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COST ACCOUNTING AND DECISION SUPPORT SYSTEM 
AND RELATED SERVICES
Request for Proposals

Appendix J.RF (Required Agreement Response Form)

#CADSS2019



	Section 
Reference
	County Language
	Acceptance 
/ Objection(s)
	Proposed Revisions to County Language

	Paragraph 1
	This Cost Accounting and Decision Support System and Services Agreement (“Agreement”) is made and effective as of ______ __, 201__ (“Effective Date”), by and between the County of Los Angeles, a political subdivision of the State of California (“County”), and ______________________, with its principal place of business at __________________________ (“Contractor”).  When used herein, the term “Agreement” includes the body of this Agreement and any and all Statements of Work entered into by the Parties hereunder and such other exhibits (“Exhibit(s)”), attachments (“Attachment(s)”), schedules (“Schedule(s)”) appended to this Agreement and additional documents that the Parties identify and agree to a writing signed by both Parties to incorporate herein by reference. The term “Agreement” shall also include any information provided by Contractor during the course of the Request for Proposal process, including Contractor’s response to the Proposal attached as Exhibit V (Contractor Proposal), which is and is expressly incorporated into this Agreement. In the event of a conflict between the body of this Agreement and any Statement of Work, Exhibit, Attachment, Schedule, or incorporated material, the body of this Agreement shall govern.  For purposes of determining conflicts between parts of this Agreement, Exhibit M (Additional Hosting Services Terms and Conditions) shall be deemed to be part of the body of this Agreement.  Contractor and County may be referred to in this Agreement individually as a “Party” and together as the “Parties.” 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	This Cost Accounting and Decision Support System and Services Agreement (“Agreement”) is made and effective as of ______ __, 201__ (“Effective Date”), by and between the County of Los Angeles, a political subdivision of the State of California (“County”), and ______________________, with its principal place of business at __________________________ (“Contractor”).  When used herein, the term “Agreement” includes the body of this Agreement and any and all Statements of Work entered into by the Parties hereunder and such other exhibits (“Exhibit(s)”), attachments (“Attachment(s)”), schedules (“Schedule(s)”) appended to this Agreement and additional documents that the Parties identify and agree to a writing signed by both Parties to incorporate herein by reference. The term “Agreement” shall also include any information provided by Contractor during the course of the Request for Proposal process, including Contractor’s response to the Proposal attached as Exhibit V (Contractor Proposal), which is and is expressly incorporated into this Agreement. In the event of a conflict between the body of this Agreement and any Statement of Work, Exhibit, Attachment, Schedule, or incorporated material, the body of this Agreement shall govern.  For purposes of determining conflicts between parts of this Agreement, Exhibit M (Additional Hosting Services Terms and Conditions) shall be deemed to be part of the body of this Agreement.  Contractor and County may be referred to in this Agreement individually as a “Party” and together as the “Parties.” 


	RECITALS

	Recitals A.
	County is authorized by California Government Code Sections 26227 and 31000 to contract for goods and services, including the Services contemplated herein.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County is authorized by California Government Code Sections 26227 and 31000 to contract for goods and services, including the Services contemplated herein.


	Recitals B.
	The Los Angeles County Health Agency (the “Health Agency”) consists of the Los Angeles County Department of Health Services (“DHS”), the Los Angeles County Department of Mental Health (“DMH”), and the Los Angeles County Department of Public Health (“DPH”) and was formed in 2015 with the goal of providing seamless services to clients and identifying areas of need, and to position the Health Agency to address social determinants of health, such as poverty, addiction, and homelessness that drive poor health outcomes and higher healthcare utilization and costs. DHS is among the largest public hospital systems in the United States, and DMH is the largest mental health department in the United States. The Health Agency is governed by the County’s Board of Supervisors (“Board”) and provides services to over ten million County residents, encompassing hospital and outpatient care, health clinics, mental health services, and operates a number of public health programs such as environmental health, disease control, and community and family health. The mission of the Health Agency is to improve the health and wellness of Los Angeles County residents through provision of integrated, comprehensive, culturally appropriate services, programs, and policies that promote healthy people living in healthy communities. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The Los Angeles County Health Agency (the “Health Agency”) consists of the Los Angeles County Department of Health Services (“DHS”), the Los Angeles County Department of Mental Health (“DMH”), and the Los Angeles County Department of Public Health (“DPH”) and was formed in 2015 with the goal of providing seamless services to clients and identifying areas of need, and to position the Health Agency to address social determinants of health, such as poverty, addiction, and homelessness that drive poor health outcomes and higher healthcare utilization and costs. DHS is among the largest public hospital systems in the United States, and DMH is the largest mental health department in the United States. The Health Agency is governed by the County’s Board of Supervisors (“Board”) and provides services to over ten million County residents, encompassing hospital and outpatient care, health clinics, mental health services, and operates a number of public health programs such as environmental health, disease control, and community and family health. The mission of the Health Agency is to improve the health and wellness of Los Angeles County residents through provision of integrated, comprehensive, culturally appropriate services, programs, and policies that promote healthy people living in healthy communities. 


	Recitals C.
	County needs to gain a deep insight into, and be able to report in a comprehensive and precise manner on, the various costs, collectively and individually, associated with the delivery of inpatient and outpatient services by DHS providers, personnel, and facilities. The CADS System, as defined below, is required to enable County to analyze its current cost structure for its delivery of health care services (for all direct, indirect, fixed, and variable costs), compare costs across different facilities and providers, pinpoint areas with significant cost variances and identify reasons for such cost variances, detect ongoing trends and validate budget assumptions, and track budget compliance across various health care facilities, patient populations, and services. The Cost Accounting and Decision Support System, or alternatively, the Licensed Software, Hardware, and Services, all as more particularly described herein, are sometimes referred to collectively in this Agreement as, and were referred to collectively in the RFP as, the “CADS System”.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County needs to gain a deep insight into, and be able to report in a comprehensive and precise manner on, the various costs, collectively and individually, associated with the delivery of inpatient and outpatient services by DHS providers, personnel, and facilities. The CADS System, as defined below, is required to enable County to analyze its current cost structure for its delivery of health care services (for all direct, indirect, fixed, and variable costs), compare costs across different facilities and providers, pinpoint areas with significant cost variances and identify reasons for such cost variances, detect ongoing trends and validate budget assumptions, and track budget compliance across various health care facilities, patient populations, and services. The Cost Accounting and Decision Support System, or alternatively, the Licensed Software, Hardware, and Services, all as more particularly described herein, are sometimes referred to collectively in this Agreement as, and were referred to collectively in the RFP as, the “CADS System”.


	Recitals D.
	County’s business objectives (“Business Objectives”) include, among others, to: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County’s business objectives (“Business Objectives”) include, among others, to: 


	Recitals D. Bullet 1
	Understand costs and the cost structure of all activities supporting the services DHS delivers;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Understand costs and the cost structure of all activities supporting the services DHS delivers;


	Recitals D. Bullet 2
	Understand all costs components and compare the cost of services across entities and providers;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Understand all costs components and compare the cost of services across entities and providers;


	Recitals D. Bullet 3
	Analyze costs per service and costs per providers across each facility individually, in various combinations, and in aggregate, and gain insights into the reasons for variances and to obtain information on standardization; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Analyze costs per service and costs per providers across each facility individually, in various combinations, and in aggregate, and gain insights into the reasons for variances and to obtain information on standardization; 


	Recitals D. Bullet 4
	Identify areas of services with significant cost variances; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Identify areas of services with significant cost variances; 


	Recitals D. Bullet 5
	Accurately assess budget impacts of alternative operational and performance data assumptions; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Accurately assess budget impacts of alternative operational and performance data assumptions; and


	Recitals D. Bullet 6
	Provide the analytics and information necessary to perform zero-based budgeting. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Provide the analytics and information necessary to perform zero-based budgeting. 


	Recitals E.
	[bookmark: _Hlk534302336]The CADS System and related Services as provided in this Agreement and Statement of Work will enable County to meet its key requirements, which include: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The CADS System and related Services as provided in this Agreement and Statement of Work will enable County to meet its key requirements, which include: 


	Recitals E. Bullet 1
	Calculating the overall costs of services — i.e., the cost of patient encounters — down to the individual component level (e.g., labor, devices, drugs, supplies, and facilities); 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Calculating the overall costs of services — i.e., the cost of patient encounters — down to the individual component level (e.g., labor, devices, drugs, supplies, and facilities); 


	Recitals E. Bullet 2
	Identifying areas of services with significant cost variances;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Identifying areas of services with significant cost variances;


	Recitals E. Bullet 3
	Comparing costs per service (e.g., MRI, GI procedure, hip replacement) and costs per provider across each facility individually, in various combinations, and in aggregate, and deliver insights of the cost structure of services 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Comparing costs per service (e.g., MRI, GI procedure, hip replacement) and costs per provider across each facility individually, in various combinations, and in aggregate, and deliver insights of the cost structure of services 


	Recitals E. Bullet 4
	Analyzing costs per service and costs per provider across each entity individually, in various combinations, and in aggregate, and gain insights into the reasons for variances and to obtain information on standardization 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Analyzing costs per service and costs per provider across each entity individually, in various combinations, and in aggregate, and gain insights into the reasons for variances and to obtain information on standardization 


	Recitals E. Bullet 5
	Accurately assessing budget impacts of alternative operational and performance data assumptions and develop reliable and predictive budget scenarios and models;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Accurately assessing budget impacts of alternative operational and performance data assumptions and develop reliable and predictive budget scenarios and models;


	Recitals E. Bullet 6
	Integrating business intelligence with indicators for opportunities;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Integrating business intelligence with indicators for opportunities;


	Recitals E. Bullet 7
	Establishing an activity-based operating budget using historical financial, workload, and patient-level information;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Establishing an activity-based operating budget using historical financial, workload, and patient-level information;


	Recitals E. Bullet 8
	Enabling budget modeling at the cost center level by allowing for changes in volumes, charges, staffing and expenses (e.g., across-the-board 5% increase in charges);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Enabling budget modeling at the cost center level by allowing for changes in volumes, charges, staffing and expenses (e.g., across-the-board 5% increase in charges);


	Recitals E. Bullet 9
	Integrating productivity tools to measure labor performance;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Integrating productivity tools to measure labor performance;


	Recitals E. Bullet 10
	Enabling scenario-based forecasting of budget impacts/changes based upon a wide variety of County-developed rules (e.g., change in patient population, payor mix) and data assumptions; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Enabling scenario-based forecasting of budget impacts/changes based upon a wide variety of County-developed rules (e.g., change in patient population, payor mix) and data assumptions; and


	Recitals E. Bullet 11
	Meeting the CADS System Business Objectives, as further described in Exhibit H (CADS System Business Objectives). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Meeting the CADS System Business Objectives, as further described in Exhibit H (CADS System Business Objectives). 


	Recitals F.
	County issued a Request for Proposal for the Cost Accounting and Decision Support System (#CADSS2019) (“RFP”), dated [**], for the provision, implementation, and maintenance and support of the CADS System. Contractor submitted a Proposal in response to the RFP, based on which Contractor was selected to enter into contract negotiations with County. Based on those negotiations, this Agreement was submitted to Board for its consideration for approval and award.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County issued a Request for Proposal for the Cost Accounting and Decision Support System (#CADSS2019) (“RFP”), dated [**], for the provision, implementation, and maintenance and support of the CADS System. Contractor submitted a Proposal in response to the RFP, based on which Contractor was selected to enter into contract negotiations with County. Based on those negotiations, this Agreement was submitted to Board for its consideration for approval and award.


	Recitals G.
	County desires to license the Licensed Software and obtain Hardware and the Services from Contractor, including, but not limited to, the Implementation Services, Hosting Services, Support Services, training, and other professional services, all as more particularly described herein. The Services to be provided by Contractor are set forth in this Agreement and the applicable Statement of Work as the Parties may mutually agree upon from time to time.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County desires to license the Licensed Software and obtain Hardware and the Services from Contractor, including, but not limited to, the Implementation Services, Hosting Services, Support Services, training, and other professional services, all as more particularly described herein. The Services to be provided by Contractor are set forth in this Agreement and the applicable Statement of Work as the Parties may mutually agree upon from time to time.


	Recitals H.
	Contractor represents that it will provide County the requisite technological capabilities, professional skills, business process and information technology knowledge, software implementation and project management expertise, integration capabilities, hosting capabilities and services, and skilled resources required to implement the CADS System on the Hardware and Recommended Configuration to conform to the Specifications and other terms and conditions of this Agreement and to effectively integrate all components of the CADS System.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor represents that it will provide County the requisite technological capabilities, professional skills, business process and information technology knowledge, software implementation and project management expertise, integration capabilities, hosting capabilities and services, and skilled resources required to implement the CADS System on the Hardware and Recommended Configuration to conform to the Specifications and other terms and conditions of this Agreement and to effectively integrate all components of the CADS System.


	[bookmark: _Hlk11386102]AGREEMENT

	Paragraph 1
	In consideration of the foregoing Recitals (which are incorporated herein) and the mutual covenants and agreements contained herein, the Parties hereto agree as follows:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In consideration of the foregoing Recitals (which are incorporated herein) and the mutual covenants and agreements contained herein, the Parties hereto agree as follows:


	SECTION 1. (TERM)

	1.1
	Term
The term of this Agreement shall commence on the Effective Date and continue in full force and effect until the earlier of (a) the Agreement is terminated as provided in Section 27 (Termination), or (b) the expiration or termination of the Support Term (collectively, the “Term”), subject to Section 1.3 (Term of Statements of Work; License Term), Section 27.4 (Effect of Termination), and Section 27.8 (Survival).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Term
The term of this Agreement shall commence on the Effective Date and continue in full force and effect until the earlier of (a) the Agreement is terminated as provided in Section 27 (Termination), or (b) the expiration or termination of the Support Term (collectively, the “Term”), subject to Section 1.3 (Term of Statements of Work; License Term), Section 27.4 (Effect of Termination), and Section 27.8 (Survival).


	1.2
	Initial and Renewal Support Terms for Support Services
The term for Support Services, as defined in Section 9.7 (Support Services), shall commence on the Go-Live and continue in full force until the tenth (10th) anniversary of the Effective Date, unless earlier terminated as provided herein (the “Initial Support Term”).  Upon the expiration of the Initial Support Term, County may, at its option, extend Support Services for five (5) additional consecutive one (1) year terms (the “Renewal Support Term”) by providing written notice to Contractor at least thirty (30) days prior to the expiration of the Initial Support Term.  The Initial Support Term and any Renewal Support Term are referred to herein collectively as the “Support Term.”  Contractor shall provide County with at least three (3) months prior written notice of the end of the Initial Support Term and any Renewal Support Term to County’s Project Director at the address set forth in Exhibit W (County Key Personnel).  Contractor’s failure to provide such notice shall constitute a waiver by Contractor to object to an extension by County of the Initial Support Term or the Renewal Support Term after its expiration until such time as Contractor complies with the notice requirements under this Section 1.2 (Initial and Renewal Support Terms for Support Services).  Such notice shall also identify any fee increase applicable to the Renewal Support Term that is about to commence. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Initial and Renewal Support Terms for Support Services
The term for Support Services, as defined in Section 9.7 (Support Services), shall commence on the Go-Live and continue in full force until the tenth (10th) anniversary of the Effective Date, unless earlier terminated as provided herein (the “Initial Support Term”).  Upon the expiration of the Initial Support Term, County may, at its option, extend Support Services for five (5) additional consecutive one (1) year terms (the “Renewal Support Term”) by providing written notice to Contractor at least thirty (30) days prior to the expiration of the Initial Support Term.  The Initial Support Term and any Renewal Support Term are referred to herein collectively as the “Support Term.”  Contractor shall provide County with at least three (3) months prior written notice of the end of the Initial Support Term and any Renewal Support Term to County’s Project Director at the address set forth in Exhibit W (County Key Personnel).  Contractor’s failure to provide such notice shall constitute a waiver by Contractor to object to an extension by County of the Initial Support Term or the Renewal Support Term after its expiration until such time as Contractor complies with the notice requirements under this Section 1.2 (Initial and Renewal Support Terms for Support Services).  Such notice shall also identify any fee increase applicable to the Renewal Support Term that is about to commence. 


	1.3
	Term of Statements of Work; License Term
The commencement and termination dates for Statements of Work shall be as provided in each Statement of Work.  Termination of the Term of this Agreement, and termination or expiration of the Support Term, shall not affect the License granted in Section 3 (Licensed Software) and related License provisions, which License shall continue in perpetuity, notwithstanding expiration or termination of this Agreement or the Support Term.  The term of the License granted in Section 3.1 (License Grant) shall be referred to as the “License Term.”  For the avoidance of doubt, Section 27.2 (Termination for Material Breach) shall not apply to allow termination of the License granted in Section 3 (Licensed Software), except in the event of County’s material breach of Section 18 (Intellectual Property) or Section 19 (Confidentiality).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Term of Statements of Work; License Term
The commencement and termination dates for Statements of Work shall be as provided in each Statement of Work.  Termination of the Term of this Agreement, and termination or expiration of the Support Term, shall not affect the License granted in Section 3 (Licensed Software) and related License provisions, which License shall continue in perpetuity, notwithstanding expiration or termination of this Agreement or the Support Term.  The term of the License granted in Section 3.1 (License Grant) shall be referred to as the “License Term.”  For the avoidance of doubt, Section 27.2 (Termination for Material Breach) shall not apply to allow termination of the License granted in Section 3 (Licensed Software), except in the event of County’s material breach of Section 18 (Intellectual Property) or Section 19 (Confidentiality).


	SECTION 2. (IDENTIFICATION OF PARTIES)

	2.1 (a)
	Contractor; Subcontracting
Unless specifically authorized by County as provided herein, Contractor shall perform the obligations described in this Agreement and in the Statement(s) of Work itself and through its direct wholly-owned subsidiaries, provided such subsidiaries are disclosed in writing to County.  Contractor represents and warrants that it has entered into agreements with each such subsidiary under which such subsidiary has assigned to Contractor all rights necessary for Contractor to fulfill its obligations under this Agreement and to enable Contractor to assign and license to County under this Agreement the same rights that would have been assigned and licensed to County if Contractor had performed the obligations described under this Agreement and in any Statement(s) of Work by itself without the participation of any such subsidiary.  All references to Contractor in this Agreement shall be deemed to include all such subsidiaries.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor; Subcontracting
Unless specifically authorized by County as provided herein, Contractor shall perform the obligations described in this Agreement and in the Statement(s) of Work itself and through its direct wholly-owned subsidiaries, provided such subsidiaries are disclosed in writing to County.  Contractor represents and warrants that it has entered into agreements with each such subsidiary under which such subsidiary has assigned to Contractor all rights necessary for Contractor to fulfill its obligations under this Agreement and to enable Contractor to assign and license to County under this Agreement the same rights that would have been assigned and licensed to County if Contractor had performed the obligations described under this Agreement and in any Statement(s) of Work by itself without the participation of any such subsidiary.  All references to Contractor in this Agreement shall be deemed to include all such subsidiaries.  


