
fees received for jury service.

For purposes of this Paragraph 33.0 (Compliance with Jury Service
Program), “Contractor” means a person, partnership, corporation or
other entity which has a contract with County or a subcontract with a
County contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more County
contracts or subcontracts. “Employee” means any California resident
who is a full time employee of Contractor. “Full time” means 40 hours or
more worked per week, or a lesser number of hours if: (a) the lesser
number is a recognized industry standard as determined by County, or
(b) Contractor has a long-standing practice that defines the lesser
number of hours as full-time. Full-time employees providing short-term,
temporary services of 90 days or less within a 12-month period are not
considered full-time for purposes of the Jury Service Program. If
Contractor uses any subcontractor to perform services for County under
the Agreement, the subcontractor shall also be subject to the provisions
of this Paragraph 33.0 (Compliance with Jury Service Program). The
provisions of this Paragraph 33.0 (Compliance with Jury Service
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Program) shall be inserted into any such subcontract agreement and a
copy of the Jury Service Program shall be attached to the agreement.

33.2.3 If Contractor is not required to comply with the Jury Service Program
when the Agreement commences, Contractor shall have a continuing
obligation to review the applicability of its “exception status” from the
Jury Service Program, and Contractor shall immediately notify County if
Contractor at any time either comes within the Jury Service Program’s
definition of “Contractor” or if Contractor no longer qualifies for an
exception to the Jury Service Program. In either event, Contractor shall
immediately implement a written policy consistent with the Jury Service
Program. County may also require, at any time during the Term and at
its sole discretion, that Contractor demonstrate to County’s satisfaction
that Contractor either continues to remain outside of the Jury Service
Program’s definition of “Contractor” or that Contractor continues to
qualify for an exception to the Jury Service Program.

33.2.4 Contractor's violation of this Paragraph 33.0 (Compliance with Jury
Service Program) of this Exhibit may constitute a material breach of the
Agreement. In the event of such material breach, County may, in its sole
discretion, terminate the Agreement or bar Contractor from the award of
future County contracts for a period of time consistent with the
seriousness of the breach.

34.0 BACKGROUND AND SECURITY INVESTIGATIONS

341

Each of Contractor’s staff performing work under this Agreement who is in a
designated sensitive position, as determined by County in county’s sole
discretion, shall undergo and pass a background investigation to the satisfaction
of County as a condition of beginning and continuing to work under this
Agreement. Such background investigation may include, but shall not be limited
to, criminal conviction information obtained through fingerprints submitted to the
California Department of Justice. The fees associated with the background
investigation shall be at the expense of the Contractor, regardless if the member
of Contractor’s staff passes or fails the background investigation.

If any of Contractor's staff, subcontractors or agents does not pass the
background clearance investigation, County may request that the individual
immediately be removed from performing Work at any time during the Term.
County will not provide to Contractor or Contractor’s staff any information
obtained through County’s background investigation.

County may immediately, at sole discretion of County, deny or terminate facility
access to Contractor's staff, subcontractors or agents who do not pass such
investigation(s) to the satisfaction of County, whose background or conduct is
incompatible with County facility access.
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Disqualification, if any, of Contractor staff, subcontractors or agents pursuant to
this Paragraph 34.0 (Background and Security Investigations) shall not relieve
Contractor of its obligations to complete all Work in accordance with the terms
and conditions of this Agreement.

35.0 ACCESS TO COUNTY FACILITIES

36.0

37.0

38.0

Contractor, its employees, and agents will be granted access to County facilities,
subject to Contractor’s prior notification to and approval by the County Project Director,
for the purpose of executing Contractor’s obligations hereunder. Contractor shall have
no tenancy, or any other property or other rights in County facilities. While present at
County facilities, Contractor's personnel shall be accompanied by County personnel at
all times, unless this requirement is waived in writing prior to such event by the County
Project Director.

COUNTY FACILITIES OFFICE SPACE

In order for Contractor to perform services hereunder and only for the performance of
such services, County may elect, subject to County’s standard administrative and
security requirements, to provide Contractor with office space and equipment, as
determined at the discretion of the County Project Director, at County facilities, on a
non-exclusive use basis. County shall also provide Contractor with reasonable
telephone service and network connections in such office space for use only for
purposes of the Agreement. County disclaims any and all responsibility for the loss,
theft or damage of any property or material left at such County office space by
Contractor.

DAMAGE TO COUNTY FACILITIES, BUILDINGS, OR GROUNDS

37.1 Contractor shall repair, or cause to be repaired, at its own cost, any and all
damage to County facilities, buildings or grounds caused by Contractor or
employees or agents of Contractor. Such repairs shall be made promptly after
Contractor has become aware of such damage, but in no event later than thirty
(30) calendar days after the occurrence.

37.2 If Contractor fails to make timely repairs, County may make any necessary
repairs. All costs incurred by County, as determined by County, for such repairs
shall be repaid by Contractor by cash payment upon demand, or without
limitation of all County’s other rights and remedies provided at law or equity, or
under the Agreement, County may deduct such costs from any amounts due to
Contractor from County under the Agreement.

PHYSICAL ALTERATIONS

Contractor shall not in any way physically alter or improve any County facility without
the prior written approval of the County Project Director, and County’s Director of
Internal Services Department, in their discretion.
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39.0

40.0
41.0

42.0

FEDERAL EARNED INCOME TAX CREDIT

Contractor shall notify its employees, (and if applicable shall require each subcontractor
to notify its employees) that they may be eligible for the Federal Earned Income Credit
under the Federal income tax laws. Such notice shall be provided in accordance with
the requirements set forth in Internal Revenue Service Notice 1015. Copies of the
Notice can be obtained by calling 1-800-829-3676 or from the |IRS website at
WWW.irs.gov.

INTENTIONALLY DELETED
INDEPENDENT CONTRACTOR STATUS

41.1 The Agreement is by and between County and Contractor and is not intended,
and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between County and
Contractor. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. Contractor shall function as, and in all respects is, an independent
Contractor.

41.2 Contractor shall be solely liable and responsible for providing to, or on behalf of,
all persons performing Work pursuant to this Agreement all compensation and
benefits. County shall have no liability or responsibility for the payment of any
salaries, wages, unemployment benefits, disability benefits, Federal, State, or
local taxes, or other compensation, benefits, or taxes for any personnel provided
by or on behalf of Contractor.

41.3 Contractor understands and agrees that all persons performing Work pursuant to
the Agreement are, for purposes of workers’ compensation liability, the
employees of Contractor and not employees of County. County shall have no
obligation to furnish, or liability for, workers’ compensation benefits to any person
as a result of any injuries arising from or connected with any Work performed by
or on behalf of Contractor pursuant to the Agreement.

414 Contractor shall adhere to the provisions stated in Paragraph 3.0
(Confidentiality).

RECORDS AND AUDITS

42.1 Contractor shall maintain accurate and complete financial records of its activities
and operations relating to the Agreement, including any termination hereof, in
accordance with generally accepted accounting principles. Contractor shall also
maintain accurate and complete employment and other records relating to its
performance of the Agreement. Contractor agrees that County, or its authorized
representatives, shall, with reasonable written notice and during regular business
hours, have access to and the right to examine, audit, excerpt, copy or transcribe
any pertinent transaction, activity, or records of Contractor relating to the

County of Los Angeles o Sheriff's Department Exhibit A: Additional Terms and Conditions
Automated Civil Enforcement System (ACES) Sierra Systems Inc.

Page 31



Agreement. Should the examination and audit be performed by a non-County
entity or should a non-County entity be requested by County to review
information received pursuant to an audit or examination under this Paragraph
42.0 (Records and Audits), Contractor may require the non-County examiner or
auditor, as the case may be, to execute a nondisclosure contract prior to any
disclosure. The nondisclosure Agreement shall limit the non-County entity’s use
of information received or reviewed in connection with the examination and audit
to work performed specifically for the benefit of County. All such material,
including all financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets, and other time and employment
records, shall be kept and maintained by Contractor and shall be made available
to County during the Term of this Agreement and for a period of five (5) years
thereafter unless County’s written permission is given to dispose of any such
material prior to such time. All such material shall be maintained by Contractor at
a location in Los Angeles County, provided that if any such material is located
outside Los Angeles County, then at Contractor's option, Contractor shall either
(a) provide County with access to such material at a mutually agreed upon
location inside Los Angeles County, or (b) pay County for travel, per diem, and
other costs and expenses incurred by County to examine, audit, excerpt, copy or
transcribe such material at such outside location.

42.2 If an audit is conducted of Contractor specifically regarding the Agreement by
any Federal or State auditor, or by an auditor or accountant employed by
Contractor or otherwise, then Contractor shall file a copy of such audit report with
County’s Auditor Controller and the County Project Director within thirty (30) days
of Contractor’s receipt thereof, unless otherwise provided by applicable federal or
state law or under the Agreement.

42.3 |If, at any time during or after the Term, representatives of County conduct an
audit of Contractor, as and to the extent permitted hereunder, regarding the Work
performed under the Agreement, the results of such audit, including any final
determination in respect of an underpayment or overpayment, if any by County
under the Agreement, shall be provided in writing to Contractor. Contractor shall
have thirty (30) days to review the findings contained in such audit and notify
County of any objection to the same. Such notice must include, in reasonable
detail, the basis for Contractor’s objection and any supporting documentation and
analysis for Contractor’s objection. If the parties cannot agree, within fifteen (15)
days of receipt of Contractor's objection to the findings contained in County’s
audit, on the amount of underpayment or overpayment, if any, by County to
Contractor hereunder, then either party may submit such matter to the Dispute
Resolution Procedure, provided such matter shall be submitted initially, directly to
the County Project Director and the Contractor Project Director. If Contractor
fails to notify County of any objection it has to the findings of County’s audit
within the thirty (30) day period set forth above, Contractor waives any right to
object to the findings of such audit, including any determination of overpayment
by County. If such audit, whether initially following a waiver by Contractor of its
right of objection or upon final determination pursuant to the Dispute Resolution

County of Los Angeles e Sheriff's Department Exhibit A: Additional Terms and Conditions
Automated Civil Enforcement System (ACES) Sierra Systems Inc.

Page 32



43.0

44.0

45.0

Procedure, finds that County’s dollar liability for any such Work is less than
payments made by County to Contractor, then the difference, together with
County’s reasonable costs of audit, shall be either repaid by Contractor to County
by cash payment upon demand or, at the discretion of the County Project
Director, deducted from any amounts due to Contractor from County. If such
audit finds that County’s dollar liability for such Work is more than the payments
made by County to Contractor, then the difference shall be paid to Contractor by
County, but in no event shall County’s payments to Contractor exceed the
Maximum Contract Sum.

42.4 Failure on the part of Contractor to comply with any of the provisions of this
Paragraph 42.0 (Records and Audits) shall constitute a material breach upon
which County may terminate or suspend this Agreement.

LICENSES, PERMITS, REGISTRATIONS, ACCREDITATION, AND CERTIFICATES

Contractor shall obtain and maintain in effect during the Term all licenses, permits,
registrations, accreditation, and certificates required by all Federal, State, and local
laws, ordinances, rules, and regulations, which are applicable to Contractor's services
under the Agreement. Contractor shall further ensure that all of its officers, employees,
and agents who perform services hereunder, shall obtain and maintain in effect during
the Term of this Agreement all licenses, permits, registrations, accreditation, and
certificates which are applicable to their performance hereunder. If and to the extent
requested by County, Contractor shall provide copy of each such license, permit,
registration, accreditation, and certificate, in duplicate, to Angelo Faiella, Manager,
Sheriff's Department Contracts Administration, 4700 Ramona Boulevard, Monterey
Park, CA 91754-2169.

NO THIRD PARTY BENEFICIARIES

Notwithstanding any other provision of the Agreement, Contractor and County do not in
any way intend that any person or entity shall acquire any rights as a third party
beneficiary of the Agreement, except that this Paragraph 44.0 (No Third Party
Beneficiaries) shall not be construed to diminish Contractor’'s indemnification obligations
hereunder.

MOST FAVORED PUBLIC ENTITY

If Contractor’s prices decline, or should Contractor, at any time during the Term of this
Agreement, provide the same goods and/or substantially similar services under similar
quantity, delivery, and other applicable terms and conditions to the State of California or
any county, municipality, public agency, or district within California at prices below those
set forth in the Agreement, then such lower prices shall be extended immediately to
County.
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46.0

47.0

48.0
49.0

50.0

COUNTY’S QUALITY ASSURANCE PLAN

County or its agent will evaluate Contractor's performance under the Agreement on not
less than an annual basis. Such evaluation will include assessing Contractor’s
compliance with the terms and conditions and performance standards of the
Agreement. Contractor deficiencies which County determines are severe or continuing
and that may place performance of the Agreement in jeopardy if not corrected will be
reported to the Board. The report will include improvement and corrective action
measures taken by County and Contractor. If improvement does not occur consistent
with the corrective action measures, County may terminate the Agreement or impose
other penalties as specified in the Agreement.

CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR
LAYOFF/OR RE-EMPLOYMENT LIST

Should Contractor require additional or replacement personnel after the effective date of
this Agreement to perform the services set forth herein, Contractor shall give first
consideration for such employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees who are on a re-
employment list during the life of this Agreement.

INTENTIONALLY DELETED

NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION OR
TERMINATION OF AGREEMENT

Contractor shall have no claim against County for payment of any money or
reimbursement, of any kind whatsoever, for any service provided by Contractor under
the Agreement, after the expiration or other termination of this Agreement. Should
Contractor receive any such payment, it shall immediately notify County and shall
immediately repay all such funds to County. Payment by County for services rendered
after expiration or termination of this Agreement shall not constitute a waiver of County’s
right to recover such payment from Contractor. This provision shall survive the
expiration or other termination of this Agreement.

SAFELY SURRENDERED BABY LAW

50.1 Notice to Employees

Contractor shall notify and provide to its employees (and if applicable and shall
require each subcontractor performing Work under this Agreement) to notify and
provide to its employees a fact sheet regarding the Safely Surrendered Baby
Law, its implementation in Los Angeles County, and where and how to safely
surrender a baby. The fact sheet is set forth in Exhibit F (Safely Surrendered
Baby Law) of this Agreement and is also available on the Internet at
www.babysafela.org for printing purposes.
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50.2 Contractor's Acknowledgement of County's Commitment to the Safely
Surrendered Baby Law

Contractor acknowledges that County places a high priority on the
implementation of the Safely Surrendered Baby Law. Contractor understands

that it is County’s policy to encourage all County Contractors to voluntarily post
County’s “Safely Surrendered Baby Law” poster in a prominent position at
Contractor's place of business. Contractor will also encourage its
subcontractors, if any, to post this poster in a prominent position in the
subcontractor’s place of business. County’'s Department of Children and Family
Services will supply Contractor with the poster to be used. Information on how to
receive the poster can be found on the Internet at www.babysafela.org.