	2.1 (b)
	County has relied, in entering into this Agreement, on the reputation of and on obtaining the personal performance of Contractor itself.  Consequently, no performance of this Agreement, or any portion thereof, shall be subcontracted by Contractor without the prior written consent of County as provided in this Section 2.1 (Contractor; Subcontracting).  Any purported agreement by Contractor to subcontract any performance under this Agreement without obtaining the prior written consent of County as provided in Sections 2.1(c) and (d) (Contractor; Subcontracting), shall not modify, alter, nor amend the Agreement or any rights, obligations, or responsibilities as between Contractor and County and shall be deemed a material breach of this Agreement, upon which County may immediately terminate this Agreement.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County has relied, in entering into this Agreement, on the reputation of and on obtaining the personal performance of Contractor itself.  Consequently, no performance of this Agreement, or any portion thereof, shall be subcontracted by Contractor without the prior written consent of County as provided in this Section 2.1 (Contractor; Subcontracting).  Any purported agreement by Contractor to subcontract any performance under this Agreement without obtaining the prior written consent of County as provided in Sections 2.1(c) and (d) (Contractor; Subcontracting), shall not modify, alter, nor amend the Agreement or any rights, obligations, or responsibilities as between Contractor and County and shall be deemed a material breach of this Agreement, upon which County may immediately terminate this Agreement.  


	2.1 (c)
	[bookmark: _Ref6840542]If Contractor desires to subcontract any portion of its performance under this Agreement, Contractor shall provide to County, in writing, a request for written approval to enter into the particular subcontract, which request shall include:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor desires to subcontract any portion of its performance under this Agreement, Contractor shall provide to County, in writing, a request for written approval to enter into the particular subcontract, which request shall include:


	2.1 (c) (i)
	The reason(s) for the particular subcontract;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The reason(s) for the particular subcontract;


	2.1 (c) (ii)
	Identification of the proposed subcontractor and an explanation of why and how the proposed subcontractor was selected;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Identification of the proposed subcontractor and an explanation of why and how the proposed subcontractor was selected;


	2.1 (c) (iii)
	A detailed description of the work to be performed by the proposed subcontractor;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	A detailed description of the work to be performed by the proposed subcontractor;


	2.1 (c) (iv)
	Confidentiality provisions applicable to the proposed subcontractor's officers, employees, and agents, which would be incorporated into the subcontract;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Confidentiality provisions applicable to the proposed subcontractor's officers, employees, and agents, which would be incorporated into the subcontract;


	2.1 (c) (v)
	A draft copy of the proposed subcontract agreement, which shall, at a minimum:  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	A draft copy of the proposed subcontract agreement, which shall, at a minimum:  


	2.1 (c) (v) (1)
	include representations and warranties by subcontractor that subcontractor (A) is qualified to perform the work for which subcontractor has been hired; (B) maintains the insurance required by this Agreement; and (C) is solely liable and responsible for any and all of its taxes, payments, and compensation, including compensation to its employees; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	include representations and warranties by subcontractor that subcontractor (A) is qualified to perform the work for which subcontractor has been hired; (B) maintains the insurance required by this Agreement; and (C) is solely liable and responsible for any and all of its taxes, payments, and compensation, including compensation to its employees; 


	2.1 (c) (v) (2)
	provide for indemnification by subcontractor of County and Contractor under the same terms and conditions as the indemnification provisions of this Agreement set forth in Section 23 (Indemnification); and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	provide for indemnification by subcontractor of County and Contractor under the same terms and conditions as the indemnification provisions of this Agreement set forth in Section 23 (Indemnification); and


	2.1 (c) (v) (3)
	include (A) Exhibit R (Confidentiality and Assignment Agreement); (B) Exhibit F (Business Associate Agreement); and (C) any other standard County required agreements, forms, and provisions, some of which may need to be executed by the proposed subcontractor and Contractor, as applicable;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	include (A) Exhibit R (Confidentiality and Assignment Agreement); (B) Exhibit F (Business Associate Agreement); and (C) any other standard County required agreements, forms, and provisions, some of which may need to be executed by the proposed subcontractor and Contractor, as applicable;


	2.1 (c) (vi)
	Unless otherwise waived by County, copies of certificates of insurance from the proposed subcontractor, which establish that the subcontractor maintains the minimum programs of insurance required by County; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Unless otherwise waived by County, copies of certificates of insurance from the proposed subcontractor, which establish that the subcontractor maintains the minimum programs of insurance required by County; and


	2.1 (c) (vii)
	Other pertinent information and/or certifications requested by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Other pertinent information and/or certifications requested by County.


	2.1 (d)
	[bookmark: _Ref6840546]County will review Contractor’s request to subcontract and determine on a case-by-case basis whether or not to consent to such request, which consent shall not be unreasonably withheld.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County will review Contractor’s request to subcontract and determine on a case-by-case basis whether or not to consent to such request, which consent shall not be unreasonably withheld.


	2.1 (e)
	Subject to and in addition to the provisions of Section 23 (Indemnification), Contractor shall indemnify, defend, and hold harmless County, its officers, employees and agents, from and against any and all third party claims, demands, liabilities, damages, costs and expenses, including, but not limited to, defense costs and legal, accounting or other expert consulting or professional fees in any way arising from or related to Contractor’s use of any subcontractor, including, without limitation, any officers, employees, or agents of any subcontractor, in the same manner as required for Contractor, its officers, employees, and agents, under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Subject to and in addition to the provisions of Section 23 (Indemnification), Contractor shall indemnify, defend, and hold harmless County, its officers, employees and agents, from and against any and all third party claims, demands, liabilities, damages, costs and expenses, including, but not limited to, defense costs and legal, accounting or other expert consulting or professional fees in any way arising from or related to Contractor’s use of any subcontractor, including, without limitation, any officers, employees, or agents of any subcontractor, in the same manner as required for Contractor, its officers, employees, and agents, under this Agreement.


	2.1 (f)
	Notwithstanding County’s consent to any subcontracting, Contractor shall remain fully responsible for any and all performance required of it under this Agreement, including that which Contractor has determined to subcontract, including, but not limited to, the obligation to properly supervise, coordinate, and perform all work required under this Agreement.  All subcontracts shall be made in the name of Contractor and shall not bind nor purport to bind County.  Furthermore, County approval of any subcontract shall not be construed to limit in any way Contractor’s performance, obligations, or responsibilities to County, nor shall such approval limit in any way County’s rights or remedies contained in this Agreement. Additionally, County’s approval of any subcontract shall not be construed in any way to constitute the determination of the allowableness or appropriateness of any cost or payment under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding County’s consent to any subcontracting, Contractor shall remain fully responsible for any and all performance required of it under this Agreement, including that which Contractor has determined to subcontract, including, but not limited to, the obligation to properly supervise, coordinate, and perform all work required under this Agreement.  All subcontracts shall be made in the name of Contractor and shall not bind nor purport to bind County.  Furthermore, County approval of any subcontract shall not be construed to limit in any way Contractor’s performance, obligations, or responsibilities to County, nor shall such approval limit in any way County’s rights or remedies contained in this Agreement. Additionally, County’s approval of any subcontract shall not be construed in any way to constitute the determination of the allowableness or appropriateness of any cost or payment under this Agreement.


	2.1 (g)
	County’s consent to any subcontracting shall not waive County’s right to prior and continuing approval of any and all personnel, including subcontractor employees, providing services under this Agreement. Contractor shall notify its subcontractors of this County’s right prior to subcontractors commencing performance under this Agreement.  Contractor shall assure that any subcontractor personnel not approved in writing by County shall be immediately removed from the provision of any services under the particular subcontract or that other action is taken as requested by County.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County’s consent to any subcontracting shall not waive County’s right to prior and continuing approval of any and all personnel, including subcontractor employees, providing services under this Agreement. Contractor shall notify its subcontractors of this County’s right prior to subcontractors commencing performance under this Agreement.  Contractor shall assure that any subcontractor personnel not approved in writing by County shall be immediately removed from the provision of any services under the particular subcontract or that other action is taken as requested by County.  


	2.1 (g) Paragraph 2
	Further, in the event that County consents to any subcontracting, such consent shall be subject to County’s right to terminate, in whole or in part, any subcontract at any time upon written notice to Contractor when such subcontractor is deemed by County to be in material breach of its subcontract or this Agreement.  County shall not be liable or responsible in any way to Contractor, to any subcontractor, or to any officers, employees, or agents of Contractor or any subcontractor, for any claims, demands, damages, liabilities, losses, costs, or expenses, including, but not limited to, defense costs and legal, accounting and other expert, consulting or professional fees, in any way arising from or related to County’s exercise of such right.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Further, in the event that County consents to any subcontracting, such consent shall be subject to County’s right to terminate, in whole or in part, any subcontract at any time upon written notice to Contractor when such subcontractor is deemed by County to be in material breach of its subcontract or this Agreement.  County shall not be liable or responsible in any way to Contractor, to any subcontractor, or to any officers, employees, or agents of Contractor or any subcontractor, for any claims, demands, damages, liabilities, losses, costs, or expenses, including, but not limited to, defense costs and legal, accounting and other expert, consulting or professional fees, in any way arising from or related to County’s exercise of such right.


	2.1 (h)
	Notwithstanding County’s consent to any subcontracting, Contractor shall be solely liable and responsible for any and all payments and other compensation to all subcontractors, and their officers, employees, agents, and successors in interest, for any services performed by subcontractors under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding County’s consent to any subcontracting, Contractor shall be solely liable and responsible for any and all payments and other compensation to all subcontractors, and their officers, employees, agents, and successors in interest, for any services performed by subcontractors under this Agreement.


	2.1 (i)
	In the event that County consents to any subcontracting, for each subcontract entered into by Contractor, Contractor shall deliver to the County Project Director, immediately after the effective date of the subcontract but in no event later than the date any work is performed under the subcontract:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that County consents to any subcontracting, for each subcontract entered into by Contractor, Contractor shall deliver to the County Project Director, immediately after the effective date of the subcontract but in no event later than the date any work is performed under the subcontract:


	2.1 (i) (i)
	A fully executed copy of each subcontract entered into by Contractor;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	A fully executed copy of each subcontract entered into by Contractor;


	2.1 (i) (ii)
	An executed version of County’s then current Confidentiality and Assignment Agreement (“Confidentiality and Assignment Agreement”) and Business Associate Agreement (“BAA”) for each subcontractor approved to perform work under this Agreement on behalf of such subcontractor and all of employees who will be performing such work; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	An executed version of County’s then current Confidentiality and Assignment Agreement (“Confidentiality and Assignment Agreement”) and Business Associate Agreement (“BAA”) for each subcontractor approved to perform work under this Agreement on behalf of such subcontractor and all of employees who will be performing such work; and


	2.1 (i) (iii)
	Unless otherwise waived by County, certificates of insurance which establish that the subcontractor maintains the minimum programs of insurance required by County under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Unless otherwise waived by County, certificates of insurance which establish that the subcontractor maintains the minimum programs of insurance required by County under this Agreement.


	2.1 (j)
	Notwithstanding County’s consent to any subcontracting, Contractor shall be jointly and severally liable with each subcontractor for any breach by any subcontractor of this Agreement, the Confidentiality and Assignment Agreement, or the BAA.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding County’s consent to any subcontracting, Contractor shall be jointly and severally liable with each subcontractor for any breach by any subcontractor of this Agreement, the Confidentiality and Assignment Agreement, or the BAA.


	2.1 (k)
	In the event that County consents to any subcontracting, such consent shall apply to each particular subcontract only and shall not be, or be construed to be, a waiver of this Section 2.1 (Contractor; Subcontracting) or a blanket consent to any further subcontracting.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that County consents to any subcontracting, such consent shall apply to each particular subcontract only and shall not be, or be construed to be, a waiver of this Section 2.1 (Contractor; Subcontracting) or a blanket consent to any further subcontracting.


	2.2
	County
The rights and obligations of County may be, in whole or in part, exercised or fulfilled by County’s agencies, departments, joint power authorities in which County is a participant, and other public collaborative efforts, such as a community health information exchange (HIE) (each, an “Affiliated User,” and collectively, “Affiliate Users”).   

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County
The rights and obligations of County may be, in whole or in part, exercised or fulfilled by County’s agencies, departments, joint power authorities in which County is a participant, and other public collaborative efforts, such as a community health information exchange (HIE) (each, an “Affiliated User,” and collectively, “Affiliate Users”).   


	2.3
	County Designee
Any third party outsourcing vendor, contractor, agent, or other person or entity designated by County in writing (the “County Designee”) shall be entitled to perform any responsibilities, obligations, or other provisions attributed to County under this Agreement.  Contractor shall fully cooperate, communicate, coordinate with, and respond to all the requests of the County Designee, and Contractor will provide the County Designee with the appropriate information in the possession of Contractor relating to the Services.  Contractor shall be entitled to reasonably rely on the County Designee, provided, however, that County written Approval shall be required for any work effort requested by a County Designee that may result in additional costs to County.  County shall be entitled to amend and/or terminate its use of the County Designee at any time upon advance notice to Contractor.  County will require each County Designee to enter into an agreement containing appropriate confidentiality and non-use provisions with respect to Contractor’s Confidential Information.  County shall remain responsible to Contractor for any and all performance required under this Agreement by the County Designee.  County shall be entitled to provide the County Designee with Contractor’s Confidential Information as required for the County Designee to provide its services to County pursuant to this Section 2.3 (County Designee).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County Designee
Any third party outsourcing vendor, contractor, agent, or other person or entity designated by County in writing (the “County Designee”) shall be entitled to perform any responsibilities, obligations, or other provisions attributed to County under this Agreement.  Contractor shall fully cooperate, communicate, coordinate with, and respond to all the requests of the County Designee, and Contractor will provide the County Designee with the appropriate information in the possession of Contractor relating to the Services.  Contractor shall be entitled to reasonably rely on the County Designee, provided, however, that County written Approval shall be required for any work effort requested by a County Designee that may result in additional costs to County.  County shall be entitled to amend and/or terminate its use of the County Designee at any time upon advance notice to Contractor.  County will require each County Designee to enter into an agreement containing appropriate confidentiality and non-use provisions with respect to Contractor’s Confidential Information.  County shall remain responsible to Contractor for any and all performance required under this Agreement by the County Designee.  County shall be entitled to provide the County Designee with Contractor’s Confidential Information as required for the County Designee to provide its services to County pursuant to this Section 2.3 (County Designee).


	SECTION 3. (LICENSED SOFTWARE)

	3.1 (License Grant)
3.1.1
	Scope of License
Subject to the terms and conditions of this Agreement, Contractor grants to County a perpetual, worldwide, non-exclusive, transferable (as provided in Section 29.15.2 (Assignment by County) license to Use the Licensed Software and Documentation (as defined in Section 3.3 (Documentation) below) for County’s business purposes and activities (hereinafter “License”).  For the purposes of this Section 3 (Licensed Software), the term “Use” as it applies to Licensed Software means to copy, install, access, execute, operate, distribute, archive and run the Licensed Software for installation, test, development, production, transaction processing, data transmission and exchange, support, archival, emergency restart, and disaster recovery purposes.  Without limitation of the above, County’s business purposes and activities will include making the Licensed Software and Documentation available to County finance users, physicians, and other health care facilities, federal, State, and local agencies, and business partners to facilitate the use and the expansion of the CADS System.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Scope of License
Subject to the terms and conditions of this Agreement, Contractor grants to County a perpetual, worldwide, non-exclusive, transferable (as provided in Section 29.15.2 (Assignment by County) license to Use the Licensed Software and Documentation (as defined in Section 3.3 (Documentation) below) for County’s business purposes and activities (hereinafter “License”).  For the purposes of this Section 3 (Licensed Software), the term “Use” as it applies to Licensed Software means to copy, install, access, execute, operate, distribute, archive and run the Licensed Software for installation, test, development, production, transaction processing, data transmission and exchange, support, archival, emergency restart, and disaster recovery purposes.  Without limitation of the above, County’s business purposes and activities will include making the Licensed Software and Documentation available to County finance users, physicians, and other health care facilities, federal, State, and local agencies, and business partners to facilitate the use and the expansion of the CADS System.


	3.1.2
	License Restrictions
The Licensed Software shall not in any way be disassembled, decompiled or reverse engineered, nor shall any attempt to do same be undertaken or knowingly permitted by County, except to the extent permitted by applicable law or authorized by Contractor.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	License Restrictions
The Licensed Software shall not in any way be disassembled, decompiled or reverse engineered, nor shall any attempt to do same be undertaken or knowingly permitted by County, except to the extent permitted by applicable law or authorized by Contractor.  


	3.1.3
	County’s Use In Excess of License Limitations
In the event that parts of the Licensed Software is licensed on a limited basis (e.g., licensed on a per user, server, CPU, named user basis) and County Uses the Licensed Software in excess of such limited basis, Contractor’s sole and exclusive remedy and County’s sole and exclusive liability shall be payment of the licensee fees attributable to the excess Use at the fees that are at least as favorable as the rates originally paid hereunder by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County’s Use In Excess of License Limitations
In the event that parts of the Licensed Software is licensed on a limited basis (e.g., licensed on a per user, server, CPU, named user basis) and County Uses the Licensed Software in excess of such limited basis, Contractor’s sole and exclusive remedy and County’s sole and exclusive liability shall be payment of the licensee fees attributable to the excess Use at the fees that are at least as favorable as the rates originally paid hereunder by County.


	3.2
	Revisions
During the Support Term, all Revisions (including Displaced/Renamed Products) shall be provided to County at no additional charge, including required implementation services to enable County to utilize the Revisions, beyond the fees payable hereunder for Support Services, regardless of whether Contractor charges other customers for such Revisions.  During the Support Term, if (a) the Licensed Software is displaced in Contractor’s product line by another product or (b) a renamed product containing substantially similar functionality to the Licensed Software is distributed by Contractor (even if the renamed product contains additional features, functionality, or other capabilities) (each a “Displaced/Renamed Product”), County shall receive such Displaced/Renamed Product as a Revision.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Revisions
During the Support Term, all Revisions (including Displaced/Renamed Products) shall be provided to County at no additional charge, including required implementation services to enable County to utilize the Revisions, beyond the fees payable hereunder for Support Services, regardless of whether Contractor charges other customers for such Revisions.  During the Support Term, if (a) the Licensed Software is displaced in Contractor’s product line by another product or (b) a renamed product containing substantially similar functionality to the Licensed Software is distributed by Contractor (even if the renamed product contains additional features, functionality, or other capabilities) (each a “Displaced/Renamed Product”), County shall receive such Displaced/Renamed Product as a Revision.


	3.3
	Documentation
For purposes of this Agreement, the term “Documentation” shall mean all of Contractor’s training course materials, system specifications and technical manuals, and all other user instructions (as to each of the above, to the extent such Documentation is provided by Contractor or otherwise made available any of its customers) regarding the capabilities, operation, and use of the Licensed Software, including, but not limited to, online help screens contained in the Licensed Software, existing as of the Effective Date and any revisions, supplements, or updates thereto.  At no additional charge to County, Contractor shall provide or make available to County all Documentation relating to the Licensed Software.  If the Documentation for the Licensed Software is revised or supplemented at any time, Contractor shall promptly provide or make available to County a copy of such revised or supplemental Documentation, at no additional cost to County.  County may, at any time, reproduce copies of all Documentation and other materials provided or made available by Contractor, distribute such copies to County personnel or County Designees, and incorporate such copies into its own technical and user manuals, provided that such reproduction relates to County’s and its personnel’s Use of the Licensed Software as permitted in this Agreement, and all copyright and trademark notices, if any, are reproduced thereon.  Contractor shall provide or make available to County all Documentation in electronic form.  Documentation as to Integral Third-Party Software or Third-Party Products shall be included within the meaning of the term “Documentation,” provided, such Documentation is accessible or available to Contractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Documentation
For purposes of this Agreement, the term “Documentation” shall mean all of Contractor’s training course materials, system specifications and technical manuals, and all other user instructions (as to each of the above, to the extent such Documentation is provided by Contractor or otherwise made available any of its customers) regarding the capabilities, operation, and use of the Licensed Software, including, but not limited to, online help screens contained in the Licensed Software, existing as of the Effective Date and any revisions, supplements, or updates thereto.  At no additional charge to County, Contractor shall provide or make available to County all Documentation relating to the Licensed Software.  If the Documentation for the Licensed Software is revised or supplemented at any time, Contractor shall promptly provide or make available to County a copy of such revised or supplemental Documentation, at no additional cost to County.  County may, at any time, reproduce copies of all Documentation and other materials provided or made available by Contractor, distribute such copies to County personnel or County Designees, and incorporate such copies into its own technical and user manuals, provided that such reproduction relates to County’s and its personnel’s Use of the Licensed Software as permitted in this Agreement, and all copyright and trademark notices, if any, are reproduced thereon.  Contractor shall provide or make available to County all Documentation in electronic form.  Documentation as to Integral Third-Party Software or Third-Party Products shall be included within the meaning of the term “Documentation,” provided, such Documentation is accessible or available to Contractor.


	SECTION 4. (ESCROW OF SOURCE MATERIALS)

	4.1
	Escrow Agent and Release Conditions
Contractor has deposited a copy of the Source Material for the Licensed Software with _________________________________, a software escrow agent (the “Escrow Agent”), located at _____________________, ____________ (the “Escrow”) pursuant to a written escrow agreement (“Escrow Agreement”).  A copy of the Escrow Agreement shall be incorporated by reference into this Agreement as Exhibit P (Escrow Agreement).  Contractor shall continually update the Source Material by promptly depositing in the Escrow each new Revision of the Licensed Software.  Contractor’s duty to update the Source Material shall continue through the Support Term or until County ceases obtaining Support Services from Contractor, whichever is later.  The Source Material will be held in the Escrow.  The events upon which County shall have access to the Source Material shall include (collectively the “Release Conditions”):  (a) the insolvency of Contractor; (b) the making of a general assignment by Contractor for the benefit of its creditors or a filing of a voluntary or involuntary petition in bankruptcy by or against Contractor that is not dismissed within thirty (30) days of the filing thereof; (c) as set forth in Section 5 (Bankruptcy And Liquidation); (d) in the event Contractor ceases to maintain or support the Licensed Software for reasons other than County’s failure to pay for, or election not to receive, Contractor’s Support Services, and no other qualified entity has assumed the obligation to maintain and support the Licensed Software; (e) termination of this Agreement for breach by Contractor; and (f) any other release conditions that may be specified under the Escrow Agreement.  If a Release Condition occurs, County may hire Contractor Personnel to assist County with using and understanding the Source Material without being subject to Section 29.19 (Prohibition Against Inducement or Persuasion).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Escrow Agent and Release Conditions
Contractor has deposited a copy of the Source Material for the Licensed Software with _________________________________, a software escrow agent (the “Escrow Agent”), located at _____________________, ____________ (the “Escrow”) pursuant to a written escrow agreement (“Escrow Agreement”).  A copy of the Escrow Agreement shall be incorporated by reference into this Agreement as Exhibit P (Escrow Agreement).  Contractor shall continually update the Source Material by promptly depositing in the Escrow each new Revision of the Licensed Software.  Contractor’s duty to update the Source Material shall continue through the Support Term or until County ceases obtaining Support Services from Contractor, whichever is later.  The Source Material will be held in the Escrow.  The events upon which County shall have access to the Source Material shall include (collectively the “Release Conditions”):  (a) the insolvency of Contractor; (b) the making of a general assignment by Contractor for the benefit of its creditors or a filing of a voluntary or involuntary petition in bankruptcy by or against Contractor that is not dismissed within thirty (30) days of the filing thereof; (c) as set forth in Section 5 (Bankruptcy And Liquidation); (d) in the event Contractor ceases to maintain or support the Licensed Software for reasons other than County’s failure to pay for, or election not to receive, Contractor’s Support Services, and no other qualified entity has assumed the obligation to maintain and support the Licensed Software; (e) termination of this Agreement for breach by Contractor; and (f) any other release conditions that may be specified under the Escrow Agreement.  If a Release Condition occurs, County may hire Contractor Personnel to assist County with using and understanding the Source Material without being subject to Section 29.19 (Prohibition Against Inducement or Persuasion).


	4.2
	Natural Degeneration
The Parties acknowledge that as a result of the passage of time alone, the deposited Source Material may be susceptible to loss of quality (“Natural Degeneration”).  For the purpose of reducing the risk of Natural Degeneration, Contractor shall deposit with the Escrow Agent a new copy of all deposited Source Material at least once every two (2) years.  In the event the Source Material or any part of it is destroyed or corrupted, upon County’s request, Contractor shall provide a replacement copy of the Source Material.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Natural Degeneration
The Parties acknowledge that as a result of the passage of time alone, the deposited Source Material may be susceptible to loss of quality (“Natural Degeneration”).  For the purpose of reducing the risk of Natural Degeneration, Contractor shall deposit with the Escrow Agent a new copy of all deposited Source Material at least once every two (2) years.  In the event the Source Material or any part of it is destroyed or corrupted, upon County’s request, Contractor shall provide a replacement copy of the Source Material.


	4.3
	Use of Source Material
Upon the occurrence of a Release Condition, County will, upon payment of the duplication cost and other handling charges of the Escrow Agent, be entitled to obtain a copy of such Source Material from the Escrow Agent. County shall be entitled to use the Source Material as needed to remedy the event of release and mitigate any damages arising from such event.  Such use will include, but is not limited to, County’s right to perform its own support and maintenance, alter or modify the Source Material, and/or obtain the benefits sought under this Agreement.  The Escrow Agent’s responsibility in the event of a Release Condition will be to cause a copy of the Source Material, in the form as delivered by Contractor, to be promptly delivered to County at the appropriate time.  Nothing herein relieves Contractor of its obligation to provide Support Services as required under this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Use of Source Material
Upon the occurrence of a Release Condition, County will, upon payment of the duplication cost and other handling charges of the Escrow Agent, be entitled to obtain a copy of such Source Material from the Escrow Agent. County shall be entitled to use the Source Material as needed to remedy the event of release and mitigate any damages arising from such event.  Such use will include, but is not limited to, County’s right to perform its own support and maintenance, alter or modify the Source Material, and/or obtain the benefits sought under this Agreement.  The Escrow Agent’s responsibility in the event of a Release Condition will be to cause a copy of the Source Material, in the form as delivered by Contractor, to be promptly delivered to County at the appropriate time.  Nothing herein relieves Contractor of its obligation to provide Support Services as required under this Agreement. 


	4.4
	Proprietary Rights
County acknowledges that any possession of the Source Material referred to herein is subject to the confidentiality and proprietary provisions of access to any third party, except to service, maintain, support, repair, operate, modify, or otherwise facilitate and continue the use and operation of the installed Licensed Software as provided herein.  Should use of the Source Material as provided in this Section 4 (Escrow of Source Materials) involve the use or practice of any patent, copyright, trade secret, trademark, or other proprietary information in which Contractor has an interest, Contractor, on behalf of itself and its assignees and successors, agrees not to assert a claim for patent, copyright, trade secret, trademark, or other proprietary information infringement against County, provided use of the Licensed Software and Source Material is in accordance with this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Proprietary Rights
County acknowledges that any possession of the Source Material referred to herein is subject to the confidentiality and proprietary provisions of access to any third party, except to service, maintain, support, repair, operate, modify, or otherwise facilitate and continue the use and operation of the installed Licensed Software as provided herein.  Should use of the Source Material as provided in this Section 4 (Escrow of Source Materials) involve the use or practice of any patent, copyright, trade secret, trademark, or other proprietary information in which Contractor has an interest, Contractor, on behalf of itself and its assignees and successors, agrees not to assert a claim for patent, copyright, trade secret, trademark, or other proprietary information infringement against County, provided use of the Licensed Software and Source Material is in accordance with this Agreement.


	4.5
	County’s Right to Verify Source Material
Regardless of whether one of the Release Conditions occurs, County shall have the right, at County’s sole expense, to require the Escrow Agent to verify the relevance, completeness, currency, accuracy, and functionality of the Source Material by, among other things, compiling the Source Material and performing test runs for comparison with the capabilities of the Licensed Software.  In the event such testing demonstrates the Source Material does not correspond to the Licensed Software, Contractor shall reimburse County for all costs and fees incurred in said verification, compilation, and testing and immediately deposit the correct Source Material with the Escrow Agent.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County’s Right to Verify Source Material
Regardless of whether one of the Release Conditions occurs, County shall have the right, at County’s sole expense, to require the Escrow Agent to verify the relevance, completeness, currency, accuracy, and functionality of the Source Material by, among other things, compiling the Source Material and performing test runs for comparison with the capabilities of the Licensed Software.  In the event such testing demonstrates the Source Material does not correspond to the Licensed Software, Contractor shall reimburse County for all costs and fees incurred in said verification, compilation, and testing and immediately deposit the correct Source Material with the Escrow Agent.


	4.6
	Amendment of Escrow Agreement
Contractor shall cause the Escrow Agreement (attached as Exhibit P (Escrow Agreement)) to be amended by adding to it the conditions of release set forth in this Section 4 (Escrow of Source Materials).  In addition, to the extent this Section 4 (Escrow of Source Materials) conflicts with the Escrow Agreement, Contractor shall cause the Escrow Agreement to be amended to remove such conflict in favor of the conditions specified in this Section 4 (Escrow of Source Materials). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Amendment of Escrow Agreement
Contractor shall cause the Escrow Agreement (attached as Exhibit P (Escrow Agreement)) to be amended by adding to it the conditions of release set forth in this Section 4 (Escrow of Source Materials).  In addition, to the extent this Section 4 (Escrow of Source Materials) conflicts with the Escrow Agreement, Contractor shall cause the Escrow Agreement to be amended to remove such conflict in favor of the conditions specified in this Section 4 (Escrow of Source Materials). 


	4.7
	Escrow Maintenance Fees
There shall be no charge to County for the maintenance of the Escrow for the purpose of this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Escrow Maintenance Fees
There shall be no charge to County for the maintenance of the Escrow for the purpose of this Agreement.


	SECTION 5. (BANKRUPTCY AND LIQUIDATION)

	5.
	In the event that Contractor shall: (1) make an assignment for the benefit of creditors or petition or apply to any tribunal for the appointment of a custodian, receiver, or trustee for all or a substantial part of its assets; (2) commence any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution, or liquidation law or statute of any jurisdiction whether now or hereafter in effect; (3) have had any such petition or application filed or any such proceeding commenced against it in which an order for relief is entered or an adjudication or appointment is made, and which remains undismissed for a period of sixty (60) days or more; (4) take any corporate action indicating its consent to, approval of, or acquiescence in any such petition, application, proceeding, or order for relief or the appointment of a custodian, receiver, or trustee for all or substantial part of its assets; or (5) permit any such custodianship, receivership, or trusteeship to continue undischarged for a period of sixty (60) days or more, causing Contractor or any third party, including, without limitation, a trustee in bankruptcy, to be empowered under state or federal law to reject this Agreement or any agreement supplementary hereto, County shall have the following rights:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that Contractor shall: (1) make an assignment for the benefit of creditors or petition or apply to any tribunal for the appointment of a custodian, receiver, or trustee for all or a substantial part of its assets; (2) commence any proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution, or liquidation law or statute of any jurisdiction whether now or hereafter in effect; (3) have had any such petition or application filed or any such proceeding commenced against it in which an order for relief is entered or an adjudication or appointment is made, and which remains undismissed for a period of sixty (60) days or more; (4) take any corporate action indicating its consent to, approval of, or acquiescence in any such petition, application, proceeding, or order for relief or the appointment of a custodian, receiver, or trustee for all or substantial part of its assets; or (5) permit any such custodianship, receivership, or trusteeship to continue undischarged for a period of sixty (60) days or more, causing Contractor or any third party, including, without limitation, a trustee in bankruptcy, to be empowered under state or federal law to reject this Agreement or any agreement supplementary hereto, County shall have the following rights:


	5. (a)
	In the event of a rejection of this Agreement or any agreement supplementary hereto, County shall be permitted to retain and use any back-up or archival copies of the Licensed Software under this Agreement for the purpose of enabling it to mitigate damages caused to County because of the rejection of this Agreement; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event of a rejection of this Agreement or any agreement supplementary hereto, County shall be permitted to retain and use any back-up or archival copies of the Licensed Software under this Agreement for the purpose of enabling it to mitigate damages caused to County because of the rejection of this Agreement; 


	5. (b)
	In the event of a rejection of this Agreement or any agreement supplementary hereto, County may elect to retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code.  Upon written request of County to, as applicable, Contractor or the bankruptcy trustee or receiver, Contractor or such bankruptcy trustee or receiver shall not interfere with the rights of County as County as provided in this Agreement or in any agreement supplementary hereto to obtain the Source Material(s) from the bankruptcy trustee or from a third party escrow agent and shall, if requested, cause a copy of such Source Material(s) to be available to County; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event of a rejection of this Agreement or any agreement supplementary hereto, County may elect to retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code.  Upon written request of County to, as applicable, Contractor or the bankruptcy trustee or receiver, Contractor or such bankruptcy trustee or receiver shall not interfere with the rights of County as County as provided in this Agreement or in any agreement supplementary hereto to obtain the Source Material(s) from the bankruptcy trustee or from a third party escrow agent and shall, if requested, cause a copy of such Source Material(s) to be available to County; and


	5. (c)
	In the event of a rejection of this Agreement or any agreement supplementary hereto, County may retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code without prejudice to any of its rights under Section 503(b) of the Bankruptcy Code.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event of a rejection of this Agreement or any agreement supplementary hereto, County may retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code without prejudice to any of its rights under Section 503(b) of the Bankruptcy Code.


	SECTION 6. (CONTINUOUS LICENSED SOFTWARE SUPPORT)

	6.
	If Contractor assigns this Agreement, is acquired, or is otherwise controlled by another individual or entity, or a decision is made to no longer support the Licensed Software to at least the same level that Contractor supported the Licensed Software as of the Effective Date, (collectively referred to as a “Successor Event”), Contractor or Contractor’s assignee or successor shall provide Support Services in accordance with this Agreement for at least five (5) years following the Successor Event, unless otherwise agreed to in writing by County.  After such five (5) years or, if subsequent to the Successor Event, the Licensed Software is not supported to at least the same level that Contractor supported the Licensed Software prior to the Successor Event, because, for example, Contractor’s assignee or successor chooses to support other products with similar functions or does not otherwise properly staff the support for the Licensed Software, County, at its sole option, may elect to transfer the license of the Licensed Software, without cost or penalty, to another similar product (“Replacement Product”) within Contractor or Contractor’s assignee’s or successor’s product offering.  For purposes of this Section 6 (Continuous Licensed Software Support), the term “controlled” shall mean the legal right to elect a majority of the directors of a corporation or similar officers of any other entity or to determine an entity’s general management policies through contract or otherwise.  The assignee or successor, by taking benefit (including acceptance of any payment under this Agreement) ratifies this Agreement.  All terms and conditions of this Agreement shall continue in full force and effect for the Replacement Product.  In addition, the following terms and conditions shall apply if County elects to transfer this license to a Replacement Product:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor assigns this Agreement, is acquired, or is otherwise controlled by another individual or entity, or a decision is made to no longer support the Licensed Software to at least the same level that Contractor supported the Licensed Software as of the Effective Date, (collectively referred to as a “Successor Event”), Contractor or Contractor’s assignee or successor shall provide Support Services in accordance with this Agreement for at least five (5) years following the Successor Event, unless otherwise agreed to in writing by County.  After such five (5) years or, if subsequent to the Successor Event, the Licensed Software is not supported to at least the same level that Contractor supported the Licensed Software prior to the Successor Event, because, for example, Contractor’s assignee or successor chooses to support other products with similar functions or does not otherwise properly staff the support for the Licensed Software, County, at its sole option, may elect to transfer the license of the Licensed Software, without cost or penalty, to another similar product (“Replacement Product”) within Contractor or Contractor’s assignee’s or successor’s product offering.  For purposes of this Section 6 (Continuous Licensed Software Support), the term “controlled” shall mean the legal right to elect a majority of the directors of a corporation or similar officers of any other entity or to determine an entity’s general management policies through contract or otherwise.  The assignee or successor, by taking benefit (including acceptance of any payment under this Agreement) ratifies this Agreement.  All terms and conditions of this Agreement shall continue in full force and effect for the Replacement Product.  In addition, the following terms and conditions shall apply if County elects to transfer this license to a Replacement Product:


	6. (a)
	Any prepaid maintenance and support shall transfer in full force and effect for the balance of the Replacement Product’s maintenance and support term (or equivalent service) at no additional cost.  If the sum of prepaid money is greater than the Replacement Product’s maintenance and support fee for the same term, the credit balance will be applied to future maintenance and support fees or returned to County, at its option;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any prepaid maintenance and support shall transfer in full force and effect for the balance of the Replacement Product’s maintenance and support term (or equivalent service) at no additional cost.  If the sum of prepaid money is greater than the Replacement Product’s maintenance and support fee for the same term, the credit balance will be applied to future maintenance and support fees or returned to County, at its option;


	6. (b)
	Any and all software offered separately and needed to fulfill the original Licensed Software’s level of functionality 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;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any and all software offered separately and needed to fulfill the original Licensed Software’s level of functionality 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;


	6. (c)
	Any services required for implementation of the Replacement Product shall be provided by Contractor’s assignee or successor without additional cost or penalty;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any services required for implementation of the Replacement Product shall be provided by Contractor’s assignee or successor without additional cost or penalty;


	6. (d)
	Contractor shall provide to County reasonable training for purposes of learning the Replacement Product at no cost to County;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall provide to County reasonable training for purposes of learning the Replacement Product at no cost to County;


	6. (e)
	All license terms and conditions shall remain as granted herein with no additional fees imposed on County; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	6. (f)
	The definition of Licensed Software shall then mean and include the Replacement Product.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The definition of Licensed Software shall then mean and include the Replacement Product.