51.0 PROHIBITION AGAINST INDUCEMENT OR PERSUASION

Contractor and County agree that, during the term of this Agreement and for a period of
one (1) year thereafter, neither party shall in any way intentionally induce or persuade
any employee of one party to become an employee or agent of the other party. No bar
exists against any hiring action initiated through a public announcement.

52.0 PUBLIC RECORDS ACT

52.1 Any documents submitted by Contractor, all information obtained in connection
with County’s right to audit and inspect Contractor's documents, books, and
accounting records, pursuant to Paragraph 42.0 (Records and Audits) of this
Exhibit; as well as those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the solicitation process for
this Agreement, become the exclusive property of County. All such documents
become a matter of public record and shall be regarded as public records.
Exceptions will be those elements in the California Government Code Section
6250 et seq. (Public Records Act) and which are appropriately marked “Trade
Secret,” “Confidential,” or “Proprietary.” County shall not in any way be liable or
responsible for the disclosure of any such records including, without limitation,
those so marked, if disclosure is required by law, or by an order issued by a court
of competent jurisdiction.

52.2 In the event County is required to defend an action on a Public Records Act
request for any of the aforementioned documents, information, books, records,
and/or contents of a bid/proposal marked “Trade Secret,” “Confidential,” or
“Proprietary,” Contractor agrees to defend and indemnify County from all costs
and expenses, including reasonable attorney’s fees, in action or liability arising
under the Public Records Act.

53.0 TRANSITIONAL JOB OPPORTUNITIES PREFERENCE PROGRAM

53.1 This Agreement is subject to the provisions of the County’s ordinance entitled
Transitional Job Opportunities Preference Program, as codified in Chapter 2.205
of the Los Angeles County Code.
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54.0

55.0

53.2 Contractor shall not knowingly and with the intent to defraud, fraudulently obtain,
retain, attempt to obtain or retain, or aid another in fraudulently obtaining or
retaining or attempting to obtain or retain certification as a Transitional Job
Opportunity vendor.

53.3 Contractor shall not willfully and knowingly make a false statement with the intent
to defraud, whether by affidavit, report, or other representation, to a County
official or employee for the purpose of influencing the certification or denial of
certification of any entity as a Transitional Job Opportunity vendor.

53.4 If Contractor has obtained County certification as a Transitional Job Opportunity
vendor by reason of having furnished incorrect supporting information or by
reason of having withheld information, and which knew, or should have known,
the information furnished was incorrect or the information withheld was relevant
to its request for certification, and which by reason of such certification has been
awarded this contract to which it would not otherwise have been entitled, shall:

Pay to the County any difference between the contract amount and what the
County’s costs would have been if the contract had been properly awarded,

In addition to the amount described in subdivision (1), be assessed a penalty in
an amount of not more than 10 percent (10%) of the amount of the contract; and

Be subjected to the provisions of Chapter 2.202 of the Los Angeles County Code
(Determinations of Contractor Non-responsibility and Contractor Debarment).

The above penalties shall also apply to any entity that has previously obtained
proper certification, however, as a result of a change in their status would no
longer be eligible for certification, and fails to notify the certifying department of
this information prior to responding to a solicitation or accepting a contract award.

WAIVER

No waiver by County of any breach of any provision of the Agreement shall constitute a
waiver of any other breach or of such provision. Failure of County to enforce at any
time, or from time to time, any provision of the Agreement shall not be construed as a
waiver thereof. The rights and remedies set forth in the Agreement shall not be
exclusive and are in addition to any other rights and remedies provided at law or in
equity, or under the Agreement.

GOVERNING LAW, JURISDICTION, AND VENUE

The Agreement shall be governed by, and construed in accordance with, the
substantive and procedural laws of the State of California applicable to contracts made
and to be performed within that state. Contractor agrees and consents to the exclusive
jurisdiction of the courts of the State of California (except with respect to claims that are
subject to exclusive Federal subject matter jurisdiction, as to which Contractor agrees
and consents to the exclusive jurisdiction of the United States District Court of the
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57.0

58.0

59.0

60.0

Central District of California) for all purposes regarding the Agreement and further
agrees and consents that venue of any action brought hereunder shall be exclusively in
the Central District of the Superior Court for the County of Los Angeles, California.

SEVERABILITY

If any provision of the Agreement is adjudged void or invalid for any reason whatsoever,
but would be valid if part of the wording thereof were deleted or changed, then such
provision shall apply with such modifications as may be necessary to make it valid and
effective. In the event that one or more of the provisions of the Agreement is found to
be invalid, illegal or unenforceable in any respect, such provision shall be deleted here
from and the validity, legality, and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby, unless the Agreement fails
of its essential purpose because of such deletion.

RIGHTS AND REMEDIES

The rights and remedies of County provided in any given Paragraph, as well as
throughout the Agreement, including throughout this Exhibit, are non-exclusive and
cumulative with any and all other rights and remedies under this Agreement, at law, or
in equity.

NON EXCLUSIVITY

Nothing herein is intended nor shall be construed as creating any exclusive
arrangement with the Contractor. This Agreement shall not restrict County or the
Department from acquiring similar, equal or like goods and/or services from other
entities or sources.

FACSIMILE

Except for the parties initial signatures to the Agreement, which must be provided in
“original” form, and not by facsimile, County and Contractor hereby agree to regard
facsimile representations of original signatures of authorized officials of each party,
when appearing in appropriate places on change notices or in other correspondence,
notices, etc. requiring signatures, and received via communications facilities, as legally
sufficient evidence that such original signatures have been affixed thereto, such that the
parties need not follow up facsimile transmissions of such documents with subsequent
(non-facsimile) transmission of “original” versions of such documents.

LOCAL SMALL BUSINESS ENTERPRISE (SBE) PREFERENCE PROGRAM

60.1 This Agreement is subject to the provisions of the County’s ordinance entitled
Local Small Business Enterprise Preference Program, as codified in Chapter 2.204 of
the Los Angeles County Code.
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60.2 Contractor shall not knowingly and with the intent to defraud, fraudulently obtain,
retain, attempt to obtain or retain, or aid another in fraudulently obtaining or retaining or
attempting to obtain or retain certification as a Local Small Business Enterprise.

60.3 Contractor shall not willfully and knowingly make a false statement with the intent
to defraud, whether by affidavit, report, or other representation, to a County official or
employee for the purpose of influencing the certification or denial of certification of any
entity as a Local Small Business Enterprise.

60.4 If Contractor has obtained certification as a Local Small Business Enterprise by
reason of having furnished incorrect supporting information or by reason of having
withheld information, and which knew, or should have known, the information furnished
was incorrect or the information withheld was relevant to its request for certification, and
which by reason of such certification has been awarded this contract to which it would
not otherwise have been entitled, shall:

1. Pay to County any difference between the contract amount and what
County’s costs would have been if the contract had been properly awarded;

2. In addition to the amount described in subdivision (1), be assessed a penalty
in an amount of not more than 10 percent (10%) of the amount of the
contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los Angeles County
Code (Determinations of Contractor Non-responsibility and Contractor
Debarment).

The above penalties shall also apply to any business that has previously obtained
proper certification, however, as a result of a change in their status would no longer be
eligible for certification, and fails to notify the state and OAAC of this information prior to
responding to a solicitation or accepting a contract award.

61.0 LOCAL SMALL BUSINESS ENTERPRISE (SBE) PROMPT PAYMENT PROGRAM

Certified Local SBEs will receive prompt payment for services they provide to County
departments. Prompt payment is defined as fifteen (15) calendar days after receipt of
an undisputed invoice.

62.0 TERMINATION FOR NON APPROPRIATION OF FUNDS

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-allocation of funds at the
earliest possible date, and County shall remain responsible for paying Contractor for
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63.0

64.0

65.0

any and all Implementation Services, Maintenance and Support Services, and Other
Professional Services performed up to the effective date of termination for such non-
appropriation of funds, or upon the Contractor’s receipt of notice of such termination for
non-appropriation.

WARRANTY OF COMPLIANCE WITH COUNTY’S DEFAULTED PROPERTY TAX
REDUCTION PROGRAM

Contractor acknowledges that County has established a goal of ensuring that all
individuals and businesses that benefit financially from County through contract are
current in paying their property tax obligations (secured and unsecured roll) in order to
mitigate the economic burden otherwise imposed upon County and its taxpayers.

Unless Contractor qualifies for an exemption or exclusion, Contractor warrants and
certifies that to the best of its knowledge it is now in compliance, and during the Term of
this Agreement will maintain compliance, with Los Angeles County Code Chapter 2.206,
attached as Exhibit H (Defaulted Property Tax Reduction Program) .

TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE WITH
COUNTY’S DEFAULTED PROPERTY TAX REDUCTION PROGRAM

Failure of Contractor to maintain compliance with the requirements set forth in
Paragraph 63.0 (Warranty of Compliance with County’s Defaulted Property Tax
Reduction Program) shall constitute default under this Agreement. Without limiting the
rights and remedies available to County under any other provision of this Agreement,
failure of Contractor to cure such default within ten (10) days of notice shall be grounds
upon which County may terminate this Agreement and/or pursue debarment of
Contractor, pursuant to County Code Chapter 2.206.

NOTICE OF DELAYS

Except as otherwise provided under this Agreement, when either party has knowledge
that any actual or potential situation is delaying or threatens to delay the timely
performance of this Agreement, that party shall, within one (1) Business Day, give
notice thereof, including all relevant information with respect thereto, to the other party.

* % %k k%
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SECTION 1. INTRODUCTION

A. Function of this Document

1. This Statement of Work defines the scope of work that the Contractor shall
perform for the development, customization, implementation, deployment,
support, and maintenance of ACES, under an Agreement by and between
County and Contractor.

2. For ease of reference, this document's main paragraphs are numbered
continuously without restarting.

B. Background

3. The Sheriff's Department (Department) of the County of Los Angeles (County)
is replacing its existing civil enforcement case management system, the Modified
Automated Process and Accounting System (MAPAS), with a web-based, user-
friendly application, the Automated Civil Enforcement System (ACES).

4. Please see Exhibit B-1 (Background) for background information about the
business and organizational environment in which ACES is to reside.

C. Project Goal

5. The goal of this project is to replace the current MAPAS system with a new
system to be called ACES. ACES is expected to support roughly the same
business functions as MAPAS, but to enable the Department to significantly
improve its efficiency, transparency, and customer service in performing those
business functions. This will be accomplished in the following ways.

a. ACES will capture, store, and organize much more information about the
business functions, thus providing better reporting and business intelligence.

b. ACES will turn paper-based processes into electronic processes, enabling
the Department's Civil Management Unit to better allocate work to resources
in its various branch offices, and ultimately allowing some functions to be
organized around “virtual offices.” Electronic processes will include:

1. Electronic rather than paper case files, with scanned images
integrated into structured data

2. Controlled workflows, with in-process work routed through a
sequence of steps from user to user
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3. Access from any computer on the Department’s network
4. User-friendly, intuitive user interface via web browser
c. ACES will improve clerical efficiency and transparency.

d. ACES will provide mechanisms for customers to inquire about their cases
using the internet, both improving customer service and freeing staff for other
tasks.

D. System Context

Business Functions

6. ACES shall support the following business functions, including an electronic.
database containing all information the Department uses in performing the
following business functions. (Please see Exhibits B-3, Functional
Requirements, and B-4, General Requirements, for more detail.)

a. Service of Process

b. Bank Garnishments (Bank Levies)

c. Wage Garnishments (Earnings Withholding Orders)
d. Personal and Real Property Seizures and Sales

e. Evictions

f. Installation of a Keeper

g. Protective and Temporary Restraining Orders

h. Motor Vehicle Inspections

i. Collection and Disbursement of Levied Funds

j- Cashiering, Accounting, and Recordkeeping associated with the above
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Users
7. ACES Users shall include the following:

User Type Estimated Number
to be Trained
a. Sheriff's Civil Management Unit

e Clerical, field, and supervisory personnel in the Civil
Management Unit, who will be the primary user community ............... 300

b. Sheriff personnel other than Civil Management Unit
¢ Patrol station personnel, for certain functions such as fix-it
tickets (vehicle inspections) and investigations; detectives may

want to query evictions at certain addresses..........cccccvvvvneeee. less than 50

¢ Various personnel, for temporary restraining orders and
DB WAITEITES. uis0 xo e nss csmemmmsmnsnsmsn s sasmssossinbsmisnmsmnss s s less than 10

¢ Fiscal Administration Bureau, for audits, funds transfers, and
Sheriff's Department employees’ witness fees....................... less than 10

¢ Data Systems Bureau for system administration functions

including customer access via CSDWeb and email; employee

access via mobile workstations in vehicles, SharePoint,

CSDNet, €fC. e less than 20
c. Other Los Angeles County departments

¢ Auditor and Treasurer/Tax Collector Department for financial

activity, audits, and electronic payment transactions (such as

credit cards, debit cards, electronic fund transfers, etc.) ........ less than 10

e Public Defender’'s Office and Alternate Public Defender’s
Office for suUbpOENas ...........coeiiiiiiiieie e less than 20

» Registrar/Recorder to record levies and releases................ less than 10

e Internal Services Department for some system administration

TRART RIS o rvrerwrersa s b st evs I rymmevs bl tATs Ab s Prewmmssss s o iraes less than 10
e County’s GIS service provider, for geocoding ..................... less than 10
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Technical Platform

8. ACES shall reside on servers in County’s data center, and shall be accessed
through user workstations on County’s internal network. County will host the
platform. Please see Exhibit B-2 (Technical Requirements) for more detailed
information about the technical platform.