	SECTION 7. (THIRD-PARTY PRODUCTS AND THIRD-PARTY INTELLECTUAL PROPERTY)

	7.
	Contractor shall identify all Third-Party Intellectual Property, if any, in Exhibit B (Licensed Software) or the applicable Statement of Work.  Such identification shall include, at a minimum, the following information: (a) the nature of the Third-Party Intellectual Property; (b) the owner of the Third-Party Intellectual Property; (c) Contractor’s authority to include the Third-Party Intellectual Property in the Licensed Software, Deliverables, or Services; and (d) any restrictions or royalty terms applicable to the use of the Third-Party Intellectual Property.  Unless provided otherwise in Exhibit B (Licensed Software) or the applicable Statement of Work, Contractor shall obtain, at Contractor’s sole cost and expense, a fully paid-up, royalty-free, worldwide, non-exclusive license for the duration of the Support Term for County and County’s agents and assigns, to use the Third-Party Intellectual Property incorporated into the Licensed Software, Deliverables, and/or Services for County’s business purposes and activities.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall identify all Third-Party Intellectual Property, if any, in Exhibit B (Licensed Software) or the applicable Statement of Work.  Such identification shall include, at a minimum, the following information: (a) the nature of the Third-Party Intellectual Property; (b) the owner of the Third-Party Intellectual Property; (c) Contractor’s authority to include the Third-Party Intellectual Property in the Licensed Software, Deliverables, or Services; and (d) any restrictions or royalty terms applicable to the use of the Third-Party Intellectual Property.  Unless provided otherwise in Exhibit B (Licensed Software) or the applicable Statement of Work, Contractor shall obtain, at Contractor’s sole cost and expense, a fully paid-up, royalty-free, worldwide, non-exclusive license for the duration of the Support Term for County and County’s agents and assigns, to use the Third-Party Intellectual Property incorporated into the Licensed Software, Deliverables, and/or Services for County’s business purposes and activities.  


	SECTION 8. (HARDWARE)

	8.
	To the extent County will purchase any hardware or other equipment from Contractor (collectively, “Hardware”), such Hardware shall be specifically identified in Exhibit D (Hardware) or the applicable Statement of Work, including all applicable fees and costs.  Title to each item of Hardware shall pass to County on delivery to the facility designated by County and payment in full of the fees associated with that particular item.  Contractor shall be responsible for customary and appropriate product packaging, freight charges, insurance, and delivery of the Hardware to County designated Free On Board (“FOB”) destination.  Contractor shall ensure delivery of the Hardware within the times prescribed in Exhibit D (Hardware) or the applicable Statement of Work.  All Hardware and the parts therein shall be new and shall not contain any refurbished or used parts. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	To the extent County will purchase any hardware or other equipment from Contractor (collectively, “Hardware”), such Hardware shall be specifically identified in Exhibit D (Hardware) or the applicable Statement of Work, including all applicable fees and costs.  Title to each item of Hardware shall pass to County on delivery to the facility designated by County and payment in full of the fees associated with that particular item.  Contractor shall be responsible for customary and appropriate product packaging, freight charges, insurance, and delivery of the Hardware to County designated Free On Board (“FOB”) destination.  Contractor shall ensure delivery of the Hardware within the times prescribed in Exhibit D (Hardware) or the applicable Statement of Work.  All Hardware and the parts therein shall be new and shall not contain any refurbished or used parts. 


	SECTION 9. (SERVICES AND DELIVERABLES)

	9.1
	Services
Contractor will provide the Services, fulfill the obligations to County, produce and deliver the Deliverables, achieve the Milestones, and retain the responsibilities set forth in this Agreement and described in one or more sequentially numbered, written statements of work that specifically reference this Agreement and are attached hereto or incorporated by Amendment as part of Exhibit A (Statement of Work) (each, a “Statement of Work”).  Each new Statement of Work shall be in the general form used in the Statement of Work attached as Exhibit A.  It is anticipated and understood that the Services may be adapted through additional Statements of Work and modifications to existing Statements of Work as additional details are defined by the Parties.  Contractor shall provide the Services without causing a material disruption of County’s operations.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Services
Contractor will provide the Services, fulfill the obligations to County, produce and deliver the Deliverables, achieve the Milestones, and retain the responsibilities set forth in this Agreement and described in one or more sequentially numbered, written statements of work that specifically reference this Agreement and are attached hereto or incorporated by Amendment as part of Exhibit A (Statement of Work) (each, a “Statement of Work”).  Each new Statement of Work shall be in the general form used in the Statement of Work attached as Exhibit A.  It is anticipated and understood that the Services may be adapted through additional Statements of Work and modifications to existing Statements of Work as additional details are defined by the Parties.  Contractor shall provide the Services without causing a material disruption of County’s operations.


	9.1 Paragraph 2
	Contractor shall provide the Services to County as an integrated service offering in accordance with this Agreement and without regard to the lines of business, departmental responsibilities, intra-Affiliate relationships, or geographic locations within Contractor’s organization from which such Services are offered, or the internal cost, investment, or profit center within Contractor’s organization to which the financial accounting for a Service is ultimately attributed.   

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall provide the Services to County as an integrated service offering in accordance with this Agreement and without regard to the lines of business, departmental responsibilities, intra-Affiliate relationships, or geographic locations within Contractor’s organization from which such Services are offered, or the internal cost, investment, or profit center within Contractor’s organization to which the financial accounting for a Service is ultimately attributed.   


	9.2
	[bookmark: _Toc252738212][bookmark: _Toc252828923]New Statement(s) of Work
Each new Statement of Work will be effective and become valid and enforceable only as to Optional Work when a Change Order is executed in accordance with Section 13.3 (Change Orders), and in all other instances, when an Amendment is approved in accordance with Section 13.4 (Amendments). If a conflict arises between the body of this Agreement and a Statement of Work or other Exhibit, Attachment, or Schedule hereto, except with regard to an express Amendment to a specific section of this Agreement, the body of this Agreement shall control.  Each Statement of Work shall be deemed, upon its execution, to incorporate the terms and conditions of this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	New Statement(s) of Work
Each new Statement of Work will be effective and become valid and enforceable only as to Optional Work when a Change Order is executed in accordance with Section 13.3 (Change Orders), and in all other instances, when an Amendment is approved in accordance with Section 13.4 (Amendments). If a conflict arises between the body of this Agreement and a Statement of Work or other Exhibit, Attachment, or Schedule hereto, except with regard to an express Amendment to a specific section of this Agreement, the body of this Agreement shall control.  Each Statement of Work shall be deemed, upon its execution, to incorporate the terms and conditions of this Agreement.


	9.3 (Project Work Plan and Project Schedule)
9.3.1
	Project Work Plan and Project Schedule
Contractor shall implement the CADS System in accordance with the Project Work Plan and Project Schedule, each of which shall be developed, maintained, and managed to by Contractor and to which near real time access shall be provided to County.  The Project Schedule shall, at a minimum, include the following items:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Project Work Plan and Project Schedule
Contractor shall implement the CADS System in accordance with the Project Work Plan and Project Schedule, each of which shall be developed, maintained, and managed to by Contractor and to which near real time access shall be provided to County.  The Project Schedule shall, at a minimum, include the following items:


	9.3.1 (a)
	Deliverable number;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Deliverable number;


	9.3.1 (b)
	Description;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Description;


	9.3.1 (c)
	Due date;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Due date;


	9.3.1 (d)
	Associated Deliverable;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Associated Deliverable;


	9.3.1 (e)
	Milestone; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Milestone; and


	9.3.1 (f)
	Any other items required by County under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any other items required by County under this Agreement.


	9.3.2
	Key Deliverables
Exhibit A.5 (Project Work Plan) shall specify certain Deliverables as Key Deliverables, as determined by County.  A Key Deliverable shall be deemed completed for purposes of this Section 9.3.2 (Key Deliverables) on the earliest date that all of the tasks, subtasks, deliverables, goods, services and other Services required for completion of such Key Deliverable are completed and delivered to County, provided that all of such Services required for completion of such Key Deliverable are thereafter Approved in writing by County pursuant to Section 9.13 (Approval of Key Deliverables) without prior rejection by County or significant delay in County’s approval thereof, which delay is the result of Contractor’s failure to deliver such tasks, subtasks, deliverables, goods, services and other Services in accordance with the terms hereof.  The determination of whether each Key Deliverable has been so completed and so Approved, and of the date upon which such Key Deliverable was completed, shall be made by the County Project Director as soon as practicable in accordance with Section 9.13 (Approval of Key Deliverables) after County is informed by Contractor that such Key Deliverable has been completed and is given all the necessary information, data, and documentation to verify such completion.  A failure by Contractor to complete any Key Deliverable by the Due Date for such Key Deliverable (as such date may be modified pursuant to Section 13 (Changes to Agreement)) shall be subject to the provisions of Section 14.3.2 (Credits to County), Section 14.3.3 (Termination for Failure to Complete Key Deliverable) and Section 27.2 (Termination for Material Breach).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Key Deliverables
Exhibit A.5 (Project Work Plan) shall specify certain Deliverables as Key Deliverables, as determined by County.  A Key Deliverable shall be deemed completed for purposes of this Section 9.3.2 (Key Deliverables) on the earliest date that all of the tasks, subtasks, deliverables, goods, services and other Services required for completion of such Key Deliverable are completed and delivered to County, provided that all of such Services required for completion of such Key Deliverable are thereafter Approved in writing by County pursuant to Section 9.13 (Approval of Key Deliverables) without prior rejection by County or significant delay in County’s approval thereof, which delay is the result of Contractor’s failure to deliver such tasks, subtasks, deliverables, goods, services and other Services in accordance with the terms hereof.  The determination of whether each Key Deliverable has been so completed and so Approved, and of the date upon which such Key Deliverable was completed, shall be made by the County Project Director as soon as practicable in accordance with Section 9.13 (Approval of Key Deliverables) after County is informed by Contractor that such Key Deliverable has been completed and is given all the necessary information, data, and documentation to verify such completion.  A failure by Contractor to complete any Key Deliverable by the Due Date for such Key Deliverable (as such date may be modified pursuant to Section 13 (Changes to Agreement)) shall be subject to the provisions of Section 14.3.2 (Credits to County), Section 14.3.3 (Termination for Failure to Complete Key Deliverable) and Section 27.2 (Termination for Material Breach).


	9.4
	Implementation Services
Contractor shall provide Implementation Services, including CADS System setup, installation, testing, training and other services required for successful implementation of the CADS System, as provided in this Agreement and further described in Exhibit A (Statement of Work).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Implementation Services
Contractor shall provide Implementation Services, including CADS System setup, installation, testing, training and other services required for successful implementation of the CADS System, as provided in this Agreement and further described in Exhibit A (Statement of Work).  


	9.4 Paragraph 2
	Contractor shall provide to County the Implementation Services, in accordance with the Project Work Plan and Project Schedule. Contractor shall provide the Implementation Services without materially (a) disrupting or adversely impacting the business or operations of County, (b) degrading the Services being provided, or (c) interfering with the ability of County to obtain the benefit of the Services, except as may be otherwise provided in Exhibit A (Statement of Work).  Unless otherwise stated in the Agreement, the transition-in and migration services shall not adversely impact or delay any obligations or liabilities of Contractor under this Agreement.        

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall provide to County the Implementation Services, in accordance with the Project Work Plan and Project Schedule. Contractor shall provide the Implementation Services without materially (a) disrupting or adversely impacting the business or operations of County, (b) degrading the Services being provided, or (c) interfering with the ability of County to obtain the benefit of the Services, except as may be otherwise provided in Exhibit A (Statement of Work).  Unless otherwise stated in the Agreement, the transition-in and migration services shall not adversely impact or delay any obligations or liabilities of Contractor under this Agreement.        


	9.5
	Knowledge Transfer and Training
The Services shall include all knowledge transfer and training activities as set forth in Exhibit I (Knowledge Transfer).  Each month, as part of a formal monthly review, Contractor will demonstrate measured progress towards completion of the knowledge transfer and training goals.  Contractor shall provide to County, as part of the knowledge transfer and training, unlimited access to the computer-based training course material relating to the Services, including: ____________________.  This training material shall be loaded onto a County server and made available for County training purposes.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Knowledge Transfer and Training
The Services shall include all knowledge transfer and training activities as set forth in Exhibit I (Knowledge Transfer).  Each month, as part of a formal monthly review, Contractor will demonstrate measured progress towards completion of the knowledge transfer and training goals.  Contractor shall provide to County, as part of the knowledge transfer and training, unlimited access to the computer-based training course material relating to the Services, including: ____________________.  This training material shall be loaded onto a County server and made available for County training purposes.


	9.5 Paragraph 2
	As part of the knowledge transfer and training activities, Contractor shall provide real-time training to County and its personnel, at a location or locations to be designated by County, and as set forth in the applicable Statement(s) of Work at no additional charge to County.  In addition, County may participate, at no additional charge, in any training seminars that may be held, at Contractor’s discretion, for the benefit of all licensees.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	As part of the knowledge transfer and training activities, Contractor shall provide real-time training to County and its personnel, at a location or locations to be designated by County, and as set forth in the applicable Statement(s) of Work at no additional charge to County.  In addition, County may participate, at no additional charge, in any training seminars that may be held, at Contractor’s discretion, for the benefit of all licensees.


	9.6
	Interfaces
Contractor acknowledges and agrees that County may Interface, integrate, and use the CADS System with other systems owned or licensed by or for County or a third party, or as otherwise benefits County, so as to permit those systems to Interoperate, whether by use of calls, exchange of data, link editing or otherwise.  Contractor shall make applicable application program interfaces (“API”) available for County’s use (included as appropriate third parties creating an Interface) as provided above at no additional charge.  Contractor shall not obtain any ownership interest in those other systems merely because they were Interfaced, integrated, or used with the CADS System. Contractor shall be responsible for developing and delivering the Interfaces, if any, identified in a Statement(s) of Work at no additional cost to County beyond the applicable cost in each Statement of Work, which Interfaces shall include but not be limited to Interfaces to third party systems and hardware identified in Exhibit L (Interfaces).  All such required Interfaces shall be part of the Deliverables to be provided by Contractor.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Interfaces
Contractor acknowledges and agrees that County may Interface, integrate, and use the CADS System with other systems owned or licensed by or for County or a third party, or as otherwise benefits County, so as to permit those systems to Interoperate, whether by use of calls, exchange of data, link editing or otherwise.  Contractor shall make applicable application program interfaces (“API”) available for County’s use (included as appropriate third parties creating an Interface) as provided above at no additional charge.  Contractor shall not obtain any ownership interest in those other systems merely because they were Interfaced, integrated, or used with the CADS System. Contractor shall be responsible for developing and delivering the Interfaces, if any, identified in a Statement(s) of Work at no additional cost to County beyond the applicable cost in each Statement of Work, which Interfaces shall include but not be limited to Interfaces to third party systems and hardware identified in Exhibit L (Interfaces).  All such required Interfaces shall be part of the Deliverables to be provided by Contractor.  


	9.7
	Support Services
Contractor shall provide the Licensed Software support and maintenance services described in this Section 9.7 (Support Services) and the applicable Statement(s) of Work (collectively, the “Support Services”).  There shall be no additional charge to County for on-site Support Services to remedy a breach of warranty, to correct a failure of the Licensed Software to conform to the Specifications, or to fulfill Contractor’s obligations pursuant to this Section 9.7 (Support Services).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Support Services
Contractor shall provide the Licensed Software support and maintenance services described in this Section 9.7 (Support Services) and the applicable Statement(s) of Work (collectively, the “Support Services”).  There shall be no additional charge to County for on-site Support Services to remedy a breach of warranty, to correct a failure of the Licensed Software to conform to the Specifications, or to fulfill Contractor’s obligations pursuant to this Section 9.7 (Support Services).  


	9.7.1
	Support Responsibilities
In addition to any warranty or other obligations of Contractor under this Agreement, Contractor shall: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Support Responsibilities
In addition to any warranty or other obligations of Contractor under this Agreement, Contractor shall: 


	9.7.1 (a)
	Correct any failure of the Licensed Software, Services, and Deliverables to perform in accordance with the Specifications, including without limitation, defect repair, programming corrections, and remedial programming, and provide such services and repairs required to maintain the Licensed Software, Services, and Deliverables so that they operate properly and in accordance with the Specifications;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Correct any failure of the Licensed Software, Services, and Deliverables to perform in accordance with the Specifications, including without limitation, defect repair, programming corrections, and remedial programming, and provide such services and repairs required to maintain the Licensed Software, Services, and Deliverables so that they operate properly and in accordance with the Specifications;


	9.7.1 (b)
	Provide Support Services for, and respond to, Support Requests in accordance with Exhibit E (Service Levels and Performance Standards);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Provide Support Services for, and respond to, Support Requests in accordance with Exhibit E (Service Levels and Performance Standards);


	9.7.1 (c)
	Provide unlimited telephone support twenty-four (24) hours a day, seven (7) days a week;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Provide unlimited telephone support twenty-four (24) hours a day, seven (7) days a week;


	9.7.1 (d)
	Provide online access to technical support bulletins and other user and self-help support information and forums;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Provide online access to technical support bulletins and other user and self-help support information and forums;


	9.7.1 (e)
	Conduct quarterly on-site support visits and reviews involving technical teams from both Parties to discuss Licensed Software support issues; and 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Conduct quarterly on-site support visits and reviews involving technical teams from both Parties to discuss Licensed Software support issues; and 


	9.7.1 (f)
	Provide invitations for County personnel to attend and participate in, at no additional cost (excluding travel expenses) to County (i) all user conferences and trade shows relating to the Licensed Software and (ii) any meetings of any user group that determines or influences Contractor’s priorities for development of future enhancements of the Licensed Software.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Provide invitations for County personnel to attend and participate in, at no additional cost (excluding travel expenses) to County (i) all user conferences and trade shows relating to the Licensed Software and (ii) any meetings of any user group that determines or influences Contractor’s priorities for development of future enhancements of the Licensed Software.


	9.7.2
	Contractor’s Revisions
Contractor may from time to time make material Revisions to the Licensed Software.  In the event of such Revisions, (a) the new Revision of the Licensed Software will include at least the functionality, level, or quality of Services that County previously received and shall continue to comply with all of the requirements of this Agreement, and (b) County shall be provided, at least sixty (60) days in advance of any such changes, written notice and a demonstration of such changes.  If such advanced demonstration reveals material adverse effects on functionality or operation of the Licensed Software, including, but not limited to, a failure to comply with the requirements of this Agreement, or compatibility with County’s technical, business or regulatory requirements, including, without limitation, hardware, software, or browser configurations, then County may in its sole discretion reject such changes, and remain on the current Revision of the Licensed Software and continue to receive support and maintenance services as required hereunder for the remainder of the Support Term.  County shall be entitled to withhold support payments under Section 25 (Withhold Remedy) pending demonstrated correction of the issues identified.  During the Support Term, County shall receive access to all new Revisions of the Licensed Software that Contractor makes available to its other licensees without additional charge as provided in Section 3.2 (Revisions) within thirty (30) days after their general availability.  Notwithstanding the foregoing, Contractor represents, warrants, covenants, and agrees that throughout the Term of this Agreement Contractor shall provide Support Services for the current Version of Licensed Software and the most recent prior two (2) Versions. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor’s Revisions
Contractor may from time to time make material Revisions to the Licensed Software.  In the event of such Revisions, (a) the new Revision of the Licensed Software will include at least the functionality, level, or quality of Services that County previously received and shall continue to comply with all of the requirements of this Agreement, and (b) County shall be provided, at least sixty (60) days in advance of any such changes, written notice and a demonstration of such changes.  If such advanced demonstration reveals material adverse effects on functionality or operation of the Licensed Software, including, but not limited to, a failure to comply with the requirements of this Agreement, or compatibility with County’s technical, business or regulatory requirements, including, without limitation, hardware, software, or browser configurations, then County may in its sole discretion reject such changes, and remain on the current Revision of the Licensed Software and continue to receive support and maintenance services as required hereunder for the remainder of the Support Term.  County shall be entitled to withhold support payments under Section 25 (Withhold Remedy) pending demonstrated correction of the issues identified.  During the Support Term, County shall receive access to all new Revisions of the Licensed Software that Contractor makes available to its other licensees without additional charge as provided in Section 3.2 (Revisions) within thirty (30) days after their general availability.  Notwithstanding the foregoing, Contractor represents, warrants, covenants, and agrees that throughout the Term of this Agreement Contractor shall provide Support Services for the current Version of Licensed Software and the most recent prior two (2) Versions. 


	9.7.3
	Support Not to Be Withheld
Support Services under this Agreement will not be withheld due to any dispute arising under this Agreement, another agreement between the Parties, or any other related or unrelated dispute between the Parties.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Support Not to Be Withheld
Support Services under this Agreement will not be withheld due to any dispute arising under this Agreement, another agreement between the Parties, or any other related or unrelated dispute between the Parties.


	9.7.4
	No Removal of Data
Contractor shall not remove from County’s facilities or retain a copy of any County Data obtained from, or as a result of access to, County Systems unless that removal or retention is reasonably necessary to perform the Support Services or is otherwise Approved in writing by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	No Removal of Data
Contractor shall not remove from County’s facilities or retain a copy of any County Data obtained from, or as a result of access to, County Systems unless that removal or retention is reasonably necessary to perform the Support Services or is otherwise Approved in writing by County.


	9.8
	Optional Work
Upon County’s written request, Contractor shall provide Optional Work, including New Software and Professional Services, in accordance with this Section 9.8 (Optional Work) at the applicable pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) under a mutually agreed to statement of work pursuant to the terms of this Agreement.   

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Optional Work
Upon County’s written request, Contractor shall provide Optional Work, including New Software and Professional Services, in accordance with this Section 9.8 (Optional Work) at the applicable pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) under a mutually agreed to statement of work pursuant to the terms of this Agreement.   


	9.8.1
	New Software
Upon County’s written request following Go-Live and mutual agreement, Contractor shall provide to County New Software as part of Optional Work in accordance with any applicable Change Order. Any enhancements and/or modifications to the Licensed Software Requirements resulting from New Software shall be incorporated into, and become part of, the Licensed Software Requirements in Exhibit A.3 (Licensed Software Requirements).  Upon delivery by Contractor, and acceptance and Approval in writing by County in accordance with the terms of this Agreement, of such New Software, Exhibit C.1 (Optional Work) shall be updated accordingly to add such delivered New Software via a Change Notice or by an Amendment, in each case, in accordance with Section 13 (Changes to Agreement). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	New Software
Upon County’s written request following Go-Live and mutual agreement, Contractor shall provide to County New Software as part of Optional Work in accordance with any applicable Change Order. Any enhancements and/or modifications to the Licensed Software Requirements resulting from New Software shall be incorporated into, and become part of, the Licensed Software Requirements in Exhibit A.3 (Licensed Software Requirements).  Upon delivery by Contractor, and acceptance and Approval in writing by County in accordance with the terms of this Agreement, of such New Software, Exhibit C.1 (Optional Work) shall be updated accordingly to add such delivered New Software via a Change Notice or by an Amendment, in each case, in accordance with Section 13 (Changes to Agreement). 


	9.8.1 Paragraph 2
	All New Software, once accepted and approved in writing by County, shall become part of the Licensed Software, and shall be subject to the terms and conditions of this Agreement.  Such New Software shall not cause an increase in the Support Services Fees for Support Services under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All New Software, once accepted and approved in writing by County, shall become part of the Licensed Software, and shall be subject to the terms and conditions of this Agreement.  Such New Software shall not cause an increase in the Support Services Fees for Support Services under this Agreement.


	9.8.2
	Professional Services
Upon County’s written request, Contractor shall provide to County Professional Services as part of Optional Work, including consulting services and/or additional training, in accordance with any applicable Change Order.  Specifically, County may from time to time, during the Term of this Agreement, submit to Contractor for Contractor’s review written requests for Professional Services, including consulting services and/or additional training, for services not included in Implementation Services.  County may require that Professional Services be provided on a (1) fixed fee basis, (2) not to exceed basis, (3) time and materials basis, or (4) a combination of the above.  In response to County’s request, Contractor shall submit to County for Approval a Statement of Work describing the particular Professional Services and providing a response consistent with the payment method required by County to provide such Professional Services, calculated based on the Fixed Hourly Rate and other pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) and elsewhere in the Agreement.  County and Contractor shall agree on the Change Order developed using the Statement of Work, which shall at a minimum include the tasks and Deliverables to be performed, Acceptance Tests, as applicable, and the pricing for such Professional Services.  Any enhancements and/or modifications to the Licensed Software Requirements resulting from Professional Services shall be incorporated into, and become part of, the Licensed Software Requirements.  Upon completion by Contractor, and acceptance and approval in writing by County in accordance with the terms of this Agreement, of such Professional Services, Exhibit C.1 (Optional Work) shall be updated accordingly to add such delivered Professional Services via a Change Notice or by an Amendment, in each case, in accordance with Section 13 (Changes to Agreement).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Professional Services
Upon County’s written request, Contractor shall provide to County Professional Services as part of Optional Work, including consulting services and/or additional training, in accordance with any applicable Change Order.  Specifically, County may from time to time, during the Term of this Agreement, submit to Contractor for Contractor’s review written requests for Professional Services, including consulting services and/or additional training, for services not included in Implementation Services.  County may require that Professional Services be provided on a (1) fixed fee basis, (2) not to exceed basis, (3) time and materials basis, or (4) a combination of the above.  In response to County’s request, Contractor shall submit to County for Approval a Statement of Work describing the particular Professional Services and providing a response consistent with the payment method required by County to provide such Professional Services, calculated based on the Fixed Hourly Rate and other pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) and elsewhere in the Agreement.  County and Contractor shall agree on the Change Order developed using the Statement of Work, which shall at a minimum include the tasks and Deliverables to be performed, Acceptance Tests, as applicable, and the pricing for such Professional Services.  Any enhancements and/or modifications to the Licensed Software Requirements resulting from Professional Services shall be incorporated into, and become part of, the Licensed Software Requirements.  Upon completion by Contractor, and acceptance and approval in writing by County in accordance with the terms of this Agreement, of such Professional Services, Exhibit C.1 (Optional Work) shall be updated accordingly to add such delivered Professional Services via a Change Notice or by an Amendment, in each case, in accordance with Section 13 (Changes to Agreement).  


	9.8.2 Paragraph 2
	Any Professional Services that are accepted and Approved in writing by County shall become a part of the Services, and any products of Professional Services, once accepted and Approved in writing by County, shall become part of the Licensed Software, and shall be subject to the terms and conditions of this Agreement.  Such Professional Services shall not cause an increase in the Support Services Fees for Support Services under this Agreement.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any Professional Services that are accepted and Approved in writing by County shall become a part of the Services, and any products of Professional Services, once accepted and Approved in writing by County, shall become part of the Licensed Software, and shall be subject to the terms and conditions of this Agreement.  Such Professional Services shall not cause an increase in the Support Services Fees for Support Services under this Agreement.  


	9.9
	Time
Time is of the essence with regard to Contractor’s performance of the Services.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Time
Time is of the essence with regard to Contractor’s performance of the Services.


	9.10
	Contractor Access to County Facilities
Contractor and its Contractor Personnel may be granted access to County facilities, subject to compliance with County’s standard administrative and security requirements and policies, for the purpose of performing the Services.  Access to County facilities shall be restricted to normal County business hours. Access to County facilities outside normal business hours must be approved in advance by the County Project Director, which approval will not be unreasonably withheld.  Contractor shall have no tenancy, license or any other property rights or interest in County facilities. While present at County facilities, Contractor Personnel shall be accompanied by County personnel, unless otherwise specified prior to such event by the County Project Director or his or her designee.  Contractor shall not in any way physically alter or improve any County facility without the prior written approval of County in its sole and absolute discretion.  All Contractor Personnel assigned to County facilities are required to have a County Identification (ID) badge on their person and visible at all times. Contractor bears all expense of the badging.  Furthermore, with respect to badging:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Access to County Facilities
Contractor and its Contractor Personnel may be granted access to County facilities, subject to compliance with County’s standard administrative and security requirements and policies, for the purpose of performing the Services.  Access to County facilities shall be restricted to normal County business hours. Access to County facilities outside normal business hours must be approved in advance by the County Project Director, which approval will not be unreasonably withheld.  Contractor shall have no tenancy, license or any other property rights or interest in County facilities. While present at County facilities, Contractor Personnel shall be accompanied by County personnel, unless otherwise specified prior to such event by the County Project Director or his or her designee.  Contractor shall not in any way physically alter or improve any County facility without the prior written approval of County in its sole and absolute discretion.  All Contractor Personnel assigned to County facilities are required to have a County Identification (ID) badge on their person and visible at all times. Contractor bears all expense of the badging.  Furthermore, with respect to badging:


	9.10 (a)
	Contractor is responsible to ensure that Contractor Personnel have obtained a County ID badge before they are assigned to work in a County facility.  Contractor Personnel may be asked to leave a County facility by a County representative if they do not have the proper County ID badge on their person.    

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor is responsible to ensure that Contractor Personnel have obtained a County ID badge before they are assigned to work in a County facility.  Contractor Personnel may be asked to leave a County facility by a County representative if they do not have the proper County ID badge on their person.    


	9.10 (b)
	Contractor shall notify County within one (1) business day when a Contractor Personnel is terminated from working under this Agreement.  Contractor shall retrieve and return the ID badge of the Contractor Personnel to County on the next business day after the Contractor Personnel has been terminated from working under this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall notify County within one (1) business day when a Contractor Personnel is terminated from working under this Agreement.  Contractor shall retrieve and return the ID badge of the Contractor Personnel to County on the next business day after the Contractor Personnel has been terminated from working under this Agreement. 


	9.10 (c)
	If County requests the removal of Contractor Personnel, Contractor shall retrieve and return the ID badge of the Contractor Personnel to County on the next business day after the Contractor Personnel has been removed from working under this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If County requests the removal of Contractor Personnel, Contractor shall retrieve and return the ID badge of the Contractor Personnel to County on the next business day after the Contractor Personnel has been removed from working under this Agreement. 


	9.11
	Damage to County Facilities
[bookmark: _Toc441815390][bookmark: _Toc442004160][bookmark: _Toc461021491]County shall repair, or cause to be repaired, at Contractor’s own cost, any and all damage to County facilities, including, without limitation, County’s buildings, grounds, equipment, and furniture, caused by Contractor or Contractor Personnel.  Contractor shall notify County immediately of any and all damages.  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 County’s other rights and remedies provided by law or under this Agreement, County may deduct such costs from any amounts due to Contractor from County under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Damage to County Facilities
County shall repair, or cause to be repaired, at Contractor’s own cost, any and all damage to County facilities, including, without limitation, County’s buildings, grounds, equipment, and furniture, caused by Contractor or Contractor Personnel.  Contractor shall notify County immediately of any and all damages.  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 County’s other rights and remedies provided by law or under this Agreement, County may deduct such costs from any amounts due to Contractor from County under this Agreement.


	9.12
	Unapproved Work
If Contractor provides any tasks, subtasks, deliverables, goods, services, or other work to County other than those specified in this Agreement, or if Contractor provides such items requiring County’s prior written approval without first having obtained such written approval, the same shall be deemed to be a gratuitous effort on the part of Contractor, and Contractor shall have no claim whatsoever against County for such tasks, subtasks, deliverables, goods, services, or other work.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Unapproved Work
If Contractor provides any tasks, subtasks, deliverables, goods, services, or other work to County other than those specified in this Agreement, or if Contractor provides such items requiring County’s prior written approval without first having obtained such written approval, the same shall be deemed to be a gratuitous effort on the part of Contractor, and Contractor shall have no claim whatsoever against County for such tasks, subtasks, deliverables, goods, services, or other work.


	9.13
	Approval of Key Deliverables
All Key Deliverables provided by Contractor under this Agreement must have the written approval of the County Project Director as described in this Section 9.13 (Approval of Key Deliverables).  Upon completion of each Key Deliverable, Contractor shall fully complete a Key Deliverable Acceptance Certificate (hereinafter “Acceptance Certificate”), as set forth in Exhibit A.4 (Acceptance Certificate), submit it to the County Project Director for his/her review, approval, and signature.  In the event that the County Project Director approves such Acceptance Certificate and the Services described therein, the County Project Director will then sign such Acceptance Certificate and forward it to the County Project Director for his/her review, approval, and signature.  Each Acceptance Certificate must have the approval of the County Project Director, as evidenced by the County Project Director’s signature on the applicable Acceptance Certificate before Contractor can invoice for payment.  In the event the County Project Director or Contractor Project Director does not approve the Acceptance Certificate, the County Project Director or Contractor Project Director, as applicable, shall provide Contractor written notice identifying the reasons for non-approval.  In no event shall County be liable or responsible for any payment prior to such written approval.  Furthermore, County reserves the right to reject any Key Deliverable not approved by County in accordance with this Section 9.13 (Approval of Key Deliverables). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Approval of Key Deliverables
All Key Deliverables provided by Contractor under this Agreement must have the written approval of the County Project Director as described in this Section 9.13 (Approval of Key Deliverables).  Upon completion of each Key Deliverable, Contractor shall fully complete a Key Deliverable Acceptance Certificate (hereinafter “Acceptance Certificate”), as set forth in Exhibit A.4 (Acceptance Certificate), submit it to the County Project Director for his/her review, approval, and signature.  In the event that the County Project Director approves such Acceptance Certificate and the Services described therein, the County Project Director will then sign such Acceptance Certificate and forward it to the County Project Director for his/her review, approval, and signature.  Each Acceptance Certificate must have the approval of the County Project Director, as evidenced by the County Project Director’s signature on the applicable Acceptance Certificate before Contractor can invoice for payment.  In the event the County Project Director or Contractor Project Director does not approve the Acceptance Certificate, the County Project Director or Contractor Project Director, as applicable, shall provide Contractor written notice identifying the reasons for non-approval.  In no event shall County be liable or responsible for any payment prior to such written approval.  Furthermore, County reserves the right to reject any Key Deliverable not approved by County in accordance with this Section 9.13 (Approval of Key Deliverables). 


	9.14
	Interfering Acts
Except as otherwise provided in Section 29.1 (Force Majeure), in the event of Contractor’s non-performance of a specific obligation, Contractor shall be excused from its responsibility to perform such obligation under this Agreement if and only to the extent such non-performance of the specific obligation is caused primarily by (a) County’s material breach of its obligations under the Agreement, or (b) an act or omission of County that is Finally Determined to prevent or significantly impair Contractor’s ability to perform the obligation (collectively, “Interfering Acts”). Upon the occurrence of acts or omissions by County in breach of County’s performance obligations under the Agreement which have been determined by Contractor to be likely to adversely impact its ability to deliver or meet such specific obligation, Contractor shall promptly, but in no event longer than three (3) days Contractor knew or should have known of the occurrence, advise the County Project Director of such occurrence in writing and identify the reason for Contractor’s inability to perform its obligation as a result of County’s failure to perform its obligations under this Agreement.  Nothing in the foregoing shall (i) relieve Contractor of any portion of liability Finally Determined by a court to be Contractor’s arising from a breach of contract claim as to such failure to perform, (ii) preclude County from asserting such failure by Contractor to perform an obligation under this Agreement as a basis for County to terminate the Agreement for cause if subsequently discovered facts demonstrate the failure was not caused by County’s failure to perform its obligations under this Agreement, or (iii) preclude County from asserting such failure by Contractor to perform an obligation under this Agreement as a basis for County to terminate the Agreement for cause if Contractor conduct, not caused by County’s failure to perform its obligations under this Agreement, contributing to the failure is determined to be one of numerous breaches of its duties or obligations under the Agreement which in the aggregate are material.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Interfering Acts
Except as otherwise provided in Section 29.1 (Force Majeure), in the event of Contractor’s non-performance of a specific obligation, Contractor shall be excused from its responsibility to perform such obligation under this Agreement if and only to the extent such non-performance of the specific obligation is caused primarily by (a) County’s material breach of its obligations under the Agreement, or (b) an act or omission of County that is Finally Determined to prevent or significantly impair Contractor’s ability to perform the obligation (collectively, “Interfering Acts”). Upon the occurrence of acts or omissions by County in breach of County’s performance obligations under the Agreement which have been determined by Contractor to be likely to adversely impact its ability to deliver or meet such specific obligation, Contractor shall promptly, but in no event longer than three (3) days Contractor knew or should have known of the occurrence, advise the County Project Director of such occurrence in writing and identify the reason for Contractor’s inability to perform its obligation as a result of County’s failure to perform its obligations under this Agreement.  Nothing in the foregoing shall (i) relieve Contractor of any portion of liability Finally Determined by a court to be Contractor’s arising from a breach of contract claim as to such failure to perform, (ii) preclude County from asserting such failure by Contractor to perform an obligation under this Agreement as a basis for County to terminate the Agreement for cause if subsequently discovered facts demonstrate the failure was not caused by County’s failure to perform its obligations under this Agreement, or (iii) preclude County from asserting such failure by Contractor to perform an obligation under this Agreement as a basis for County to terminate the Agreement for cause if Contractor conduct, not caused by County’s failure to perform its obligations under this Agreement, contributing to the failure is determined to be one of numerous breaches of its duties or obligations under the Agreement which in the aggregate are material.  