Interfaces

9. ACES shall interact with the following external systems. (See the External
Interfaces section in Exhibit B-4 (General Requirements) for more detailed
interface requirements.)

a. CARPOS (California Restraining and Protective Order System), via the
Justice Data Interface Controller (JDIC)—see the Protective Order and
Temporary Restraining Order Workflow document for more information about
the CARPOS interface

i. Outbound: None.
ii. Inbound: ACES shall continuously monitor CARPOS for new or
updates to restraining/protective orders, and proofs of service for

those orders; ACES shall copy the relevant data into the ACES
database.

b. SharePoint

i. Outbound: After ACES creates a Service Ticket for serving a
protective or restraining order, ACES shall push this Service Ticket
as an image file to SharePoint. SharePoint will then be used to
print the paperwork package for serving the restrained party.
ACES shall also send a corresponding text file to SharePoint.

ii. Inbound: None

c. TROWeb

i. Outbound: ACES shall send scanned images of the completed proof
of service to TROWeb. TROWeb shall be updated within ten (10)
minutes of the file being entered into ACES.

ii. Inbound: None.

d. CSDWeb

i. Outbound: ACES shall send to CSDWeb text files of updated Case
data. CSDWeb shall be updated within ten (10) minutes of the file
being updated in ACES.

ii. Inbound: None.

iii. In lieu of an interface to CSDWeb, County may consider replacing
CSDWeb with a public query function built directly into ACES.
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e. Countywide Accounting and Purchasing System (eCAPS)

i. Outbound: In nightly batches, ACES shall send to eCAPS a text file
containing approved check requisitions that ACES generated that
day.

ii. Inbound: In nightly batches, ACES shall receive from eCAPS a text file
containing warrants (checks) written against previously sent check
requisitions, and possibly other payments that have been applied to
ACES Cases. ACES shall then update its database accordingly.

f. Geocode: ACES shall query Geocode with a list of new Service Requests
that will require service, along with selected data including service addresses
and constraints on service (morning, afternoon, evening, etc.). Geocode will
devise optimal routings and CMU Office assignments for those Service
Requests, and immediately return this information to ACES. ACES shall then
incorporate this into its database and send the Service Requests to their
assigned CMU Offices for further processing.

g. Link2Gov/FIS: ACES shall access Link2Gov/FIS for the processing of
credit and debit card payments. After ACES has determined the amount to
be paid (or refunded) by credit or debit card, the API shall pass the user from
ACES to Link2Gov/FIS pages, utilizing an HTTPS post of name/value pair-
based information, with the following data fields (at a minimum):
MerchantAmount (dollar amount for this transaction); ReturnURL (URL
address to be displayed after the Link2Gov/FIS receipt page is displayed);
UserPart1 (a unique identifier for the transaction in ACES). A web-service
post-back of transaction information shall also be utilized.

E. System Requirements

10. Please see Exhibits B-2, B-3, and B-4 for the functional and technical
requirements for ACES. Contractor's approach to System Requirements is
described and clarified in Contractor's Proposal for Automated Civil Enforcement
System (ACES) dated September 1, 2011, in response to County’s RFP 399-SH-
2011, Section C.

(The remainder of this page is intentionally blank.)
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F. Project Governance

11. This project will be overseen by the ACES Executive Steering Committee
(Steering Committee), County’'s ACES Project Director (County Project Director)
and County's ACES Project Manager (County Project Manager), who will monitor
Contractor activities, personnel, and progress on this project, pursuant to the

Agreement. Below is a project organization chart:

Managers

ACES Executive Steering Committee (ESC)—
chaired by Court Services Division Chief (executive
sponsor); includes Project Directors and Project

e Allocates project resources
o Provides project direction and oversight
» Addresses cross-functional issues

Project Management Team (PMT)—led by County
Project Manager; includes Contractor Project
Manager and team leads

o Manages project resources

» Manages day-to-day project activities
e Implements ESC directives and decisions
o Identifies, resolves, escalates issues

Functional Team—Iled by County
Functional Lead; includes County
and Contractor project personnel
e Responsible for delivery of the
overall business solution

e Provides functional and subject-
matter expertise

e Defines business requirements
and ensures that they are met

County of Los Angeles e Sheriff's Department
Automated Civil Enforcement System (ACES)

Technical Team—led by
Contractor Technical Lead;
includes County and Contractor
project personnel and technical
operations staff

e Responsible for the delivery of
the overall technology solution

e Provides IT expertise

e Defines technical requirements
and ensures that they are met
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G. Project Responsibilities

12. Contractor will be responsible for performing the Tasks and providing the
Deliverables stated in Section |l of this Statement of Work document.

13. Specific Deliverables will be formally transmitted, evaluated, and approved
using the process described in Exhibit B-6 (Process for Receiving, Reviewing,
and Accepting Deliverables).

14. County will be responsible for:

a. Coordinating all activities of, information from, and decisions made by
County personnel

b. Subject-matter expertise

c. Requirements clarification

d. Project oversight

e. Executive sponsorship and user buy-in
f. Acceptance testing

g. Providing the infrastructure, servers, network, and user workstations for
ACES

h. Hosting ACES at County’s data center

i. Providing space on a County server for project-management databases
such as an issues log, SharePoint site, etc.

j- Providing office space and network connectivity for the project team to
work onsite

k. Providing system administration functions for the production environment

I. Designating a County Project Manager who shall serve as County’s
primary point of contact for Work covered under this Statement of Work

m. Ensuring the timely availability of County resources as identified and
agreed to in the Project Control Document
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H. Project Phases

15. The project’s phases are as follows:

a. The Implementation Phase includes all activities and Deliverables prior
to the end of the System Warranty Period, as defined in Paragraph 15.1 of
the Agreement.

b. The Post-implementation Phase includes continuing Maintenance and
Support Services that occur subsequent to the System Warranty Period.

16. The Implementation Phase may be further subdivided into Implementation
Cycles in which a subset of the system’s functions and features are developed
and implemented in each Cycle. Any such subdivisions and Cycles shall be
detailed in the Project Control Document.

. Assumptions

17. This project is being undertaken with the following assumptions:
a. Funding has been budgeted for the project.

b. The underlying legal and institutional basis for the business functions will
not significantly change during the course of the project.

c. ACES will be able to accommodate evolutionary changes in civil
procedures primarily by changing configuration parameters during the long-
term life of the system.

d. The MAPAS data schema, screens, and processing routines will be made
available to the ACES Contractor.

e. Key members of Contractor's project team will have sufficient experience
in civil management systems, so that they can provide practical business
expertise in discussions with County’s subject-matter experts.

f. All work shall be done at County facilities unless otherwise authorized in
writing by County Project Manager.

g. ACES will be hosted at a County data center.

h. Contractor Project Manager will be assigned full-time to the project and
remain full time until the first full month after cutover to Production Use (actual
business use).

i. Deliverables will follow the procedure in Exhibit B-6 (Process for
Receiving, Reviewing, and Accepting Deliverables), and Contractor Project
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Manager will informally review proposed formats and contents of Deliverables
with County Project Manager in order to ensure shared expectations.

j- ACES could be built either (a) as a from-the-ground-up wholly custom
software application, or (b) by adapting and customizing a COTS (commercial
off-the-shelf) application software product. Because a COTS product will still
need significant custom development to meet ACES requirements, the scope
of work is very similar for both alternatives, with the following differences
between alternatives:

1. In the Prototype (Deliverable 2.2.1): If ACES is to be developed
using a COTS application software product or a pre-existing civil-
management system as the baseline software, then a demonstration
version of that software should be used as the prototype. If ACES is to
be a ground-up custom development, the prototype or mockup will be
developed using prototyping tools.

2. In the Functional System Design (Deliverable 2.4.1): If ACES is to
be developed from a COTS application software product, then
Contractor shall include in this deliverable a fit-gap analysis, which is a
detailed comparison of System Requirements against the functionality
of the COTS software, highlighting the differences. A fit-gap analysis
is not applicable for a ground-up wholly custom development.

3. In the Detailed Software Design Document (Deliverable 5.2.1): If
ACES is to be based on a COTS application software, that Deliverable
shall indicate specific locations in the software where the COTS
software code is to be changed or additional code is to be written, and
specific configuration settings of the COTS software. This is not
applicable for a ground-up wholly custom development.

4. In System Development (Task 5): If ACES is to be based on a
COTS application software, then Contractor shall configure the COTS
application by training County personnel to assist in configuring the
COTS product, leading and supporting County personnel in configuring
the software, and ensuring that the software has been optimally and
properly configured. This is not applicable for a ground-up wholly
custom development.

k. Contractor has proposed CivilServe, CivilMobile, and CivilView by
SoftCode, Inc. as the COTS software product to be adapted for ACES.

I. County’s Link2Gov/FIS agreement provides a County-approved secure
transaction environment, compliant with the Payment Card Industry Data
Security Standard (PCI-DSS), for transferring all forms of credit and debit
card payments directly to County’s electronic payment account. ACES shall
process point-of-sale credit and debit card payments via this Link2Gov/FIS
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transaction environment. Contractor shall establish a working relationship
and coordinate with personnel who will be implementing and supporting
Link2Gov/FIS for processing ACES credit/debit card transactions.

m. ACES is to be implemented in two Releases. Release One will include
modifications of the COTS SoftCode CivilServe baseline package to include
all functions and features currently in MAPAS Production Use along with all
required system interfaces, and will allow the MAPAS users to migrate to
ACES so that County can stop using MAPAS for Production Use. Release
Two will include all remaining functions and features prescribed in the ACES
RFP; Deliverable 2.1.1 will specifically map the MAPAS functions and
features to the ACES releases.

n. Release One shall be considered completed when all functions and
features in MAPAS Production Use, along with all required system interfaces,
have been put into Production Use in ACES, and the MAPAS users can
migrate to ACES; Deliverable 2.1.1 will specifically map the MAPAS functions
and features to the ACES releases.

o. County and Contractor agree that Subtask 2.1 of the Contractor's
Proposal submitted on September 1, 2011 is intended to validate and refine
the functional requirements and workflows; Pool Dollars are intended to be
used for expanding System functionality, or expand Contractor
responsibilities, beyond the original Statement of Work and/or Contractor’s
Proposal, not for refinements within the original scope of work or the scope of
work as defined in accepted deliverables.

p. Throughout the Term of this Agreement, and prior to Final System
Acceptance, Contractor shall ensure that it does not undertake or deploy
personnel assigned to the Project hereunder to any other projects which will
impede Contractor’'s ability to deliver the Work hereunder in a timely and
efficient manner.

q. County will provide software licenses for document-management,
operating-system, and database-management COTS software to be a
component of ACES.

r. Post-Implementation maintenance and support prices are based on a
delivered System as characterized in the Statement of Work and Contractor’s
Proposal. If through change orders the delivered System is significantly more
complex or covers significantly more functionality, a proportionally higher
annual price may need to be arranged.

s. Post-Implementation maintenance and support prices are based on a
mutual understanding that Contractor is the only party allowed to modify the
Application Software that Contractor maintains in the Production

Environment.
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J. Deliverable Preparation and Submittal Procedures

18. Please see Exhibit B-6 (Process for Receiving, Reviewing, and Accepting
Deliverables) regarding Deliverable preparation and submittal procedures.

K. Overview of Contractor’s Scope of Work

19. The Scope of Work is defined in Section |l of this document, and outlined

below.

a. For a COTS-based implementation approach:

Task 1. Project
Management

Subtask 1.1. Plan the Project and
Establish Mechanisms for Managing
the Project

Deliverable 1.1.1. Baseline Project Control
Document (PCD)
Deliverable 1.1.2. Issues Tracking Log

Subtask 1.2. Manage the Project

Deliverable 1.2.1. Monthly Status Reports

Subtask 1.3. Participate in Weekly
Status Meetings

No formal deliverabie for this subtask

Task 2. Functional
Assessment

Subtask 2.1. Review System
Requirements

Deliverable 2.1.1. System Requirements
Review Report

Subtask 2.2. Develop a Functional
Prototype

Deliverable 2.2.1. Prototype Software
Deliverable 2.2.2. Prototype Demonstration
Scripts

Subtask 2.3. Conduct Prototype

Deliverable 2.3.1. Report of Prototype

Walkthroughs and Trials Walkthroughs and Trials

Subtask 2.4. Develop a Functional ~ Deliverable 2.4.1. Functional System Design
System Design with Fit-Gap Document with Fit-Gap Analysis

Analysis

Task 3. Technical
Assessment

Deliverable 3.1.1. Technical Architecture Report

Task 4.
Implementation
Assessment

Subtask 4.1, Analyze External Data
Sources for Data Conversion and
Interfaces

Deliverable 4.1.1. External Data Sources
Analysis Report

Subtask 4.2. Develop an Integrated
Set of Strategies for Developing and
Implementing ACES

Deliverable 4.2.1. Implementation Strategies

Task 5. System
Development

Subtask 5.1. Initialize Each
Technical Environment

Deliverable 5.1.1. Technical Environment
Initialization Report

Subtask 5.2. Design the Application

Deliverable 5.2.1. Detailed Software Design
Document

Subtask 5.3. Set Up the Database

Deliverable 5.3.1. Physical Database
Documentation

Subtask 5.4. Provide and Install the
COTS Application Software (

Deliverable 5.4.1. COTS Software
Deliverable 5.4.2. COTS Installation Memo

Subtask 5.5. Modify the COTS
Software and Build Custom Software
Components

Deliverable 5.5.1. Customized Application
Software
Deliverable 5.5.2. Customization Report
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Subtask 5.6. Configure the
Application Software

Deliverable 5.6.1. Configured Application
Software
Deliverable 5.6.2. Configuration Report

Task 6. External

Deliverable 6.1.1. Interface Software

Interfaces Deliverable 6.1.2. Interface Report

Task 7. Production Deliverable 7.1.1. Report Specifications
Reports Deliverable 7.1.2. Reports Software

Task 8. Data Subtask 8.1. Convert Data from Deliverable 8.1.1. Data Conversion Test-Run
Conversion and MAPAS into ACES Report

Database Subtask 8.2. Initialize the ACES Deliverable 8.2.1. Database Initialization Report
Initialization Database

Task 9. System
Integration Testing

Subtask 9.1. Develop Integration
Test Plans

Deliverable 9.1.1. Integration Test Plans

Subtask 9.2. Conduct Integration

Deliverable 9.2.1. Integration Test Results

Tests Report
Task 10. User Subtask 10.1. Support User Deliverable 10.1.1. User Acceptance Test
Acceptance Acceptance Testing Methodology
Testing Deliverable 10.1.2. User Acceptance Test
Readiness Statement
Deliverable 10.1.3. User Acceptance Test
Record
Task 11. Subtask 11.1. Perform Stress Tests ~ Deliverable 11.1.1. Stress Test Plans
Performance Deliverable 11.1.2. Stress Test Record
Testing Subtask 11.2. Tune the Production ~ Deliverable 11.2.1. Production Environment
Environment Tuning Report
Task 12. Subtask 12.1. Develop System Deliverable 12.1.1. Technical Documentation
Documentation and Documentation Deliverable 12.1.2. User Manuals and Training
Online Help Materials

Subtask 12.2. Provide the Online
Help Features

Deliverable 12.2.1. ACES Online Help Features

Task 13. Training

Subtask 13.1. Develop Detailed
Training Plan

Deliverable 13.1.1. Training Plan

Subtask 13.2. Conduct On-Site
System Administrator/Operator
Training

Deliverable 13.2.1. System
Administrator/Operator Training Report

Subtask 13.3. Conduct On-Site User
Training

Deliverable 13.3.1. User Training Report

Task 14. Cutover

Subtask 14.1. Plan the Cutover
Process

Deliverable 14.1.1. Cutover Plan

Subtask 14.2. Support the Rollout of
the Production Environment to Users

No formal deliverable for this subtask

Subtask 14.3. Assess Technical
Readiness

Deliverable 14.3.1. Technical Readiness Report

Subtask 14.4. Assess Organizational
Readiness

Deliverable 14.4.1. Organizational Readiness
Report

Subtask 14.5. Test the Cutover
Process

Deliverable 14.5.1. Cutover Test Report

Subtask 14.6. Orchestrate the

Deliverable 14.6.1. First Post-Cutover Report
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Cutover Process