	SECTION 10. (PROJECT TEAM)

	10.
	Contractor represents and warrants that the Services shall be performed in accordance with Exhibit T (Project Team and Governance), the terms of this Agreement, and any applicable Statement of Work.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor represents and warrants that the Services shall be performed in accordance with Exhibit T (Project Team and Governance), the terms of this Agreement, and any applicable Statement of Work.


	SECTION 11. (SERVICE LEVELS)

	11.
	Contractor represents and warrants that, when installed on the Hardware and the Recommended Configuration and operated in conformance with the terms of this Agreement, the CADS System shall achieve the service levels (“Service Levels”) set forth in Exhibit E (Service Levels and Performance Standards), any applicable Statement of Work, and in this Agreement and operate in accordance with the Specifications.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor represents and warrants that, when installed on the Hardware and the Recommended Configuration and operated in conformance with the terms of this Agreement, the CADS System shall achieve the service levels (“Service Levels”) set forth in Exhibit E (Service Levels and Performance Standards), any applicable Statement of Work, and in this Agreement and operate in accordance with the Specifications.


	SECTION 12. (ACCEPTANCE)

	12.1
	[bookmark: _Toc252738235][bookmark: _Toc252738388]Acceptance Criteria
[bookmark: _Toc283983611][bookmark: _Toc283984207][bookmark: _Toc283984512][bookmark: _Toc283984817][bookmark: _Toc283985121][bookmark: _Toc284021890]The CADS System, Deliverables, and Milestones (if the Statement of Work provides for Milestones), may be subject to acceptance testing by County, in its sole discretion, to verify that they satisfy the acceptance criteria mutually agreed to by the Parties in writing, as developed in accordance with the applicable Statement(s) of Work and this Section 12 (Acceptance) (the “Acceptance Criteria”).  Such Acceptance Criteria shall be based, at a minimum, on (a) conformance of the CADS System, operating on the Recommended Configuration and Hardware, to the Specifications, and (b) the capability of the CADS System, operating on the Recommended Configuration and Hardware, to fully support (1) the achievement of the Business Objectives and (2) appropriate protection of all Protected Health Information as provided in this Agreement.  In the event the Parties fail to agree upon Acceptance Criteria, the acceptability of the Licensed Software, Services, Hardware, Deliverables, and Milestones, and the CADS System as a whole, shall be based solely on County’s reasonable satisfaction therewith. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Acceptance Criteria
The CADS System, Deliverables, and Milestones (if the Statement of Work provides for Milestones), may be subject to acceptance testing by County, in its sole discretion, to verify that they satisfy the acceptance criteria mutually agreed to by the Parties in writing, as developed in accordance with the applicable Statement(s) of Work and this Section 12 (Acceptance) (the “Acceptance Criteria”).  Such Acceptance Criteria shall be based, at a minimum, on (a) conformance of the CADS System, operating on the Recommended Configuration and Hardware, to the Specifications, and (b) the capability of the CADS System, operating on the Recommended Configuration and Hardware, to fully support (1) the achievement of the Business Objectives and (2) appropriate protection of all Protected Health Information as provided in this Agreement.  In the event the Parties fail to agree upon Acceptance Criteria, the acceptability of the Licensed Software, Services, Hardware, Deliverables, and Milestones, and the CADS System as a whole, shall be based solely on County’s reasonable satisfaction therewith. 


	12.2
	Acceptance Tests
When Contractor notifies County that the CADS System has been implemented as required under the relevant Statement(s) of Work or that a Service, Deliverable, or Milestone (if the Statement of Work provides for Milestones) has been completed, County may, in its sole discretion, elect to test or evaluate the related CADS System, Deliverables, and/or Milestones to determine whether they comply in all material respects with the Acceptance Criteria and whether the CADS System, as a whole, is operating in accordance with the Specifications.  Testing will be performed at various stages of the implementation as set forth in the Statement of Work, or as otherwise deemed appropriate by County.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Acceptance Tests
When Contractor notifies County that the CADS System has been implemented as required under the relevant Statement(s) of Work or that a Service, Deliverable, or Milestone (if the Statement of Work provides for Milestones) has been completed, County may, in its sole discretion, elect to test or evaluate the related CADS System, Deliverables, and/or Milestones to determine whether they comply in all material respects with the Acceptance Criteria and whether the CADS System, as a whole, is operating in accordance with the Specifications.  Testing will be performed at various stages of the implementation as set forth in the Statement of Work, or as otherwise deemed appropriate by County.  


	12.2 Paragraph 2
	County and/or Contractor, as set forth in a Statement of Work or testing plan, shall conduct all tests (hereinafter “Acceptance Test(s)”) specified in this Section 12.2 (Acceptance Tests) and in Exhibit A (Statement of Work).  Such Acceptance Tests shall include, without limitation, the following:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County and/or Contractor, as set forth in a Statement of Work or testing plan, shall conduct all tests (hereinafter “Acceptance Test(s)”) specified in this Section 12.2 (Acceptance Tests) and in Exhibit A (Statement of Work).  Such Acceptance Tests shall include, without limitation, the following:


	12.2 (a)
	Installation Test: to validate that all installation tests have been completed. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Installation Test: to validate that all installation tests have been completed. 


	12.2 (b)
	Initial Component Test: to determine whether the Licensed Software and all components of the CADS System, including Hardware, have been properly installed and are operating in accordance with applicable Specifications. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Initial Component Test: to determine whether the Licensed Software and all components of the CADS System, including Hardware, have been properly installed and are operating in accordance with applicable Specifications. 


	12.2 (c)
	Integration Test:  to confirm that the Licensed Software and all components of the CADS System, including Hardware, operate properly in an integrated fashion and meet all applicable Specifications.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Integration Test:  to confirm that the Licensed Software and all components of the CADS System, including Hardware, operate properly in an integrated fashion and meet all applicable Specifications.


	12.2 (d)
	Performance Verification Test:  to test the same functionality as the Integration Test using actual data from County’s day-to-day operations and confirm that the Licensed Software shall operate in the Production Environment without Errors.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Performance Verification Test:  to test the same functionality as the Integration Test using actual data from County’s day-to-day operations and confirm that the Licensed Software shall operate in the Production Environment without Errors.


	12.2 Paragraph 3
	For each of these tests, Contractor shall provide County testing scenarios consistent with Contractor’s Best Practices for the applicable Licensed Software, Service, Hardware, Deliverable, and/or Milestone.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	For each of these tests, Contractor shall provide County testing scenarios consistent with Contractor’s Best Practices for the applicable Licensed Software, Service, Hardware, Deliverable, and/or Milestone.  


	12.3
	Productive Use
The CADS System shall achieve “Go-Live” and be ready for Productive Use when the County Project Director, or his/her designee, Approves in writing (a) Contractor’s transition of the CADS System to the Production Environment, (b) documented results provided by Contractor certifying successful transition of the CADS System to the Production Environment and operation of the CADS System in accordance with the Specifications, and (c) any other pre-Go-Live testing requirements agreed to in writing by the Parties.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Productive Use
The CADS System shall achieve “Go-Live” and be ready for Productive Use when the County Project Director, or his/her designee, Approves in writing (a) Contractor’s transition of the CADS System to the Production Environment, (b) documented results provided by Contractor certifying successful transition of the CADS System to the Production Environment and operation of the CADS System in accordance with the Specifications, and (c) any other pre-Go-Live testing requirements agreed to in writing by the Parties.


	12.4
	Licensed Software Use
Following Go-Live and prior to Final Acceptance by County, County shall have the right to use, in a Productive Use mode, any completed portion of the CADS System, without any additional cost to County where County determines that it is necessary for County operations.  Such Productive Use shall not restrict Contractor’s performance under this Agreement and shall not be deemed Acceptance or Final Acceptance of the CADS System.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Licensed Software Use
Following Go-Live and prior to Final Acceptance by County, County shall have the right to use, in a Productive Use mode, any completed portion of the CADS System, without any additional cost to County where County determines that it is necessary for County operations.  Such Productive Use shall not restrict Contractor’s performance under this Agreement and shall not be deemed Acceptance or Final Acceptance of the CADS System.


	12.5 (Final Acceptance)
12.5.1
	Conduct Performance Verification
Following successful transitioning of the CADS System to a Production Environment, after each “Go-Live” event, County will monitor for Errors and Contractor shall maintain the CADS System in Productive Use for a minimum of ninety (90) days. Upon occurrence of an Error, Contractor shall provide County with a diagnosis of the Error and proposed solution(s), and Contractor shall correct such Error by re-performance pursuant to, and subject to, the provisions of this Agreement.  County and Contractor shall agree upon each such proposed correction to be used to correct an Error(s) prior to its implementation.    

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Conduct Performance Verification
Following successful transitioning of the CADS System to a Production Environment, after each “Go-Live” event, County will monitor for Errors and Contractor shall maintain the CADS System in Productive Use for a minimum of ninety (90) days. Upon occurrence of an Error, Contractor shall provide County with a diagnosis of the Error and proposed solution(s), and Contractor shall correct such Error by re-performance pursuant to, and subject to, the provisions of this Agreement.  County and Contractor shall agree upon each such proposed correction to be used to correct an Error(s) prior to its implementation.    


	12.5.1 Paragraph 2
	Commencing with Final Acceptance and continuing through the Warranty Period, any Errors encountered by County in the use of the CADS System shall be subject to the applicable Support Services terms under the Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Commencing with Final Acceptance and continuing through the Warranty Period, any Errors encountered by County in the use of the CADS System shall be subject to the applicable Support Services terms under the Agreement. 


	12.5.2
	Performance Verification Report
Contractor shall provide to County the performance verification report, including supporting Documentation that the CADS System complies with the Specifications under full production load.  Contractor shall conduct a review with County at a meeting scheduled by County and provide any County-requested demonstrations of the Licensed Software and CADS System including:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Performance Verification Report
Contractor shall provide to County the performance verification report, including supporting Documentation that the CADS System complies with the Specifications under full production load.  Contractor shall conduct a review with County at a meeting scheduled by County and provide any County-requested demonstrations of the Licensed Software and CADS System including:


	12.5.2 (a)
	Summary of activities, results, and outcomes;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Summary of activities, results, and outcomes;


	12.5.2 (b)
	Summary of each Error identified by Contractor or County.  The summary shall include for each Error:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Summary of each Error identified by Contractor or County.  The summary shall include for each Error:


	12.5.2 (b)(i)
	Description of each Error and its root cause,
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Description of each Error and its root cause,

	12.5.2 (b)(ii)
	Business processes, functions, and/or Interfaces impacted,
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Business processes, functions, and/or Interfaces impacted,

	12.5.2 (b)(iii)
	Description of all potential risks to the CADS System and mitigation strategy for the CADS System,
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Description of all potential risks to the CADS System and mitigation strategy for the CADS System,

	12.5.2 (b)(iv)
	Corrective action plan, test scenarios, and implementation approach,
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Corrective action plan, test scenarios, and implementation approach,

	12.5.2 (b)(v)
	Schedule for completion of each corrective action and resources required or assigned,
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Schedule for completion of each corrective action and resources required or assigned,

	12.5.2 (b)(vi)
	Status of each corrective action,
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Status of each corrective action,

	12.5.2 (b)(vii)
	Date of completion of each correction, and
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Date of completion of each correction, and

	12.5.2 (b)(viii)
	Date of the County Project Director’s approval of each correction;
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Date of the County Project Director’s approval of each correction;

	12.5.2 (c)
	Summary of lessons learned; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Summary of lessons learned; and


	12.5.2 (d)
	Recommendations for any improvements to the CADS System.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Recommendations for any improvements to the CADS System.


	12.5.3
	Final Acceptance
The CADS System shall achieve “Final Acceptance” when the County Project Director, or his/her designee, Approves in writing that, after the last “Go-Live” event, all Errors discovered during the ninety (90) day period following the successful transitioning of the CADS System to the Production Environment have been corrected, even if such correction occurred beyond the ninety (90) day period.  Contractor shall provide the Certification of Performance Verification and Final Acceptance, certifying that the CADS System complies with the Specifications and documenting the review with County under Section 12.5.2 (Performance Verification Report), including agenda, attendees, action items, and supporting documentation. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Final Acceptance
The CADS System shall achieve “Final Acceptance” when the County Project Director, or his/her designee, Approves in writing that, after the last “Go-Live” event, all Errors discovered during the ninety (90) day period following the successful transitioning of the CADS System to the Production Environment have been corrected, even if such correction occurred beyond the ninety (90) day period.  Contractor shall provide the Certification of Performance Verification and Final Acceptance, certifying that the CADS System complies with the Specifications and documenting the review with County under Section 12.5.2 (Performance Verification Report), including agenda, attendees, action items, and supporting documentation. 


	
12.6 (a)
	Failed Testing
If the County Project Director makes a good faith determination at any time that the Licensed Software or the CADS System (as a whole, or any component thereof), Services, Deliverables, and/or Milestones has not successfully completed an Acceptance Test or has not achieved Final Acceptance (collectively referred to for purposes of this Section 12.6 (Failed Testing) as “Designated Test”), the County Project Director shall promptly notify Contractor in writing of such failure, specifying with as much detail as possible the manner in which the Licensed Software, Deliverables, Milestones, and/or the CADS System failed to pass the applicable Designated Test.  Contractor shall immediately commence all reasonable efforts to complete, as quickly as possible, such necessary corrections, repairs, and modifications to the Licensed Software, Deliverables, Milestones, and/or the CADS System to prepare the Licensed Software, Deliverables, Milestones, and/or the CADS System to be ready for retesting.  Contractor shall notify the County Project Director in writing when such corrections, repairs, and modifications have been completed, and the applicable Designated Test shall begin again.  If, after the applicable Designated Test has been completed for a second time, the County Project Director makes a good faith determination that the Licensed Software, Deliverables, Milestones, and/or the CADS System again fails to pass the applicable Designated Test, the County Project Director shall promptly notify Contractor in writing, specifying with as much detail as possible the manner in which the Licensed Software, Deliverables, Milestones, and/or the CADS System failed to pass the applicable Designated Test.  Contractor shall immediately commence all reasonable efforts to complete, as quickly as possible, such necessary corrections, repairs, and modifications to the Licensed Software, Deliverables, Milestones, and/or the CADS System as will permit the Licensed Software, Deliverables, Milestones, and/or the CADS System to be ready for retesting.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Failed Testing
If the County Project Director makes a good faith determination at any time that the Licensed Software or the CADS System (as a whole, or any component thereof), Services, Deliverables, and/or Milestones has not successfully completed an Acceptance Test or has not achieved Final Acceptance (collectively referred to for purposes of this Section 12.6 (Failed Testing) as “Designated Test”), the County Project Director shall promptly notify Contractor in writing of such failure, specifying with as much detail as possible the manner in which the Licensed Software, Deliverables, Milestones, and/or the CADS System failed to pass the applicable Designated Test.  Contractor shall immediately commence all reasonable efforts to complete, as quickly as possible, such necessary corrections, repairs, and modifications to the Licensed Software, Deliverables, Milestones, and/or the CADS System to prepare the Licensed Software, Deliverables, Milestones, and/or the CADS System to be ready for retesting.  Contractor shall notify the County Project Director in writing when such corrections, repairs, and modifications have been completed, and the applicable Designated Test shall begin again.  If, after the applicable Designated Test has been completed for a second time, the County Project Director makes a good faith determination that the Licensed Software, Deliverables, Milestones, and/or the CADS System again fails to pass the applicable Designated Test, the County Project Director shall promptly notify Contractor in writing, specifying with as much detail as possible the manner in which the Licensed Software, Deliverables, Milestones, and/or the CADS System failed to pass the applicable Designated Test.  Contractor shall immediately commence all reasonable efforts to complete, as quickly as possible, such necessary corrections, repairs, and modifications to the Licensed Software, Deliverables, Milestones, and/or the CADS System as will permit the Licensed Software, Deliverables, Milestones, and/or the CADS System to be ready for retesting.


	12.6 (b)
	Such procedure shall continue, subject to County’s rights under Sections 14.3.2  (Credits to County) and 14.3.3 (Termination for Failure to Complete Key Deliverable) in the event Contractor fails to timely complete any Key Deliverable, until such time as County notifies Contractor in writing either: (i) of the successful completion of such Designated Test or (ii) that County has concluded, subject to the Dispute Resolution Procedure, that satisfactory progress toward such successful completion of such Designated Test is not being made, in which latter event, County shall have the right to make a determination, which shall be binding and conclusive on Contractor, that a non-curable default has occurred and to terminate this Agreement in accordance with Section 27.2 (Termination for Material Breach) on the basis of such non-curable default.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Such procedure shall continue, subject to County’s rights under Sections 14.3.2  (Credits to County) and 14.3.3 (Termination for Failure to Complete Key Deliverable) in the event Contractor fails to timely complete any Key Deliverable, until such time as County notifies Contractor in writing either: (i) of the successful completion of such Designated Test or (ii) that County has concluded, subject to the Dispute Resolution Procedure, that satisfactory progress toward such successful completion of such Designated Test is not being made, in which latter event, County shall have the right to make a determination, which shall be binding and conclusive on Contractor, that a non-curable default has occurred and to terminate this Agreement in accordance with Section 27.2 (Termination for Material Breach) on the basis of such non-curable default.


	12.6 (c)
	Such a termination by County may be, subject to the Dispute Resolution Procedure, as determined by County in its sole judgment: (i) a termination with respect to one or more of the components of the Licensed Software; (ii) a termination of the Statement(s) of Work relating to the Deliverables(s), Milestone(s), CADS System, and/or any component thereof that is (are) not performing or conforming as required herein; or (iii) if County believes the failure to pass the applicable Designated Test materially affects the functionality, performance, or desirability to County of the CADS System  as a whole, the entire Agreement.  In the event of a termination under this Section 12.6 (Failed Testing), County shall have the right to receive from Contractor, within ten (10) days of written notice of termination, reimbursement of all payments made to Contractor by County under this Agreement for the  Deliverables(s), Milestone(s), CADS System, and/or any component thereof as to which the termination applies, or, if the entire Agreement is terminated, all amounts paid by County to Contractor under this Agreement.  If the termination applies only to one or more CADS System component(s), at County’s sole option, any reimbursement due to it may be credited against other sums due and payable by County to Contractor.  The foregoing is without prejudice to any other rights that may accrue to County or Contractor under the terms of this Agreement or by law.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Such a termination by County may be, subject to the Dispute Resolution Procedure, as determined by County in its sole judgment: (i) a termination with respect to one or more of the components of the Licensed Software; (ii) a termination of the Statement(s) of Work relating to the Deliverables(s), Milestone(s), CADS System, and/or any component thereof that is (are) not performing or conforming as required herein; or (iii) if County believes the failure to pass the applicable Designated Test materially affects the functionality, performance, or desirability to County of the CADS System  as a whole, the entire Agreement.  In the event of a termination under this Section 12.6 (Failed Testing), County shall have the right to receive from Contractor, within ten (10) days of written notice of termination, reimbursement of all payments made to Contractor by County under this Agreement for the  Deliverables(s), Milestone(s), CADS System, and/or any component thereof as to which the termination applies, or, if the entire Agreement is terminated, all amounts paid by County to Contractor under this Agreement.  If the termination applies only to one or more CADS System component(s), at County’s sole option, any reimbursement due to it may be credited against other sums due and payable by County to Contractor.  The foregoing is without prejudice to any other rights that may accrue to County or Contractor under the terms of this Agreement or by law.


	12.7
	[bookmark: _Toc252738239][bookmark: _Toc252738392]Integration/interfacing
[bookmark: _Ref252697466][bookmark: _Toc252730001][bookmark: _Toc252730124][bookmark: _Toc252730225][bookmark: _Toc252730260][bookmark: _Toc252730293][bookmark: _Toc252730659][bookmark: _Toc252731245][bookmark: _Toc252731428][bookmark: _Toc252731567][bookmark: _Toc252737627][bookmark: _Toc252737932][bookmark: _Toc252738085][bookmark: _Toc252738240][bookmark: _Toc252738393]If the CADS System is to be integrated/Interfaced with other software, equipment, and/or systems provided by Contractor or at the direction of Contractor, including any customized enhancements and Work Product, the CADS System shall not be deemed Accepted by County until the Licensed Software and such other systems have been successfully integrated/interfaced and accepted by County in accordance with the terms of this Section 12 (Acceptance).  For example, if Contractor is to provide Licensed Software consisting of multiple modules or that includes enhancements to the Licensed Software, including Work Product, as part of the Services, County’s acceptance of the CADS System, Licensed Software, and any individual Module or Enhancement shall not be final until County Accepts all of the CADS System, Licensed Software, Modules and/or Enhancements integrated/Interfaced together as a complete system, including the operation of the CADS System on all equipment required for its use in conformance with the terms of this Agreement.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Integration/interfacing
If the CADS System is to be integrated/Interfaced with other software, equipment, and/or systems provided by Contractor or at the direction of Contractor, including any customized enhancements and Work Product, the CADS System shall not be deemed Accepted by County until the Licensed Software and such other systems have been successfully integrated/interfaced and accepted by County in accordance with the terms of this Section 12 (Acceptance).  For example, if Contractor is to provide Licensed Software consisting of multiple modules or that includes enhancements to the Licensed Software, including Work Product, as part of the Services, County’s acceptance of the CADS System, Licensed Software, and any individual Module or Enhancement shall not be final until County Accepts all of the CADS System, Licensed Software, Modules and/or Enhancements integrated/Interfaced together as a complete system, including the operation of the CADS System on all equipment required for its use in conformance with the terms of this Agreement.  


	SECTION 13. (CHANGES TO AGREEMENT)

	13.1
	General
No representative of either County or Contractor, including those named in this Agreement, is authorized to make any changes in any of the terms, obligations, or conditions of this Agreement, except through the procedures set forth in this Section 13 (Changes to Agreement).  County reserves the right to change any portion of the Services required under this Agreement and to change any other provisions of this Agreement.  All such changes shall be accomplished only as provided in this Section 13 (Changes to Agreement).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	General
No representative of either County or Contractor, including those named in this Agreement, is authorized to make any changes in any of the terms, obligations, or conditions of this Agreement, except through the procedures set forth in this Section 13 (Changes to Agreement).  County reserves the right to change any portion of the Services required under this Agreement and to change any other provisions of this Agreement.  All such changes shall be accomplished only as provided in this Section 13 (Changes to Agreement).


	13.2
	Change Notices
For any change which does not authorize Contractor to incur any additional costs or expenses or affect any term or condition of this Agreement, a written change notice (“Change Notice”) may be prepared and executed by the County Project Director or designee. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Change Notices
For any change which does not authorize Contractor to incur any additional costs or expenses or affect any term or condition of this Agreement, a written change notice (“Change Notice”) may be prepared and executed by the County Project Director or designee. 


	13.3
	Change Orders
For any financial change permissible under this Agreement which authorizes Contractor to incur any additional costs or expenses using Pool Dollars, a written change order (“Change Order”) may be prepared and executed by the County Project Director or designee.  The County Project Director or designee is specifically authorized to execute Change Orders for expenditure of Pool Dollars for the acquisition of Optional Work under the Agreement. Any requests for the expenditure of Pool Dollars must be approved in writing by the County Project Director or designee.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Change Orders
For any financial change permissible under this Agreement which authorizes Contractor to incur any additional costs or expenses using Pool Dollars, a written change order (“Change Order”) may be prepared and executed by the County Project Director or designee.  The County Project Director or designee is specifically authorized to execute Change Orders for expenditure of Pool Dollars for the acquisition of Optional Work under the Agreement. Any requests for the expenditure of Pool Dollars must be approved in writing by the County Project Director or designee.


	13.4
	Amendments
Except as otherwise provided in this Agreement, for any change requested by County which requires a change to the Contract Sum or affects any term or condition included in this Agreement, a negotiated written amendment (“Amendment”) to this Agreement must be prepared by County and then executed by Contractor and the Board of Supervisors or its authorized designee. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Amendments
Except as otherwise provided in this Agreement, for any change requested by County which requires a change to the Contract Sum or affects any term or condition included in this Agreement, a negotiated written amendment (“Amendment”) to this Agreement must be prepared by County and then executed by Contractor and the Board of Supervisors or its authorized designee. 


	13.5
	Board Orders
Notwithstanding any other provision of this Section 13 (Changes to Agreement) or Section 29.6 (Termination for Convenience), Director shall take all appropriate action to carry out any orders of County’s Board of Supervisors relating to this Agreement, which directly impact the Licensed Software, the Services, the CADS System or any of its components, or the budget allocated to the Licensed Software, the Services, the CADS System or any of its components, or the Agreement, and, for this purpose, Director is authorized to: (1) issue written notice(s) of partial or total termination of this Agreement pursuant to Section 27.4 (Termination for Convenience) without further action by the Board; (2) prepare and  execute Amendment(s) to this Agreement, which shall reduce the Services and the Contract Sum without further action by the Board; and (3) execute an Amendment to this Agreement on behalf of County upon County’s election to extend this Agreement to a subsequent phase or Key Milestone of the work based on the terms negotiated herein.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Board Orders
Notwithstanding any other provision of this Section 13 (Changes to Agreement) or Section 29.6 (Termination for Convenience), Director shall take all appropriate action to carry out any orders of County’s Board of Supervisors relating to this Agreement, which directly impact the Licensed Software, the Services, the CADS System or any of its components, or the budget allocated to the Licensed Software, the Services, the CADS System or any of its components, or the Agreement, and, for this purpose, Director is authorized to: (1) issue written notice(s) of partial or total termination of this Agreement pursuant to Section 27.4 (Termination for Convenience) without further action by the Board; (2) prepare and  execute Amendment(s) to this Agreement, which shall reduce the Services and the Contract Sum without further action by the Board; and (3) execute an Amendment to this Agreement on behalf of County upon County’s election to extend this Agreement to a subsequent phase or Key Milestone of the work based on the terms negotiated herein.


	13.5 (a)
	Such notices of partial or total termination shall be authorized under the following conditions:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Such notices of partial or total termination shall be authorized under the following conditions:


	13.5 (a) (i)
	Notices shall be in compliance with all applicable Federal, State and County laws, rules, regulations, ordinances, guidelines and directives.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	13.5 (a) (ii)
	Director shall obtain the approval of County Counsel for any notice.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Director shall obtain the approval of County Counsel for any notice.


	13.5 (a) (iii)
	Director shall file a copy of all notices with the Board of Supervisors and County’s Chief Executive Office within thirty (30) days after execution of each notice.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Director shall file a copy of all notices with the Board of Supervisors and County’s Chief Executive Office within thirty (30) days after execution of each notice.


	13.5 (b)
	Such Amendments shall be authorized under the following conditions:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Such Amendments shall be authorized under the following conditions:


	13.5 (b) (i)
	Amendments shall be in compliance with all applicable Federal, State, and County laws, rules, regulations, ordinances, guidelines and directives.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Amendments shall be in compliance with all applicable Federal, State, and County laws, rules, regulations, ordinances, guidelines and directives.


	13.5 (b) (ii)
	The Board has appropriated sufficient funds for purposes of such Amendments and this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The Board has appropriated sufficient funds for purposes of such Amendments and this Agreement.


	13.5 (b) (iii)
	Director shall obtain the approval of County Counsel for any Amendment.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Director shall obtain the approval of County Counsel for any Amendment.


	13.5 (b) (iv)
	Director shall file a copy of all Amendments with the Executive Office of the Board and County’s Chief Executive Office within fifteen (15) days after execution of each Amendment.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Director shall file a copy of all Amendments with the Executive Office of the Board and County’s Chief Executive Office within fifteen (15) days after execution of each Amendment.


	13.6
	Changes to the Project Schedule
Changes to the Project Schedule shall be made upon mutual agreement, in writing, by the County Project Director or designee and the Contractor Project Director by Change Notice or otherwise, provided that the County Project Director’s or designee and the Contractor Project Director’s agreement to alter the Project Schedule shall not prejudice either Party’s right to claim that such alterations constitute an Amendment to this Agreement that shall be governed by the terms of Section 13.4 (Amendments) above.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Changes to the Project Schedule
Changes to the Project Schedule shall be made upon mutual agreement, in writing, by the County Project Director or designee and the Contractor Project Director by Change Notice or otherwise, provided that the County Project Director’s or designee and the Contractor Project Director’s agreement to alter the Project Schedule shall not prejudice either Party’s right to claim that such alterations constitute an Amendment to this Agreement that shall be governed by the terms of Section 13.4 (Amendments) above.  


	13.7
	Extensions of Time
Notwithstanding any other provision of this Section 13 (Changes to Agreement), to the extent that extensions of time for Contractor performance do not impact either the scope of Services or cost of this Agreement, the County Project Director or designee, in his/her sole discretion, may grant Contractor extensions of time in writing for the work listed in the applicable sequentially numbered Exhibit A.5 (Project Work Plan), provided such extensions shall not exceed a total of six (6) months beyond Final Acceptance. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Extensions of Time
Notwithstanding any other provision of this Section 13 (Changes to Agreement), to the extent that extensions of time for Contractor performance do not impact either the scope of Services or cost of this Agreement, the County Project Director or designee, in his/her sole discretion, may grant Contractor extensions of time in writing for the work listed in the applicable sequentially numbered Exhibit A.5 (Project Work Plan), provided such extensions shall not exceed a total of six (6) months beyond Final Acceptance. 


	13.8
	New or Updated Licensed Software Modules
Contractor and/or County will amend Exhibit B (Licensed Software) in order to: (i) add new Licensed Software Modules and/or components; (ii) revise the Licensed Software descriptions; and (iii) update the Licensed Software and Module version numbers, provided, however, no Licensed Software Module or component may be removed from or added to Exhibit B (Licensed Software) except in accordance with this Agreement and upon approval of the County Project Director.  All such changes to Exhibit B (Licensed Software) shall be provided in accordance with this Section 13 (Changes to Agreement).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	New or Updated Licensed Software Modules
Contractor and/or County will amend Exhibit B (Licensed Software) in order to: (i) add new Licensed Software Modules and/or components; (ii) revise the Licensed Software descriptions; and (iii) update the Licensed Software and Module version numbers, provided, however, no Licensed Software Module or component may be removed from or added to Exhibit B (Licensed Software) except in accordance with this Agreement and upon approval of the County Project Director.  All such changes to Exhibit B (Licensed Software) shall be provided in accordance with this Section 13 (Changes to Agreement).


	SECTION 14. (CONTRACT SUM)

	14.1
	Maximum Contract Sum
The Contract Sum under this Agreement shall be the total monetary amount payable by County to Contractor for supplying all the tasks, subtasks, Deliverables, goods, services and other Services required or requested by County under and during the Term of this Agreement.  If County does not approve work in writing, no payment shall be due Contractor for those Services.  The Contract Sum, including all applicable taxes, authorized by County hereunder shall not exceed [XXXXXXXXX] Dollars ($XXX.XX) as further detailed in Exhibit C (Fees; Contractor Professional Services Rates), unless the Contract Sum is modified pursuant to a duly approved Amendment to this Agreement by County’s and Contractor’s authorized representative(s) pursuant to Section 13 (Changes to Agreement).  The Contract Sum under this Agreement shall cover the authorized payments for all elements of the CADS System, including the Licensed Software, Hardware, and Services including, Implementation Services, Hosting Services, Support Services, and any Optional Work.  The Contract Sum shall not be adjusted for any costs or expenses whatsoever of Contractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Maximum Contract Sum
The Contract Sum under this Agreement shall be the total monetary amount payable by County to Contractor for supplying all the tasks, subtasks, Deliverables, goods, services and other Services required or requested by County under and during the Term of this Agreement.  If County does not approve work in writing, no payment shall be due Contractor for those Services.  The Contract Sum, including all applicable taxes, authorized by County hereunder shall not exceed [XXXXXXXXX] Dollars ($XXX.XX) as further detailed in Exhibit C (Fees; Contractor Professional Services Rates), unless the Contract Sum is modified pursuant to a duly approved Amendment to this Agreement by County’s and Contractor’s authorized representative(s) pursuant to Section 13 (Changes to Agreement).  The Contract Sum under this Agreement shall cover the authorized payments for all elements of the CADS System, including the Licensed Software, Hardware, and Services including, Implementation Services, Hosting Services, Support Services, and any Optional Work.  The Contract Sum shall not be adjusted for any costs or expenses whatsoever of Contractor.


	14.1 Paragraph 2
	Contractor shall maintain a system of record keeping that will allow Contractor to determine when it has incurred seventy-five percent (75%) of the Contract Sum authorized for this Agreement.  Upon occurrence of this event, Contractor shall provide written notification to the County Project Director in accordance with Section 29.3 (Notices).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall maintain a system of record keeping that will allow Contractor to determine when it has incurred seventy-five percent (75%) of the Contract Sum authorized for this Agreement.  Upon occurrence of this event, Contractor shall provide written notification to the County Project Director in accordance with Section 29.3 (Notices).


	14.2
	Licensed Software
The license fees for the Licensed Software are specified in Exhibit C (Fees; Contractor Professional Services Rates).  Payment of the licensee fees for the Licensed Software shall be made in accordance with the payment schedule specified in Exhibit C (Fees; Contractor Professional Services Rates).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Licensed Software
The license fees for the Licensed Software are specified in Exhibit C (Fees; Contractor Professional Services Rates).  Payment of the licensee fees for the Licensed Software shall be made in accordance with the payment schedule specified in Exhibit C (Fees; Contractor Professional Services Rates).  


	14.3 (Implementation Services)
14.3.1
	Implementation Fees
Contractor shall provide Implementation Services in accordance with Exhibit A (Statement of Work) and the Agreement in exchange for County’s payment of the applicable Implementation Fees.  The “Implementation Fees” shall include any and all fees and costs to be paid by County for the Implementation Services, including all Services as that term is defined and the subset of those Services described in Exhibit A (Statement of Work), and all travel and living expenses incurred in connection with providing the Implementation Services, as specified in Exhibit C (Fees; Contractor Professional Services Rates).  The Implementation Fees shall be a fixed fee amount specified in such Exhibit C (Fees; Contractor Professional Services Rates).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Implementation Fees
Contractor shall provide Implementation Services in accordance with Exhibit A (Statement of Work) and the Agreement in exchange for County’s payment of the applicable Implementation Fees.  The “Implementation Fees” shall include any and all fees and costs to be paid by County for the Implementation Services, including all Services as that term is defined and the subset of those Services described in Exhibit A (Statement of Work), and all travel and living expenses incurred in connection with providing the Implementation Services, as specified in Exhibit C (Fees; Contractor Professional Services Rates).  The Implementation Fees shall be a fixed fee amount specified in such Exhibit C (Fees; Contractor Professional Services Rates).


	14.3.1 Paragraph 2
	Included within the Services subject to the Implementation Fees, Contractor shall meet all Key Milestones by the date(s) specified unless extended by County in writing prior to the Key Milestone date.  Should Contractor anticipate that the Contractor resources assigned to provide the Services, or any segment of Services, are not sufficient to timely complete the Services, Contractor shall supplement them with Contractor resources at no additional cost to County as needed to timely complete the Services, or any segment of Services, within the time set forth in the Statement of Work.  Notwithstanding the foregoing, there shall be no obligation on the part of County to proceed to any subsequent phase of work for a Key Milestone with Contractor or to obtain additional Services from Contractor under this Agreement after completion of an earlier phase or Key Milestone.  Further, in the event County elects not to proceed with Services after completion of a phase or key Milestone, the Agreement shall terminate upon receipt by Contractor of notice of County’s election not to proceed with additional phase or Key Milestone. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Included within the Services subject to the Implementation Fees, Contractor shall meet all Key Milestones by the date(s) specified unless extended by County in writing prior to the Key Milestone date.  Should Contractor anticipate that the Contractor resources assigned to provide the Services, or any segment of Services, are not sufficient to timely complete the Services, Contractor shall supplement them with Contractor resources at no additional cost to County as needed to timely complete the Services, or any segment of Services, within the time set forth in the Statement of Work.  Notwithstanding the foregoing, there shall be no obligation on the part of County to proceed to any subsequent phase of work for a Key Milestone with Contractor or to obtain additional Services from Contractor under this Agreement after completion of an earlier phase or Key Milestone.  Further, in the event County elects not to proceed with Services after completion of a phase or key Milestone, the Agreement shall terminate upon receipt by Contractor of notice of County’s election not to proceed with additional phase or Key Milestone. 