Deliverable 14.6.2. Second Post-Cutover Report

Task 15.
Maintenance and
Support

Subtask 15.1. Maintain and Support
the System During the
Implementation Phase

No formal deliverable for this subtask

Subtask 15.2. Transfer the System
Administration Responsibilities

Deliverable 15.2.1. Post-implementation
Transition Plan

Subtask 15.3. Assist in and Achieve
Final System Acceptance

No formal deliverable for this subtask

Subtask 15.4. Maintain and Support
the System During the Post-
Implementation Phase

No formal deliverable for this subtask

b. For a “ground-up” wholly custom development approach:

Task 1. Project
Management

Subtask 1.1. Plan the Project and
Establish Mechanisms for Managing
the Project

Deliverable 1.1.1. Baseline Project Control
Document (PCD)
Deliverable 1.1.2. Issues Tracking Log

Subtask 1.2. Manage the Project

Deliverable 1.2.1. Monthly Status Reports

Subtask 1.3. Participate in Weekly
Status Meetings

No formal deliverable for this subtask

Task 2. Functional
Assessment

Subtask 2.1. Review System
Requirements

Deliverable 2.1.1. System Requirements
Review Report

Subtask 2.2. Develop a Functional
Prototype

Deliverable 2.2.1. Prototype Software
Deliverable 2.2.2. Prototype Demonstration

Scripts
Subtask 2.3. Conduct Prototype Deliverable 2.3.1. Report of Prototype
Walkthroughs and Trials Walkthroughs and Trials

Subtask 2.4. Develop a Functional
System Design

Deliverable 2.4.1. Functional System Design
Document

Task 3. Technical

Deliverable 3.1.1. Technical Architecture Repor‘f

Assessment

Task 4. Subtask 4.1. Analyze External Data  Deliverable 4.1.1. External Data Sources
Implementation Sources for Data Conversion and Analysis Report

Assessment Interfaces

Subtask 4.2. Develop an Integrated
Set of Strategies for Developing and
Implementing ACES

Deliverable 4.2.1. Implementation Strategies

Task 5. System
Development

Subtask 5.1. Initialize Each
Technical Environment

Deliverable 5.1.1. Technical Environment
Initialization Report

Subtask 5.2. Design the Application

Deliverable 5.2.1. Detailed Software Design
Document

Subtask 5.3. Set Up the Database

Deliverable 5.3.1. Physical Database
Documentation

(Subtask 5.4 is not used for a “ground-up” custom-development approach)

Subtask 5.5. Build Custom Software
Components

Deliverable 5.5.1. Customized Application
Software
Deliverable 5.5.2. Customization Report

Subtask 5.6. Configure the
Application Software

Deliverable 5.6.1. Configured Application
Software
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Deliverable 5.6.2. Configuration Report

Task 6. External
Interfaces

Deliverable 6.1.1. Interface Software

Deliverable 6.1.2. Interface Report

Task 7. Production
Reports

Deliverable 7.1.1. Report Specifications

Deliverable 7.1.2. Reports Software

Task 8. Data
Conversion and
Database
Initialization

Subtask 8.1. Convert Data from
MAPAS into ACES

Deliverable 8.1.1. Data Conversion Test-Run
Report

Subtask 8.2. Initialize the ACES
Database

Deliverable 8.2.1. Database Initialization Report

Task 9. System
Integration Testing

Subtask 9.1. Develop Integration
Test Plans

Deliverable 9.1.1. Integration Test Plans

Subtask 9.2. Conduct Integration

Deliverable 9.2.1. Integration Test Results

Tests Report
Task 10. User Subtask 10.1. Support User Deliverable 10.1.1. User Acceptance Test
Acceptance Acceptance Testing Methodology
Testing Deliverable 10.1.2. User Acceptance Test
Readiness Statement
Deliverable 10.1.3. User Acceptance Test
Record
Task 11. Subtask 11.1. Perform Stress Tests  Deliverable 11.1.1. Stress Test Plans
Performance Deliverable 11.1.2. Stress Test Record
Testing Subtask 11.2. Tune the Production Deliverable 11.2.1. Production Environment
Environment Tuning Report
Task 12. Subtask 12.1. Develop System Deliverable 12.1.1. Technical Documentation
Documentation and Documentation Deliverable 12.1.2. User Manuals and Training
Online Help Materials

Subtask 12.2. Provide the Online
Help Features

Deliverable 12.2.1. ACES Online Help Features

Task 13. Training

Subtask 13.1. Develop Detailed
Training Plan

Deliverable 13.1.1. Training Plan

Subtask 13.2. Conduct On-Site
System Administrator/Operator
Training

Deliverable 13.2.1. System
Administrator/Operator Training Report

Subtask 13.3. Conduct On-Site User
Training

Deliverable 13.3.1. User Training Report

Task 14. Cutover

Subtask 14.1. Plan the Cutover
Process

Deliverable 14.1.1. Cutover Plan

Subtask 14.2. Support the Rollout of
the Production Environment to Users

No formal deliverable for this subtask

Subtask 14.3. Assess Technical
Readiness

Deliverable 14.3.1. Technical Readiness Report

Subtask 14.4. Assess Organizational
Readiness

Deliverable 14.4.1. Organizational Readiness
Report

Subtask 14.5. Test the Cutover
Process

Deliverable 14.5.1. Cutover Test Report

Subtask 14.6. Orchestrate the
Cutover Process

Deliverable 14.6.1. First Post-Cutover Report
Deliverable 14.6.2. Second Post-Cutover Report
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Task 15. Subtask 15.1. Maintain and Support  No formal deliverable for this subtask
Maintenance and  the System During the

Support Implementation Phase
Subtask 15.2. Transfer the System  Deliverable 15.2.1. Post-Implementation
Administration Responsibilities Transition Plan

Subtask 15.3. Assist in and Achieve  No formal deliverable for this subtask
Final System Acceptance

Subtask 15.4. Maintain and Support ~ No formal deliverable for this subtask
the System During the Post-

Implementation Phase

L. Personnel with Experience in the Specific COTS Software

20. The term “CivilServe Engineer” shall mean any information-technology
professional or technician who can demonstrate having (A) knowledge of
CivilServe’s data schema, functionality, and user interface, and (B) experience in
providing CivilServe design, development, or maintenance services for SoftCode
or its customers.

21. For the ACES project, the following work shall be supported by CivilServe
Engineers:

a. Providing on-site technical expertise in the joint application requirements
workshops defined in Subtask 2.1 of Contractor's Proposal submitted on
September 1, 2011 (except for workshops that are tangential to the CivilServe
software or database);

b. Designing the modifications and extensions of the CivilServe software
product for ACES;

c. Modifying, adapting, configuring, and extending the CivilServe software
and database;

d. Testing and troubleshooting CivilServe installation, configuration,
modifications, and extensions;

e. Developing target-data specifications for data conversion and interfaces,
where there are corresponding or related data elements in the CivilServe
database;

f. Developing, documenting, and troubleshooting the CivilServe side of
interfaces;

g. Troubleshooting CivilServe issues encountered during integration, user-
acceptance, and performance testing;

County of Los Angeles o Sheriff's Department Exhibit B. Statement of Work
Automated Civil Enforcement System (ACES) Sierra Systems Inc.

Page 19



h. Documenting the CivilServe software as-installed, the base COTS product
and the ACES customizations;

i. Reviewing training materials to ensure that they are consistent with the
CivilServe software as-installed,;

j- Providing second-level application support for system maintenance and
troubleshooting;

k. Providing periodic updates to the CivilServe software product; and

I. Ensuring that Contractor's technical architect and software developers
have sufficient knowledge of CivilServe software and data schema.

M. Proof of Concept

22, Subtasks 2.2 (Develop a Functional Prototype) and 2.3, (Conduct Prototype
Walkthrough and Trials) shall include a representative demonstration of the
technical efficacy of integrating SoftCode software with the workflow solution
architecture proposed in Contractor's Proposal.
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SECTION Il. TASKS AND DELIVERABLES

23. Unless specified otherwise, all Tasks and Subtasks described in this Section
Il of the Statement of Work shall be performed by Contractor. Contractor shall
prepare and deliver all Deliverables described in this Statement of Work, using
the Deliverable numbers and titles indicated. Exhibit B-6 describes the process
that shall be used for receiving, reviewing, and accepting the Deliverables.

24. Contractor's approach to these Tasks and Deliverables is defined and
clarified in Contractor's Proposal for Automated Civil Enforcement System
(ACES) dated September 1, 2011, in response to County’s RFP 399-SH-2011,
Section C.

Task 1. Project Management

Subtask 1.1. Plan the Project and Establish Mechanisms for Managing
the Project

25. Contractor shall plan the activities to be carried out in the project, the
assignment of resources to those activities, the dependencies among those
activities, and their timing.

26. Contractor shall establish a project control and reporting system to provide
routine and realistic assessments of the project progress through the completion
of the project, including the Warranty Period, against approved milestones and
detailed plans.

27. With the advice and consent of County Project Manager, Contractor shall set
up roles, responsibilities, record-keeping systems, lines of communication, and
procedures for managing the project, assuring quality, managing technical
configuration, and controlling project changes.

28. Contractor shall set up and administer a SharePoint site accessible by
County to store and disseminate project materials and documents. County shall
host the SharePoint site on a sever within the Department’s network.

29. Contractor shall provide County with sufficient access and guidance to
enable County to oversee and assess project processes and mechanisms.

30. Contractor shall track and control changes in the following:
a. Technical components of the System, including (but not limited to):

1. Hardware
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2. Software
3. Configuration
4. Parameter settings

5. Data loaded into database tables (other than what is input or
processed through normal user entries or interfaces)

b. System specifications, including (but not limited to) requirements and
design documents

31. The change-control mechanism shall track (at a minimum) the following
information about the System’s technical components and configuration:

a. Component names and descriptions

b. Component breakdown structure (hierarchical composition of components,
sub-components, etc.)

c. Component or configuration change requests, including history and status

d. History of changes made to the Test Environment's components and
configuration

e. History of changes migrated from the test environment into the Production
Environment, including testing activities and resuits, approvals, and
subsequent outcomes

f. History of other changes to the Production Environment

32. Contractor shall identify each version of the System by a release number,
build number, or version number.

33. The change-control mechanism shall ensure that each new version is
thoroughly tested in a County-accessible Test Environment before being
migrated to the Production Environment.

34. Contractor shall provide a mechanism to reverse a change, or roll back the
System to a previous version, if, after a change is applied, it is found to be
problematic.

Deliverable 1.1.1. Baseline Project Control Document (PCD)

35. This Deliverable shall be a detailed project-management plan and project
schedule, containing the following (at a minimum):

a. A review of the shared vision for Contractor/County relationship and the
strategic goals of the implementation effort.
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b. Confirmation and documentation of project scope and automation
objectives.

c. Overall project approach and strategy.

d. Project risks and mechanisms to mitigate these risks in a risk
management plan.

e. Contractor’'s project team and project organization including, the roles and
responsibilities of the project team members.

f. Detailed description of the roles, responsibilities, record-keeping systems,
lines of communication, and procedures for managing the project, assuring
quality, managing technical configuration, and controlling project changes

g. Detailed project schedule for the whole project, in the form of (a) a Gantt
chart and (b) a Microsoft Project file (version 2003 or later), including start
and end dates for all Tasks, Subtasks, and Deliverables in this Statement of
Work, Deliverable submission and approval dates, work breakdown structure,
task dependencies, and resource assignments. Completion dates must be
derived from task duration and task dependencies (and not using constraints
or hard-coding specific completion dates).

36. The PCD must clearly map to this Statement of Work. The sequencing and
timing of Tasks, Subtasks, and Deliverables shall be apparent in the PCD.

37. Once the Baseline PCD has been accepted, any re-baselining or substantial
changes to the project schedule must be formalily approved by County Project
Director.

38. Any modifications significantly affecting project scope, cost, timing, or risk
may require County approval via a Change Notice, Change Order or Amendment
as set forth in Section 6 (Change Notices, Change Orders and Amendments) of
the body of the Agreement, which may be granted or withheld at County’s
discretion.

Deliverable 1.1.2. Issues Tracking Log

39. This Deliverable shall be a small-scale online database or application set up
on a file server or SharePoint site, for tracking project issues and system
deficiencies. Contractor shall ensure that the Issues Tracking Log is updated on
a daily basis. Authorized members of County and Contractor project teams shall
be able to view and print information about the status of project issues and
system deficiencies. The ongoing Issues Tracking Log shall provide fields for the
following information about each issue or deficiency:

a. Issue title
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b. Issue description

c. Issue type (based on a scheme for classifying issues)

d. Date the issue was first identified

e. Date the issue was first entered into the Issues Tracking Log

f. Persons(s) involved in initially discovering or reporting the issue
g. Person assigned to manage the resolution of the issue

h. Date of assignment to manage the resolution of the issue (allow for
multiple dates to indicate transfer of assignment from one person to another)

i. Strategy or plan for resolving the issue (allow for revisions, and show
revision history)

j- Special instructions or constraints regarding issue resolution (allow for
revisions, and show revision history)

k. Date that a resolution to the issue is expected (allow for revisions, and
show revision history)

I. Actions taken in attempting to resolve the issue (allow for multiple actions,
and show the date of each action, the person(s) taking each action, and the
result or outcome of each action)

m. History of splits and mergers among issues (this could be a cross-
referencing scheme or a more elaborate hierarchical tracking scheme)

n. Current status

Subtask 1.2. Manage the Project

40. Under the oversight of County Project Manager, Contractor shall apply
requisite technical and management skills and techniques to assure satisfactory,
timely completion of project milestones. Contractor shall manage project
activities and resources; track, analyze, and report project status; and manage
and track all issues.

41. Contractor shall update and review the Issues Tracking Log on a daily basis
so that it accurately, completely, and clearly reflects current status of project
issues and system deficiencies.
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Deliverable 1.2.1. Monthly Status Reports

42. Every month, Contractor shall deliver a Monthly Status Report, including (at
a minimum):

a. The period covered by the report

b. Summary of project progress and changes since the previous Status
Report

c. Work completed during that period

d. Work scheduled for completion which was not completed

e. Work expected to be completed during the upcoming period

f. Status of issues that were reported as open in the previous Status Report
g. Re-opened issues that had been closed as of the previous Status Report
h. New issues

i. Readiness assessments

j- Any other information that County may from time to time reasonably
require

a. Revised PCD, updated to reflect current project status

b. Explanation of (a) what has changed since the previous month’s updated
PCD, and (b) what has changed since the Baseline PCD.

43. Contractor shall take care to ensure that each change from previous
versions of the PCD are called out and explained. County reserves the right to
ignore any change that has not been clearly and completely called out in this
Deliverable. Each Monthly Update of the PCD shall incorporate Contractor’s
best information about project status and best projection of future events;
however, County acceptance of a Monthly Update shall NOT constitute a re-
baselining of the project or an approved change of project scope or schedule.

Subtask 1.3. Participate in Weekly Status Meetings

44. Contractor shall attend and participate in weekly status meetings with County
Project Manager and other appropriate attendees. Contractor shall be prepared
to discuss in detail the status of the project and major issues. Unless otherwise
approved by the County Project manager, weekly status meetings shall take
place onsite (not via teleconference or video conference). County Project
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Manager may decide to cancel a particular week’s meeting if (in County Project
Manager’s judgment) it would serve no purpose.

45. Contractor shall establish agendas for these meetings, with the advice and
consent of County Project Manager. Contractor shall take minutes of major
discussion points, decisions, action items, and their rationale. (Agendas and
minutes are not treated as formal Deliverables, but they are subject to County
Project Manager’'s approval.)

Task 2. Functional Assessment

Subtask 2.1. Review System Requirements

46. Contractor shall review ACES System Requirements (see Exhibits B-2
through B-4) and Workflows (Exhibit B-7), validate them, and refine them as
needed to ensure that System Requirements and Workflows are:

a. Technically feasible
b. Functionally sufficient

47. County Project Manager will designate key members of County’s ACES
Project Team, especially subject-matter experts, to participate in this review.

48. Contractor shall identify, analyze, and document any requirements beyond
those specified in this Statement of Work or in the requirements documents.

49. Changes in scope may require a formal Change Notice, Change Order, or
Amendment pursuant to Agreement Paragraph 6 (Change Notices, Change
Orders, and Amendments).

50. In carrying out this Subtask, Contractor shall perform the following activities:

a. Review, discuss, clarify, and understand requirements in Exhibits B-2
through B-4, and B-7.

b. Suggest changes or refinements of the above, based on initial
discussions.

Deliverable 2.1.1. System Requirements Review Report

51. This Deliverable shall be a detailed record of the activities performed in this
subtask, along with suggested changes or refinements of ACES System
Requirements.
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Subtask 2.2. Develop a Functional Prototype

52. Contractor shall develop and install a prototype or mock-up of ACES on
Contractor hardware (or County hardware if Contractor and County agree)—see
Deliverable 2.2.1, Prototype, below. Contractor hardware shall remain the
property of Contractor.

53. If ACES is to be developed using a COTS application software product
or a pre-existing civil-management system as the Baseline Software, then a
demonstration version of that software should be used as the prototype. For
customized features and functions, the prototype may be developed using the
same toolset that will be used to develop the production system, or using a
prototyping tool in a server environment or on a standalone personal computer.
If ACES is to be developed as a ground-up wholly custom development,
then the prototype should be developed using a prototyping tool in a server
environment or on a standalone personal computer.

54. Contractor shall develop scripts to be used with the prototype to demonstrate
system behavior in all workflows and business processes.

Deliverable 2.2.1. Prototype Software

55. This Deliverable shall be a working prototype or mock-up of ACES, with
sample data, for use in demonstrating the user interface and system behavior in
day-to-day use. The prototype shall simulate how the system would be used in
day-to-day business processes, and how it would behave in both routine and
unusual circumstances.

Deliverable 2.2.2. Prototype Demonstration Scripts

56. This Deliverable shall be a set of scripts for using the prototype to
demonstrate how ACES will behave functionally.

Subtask 2.3. Conduct Prototype Walkthroughs and Trials

57. Contractor shall conduct detailed walkthroughs of the prototype and facilitate
prototype trials with subject-matter experts, based on the scripts developed.

58. Contractor shall use these prototype review sessions to further clarify,
validate, and refine requirements, and explore alternative ways to address them.

Deliverable 2.3.1. Report of Prototype Walkthroughs and Trials

59. This Deliverable shall be a detailed record of the prototype walkthrough and
trial activities, noting who participated, what scripts were used, and what was
learned from each session.
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Subtask 2.4. Develop a Functional System Design (with Fit-Gap
Analysis for COTS if applicable)

60. Based on the above Subtasks, Contractor shall develop the following
deliverable.

Deliverable 2.4.1. Functional System Design Document (with Fit-Gap
Analysis if ACES is COTS-based)

61. This Deliverable shall be an update of the ACES System Requirements
(Exhibits B-2 through B-4). This shall contain (at a minimum) the following:

a. Executive Summary

b. Detailed description of the initial prototype, and of the changes made to
the prototype in its most refined version

c. Update of the System Requirements ( Exhibits B-2 through B-4), pointing
out changes from the RFP, and rationale giving assurance that the updated
requirements are technically feasible and well-suited to business needs, and
can be economically implemented

d. A non-detailed functional design for ACES, showing the technical
architecture and key functional mapped to the System Requirements

62. If ACES is to be developed from a COTS application software product,
then Contractor shall include in this deliverable a fit-gap analysis, which is a
detailed comparison of System Requirements against the functionality of the
COTS Software, highlighting the differences. If ACES is to be developed as a
ground-up wholly custom development, then a fit-gap analysis is not
applicable and may be omitted from the Functional System Design.

Task 3. Technical Assessment

63. Contractor shall validate, refine, and elaborate the proposed technical
architecture based on resuits of the Functional Assessment, as well as County’s
technical infrastructure and system performance requirements for ACES.

Deliverable 3.1.1. Technical Architecture Report

64. This Deliverable shall be the detailed documentation of the work performed
in this Subtask. This shall contain (at a minimum) the following:

a. Executive Summary

b. Update of the technical architecture, pointing out changes from the
proposal, and rationale giving assurance that the updated technical
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architecture is technically feasible and well-suited to business needs, and can
be economically implemented

c. Explanation of the tiers or layers into which the various System
Components are to be organized, and how they will be integrated

d. Specific off-the-shelf or pre-existing software components to be used for
ACES (if any)

1. Application software
2. Middleware and operating systems (excluding User workstations)
3. Development toolsets and maintenance utilities

e. Suitability of County’s technical infrastructure as a basis for implementing,
operating, and maintaining ACES

f. Planned topology and environments (see paragraph 73. a)

g. Specifications for platform size, hardware and software components,
configuration, and set-up

h. Conclusions and Recommendations

Task 4. Implementation Assessment

Subtask 4.1. Analyze External Data Sources for Data Conversion and
Interfaces

65. County shall provide Contractor with specific locations, paths, and access to
existing sources of data for Data Conversion and Interfaces.

66. County shall provide Contractor with available descriptions and metadata for
these external data sources, including a MAPAS data dictionary or file layout,
and list of codes and abbreviations used in MAPAS data.

67. County shall provide Contractor with subject-matter experts to assist
Contractor in interpreting and assessing external data.

68. Contractor shall analyze and assess the quality, completeness, consistency,
and integrity of external data for Data Conversion and Interfaces.

69. Contractor shall map source data elements to ACES data elements for Data
Conversion and Interfaces.

Deliverable 4.1.1. External Data Sources Analysis Report
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70. This Deliverable shall contain (at a minimum) the following:
a. A detailed record of the activities performed in this subtask

b. A detailed assessment of the quality, completeness, consistency, and
integrity of external data for Data Conversion and Interfaces

¢. A table showing the relationship of source data elements to ACES data
elements for Data Conversion and Interfaces

Subtask 4.2. Develop an Integrated Set of Strategies for Developing
and Implementing ACES

71. Contractor shall develop the following Deliverable.
Deliverable 4.2.1. Implementation Strategies

72. This Deliverable shall contain an integrated set of strategies for developing
and implementing ACES. These strategies shall be comprehensive and detailed
enough to guide the work to be done during remainder of the Implementation
Phase. The following strategies shall be included:

Software Strategy

73. This strategy shall provide a roadmap for Task 5, System Development,
including (at a minimum):

a. Specific customizations to be developed
1. Modifications of pre-existing software (if any)
2. New modules to be developed

b. Software configurations, stored procedures, and table-driven parameters
to be set up

c. Toolsets, standards, formats, processes, and specifications for:

1. Delivering, installing, configuring, customizing, and testing off-the-
shelf software (if any)

2. Designing, developing, and testing custom software (if any)

d. A matrix showing which software modules will be utilized for each major
ACES function

e. Test plans and draft test scripts
f. Significant differences from the proposal or previous Deliverables (if any)
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External Interface Strategy

74. This strategy shall provide a roadmap for Task 6, External Interfaces,
describing inbound and outbound Interfaces to external systems, for Interfaces
that will continue to operate after the production database has been put into
Production Use (actual business use). The following (at a minimum) shall be
included:

a. Approach, toolsets, processes, and specifications for developing the
Interfaces

b. Mapping of data elements from external systems to ACES

c. ETL (extract-transform—load) procedures including data mapping,
transformation algorithms, and exception-handling routines

d. Specifications for integrating ACES security into the Department’s
technical environment

e. Test plans and criteria for certifying the interfaces, sufficient to verify that
interfaces are functioning properly and meet all System Requirements and
Specifications

f. Significant differences from the proposal or previous Deliverables (if any)
Data Conversion and Database Initialization Strategy

75. This strategy shall provide a roadmap for Task 8, Data Conversion and
Database Initialization, describing (at a minimum):

a. Objectives, assumptions, and scope of the Data Conversion and database
initialization effort

b. Approach, toolsets, processes, and specifications for

1. Converting data from predecessor systems into ACES, including
data mapping, extraction, clean-up, transformatio’n, etc.

2. Initializing the content of the ACES database

c. Table or diagram showing conceptually how MAPAS source data will be
transformed into ACES database tables, with annotations to aid in interpreting
the codes, abbreviations, formats, etc. in the source-data content

d. Detailed description of the planned ETL (extract-transform—load)
procedure including transformation algorithms and exception-handling

routines
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e. Detailed description of the planned data cleansing (cleanup) process,
identifying subject-matter experts’ tasks and responsibilities

f. Test plans for Data Conversion and database initialization (test plans to be
refined after the application design has been developed)

g. Acceptance criteria
h. Contingency plan
i. Responsibilities and resource requirements
j- Projected schedule, including:
1. Test runs prior to cutover to Production Use
2. Integration with other cutover activities
k. Significant differences from the proposal or previous Deliverables (if any)
Reporting and Business Intelligence Strategy
76. This.strategy shall describe:
a. Approach, toolsets, processes, and specifications for developing and
testing reports and providing business-intelligence capability using existing
County resources (Cognos, Microsoft Office, etc.)

b. Canned reports, including layouts and criteria for filtering (selecting)
records to be included in the report

c. Ad hoc reporting facilities

d. Significant differences from the proposal or previous Deliverables (if any)
Integration and Deployment Strategy
77. This strategy shall provide a roadmap for system integration and
deployment, with a detailed description and discussion of the following topics (at

a minimum):

a. Technical environments to be established and used during the
Implementation and Post-Implementation Phases:

1. Development environment

2. Conversion ETL environment (for the extract-transform—ioad
processes used in data conversion and database initialization)
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6.

s

. System Integration Test environment
. Acceptance Test environment

. Training environment

Production environment

Production ETL environment (for the extract-transform—load

processes used for Interfaces)

b. Purpose and intended use of each technical environment

c. Projected loads and system performance (throughput and response time)
targets for each technical environment

d. Specific components, configuration, and sizing of each technical
environment

e. Security and access controls for each technical environment

f. Backup, recovery, and business continuity for each technical environment

g. Processes for:

2 g8

2

Setting up the technical environments

Controlled migration of software, data, user profiles, etc. from one

environment to another, closely coordinated with the data center’s
migration procedures and tools

3.

4.

8.

9.

Integration and change control

Security administration

. Database administration
. Performance monitoring

. Incident tracking

Helpdesk and troubleshooting

Platform change-control and updates

h. Criteria and procedures to verify the successful operation and integration
of ACES components

i. Criteria and procedures for System Performance Testing or stress testing
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j- Criteria and procedures for User Acceptance Testing
k. Significant differences from the proposal or previous Deliverables (if any)
Documentation and Training Strategy

78. This strategy shall provide a roadmap for Task 12, Documentation, and Task
13, Training, including (at a minimum):

a. Discussion of the approach for training County personnel

b. Outline of the System Documentation to be delivered, including technical
references, user manuals, system administration manuals, training materials,
lesson plans (curricula), etc.

c. Specification for the training environment

d. Procedures, roles, and responsibilities for administering the training
environment

e. Curriculum outline for the various User roles

f. Mock schedule showing training sessions arranged on a hypothetical
calendar, and projecting the specific individuals who will attend (assuming no
change in Department's Civil Management Unit staffing)

g. Logistics that County will need to arrange (classrooms, material
distribution, user list, etc.)

h. Significant differences from the proposal or previous Deliverables (if any)
Transition Strategy

79. This strategy shall provide a roadmap for making the technical and
organizational transition from the current systems and business process to the
ACES System and the new business processes. This shall contain (at a
minimum) the following:

a. Communication Plan (to prepare the user community, data center,
technical support personnel, and management for the transition)

b. Access Control Plan (identifying the rules and mechanisms which will
authenticate users and limit particular users’ access to particular fields and
records)

c. User Account Setup Plan (mapping specific functions to specific roles, and
roles to individuals)

d. Training Approach
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e. Infrastructure Readiness Checklist

f. Software and Interface Readiness Checklist
g. Database Readiness Checklist

h. Organizational Readiness Checklist

i. User Support Plan

j- Cutover Plan (steps to be taken to stop using MAPAS, move in-process
cases to ACES, and begin processing actual business in ACES)

k. Significant differences from the proposal or previous Deliverables (if any)
Support Strategy

80. This strategy shall describe the approach, processes, and staffing for
System maintenance and technical support during the Implementation and Post-
Implementation Phases. This must clearly map to the various components and
processes described in the other Strategy deliverables.

Task 5. System Development

81. Although Testing is called out as separate Tasks in this Statement of Work, it
is understood that development and testing are intertwined activities in a project
of this nature. Contractor shall coordinate development and testing as needed to
ensure efficient use of project resources and optimal quality assurance.

82. Reporting and online help features may be omitted from this Task, because
they are covered in subsequent Tasks.

Subtask 5.1. Initialize Each Technical Environment

83. County shall be responsible for hosting the system. County shall provide,
install, set up, and maintain:

a. System Hardware, infrastructure, and physical facilities

b. Operating-system, virtualization, network, and database-management
software

c. Ultilities used for County applications, not specific to ACES

d. Network connectivity within the scope needed for this project
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e. Access controls as appropriate for authorized Contractor and County
project team members to install, configure, maintain, and use application
software and middleware

f. Backup and recovery operations
g. Platform updates and change-control

84. Contractor shall initialize, support, and administer the ACES technical
environments, however County shall administer the Production Environment.
(See paragraph 73. Integration and Deployment Strategy, for a list of technical
environments to be set up.) Each of the technical environments should be
created at the time when it will be needed. All deviations from the Integration
and Deployment Strategy shall be documented and submitted to County Project
Director for approval.

85. Contractor shall provide, install, set up, and maintain:

a. Off-the-shelf software specific to ACES, including middleware and tools if
applicable

b. Processes and mechanisms for integration and change control, including
controlled migration of software, data, user profiles, etc. from one
environment to another, closely coordinated with the data center's change-
control procedures and tools

c. Processes and mechanisms for ACES security administration, including
applicable integration with network security, workstation sign-on, data center
security, etc.

d. Processes and mechanisms for ACES database administration
e. Processes and mechanisms for ACES performance monitoring

f. Processes and mechanisms for ACES incident tracking and
troubleshooting
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Deliverable 5.1.1. Technical Environment Initialization Report
86. This Deliverable shall:
a. Certify that the Development Environment has been fully initialized

b. Describe in detail the processes and mechanisms indicated in
Paragraph 81.

Subtask 5.2. Design the Application

87. Contractor shall design the ACES software and database, meeting all
relevant System Requirements and Specifications.

Deliverable 5.2.1. Detailed Software Design Document
88. This Deliverable shall contain the following (at a minimum):

a. Workflows (sequence of steps in the business process, including
conditional divergences and loops, referencing the screens to be used and
the key data to be entered in each step)

b. Screen layouts
c. Description of each component or control on each screen, and its function

d. Field-level validation, form-level validation, and system (case) level
validation

e. Navigation paths and links

f. Mapping of screen fields to data elements in the physical database
g. Functions of each software module or major section of software

h. Interactions between software modules or major sections

i. If ACES is to be based on a COTS application software:

1. Specific locations where the COTS Software code is to be changed
or additional code is to be written

2. Specific configuration settings of the COTS Software

j- If ACES is to be developed as a ground-up wholly custom
development: Detailed specification for the technical design of the code.
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k. Entity Relational Diagram (ERD) depicting all logical data elements (minor
elements not inherently meaningful to the underlying business process may
be omitted)

I. Data dictionary, including the meaning and usage of each data element in
relation to business processes, and (iii) the interrelationships among data
elements

m. Views
n. Specific routines and procedures used to set up the physical database

o. Interfaces, mapping the flow of data from source to destination, and the
ETL processes

p. Deviations from previously stated requirements and strategies (if any)

g. Rationale for key design choices

Subtask 5.3. Set Up the Database

89. Contractor shall set up the database to be used by the ACES Application
Software, meeting all relevant System Requirements and Specifications. This
shall include all physical database table structures, views, stored procedures,
metadata, etc. needed for the functions, installed as called for in Strategy and
Design deliverables. Any deviations from previous deliverables shall be
documented and submitted to County Project Director for approval, and the ERD
and Data Dictionary shall be updated accordingly.

90. Contractor shall populate the database with sample data.
Deliverable 5.3.1. Physical Database Documentation
91. This Deliverable shall contain (at a minimum) the following:

a. Detailed description of the physical database set up in this Subtask

b. Detailed description of changes or deviations from the Detailed Software
Design Document, with updates of the affected sections of the Software
Design Document

Subtask 5.4. Provide and Install the COTS Application Software (if
applicable)

92. This Subtask and its associated Deliverable are applicable only to a
COTS implementation approach, and may be omitted if ACES is to be
developed as a from-the-ground-up wholly custom development.
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93. Contractor shall acquire, deliver, receive, and install the COTS Application
Software components.

94. Contractor shall test and verify that COTS Application Software components
are properly installed and are ready for subsequent Subtasks.

Deliverable 5.4.1. COTS Software (if applicable)

95. This Deliverable shall be the COTS Application Software installed in the
ACES Development Environment.

Deliverable 5.4.2. COTS Installation Memo (if applicable)

96. This Deliverable shall document in detail the activities performed by
Contractor and County to carry out and complete this Subtask.

Subtask 5.5. Modify the COTS Software (if applicable) and/or Build
Custom Software Components

97. Contractor shall modify the installed COTS software, if applicable and as
appropriate to meet relevant System Requirements and Specifications.

98. Contractor shall build and install custom software components, as needed to
meet relevant System Requirements and Specifications.

99. Contractor shall ensure that custom-developed Application Software is easily
decipherable, efficient, and adhere to agreed-upon coding standards and
conventions.

Deliverable 5.5.1. Customized Application Software

100. This Deliverable shall be the installed Application Software with
customizations.

Deliverable 5.5.2. Customization Report
101. This Deliverable shali:

a. Document in detail the activities performed by Contractor and County to
carry out and complete this Subtask

b. Contain an updated version of the of the Software Design Document, with
the following additional material:

i. Annotated code for all customizations developed

ii. Deviations from previously stated requirements and strategies (if any)
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c. Give evidence showing that the installed Application Software (including
database stored procedures) meets the relevant System Requirements and
Specifications

Subtask 5.6. Configure the Application Software

102. Contractor shall configure the installed core Application Software so that it
performs the functions of ACES, meeting all relevant System Requirements and
Specifications. This shall include the business rules, screens, menus, data
validations, stored procedures, indexes, triggers, etc.

103. Contractor shall ensure that the installed Application Software does not
deviate from the Software Strategy, design documents, and other previously
submitted Deliverables, except as approved in writing by County Project Director.

104. Contractor shall demonstrate the installed Application Software to County
Project Manager and other members of County’s project team, and enable them
to exercise the Application Software in a Test Environment or sandbox
environment, as an informal prelude to User Acceptance Testing.

105. Contractor shall conduct a code walkthrough with County Project Manager
and other County personnel.

106. If ACES is to be based on a COTS application software, then Contractor
shall also:

a. Train County personnel to assist in configuring the COTS Software.
b. Lead and support County personnel in configuring the COT Software.

c. Ensure that the COTS Software has been optimally and properly
configured.

Deliverable 5.6.1. Configured Application Software

107. This Deliverable shall be the installed Application Software with all
configurations applied.

Deliverable 5.6.2. Configuration Report
108. This Deliverable shall document in detail:

a. The activities performed by Contractor and County to carry out and
complete this Subtask

b. Contain an updated version of the Software Design Document, with the
following additional material:
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i. All configuration settings and their rationale

Task 6. External Interfaces

109. Contractor shall:

a. Design, develop, test, and integrate the external Interfaces, meeting all
relevant System Requirements and Specifications.

b. Test the Interfaces.

c. Ensure that the software does not deviate from the External Interface
Strategy and other previously submitted Deliverables, except as approved in
writing by County Project Director

d. Demonstrate the Interfaces with County Project Team to verify that all
relevant System Requirements and Specifications have been met.

e. Ensure that the Interfaces are ready for System Integration Testing, User
Acceptance testing, and Performance Testing.

Deliverable 6.1.1. Interface Software

110. This Deliverable shall be the Interface software integrated into the
Application Software and ready for User Acceptance Testing. The Interfaces
shall conform to relevant System Requirements and Specifications, and be
thoroughly tested and certified.

Deliverable 6.1.2. Interface Report

111. This Deliverable shall describe in detail the Interface specifications and
annotated Documentation of the interface code.

Task 7. Production Reports

112. Contractor shall develop reports to meet System Requirements.
Deliverable 7.1.1. Report Specifications

113. This Deliverable shall specify in detail the reports to be developed, the
intended use, and guidelines for interpreting report data.

Deliverable 7.1.2. Reports Software

114. This Deliverable shall consist of specific reports that can be run in the
Production Environment, with annotated code. Contractor shall accompany this
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Deliverable with updated Report Designs as well as Documentation evidencing
testing to ensure that the reports are consistent with their designs.

Task 8. Data Conversion and Database Initialization

Subtask 8.1. Convert Data from MAPAS into ACES

115. Data to be converted from MAPAS (the predecessor system) into ACES
shall include:

a. All MAPAS case records that are open or active at cutover, estimated at
200,000 (two hundred thousand) service requests and real-estate cases

b. All inactive (or closed) case records from MAPAS, estimated at 5,000,000
(five million) service requests and real-estate cases

116. In addition to the County responsibilities set forth in Subtask 4.1 (Analyze
External Data Sources for Data Conversion and Interfaces), County shall carry
out the following responsibilities:

a. Indicate the path for extracting data from MAPAS and moving it to the
staging location or conversion ETL environment.

b. Perform acceptance tests to verify that converted data meets
specifications.

117. In addition to the Contractor responsibilities set forth in Subtask 4.1
(Analyze External Data Sources for Data Conversion and Interfaces), and
paragraph 71. (Data Conversion and Database Initialization Strategy), Contractor
shall carry out the following responsibilities:

a. Systematically coordinate, track, and administer the Data Conversion
process, including County responsibilities.

b. Map the data from its source in MAPAS to its destination in ACES.
c. Extract data from MAPAS to the staging location.
d. Transform the staged data into the ACES data schema.

e. Convert the data in conformance with ACES data codes, business rules,
and data validation rules.

f. Assess the extracted data, identifying any anomalies and formulating
procedures for resolving them.

g. Load the converted data into all applicable technical environments.
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h. Document the business rules, algorithms, formulas, and procedures used
to extract, stage, transform, convert, and assess the data.

i. Develop specifications and tests for converted data, to enable County to
verify that the converted data is complete, error free, and compatible with
ACES screens, functions, queries, operations, and reports.

118. Contractor shall ensure that the Data Conversion process is tested and
refined as needed for a successful and timely cutover to Production Use.

119. When the Data Conversion process has been successfully proven,
Contractor shall explain and demonstrate the Data Conversion process to County
Project Manager and other members of County project team, and enable them to
validate the process.

120. If County decides to cutover from MAPAS to ACES in multiple cutover
cycles, such as one office at a time, or function by function, Contractor shall
convert the corresponding data as part of each cutover cycle.

121. Contractor shall ensure the Data Conversion process and results do not
deviate from the Data Conversion and Database Initialization Strategy and other
previously submitted Deliverables and documented expectations, except as
approved in writing by County Project Director.

Deliverable 8.1.1. Data Conversion Test-Run Report
122. This Deliverable shall document:

a. Procedures used (in detail, including scripts used for extracting,
transforming, loading, and validating the data)

b. Sample data used in the test runs
c. Results and conclusions for each test run
d. Deviations from previously stated requirements and strategies (if any)

e. Contractor's statement certifying that the Data Conversion process is
ready for cutover to Production Use and that the Data Conversion that is
performed as part of the cutover process will be successful, complete, timely,
and error free

Subtask 8.2. Initialize the ACES Database

123. Contractor shall initialize the content of the ACES database (a) prior to
cutover to Production Use as part of the development and testing process, and
(b) as part of the cutover process.
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124. Contractor shall ensure that the ACES database contains all data needed
for a smooth, successful cutover into Production Use (actual business use),
including converted data, User accounts, User profiles, master files, parameters,
lookups, reference data, etc.

125. Contractor shall perform as many test runs of the database initialization
process as necessary to ensure that the cutover database will be complete, error
free, and ready as planned. Contractor shall inform County of these test runs as
part of the formal and informal status-reporting and issue tracking processes.

Deliverable 8.2.1. Database Initialization Report

126. This Deliverable shall document in detail the data content and procedures
for initializing the ACES database, excluding data being converted from MAPAS
and data entered through normal business processes.

Task 9. System Integration Testing

Subtask 9.1. Develop Integration Test Plans

127. Contractor shall develop tést plans to ensure that all ACES System
Components are complete, integrated, and error free, and meet System
Requirements and Specifications.

Deliverable 9.1.1. Integration Test Plans

128. This Deliverable shall be a set of detailed plans for System Integration
Testing, including scripts, procedures, and expected results.

129. Test scripts shall contain the following information (at a minimum):
a. The screen, module, function, or component being tested
b. The related business and/or functional requirements
c. Script or steps to be taken in running through the test scenario

d. Expected results

Subtask 9.2. Conduct Integration Tests

130. Contractor shall conduct testing needed to ensure that all ACES System
Components are complete, integrated, and error free, and meet System
Requirements and Specifications. Progressive test cycles shall be repeated until
all bugs and anomalies are resolved and the System Components are proven to
meet all applicable criteria, Specifications, and System Requirements.
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131. Contractor shall ensure that technical environments are set up to fully
support System Integration Testing.

Deliverable 9.2.1. Integration Test Results Report

132. This Deliverable shall document all activities and results of the System
Integration Testing, including the following (at a minimum): test activities
including date, tester, location, and equipment; scripts used; expected results;
actual results; variances; explanation of variances.
133. Test results shall describe in detail:

a. Test procedures, testers, and dates

b. Actual results compared to expected results

c. Explanations of any variances

134. This Deliverable shall include a matrix relating test results to the System
Requirements, to provide assurance that the testing accounted for all relevant
System Requirements.

Task 10. User Acceptance Testing

135. Please note the distinction between:

a. User Acceptance Testing, which occurs prior to cutover into Production
Use (actual business use); and

b. Final System Acceptance, which occurs after ACES has been proven in
Production Use (actual business use), in accordance with Paragraph 5.4
(Final System Acceptance) of the Agreement and marks the end of the
Implementation Phase.

136. Contractor shall inform the County Project Manager when the System is
ready for User Acceptance Testing, which shall occur when Contractor has
determined that the System is fully functional with no deficiencies at Priority Level
| or Il (as defined in Exhibit B-5, Maintenance and Support Services).

Subtask 10.1. Support User Acceptance Testing
137. Contractor shall:
a. Recommend a methodology for User Acceptance Testing.

b. Ensure that technical environments are set up to fully support User
Acceptance Testing.
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c. Train the members of the project team who will be involved in User
Acceptance Testing, so that those individuals have sufficient knowledge of
ACES to understand specific testing objectives, test all operational functions
of ACES, and interpret test results.

d. Coordinate personnel who will be involved in User Acceptance Testing.
e. Monitor the project’s readiness for User Acceptance Testing

f. Provide on-site assistance during the User Acceptance Testing.

g. Monitor and track System events during User Acceptance Testing.

h. Track and resolve issues and incidents reported during User Acceptance
Testing

" Deliverable 10.1.1. User Acceptance Test Methodology

138. This Deliverable shall be a detailed description of the recommended
approach for User Acceptance Testing.

Deliverable 10.1.2. User Acceptance Test Readiness Statement

139. When Contractor has determined that the project is ready for User
Acceptance Testing, Contractor shall deliver County this Deliverable giving
evidence that the project is ready for User Acceptance Testing, including:

a. System Hardware and infrastructure
b. Database and Application Software
¢. Documentation (including instructions, manuals, logs, etc.)

d. Project team (including a detailed description of training given to each of
County'’s participants in User Acceptance Testing)

Deliverable 10.1.3. User Acceptance Test Record

140. This Deliverable shall be a summary of the methodology, activities, system
events, issues, incidents, and results of User Acceptance Testing, after the
System has passed the User Acceptance Test (as determined by County). This
Deliverable shall be delivered within five (5) business days after County Project
Manager has notified Contractor that the System has passed the User
Acceptance Test.
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Task 11. Performance Testing

Subtask 11.1. Perform Stress Tests

141. Contractor shall develop test plans and carry out tests to ensure that the
production System will meet all response-time requirements when deployed to all
Users and used during peak workloads. Stress testing shall be carried out after
satisfactory completion of component testing and System Integration Testing.
Stress-test cycles shall be repeated until all bugs and anomalies are resolved.
Stress testing shall be considered completed when Contractor and County
Project Manager both concur that the Production Environment will meet
performance requirements during peak workloads.

142. Stress testing shall be carried out in the Production Environment.

143. Contractor shall provide the tools needed for this Task, including load-
simulation hardware and software if needed. Contractor-provided tools shall
remain the property of Contractor.

Deliverable 11.1.1. Stress Test Plans

144. This Deliverable shall be a set of detailed plans for stress testing, including
scripts, procedures, and expected results.

Deliverable 11.1.2. Stress Test Record

145. This Deliverable shall document all activities and results of the stress
testing, including the following (at a minimum): test activities including date,
tester, location, and equipment; scripts used; expected results; actual results;
variances; explanation of variances.

Subtask 11.2. Tune the Production Environment

146. Contractor shall tune Application Software and database for optimal
performance, based on stress test results.

147. Contractor shall ensure that the Production Environment will accommodate
full-scale business use.

Deliverable 11.2.1. Production Environment Tuning Report

148. This Deliverable shall be a summary of the tuning performed in response to
performance testing.
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Task 12. Documentation and Online Help

Subtask 12.1. Develop System Documentation

149. Contractor shall develop and provide detailed technical Documentation for
ACES.

Deliverable 12.1.1. Technical Documentation

150. Technical Documentation shall be of sufficient depth and clarity to enable
County technical personnel to understand the underlying structure and function
of all ACES System Components, to troubleshoot the Application Software and
all its Interfaces (including platform, network, and security interfaces) in a step-
by-step manner, to support Users (helpdesk), to perform all System-
administration and operation duties, and to plan for potential future integration
with other applications.

Deliverable 12.1.2. User Manuals and Training Materials

151. User manuals shall be of sufficient depth and clarity to enable all Users to
utilize all relevant System features in the course of their work duties. Training
materials shall include instructional aids and exercises geared for classroom
training of Users. User materials shall be consistent with online help.

Subtask 12.2. Provide the Online Help Features

152. Contractor shall provide and set up the online help features of the system.
Help features shall be:

a. Consistent with System Specifications in the various requirements and
design documents

b. Consistent with general conventions typically used in online help functions
Deliverable 12.2.1. ACES Online Help Features
153. This Deliverable shall be the online help features of ACES, including:

a. An overall guide to the various types of business operations and how each
operation is handled in ACES

b. Help on specific screens and screen objects including fields

c. A help index that can be searched by keywords
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Task 13. Training

154. Training shall take place in County facilities. County shall furnish the
hardware used for training.

155. Contractor shall prepare materials to be used in training, such as manuals,
sample data, etc., and provide to County electronically.

156. County shall print the paper copies of user manuals and training materials.

Subtask 13.1. Develop Detailed Training Plan

157. Contractor shall plan the training needed for rollout to the User community
and support personnel.

Deliverable 13.1.1. Training Plan
158. This Deliverable shall include (at a minimum):
a. Curricula and hourly training schedule for each User role

b. Specific learning objectives for each User and support role, to be used to
assess each individual’s readiness to perform their expected roles

c. Lists of materials, facilities, equipment, User profiles, access procedures,
work samples, and other items needed for each training session, including
items that County is to furnish

d. Training calendar indicating the specific attendees and locations for all
user training sessions

Subtask 13.2. Conduct On-Site System Administrator/Operator
Training

159. Contractor shall conduct System administrator and System operator
training for no less than twenty (20) individuals.

Deliverable 13.2.1. System Administrator/Operator Training Report

160. This Deliverable shall be a summary of the system administrator/operator
training provided.

Subtask 13.3. Conduct On-Site User Training

161. Contractor shall conduct expert-user training (Train the Trainer) for no less
than sixty (60) County personnel who will in turn train the rest of the User

population.
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Deliverable 13.3.1. User Training Report

162. This Deliverable shall be a summary of the user training provided.

Task 14. Cutover

Subtask 14.1. Plan the Cutover Process

163. The cutover process is the sequence of activities in which actual business
processes are migrated from MAPAS to ACES. This includes the following
events:

a. MAPAS stops being used for actual business transactions.
b. Data is converted and the ACES production database is fully initialized.

c. ACES starts being used for actual business transactions, including any
transactions-in-process that were initiated in and converted from MAPAS.

164. Contractor shall plan all cutover activities.

165. Contractor shall abide by County’s preferences as to whether cutover is
orchestrated all at once versus in stages or cycles, and whether it will be rolled
out to pilot groups before being released to all Users.

Deliverable 14.1.1. Cutover Plan

166. This Deliverable shall lay out in detail the step-by-step activities and
timeline for the cutover process. This plan shall define the milestones where
readiness to proceed is assessed, go/no-go criteria, and fallback positions to be
taken if no-go conditions are encountered.

Subtask 14.2. Support the Rollout of the Production Environment to
Users

167. Contractor shall support County in rolling out the Production Environment to
all Users.

Subtask 14.3. Assess Technical Readiness

168. Contractor shall assess the readiness of all technical elements for cutover
to Production Use (including ACES and MAPAS, as well as other systems and
equipment to be used for the cutover process and for processing work in ACES),
and communicate findings to County as part of the cutover process.
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Deliverable 14.3.1. Technical Readiness Report

169. This Deliverable shall be delivered prior to cutover, when the Contractor
has determined that all technical elements are ready for cutover. This report
shall describe the technical readiness for the cutover process, the activities
involved in making this assessment, and the rationale for this assessment.

Subtask 14.4. Assess Organizational Readiness

170. Contractor shall assess the readiness of the organization and individuals
involved in the cutover process, and communicate findings to County as part of
the cutover process.

Deliverable 14.4.1. Organizational Readiness Report

171. This Deliverable shall be delivered prior to cutover, when the Contractor
has determined that the organization is ready for cutover. This report shall
describe the organization’s readiness for the cutover process, the activities
involved in making this assessment, and the rationale for this assessment.

Subtask 14.5. Test the Cutover Process

172. Contractor shall test or “dry run” the cutover process and ensure that it will
be successful when executed.

Deliverable 14.5.1. Cutover Test Report

173. This Deliverable shall be delivered prior to cutover, containing a report on
the activities involved in testing the cutover process, and the Contractor's
assurance that the cutover process has been adequately tested.

Subtask 14.6. Orchestrate the Cutover Process

174. Contractor shall coordinate and oversee the cutover process, including the
activities of County personnel.

Deliverable 14.6.1. First Post-Cutover Report

175. This Deliverable shall be delivered no more than five (5) business days
after the System has reached the following milestone: all business processes are
in fully functional Production Use in three (3) CMU branch offices and in the
Protective Order Section at Court Services Division Headquarters, with no
deficiencies at Priority Level |, I, or lll (as defined in Exhibit B-5, Maintenance
and Support Services).

176. This deliverable shall describe in detail:

a. The cutover process that actually took place
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b. An evaluation of the cutover process and outcomes
c. The criteria used for evaluating cutover

d. Problems and anomalies encountered and resolved during the cutover
process, detailing the activities (including time, place, and personnel) involved
in identifying, communicating, troubleshooting, and resolving these matters

e. Remaining problems, deficiencies, issues, and risks, the plans for their
resolution, and the anticipated timetable for their resolution

Deliverable 14.6.2. Second Post-Cutover Report

177. This Deliverable shall be delivered no more than five (5) business days
after the System has reached the following milestone: all business processes are
in fully functional Production Use for all categories of users in all offices, with no
deficiencies at Priority Level I, Il, or Il (as defined in Exhibit B-5, Maintenance
and Support Services).

178. This Deliverable shall cover the same set of topics as the First Post-
Cutover Report, with the addition of the following:
Preventive-maintenance checklist, describing:

¢ Routine, periodic assessments of the System, that Contractor shall
perform

¢ Routine, periodic adjustments to Application Software components,
where appropriate for preventing Deficiencies or security exposures from
occurring in the future, that Contractor shall perform

Task 15. Maintenance and Support

Subtask 15.1. Maintain and Support the System During the
Implementation Phase

179. Contractor shall maintain and support the System during the
Implementation Phase. Maintenance and Support Services during the
Implementation Phase shall be provided in accordance with the Exhibit B-5
(Maintenance and Support Services).

180. During the System Warranty Period (the period between cutover and Final
System Acceptance), Contractor shall provide intensive, on-site support for the
System. Maintenance and Support Services shall include those defined in
Exhibit B-5 (Maintenance and Support Services), plus all additional technical
support needed to refine the System so as establish its ongoing stability and
reliability in full Production Use mode.
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Subtask 15.2. Transfer the System Administration Responsibilities

181. From project inception through the first sixty (60) days after cutover,
Contractor shall be responsible for System administration and System
operations. During this period, Contractor shall transfer System administration
and System operation responsibilities to County personnel. Contractor shall be
responsible for knowledge transfer to County support personnel. Following the
successful transition, County shall take responsibility for System administration
and System operations.

Deliverable 15.2.1. Post-implementation Transition Plan

182. This Deliverable shall be a detailed plan for transition to Post-
Implementation Maintenance and Support Services following Final System
Acceptance.

Subtask 15.3. Assist in and Achieve Final System Acceptance

183. Contractor shall monitor ACES during the System Warranty Period and
continue to maintain incident logs and track issues. Contractor shall analyze and
communicate System performance and usage. Contractor shall assist County in
verifying that the System meets Final System Acceptance criteria (as defined
Paragraph 5.4 of the Agreement). As soon as County verifies that those criteria
are met, County will execute a Task/Deliverable Acceptance Certificate
evidencing achievement of Final System Acceptance.

Subtask 15.4. Maintain and Support the System during the Post-
Implementation Phase

184. During the Post-Implementation Phase, Contractor shall provide
Maintenance and Support Services as defined in Exhibit B-5 (Maintenance and
Support Services).

Subtask 15.5. Maintain and Support MAPAS during the
Implementation Phase

185. During the Implementation Phase, untii MAPAS has been replaced by
ACES, Contractor shall provide preventive-maintenance and defect-correction
services for the Adabas-Natural components of MAPAS, and shall modify the
Adabas-Natural components of MAPAS as required to support legally mandated
annual updates of the California Code of Civil Procedure, at no additional cost to
County. Such support will be provided under the assumption that no additional
enhancements or changes will be made to MAPAS during the support period.

186. With respect to this Subtask, Contractor shall provide a reasonable level of
service as needed to maintain the Adabas-Natural components of MAPAS as to
performance levels, reliability, and availability sufficient to handle the normal day-
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to-day business of the Court Services Division Civil Management Unit, exclusive
of Infrastructure-related support. .

Subtask 15.6. Maintain and Support MAPAS Ancillary Systems during
the Implementation Phase

187. During Implementation Phase, Contractor shall maintain and support the
ancillary systems whose primary function is to prepare and feed data into
MAPAS or extract data from MAPAS (namely Lockbox Web, POSSE SharePoint,
CSD Web, TRO Web, SCIF Reporting Database, and the Civil.LASD.org
website), make minor adjustments to MAPAS or its ancillary systems to meet any
urgent mandates such as changes in judicial forms, and assist in resolving any
infrastructure or hosting problems affecting the performance, reliability, or
availability of MAPAS or its ancillary systems. ;

188. Work performed under this Subtask shall be authorized by Change Orders
in accordance with Agreement paragraph 6.2.2.

189. Work performed under this Subtask shall be administered, tracked, and
accounted separately from other Work on this project.

190. This Subtask is not subject to the provisions of Exhibit B-5 (Maintenance
and Support Services),

End of Document
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COUNTY OF LOS ANGELES SHERIFF’'S DEPARTMENT
AUTOMATED CIVIL ENFORCEMENT SYSTEM (ACES)
STATEMENT OF WORK
EXHIBIT B-1: BACKGROUND

1. GOAL

The Department’s goal to acquire, implement, and support a new Automated
Civil Enforcement System (ACES) to replace the existing legacy system
(Modified Automated Process and Accounting System, or MAPAS). ACES is to
be a state-of-the-art, web-based, intuitive, automated tracking, workflow,
accounting and document management system to facilitate the civil enforcement
processes in keeping with California civil rules.

2. BUSINESS FUNCTION

The Department is charged with the enforcement of both criminal and civil law
within the county. This project is primarily concerned with the civil law
enforcement function.

3. ORGANIZATION
3.1. OVERVIEW

The Civil Management Unit (CMU) is the operational unit that carries out the
Department's civil law enforcement responsibilities and is the largest such
organization in the nation. CMU is part of the Department's Court Services
Division and has twenty branch offices housed in courthouses throughout the
county, with its headquarters in Alhambra. The number of employees assigned
to each branch office depends on the volume of work and ranges from four
employees at the Pomona Branch to 60 employees at the Los Angeles Branch.

Although CMU is the primary focus of civil law enforcement in the county, law
enforcement officers and other employees, in multiple agencies, have roles in the
civil law enforcement process. CMU offices are closed on weekends and
holidays, but due to various off-hours activities ACES needs to be available on a
24/7 basis, other than for scheduled maintenance (see Exhibit B-5, Maintenance
and Support Services).

3.2. HISTORY

Beginning in 1994, each California county’s marshal’s office was merged into its
sheriff's department. Los Angeles County, with 34 Marshal's Office locations,
was the first county to carry out this merger.
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Civil law enforcement was the core business of the Marshal's Office, but in the
Sheriff's Department these civil functions must take their place alongside criminal
law enforcement and jail operations. As a separate agency, Marshal's Office
managers (lieutenants) and supervisors (sergeants) developed deep expertise in
civil law enforcement statutes, case law, policies, and procedures. However, in
an integrated Sheriff's Department, personnel tend to transfer across the various
department functions. As former Marshal's Office employees retire, the gradual
loss of in-house expertise in civil law enforcement has been addressed through
several strategies:

e The number of civil law enforcement locations has been reduced from 34
to 20.

e A new series of professional staff supervisors, the Head Court Records
Systems Clerk and Supervising Court Records Systems Clerk, was
created to replace sergeants and lieutenants who had previously
supervised the clerical staff.

e The Civil Management Unit was created to provide a unity of command
and improve the management and supervision of 20 offices that
performed the same functions but in dissimilar ways.

e The processing of protective orders (restraining orders) was centralized
into the Protective Order Section to ensure that the orders were processed
timely and correctly.

3.3. DUTIES
The main duties of the Civil Management Unit include:
e Levying on personal property (wages, bank accounts, motor vehicles,
equipment, inventory, business sales proceeds, etc.) pursuant to writs of

execution, attachment, and claim and delivery

e Levying on real property pursuant to writs of execution, sale, and
attachment

e Conducting execution sales of personal and real property

e Serving judicial process (subpoenas, orders for appearance, orders to
show cause, summonses and complaints)

e Conducting evictions
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e Enforcing protective orders (restraining orders—domestic violence, civil
harassment, elder abuse, family law, workplace violence) by:

— Electronically receiving all protective orders directly from the Los
Angeles Superior Court—in 2005 CMU became the pivotal law
enforcement agency for the enforcement of protective orders within the
County. Protective orders are delivered to CMU (rather than local
police agencies) for entry into the state protective order system
(California Restraining and Protective Order System)

— Entering the protective orders into the California restraining and
protective order system (CARPOS)

— Publishing the protective orders and proofs of service on the
Department's website (civil.lasd.org) for use by police agencies to
validate arrests for court order violations

— Serving protective orders
— Publishing proofs of service on the website
o Receipting fees for services
¢ Collecting and disbursing levied monies to judgment creditors

e Complying with post-levy supplemental procedures such as bankruptcy,
exemptions, homesteads, third party claims, and undertakings

e Monitoring and proposing legislation concerning civil law enforcement
issues, e.g., fee increases, civil warrant enhancements, improved
methods of levy and manner of service of process

3.4. STRUCTURE

The Civil Management Unit (CMU) is part of the Court Services Division, which is
headed by a Division Chief. An Area Commander reports to Chief and oversees
a Lieutenant who serves the unit commander of CMU. CMU is a countywide
organization with 20 Branch offices and a headquarters.

The Lieutenant oversees an Operations Sergeant and 9 Field Sergeants, who, in
turn, supervise 10 Bonus | Deputies. The Operations Sergeant performs
administrative tasks and supervises the administrative staff and the Bonus |
Deputy in charge of the Protective Order Service Section Employees (POSSE).
Fifteen (15) Court Records Systems Clerks staff the POSSE. The Field
Sergeants and Field Bonus | Deputies supervise 40 Field Deputies and 66 Court
Services Specialists (CCSs). Field Deputies perform civil law enforcement tasks,
e.g., seize property, conduct evictions, serve and enforce protective orders.

County of Los Angeles e Sheriff's Department Exhibit B-1. Background
Automated Civil Enforcement System (ACES) Sierra Systems Inc.

Page 5



CSS’s serve non-enforcement process, e.g., such as garnishments, subpoenas,
and earnings withholding orders.

The Lieutenant also oversees 9 Head Court Records Systems Clerks, who, in
turn, supervise fifteen Supervising Court Records Systems Clerks. The
Supervising Court Records Systems Clerks supervise 140 Court Records
System Clerks (CRSC’s). The CRSC’s intake process for service includes:
collects fees and collections, process supplemental procedures, e.g., bankruptcy,
exemption third party claims and disburse funds. One (1) Supervising Courts
Records Systems Clerk supervises two (2) Court Records Systems Clerk IllI's
assigned to the Information Support Section (ISS.) 1SS provides support to users
of MAPAS, CMU’s current case management system (see page 7).

CMU Branch operations are divided into two functions: office and field.

e Office functions are performed by professional staff employees (Court
Records System Clerks) and include: receipting fees and levied monies
(collections); preparing service requests for field personnel; processing
supplemental proceedings, e.g., bankruptcy, exemptions, etc.; and,
disbursing collections. Each branch office is supervised by a Supervising
Court Records Systems Clerk and managed by a Head Court Records
Systems Clerk.

¢ Field functions are performed by professional staff employees (Court
Services Specialists) and Deputy Sheriffs. Court Services Specialists
serve non-enforcement process, e.g., subpoenas, earnings withholding
orders, small claims orders, garnishments, etc. Deputies execute
enforcement process, e.g., property seizures, bench warrant arrests,
evictions, restraining orders, etc. Field personnel are supervised by a
Bonus | Deputy Sheriff and managed by a Sergeant.

Headquarters operations include: personnel and equipment management,
MAPAS user support and restraining order processing. .

The Unit Commander of CMU is a Lieutenant and is responsible for managing
308 employees at twenty-one different locations. The Lieutenant promulgates
orders governing unit operations. An Operations Sergeant assists the Lieutenant
with administrative matters and provides guidance to line personnel on
problematic civil enforcement situations.

The Information Systems Section (ISS) provides support to MAPAS users,
oversees bank deposit activities and liaises with Sierra Systems, the MAPAS
support and maintenance contractor.

The Protect Order System Section Employees (POSSE) processes all restraining
orders issued by the Los Angeles Superior Court.
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3.5. REVENUE

The law requires payment for fees for civil enforcement services, excluding
subpoenas issued in criminal and juvenile court actions, fees waived by court
order and fees payable by certain government agencies. In fiscal year
2007/2008, CMU earned $18,164,435 in fees for civil law enforcement services,
$9,496,431 of which was remitted to the County general fund with the balance
($8,668,004) deposited in Sheriff's Department special fund accounts dedicated
to funding civil law enforcement operations. In addition, $1,075,425 was earned
for the inspection of vehicles cited for equipment violations.

3.6. COLLECTIONS

A major function of CMU is the enforcement of writs of execution by levying on
the personal and real property of judgment debtors. Last year, CMU collected
389,732 payments totaling $105,412,332 from 57,771 employers, banks,
garnishees and execution sales that were placed in trust and disbursed to
judgment creditors.

4. CURRENT SYSTEM—MAPAS
4.1. HISTORY

In 1985 the Los Angeles County Marshal's Office, which handled 85% of the civil
cases in the county at the time, deployed a state of the art case management
system, the Marshals Automated Process and Accounting System (MAPAS).
MAPAS provided much needed automation for civil process operations and was
renamed the Modified Automated Process Accounting System in 1994 when the
Marshal’s Office was merged into the Sheriffs Department. Some of the original
MAPAS functions have been replaced by newer technologies, e.g., e-mail,:
courthouse security data collection, employee personal history record
maintenance, and training record maintenance.

4.2. TECHNICAL ENVIRONMENT

The Sheriff obtains some services through the Los Angeles County Internal
Services Department (ISD), which serves all County departments. ISD provides
wide-area network services throughout Los Angeles County, and County-level
information security oversight. ISD also provides some hosting services,
particularly for web-facing applications or those requiring 24/7 on-site support.

ISD provides hosting services to MAPAS. MAPAS, resides on a mid-range
computer at the |ISD data center, running on an HP Unix operating system,
Adabas database management software, Natural development environment, and
Natural programming language. The users have PCs running Windows 2000/XP
with Dynacomm connectivity software.
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Some portions of the technical environment are provided by the Sheriff's
Department’s Technical Services Division, such as the Sheriff's Data Network
provides network connectivity.

4.3. INTERFACES

The Temporary Restraining Order (TRO) process interfaces with MAPAS and
TRO Web, a web application that provides access to the public and law
enforcement to view status on restraining orders.

eCAPS is the Countywide financial system. Checks are paid through eCAPS

based on transactions generated from MAPAS.

Payments and status of

payments are exchanged between MAPAS and eCAPS through two way
interface files.

5. GENERAL TECHNOLOGY IN PLACE AT THE SHERIFF / ISD

User Desktops and Laptops

Desktops: Dell Optiplex, HP

Laptops: Dell Latitude Series

Printers: LaserJet Series from HP

Windows 2000, XP Professional, Windows 7
Microsoft Internet Explorer 6.0 or later

Servers

Server OS: Windows 2008 / Windows 2003

Web Server: 1IS, ColdFusion

GroupWare: SharePoint 2007

Virtualization: Hyper-V

Development: Microsoft .NET suite

Document Management: Case 360 by Global 360
Image Storage: Windows file structure

Database Server Software

Oracle Database 10g/11g
Microsoft SQL Server 2000/2005

Email Related

Exchange Server 2003 migrating to 2007 or 2010

Outlook 2000/ 2003/ 2007 migrating to 2007 exclusively
BlackBerry Smartphone Servers to support between 1500 to 2000
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6. ACES CONCEPT

The County is committed to promoting technologies that improve and/or expand
services, improve communications, and improve interdepartmental collaboration
and data sharing. These improvements can be accomplished by several means,
including web-based information systems, better user interfaces, more robust
collaboration and messaging tools, and improved data exchange and reporting
capabilities, all of which are expected of ACES.

Without limiting the specific functional and technical requirements set forth in the
Requirements, ACES is expected to achieve the following:

6.1. Data Sharing

e Improved coordination of service delivery and planning activities across
Civil Management Unit (CMU) branches

e Improved ability to exchange data electronically and securely with other
County departments and government agencies

e A data repository or data warehouse to accommodate a greatly expanded
scope of data available through the ACES

6.2. Efficiency

e Reduced time spent indexing, storing, and retrieving paper records, by
utilizing document imaging

¢ Less physical space devoted to storage of paper records

¢ Improved ability to schedule, plan and document services

¢ Improved response to regulatory and business changes

¢ |Improved management reporting

¢ Improved information for planning and management decision making
6.3. Financial

¢ Improved management process

¢ Improved revenue capture

¢ Reduced system support and maintenance costs

¢ Reduced overtime and backlogs
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COUNTY OF LOS ANGELES
SHERIFF’S DEPARTMENT

AUTOMATED CIVIL ENFORCEMENT SYSTEM (ACES)

EXHIBIT B-2:
TECHNICAL REQUIREMENTS



180 418. Technical Requirements

18.1  |Platform

18.2  |For all normal user functions, users access ACES via networked workstations running
[any comrmon web browser (including Microsoft Internet Explorer 7 and above) setto a
‘medium-high privacy setting, with no additional software or special configuration
needed on the workstation. - - - -

183  ACES can be accessed from any user workstation running Windows XP or Windows 7

18.4 ACES does not allow persistent cookies. -

18.5 |ACES does not allow cross-site scripting.

18.6  |ACES requires SSL for internet transactions.

18.7 |The ACES software can run on a physical server or a virtual server running VMware or
MS Hyper-V.

18.8  |The system will concurrently accommodate (X) number of users (Please refer fo
Appendix B Statement of Work Section I-D for number fo users) _—

18.9  |The system will not have a hard limit of the number of concurrent users connected
based on software,

18.10 |Programming and Data Standards

18.11 |ACES modules other than commercial off-the-shelf software cbmpbnents are
developed on a Microsoft .NET (“dot net”) development platorm.

18.12 |Tables and columns follow a consistent naming convention, other than tables
originating in commercial off-the-shelf software components.

18.13 |The following types of data follow a consistent, standardized formatting or parsing
throughout ACES:

18.14 Persons’ names

18.15 Addresses (including state and zip code)

18.16 Phone numbers

18.17 Dates

18.18 Dollar figures

18.19 Social security numbers

18.20 E-mail address

18.21 |Name fields accommodate hyphenated, dual, monikers, and long first and last names

18.22 |Parameters used in business rules are table-driven rather than hard-coded.

18.23 | The program code, including embedded annotations and comments, contains no
sensitive information (user names, passwords, descriptions of security mechanisms,
etc.).

18.24 | The application uses database stored procedures to access the transaction-processing
database, to the extent that this is more secure than using ADO record sets or SQL
statements.

18.25 |System Environments

18.26 |ACES can be set up with various technical environments—test environment, production
environment, etc., with a controlled migration of software, data, user profiles, etc. from
one technical environment to another.

18.27 |ACES has a built-in mechanism for the controlled migration of software and data from
one technical environment to another.

18.28 |The test environment can contain all access controls, including user profiles.

18.29 Database Management
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18.30 |{The ACES database resides on an Oracle or Microsoft SQL Server database server.

18.31 |The ACES database can be queried with Structured Query Language (SQL).

18.32 | The ACES database can be rolled back if needed to resolve problems associated with
new code releases.

18.33 |The database stores the following data elements as encrypted data:

18.34 Social security number

18.35 Bank account numbers including credit and debit card accounts

18.36 User name

18.37 Security identifiers such as passwords, PINS, etc.

18.38 |User Login

18.39 |ACES is linked to the Sheriff's Department's network services so that Windows single
sign-on can be used with ACES, but the user must login to start an ACES session.

18.40 | The system can pull readily available user information from an LDAP directory, if and
when the Sheriffs Department puts an LDAP server into operation.

18.41 |ACES does not allow a user to use the browser back button to log in, or cookie-based
logins. )

18.42 |A user’s access to ACES can be suspended or revoked without deleting the user.

18.43 |ACES displays a list of users who are currently logged in. Only users authorized to
access this list can view it.

18.44 |ACES terminates a login session after a certain number of minutes of user inactivity,
with the number of minutes set by the County. (The session is said to have “timed out”
after the “timeout period.”)

18.45 |ACES terminates a user’s login account if it has not been used for a certain number of
consecutive days, with the number of days set by the County.

18.46 |Authorization of User Access to Data, Screens, and Functions

18.47 |ACES limits access to particular functions, screens, data fields, and data records based
on authorization rules which the County can specify.

18.48 |Authorization rules distinguish different types of access rights—viewing data using
online forms, printing data using canned reports, using data in ad-hoc queries and
reports, downloading data, editing data in existing records, creating new records,
deleting records, etc.

18.49 |For the purpose of administering authorization, system administrators define user roles
or groups, and then individual users are assigned to one or more of these roles or
groups.

18.50 |Users’ default roles are based on their rank/position.

18.51 |Users with multiple roles with varied attribute level will always be granted the higher
level.

18.52 |A user can be assigned muitiple roles.

18.53 |Once a user's role(s) are assigned, system administrators can individualize a user's
access rights.

18.54 |In addition to user roles or groups, system administrators can set other authorization
rules based on a combination of: B

18.55 Attributes of the user seeking accesz

18.56 The module, operation, or function to be accessed

18.57 Specific database fields (table columns) to be accessed (for example, only certain
users can access Social Security Numbers and Bank Account Numbers)

18.58 7 Data values within the database fields to be accessed (for example, users can
access only cases where the Case Control Office is the same as the User Assigned
Office)
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18.59 IP address or other identifier of the user’s workstation

18.60 Time of day

18.61 Emergency levels

18.62 |Although each user is assigned to only one CMU Office at any point in time, system
administrators can grant some users access rights to multiple offices within ACES.

18.63  |Authorization rules can be administered by County system administration staff.

18.64 |ACES temporarily prevents users from editing a record when another user is editing it.

18.65 |ACES tracks changes to authorization rules and the specific access rights granted to
users. This includes:

18.66 S<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>