	14.3.2
	Credits to County
Contractor agrees that delayed performance by Contractor will cause damages to County, which are uncertain and would be impracticable or extremely difficult to ascertain in advance.  Contractor further agrees that, in conformity with California Civil Code Section 1671, Contractor shall be liable to County for liquidated damages in the form of credits, as specified below in this Section 14.3.2 (Credits to County), as a fair and reasonable estimate of such damages.  Any amount of such damages is not and shall not be construed as penalties and, when assessed, will be deducted from County’s payment that is due. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Credits to County
Contractor agrees that delayed performance by Contractor will cause damages to County, which are uncertain and would be impracticable or extremely difficult to ascertain in advance.  Contractor further agrees that, in conformity with California Civil Code Section 1671, Contractor shall be liable to County for liquidated damages in the form of credits, as specified below in this Section 14.3.2 (Credits to County), as a fair and reasonable estimate of such damages.  Any amount of such damages is not and shall not be construed as penalties and, when assessed, will be deducted from County’s payment that is due. 


	14.3.2 Paragraph 2
	For each and every occasion upon which a Deliverable marked on the applicable Exhibit A.5 (Project Work Plan) as “Key” (hereinafter “Key Deliverable”) has not been completed by Contractor within fifteen (15) days after the date scheduled for completion thereof as set forth in such Exhibit A.5 (Project Work Plan) (hereinafter for each Key Deliverable “Due Date”), other than as a result of delays caused by acts or omissions of County, and unless otherwise approved in writing by the County Project Director or designee in his/her discretion, County shall be entitled to receive credit against any or all amounts due to Contractor under this Agreement or otherwise in the total amount of One Thousand Dollars ($1,000) for each day after the Due Date that the Key Deliverable is not completed as a fair and reasonable estimate of the harm caused by the delay.  All of the foregoing credits shall apply separately, and cumulatively, to each Key Deliverable in the Project Schedule. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	For each and every occasion upon which a Deliverable marked on the applicable Exhibit A.5 (Project Work Plan) as “Key” (hereinafter “Key Deliverable”) has not been completed by Contractor within fifteen (15) days after the date scheduled for completion thereof as set forth in such Exhibit A.5 (Project Work Plan) (hereinafter for each Key Deliverable “Due Date”), other than as a result of delays caused by acts or omissions of County, and unless otherwise approved in writing by the County Project Director or designee in his/her discretion, County shall be entitled to receive credit against any or all amounts due to Contractor under this Agreement or otherwise in the total amount of One Thousand Dollars ($1,000) for each day after the Due Date that the Key Deliverable is not completed as a fair and reasonable estimate of the harm caused by the delay.  All of the foregoing credits shall apply separately, and cumulatively, to each Key Deliverable in the Project Schedule. 


	14.3.2 Paragraph 3
	A Key Deliverable shall be deemed completed for purposes of this Section 14.3.2 (Credits to County) and Section 14.3.3 (Termination for Failure to Complete Key Deliverable) on the earliest date that all of the tasks, subtasks, Deliverables, goods, services and other Services required for the completion of such Key Deliverable are completed and delivered to County, provided that all of such tasks, subtasks, Deliverables, goods, and Services required for the completion of such Key Deliverable are thereafter Approved in writing by County pursuant to Section 9.13 (Approval of Key Deliverables) without prior rejection by County or significant delay in County’s Approval thereof, which delay is the result of Contractor’s failure to deliver such tasks, subtasks, Deliverables, goods, and Services in accordance with the terms hereof.  For purposes of this Section 14.3.2 (Credits to County) and Section 14.3.3 (Termination for Failure to Complete Key Deliverable), the determination of whether a Key Deliverable has been so completed and is so Approved, and of the date upon which such Key Deliverable was completed, shall be made by the County Project Director as soon as practicable after County is informed by Contractor that such Key Deliverable has been completed and is given all the necessary information, data, and documentation to verify such completion.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	A Key Deliverable shall be deemed completed for purposes of this Section 14.3.2 (Credits to County) and Section 14.3.3 (Termination for Failure to Complete Key Deliverable) on the earliest date that all of the tasks, subtasks, Deliverables, goods, services and other Services required for the completion of such Key Deliverable are completed and delivered to County, provided that all of such tasks, subtasks, Deliverables, goods, and Services required for the completion of such Key Deliverable are thereafter Approved in writing by County pursuant to Section 9.13 (Approval of Key Deliverables) without prior rejection by County or significant delay in County’s Approval thereof, which delay is the result of Contractor’s failure to deliver such tasks, subtasks, Deliverables, goods, and Services in accordance with the terms hereof.  For purposes of this Section 14.3.2 (Credits to County) and Section 14.3.3 (Termination for Failure to Complete Key Deliverable), the determination of whether a Key Deliverable has been so completed and is so Approved, and of the date upon which such Key Deliverable was completed, shall be made by the County Project Director as soon as practicable after County is informed by Contractor that such Key Deliverable has been completed and is given all the necessary information, data, and documentation to verify such completion.


	14.3.3
	Termination for Failure to Complete Key Deliverable
In addition to the foregoing provisions of Section 14.3.2 (Credits to County), if any Key Deliverable is not completed within thirty (30) days after the applicable Due Date, and thereafter Approved in writing by County pursuant to Section 9.13 (Approval of Key Deliverables), and unless the County Project Director and the Contractor Project Director have otherwise agreed, in writing, prior to such date scheduled for completion, then County may, upon notice to Contractor, terminate this Agreement for default in accordance with Section 27.2 (Termination for Material Breach) or for convenience in accordance with Section 27.4 (Termination for Convenience), as determined in the sole discretion of County, subject to the cure provisions set forth in Section 27.2 (Termination for Material Breach).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination for Failure to Complete Key Deliverable
In addition to the foregoing provisions of Section 14.3.2 (Credits to County), if any Key Deliverable is not completed within thirty (30) days after the applicable Due Date, and thereafter Approved in writing by County pursuant to Section 9.13 (Approval of Key Deliverables), and unless the County Project Director and the Contractor Project Director have otherwise agreed, in writing, prior to such date scheduled for completion, then County may, upon notice to Contractor, terminate this Agreement for default in accordance with Section 27.2 (Termination for Material Breach) or for convenience in accordance with Section 27.4 (Termination for Convenience), as determined in the sole discretion of County, subject to the cure provisions set forth in Section 27.2 (Termination for Material Breach).


	14.4
	Support Services
Contractor shall, during the Support Term, provide to County Support Services, and County shall pay the applicable Support Services Fees set forth in Exhibit C (Fees; Contractor Professional Services Rates).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Support Services
Contractor shall, during the Support Term, provide to County Support Services, and County shall pay the applicable Support Services Fees set forth in Exhibit C (Fees; Contractor Professional Services Rates).  


	14.4 Paragraph 2
	There shall be no charge for Support Services until Final Acceptance. Thereafter, Contractor shall invoice County for Support Services on a monthly basis, and County will pay the applicable monthly fees to Contractor in arrears.  The monthly Support Services Fee shall be calculated as a portion of the Support Services Fees as specified in Exhibit C (Fees; Contractor Professional Services Rates).  For the avoidance of doubt, there shall be no charge for Support Services until Final Acceptance. The Support Services Fees shall be fixed during the Initial Support Term of this Agreement.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	There shall be no charge for Support Services until Final Acceptance. Thereafter, Contractor shall invoice County for Support Services on a monthly basis, and County will pay the applicable monthly fees to Contractor in arrears.  The monthly Support Services Fee shall be calculated as a portion of the Support Services Fees as specified in Exhibit C (Fees; Contractor Professional Services Rates).  For the avoidance of doubt, there shall be no charge for Support Services until Final Acceptance. The Support Services Fees shall be fixed during the Initial Support Term of this Agreement.  


	14.5
	Hardware
All Hardware costs and fees are set forth in Exhibit C (Fees; Contractor Professional Services Rates).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Hardware
All Hardware costs and fees are set forth in Exhibit C (Fees; Contractor Professional Services Rates).


	14.6 (Implementing Optional Work)
14.6.1
	New Software
During the Support Term, if New Software is subsequently made Generally Available to any of Contractor’s other clients, County shall have the option to obtain such New Software at a price equal to (a) the lowest price charged by Contractor for such New Software to any then-current Contractor client, or (b) price adjusted by a rate or discount percentage at least as favorable as that applied to the applicable Services when originally acquired by County hereunder, whichever option is lower in price.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	New Software
During the Support Term, if New Software is subsequently made Generally Available to any of Contractor’s other clients, County shall have the option to obtain such New Software at a price equal to (a) the lowest price charged by Contractor for such New Software to any then-current Contractor client, or (b) price adjusted by a rate or discount percentage at least as favorable as that applied to the applicable Services when originally acquired by County hereunder, whichever option is lower in price.


	14.6.2
	Professional Services
Upon County’s request for Professional Services, Contractor shall provide to County, within ten (10) Business Days of County’s request therefor, a written quotation providing a pricing proposal consistent with the payment method required by County based on the Fixed Hourly Rate, as applicable. Contractor’s quotation shall be valid for at least ninety (90) days from submission. Contractor’s rates for Professional Services shall be subject to the applicable pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) during the Term of this Agreement.  Contractor’s Fixed Hourly Rate for Professional Services, as of the Effective Date, specified in Exhibit C (Fees; Contractor Professional Services Rates), shall be fixed during the Term.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Professional Services
Upon County’s request for Professional Services, Contractor shall provide to County, within ten (10) Business Days of County’s request therefor, a written quotation providing a pricing proposal consistent with the payment method required by County based on the Fixed Hourly Rate, as applicable. Contractor’s quotation shall be valid for at least ninety (90) days from submission. Contractor’s rates for Professional Services shall be subject to the applicable pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) during the Term of this Agreement.  Contractor’s Fixed Hourly Rate for Professional Services, as of the Effective Date, specified in Exhibit C (Fees; Contractor Professional Services Rates), shall be fixed during the Term.


	14.6.2 (a)
	Fixed Fee or Not to Exceed.  In the event that the Parties agree that Contractor shall perform the Professional Services on either a fixed fee or not to exceed basis, the applicable Statement of Work shall include an estimated percentage allocation of the fixed fee or not to exceed amount for each Milestone.  Contractor shall not perform Professional Services in excess of the fee amount allocated to a Milestone in the Statement of Work without first obtaining prior County written Approval to exceed the fee amount allocated to the Milestone in the Statement of Work.  If Contractor provides Professional Services in excess of the fee amount allocated to a Milestone in the Statement of Work without first obtaining prior County written Approval, such Professional Services shall be deemed to be a gratuitous effort on the part of Contractor, and Contractor shall have no claim whatsoever against County therefor (it being understood by the Parties that Contractor shall have no obligation to continue to provide such gratuitous Professional Services unless Approved by County in writing in which case County shall compensate Contractor in accordance with this Agreement).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Fixed Fee or Not to Exceed.  In the event that the Parties agree that Contractor shall perform the Professional Services on either a fixed fee or not to exceed basis, the applicable Statement of Work shall include an estimated percentage allocation of the fixed fee or not to exceed amount for each Milestone.  Contractor shall not perform Professional Services in excess of the fee amount allocated to a Milestone in the Statement of Work without first obtaining prior County written Approval to exceed the fee amount allocated to the Milestone in the Statement of Work.  If Contractor provides Professional Services in excess of the fee amount allocated to a Milestone in the Statement of Work without first obtaining prior County written Approval, such Professional Services shall be deemed to be a gratuitous effort on the part of Contractor, and Contractor shall have no claim whatsoever against County therefor (it being understood by the Parties that Contractor shall have no obligation to continue to provide such gratuitous Professional Services unless Approved by County in writing in which case County shall compensate Contractor in accordance with this Agreement).  


	14.6.2 (b)
	Time and Materials.  In the event that the Parties agree that Contractor shall perform the Professional Services on a time and materials basis, the applicable Statement of Work shall include a fee estimate.  In the event it is anticipated that the fee estimate provided in such Statement of Work (“Contractor Professional Services Fee Projection”) will be exceeded, Contractor will provide written notice to County in advance of incurring such excess cost.  In the event Contractor does provide County with advance notice of a Project Overrun and County elects to proceed, any amounts incurred in excess of the Contractor Professional Services Fee Projection will be considered a “Project Overrun.”  In the event Contractor does not provide County with advance notice of a Project Overrun, Contractor shall be solely responsible for the Project Overrun.  Project Overruns shall be accounted for upon the earlier of the completion of the applicable Statement of Work or the expiration or termination of this Agreement.  Prior to such accounting, Contractor and County agree to assume that both Parties are equally at fault and will share equally of the Project Overrun.  If, as part of the Dispute Resolution Procedure, either Party is determined to be the primary cause of a Project Overrun, costs will be shared as follows:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Time and Materials.  In the event that the Parties agree that Contractor shall perform the Professional Services on a time and materials basis, the applicable Statement of Work shall include a fee estimate.  In the event it is anticipated that the fee estimate provided in such Statement of Work (“Contractor Professional Services Fee Projection”) will be exceeded, Contractor will provide written notice to County in advance of incurring such excess cost.  In the event Contractor does provide County with advance notice of a Project Overrun and County elects to proceed, any amounts incurred in excess of the Contractor Professional Services Fee Projection will be considered a “Project Overrun.”  In the event Contractor does not provide County with advance notice of a Project Overrun, Contractor shall be solely responsible for the Project Overrun.  Project Overruns shall be accounted for upon the earlier of the completion of the applicable Statement of Work or the expiration or termination of this Agreement.  Prior to such accounting, Contractor and County agree to assume that both Parties are equally at fault and will share equally of the Project Overrun.  If, as part of the Dispute Resolution Procedure, either Party is determined to be the primary cause of a Project Overrun, costs will be shared as follows:


	14.6.2 (b) (i)
	If Contractor, or any party other than County which Contractor has subcontracted to perform services or tasks, is determined to be the primary cause of the Project Overrun, Contractor shall be responsible for seventy-five percent (75%) of the Project Overrun.  To the extent County has paid fees to Contractor as to such Project Overrun under the equal sharing provision above, such amounts paid in excess of the Project Overrun share allocated under this subpart shall be refunded to County by Contractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor, or any party other than County which Contractor has subcontracted to perform services or tasks, is determined to be the primary cause of the Project Overrun, Contractor shall be responsible for seventy-five percent (75%) of the Project Overrun.  To the extent County has paid fees to Contractor as to such Project Overrun under the equal sharing provision above, such amounts paid in excess of the Project Overrun share allocated under this subpart shall be refunded to County by Contractor.


	14.6.2 (b) (ii)
	If County, or any party other than Contractor which County has contracted to perform services or tasks, is determined to be the primary cause of the Project Overrun, County shall be responsible for seventy-five percent (75%) of the Project Overrun.  To the extent Contractor has paid or credited fees to County as to such Project Overrun under the equal sharing provision above, such amounts paid or credited in excess of the Project Overrun share allocated under this subpart shall be refunded to Contractor by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If County, or any party other than Contractor which County has contracted to perform services or tasks, is determined to be the primary cause of the Project Overrun, County shall be responsible for seventy-five percent (75%) of the Project Overrun.  To the extent Contractor has paid or credited fees to County as to such Project Overrun under the equal sharing provision above, such amounts paid or credited in excess of the Project Overrun share allocated under this subpart shall be refunded to Contractor by County.


	14.6.2 (b) Paragraph 2
	[bookmark: _Toc283983648][bookmark: _Toc283984244][bookmark: _Toc283984549][bookmark: _Toc283984854][bookmark: _Toc283985158][bookmark: _Toc284021947][bookmark: _Toc283983649][bookmark: _Toc283984245][bookmark: _Toc283984550][bookmark: _Toc283984855][bookmark: _Toc283985159][bookmark: _Toc284021948]The determination of “primary cause” shall be made in accordance with Section 26 (Dispute Resolution Procedure) and, notwithstanding anything to the contrary in Section 26 (Dispute Resolution Procedure), shall be binding, final, and not subject to appeal.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The determination of “primary cause” shall be made in accordance with Section 26 (Dispute Resolution Procedure) and, notwithstanding anything to the contrary in Section 26 (Dispute Resolution Procedure), shall be binding, final, and not subject to appeal.


	14.7
	All Fees Stated
Except as provided in this Section 14 (Contract Sum) or in the event of an amendment to this Agreement, there are no other fees or charges to be paid by County in connection with this Agreement for the CADS System, including without limitation Implementation Services, Hosting Services, Support Services and/or other Services or Deliverables provided by Contractor to County under this Agreement.  Any work performed by Contractor and not specifically authorized by County in writing shall be considered gratuitous and Contractor shall have no right or claim whatsoever to any form of compensation.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All Fees Stated
Except as provided in this Section 14 (Contract Sum) or in the event of an amendment to this Agreement, there are no other fees or charges to be paid by County in connection with this Agreement for the CADS System, including without limitation Implementation Services, Hosting Services, Support Services and/or other Services or Deliverables provided by Contractor to County under this Agreement.  Any work performed by Contractor and not specifically authorized by County in writing shall be considered gratuitous and Contractor shall have no right or claim whatsoever to any form of compensation.


	SECTION 15. (INVOICES AND PAYMENTS)

	15.1
	Invoices
Contractor shall invoice County in accordance with Exhibit C (Fees; Contractor Professional Services Rates) (1) for Implementation Services, based on the Deliverable amounts due, as set forth in Exhibit C.2 (Milestone Payments Table) upon Contractor’s completion and County’s written Approval of billable Deliverables; (2) for Support Services, by payment of monthly fees monthly in arrears commencing thirty (30) days after Productive Use; and (3) for all Optional Work, on a per Change Order basis by payment of the actual price expended by Contractor for the provision of Optional Work, not to exceed the Maximum Fixed Price quoted for such Optional Work following Contractor’s completion and County’s written Approval thereof. Contractor shall invoice for Hosting Services and Third-Party Products (including clinical content) in accordance first to the requirements of this Agreement, and then pursuant to the payment schedule in Exhibit C (Fees; Contractor Professional Services Rates).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Invoices
Contractor shall invoice County in accordance with Exhibit C (Fees; Contractor Professional Services Rates) (1) for Implementation Services, based on the Deliverable amounts due, as set forth in Exhibit C.2 (Milestone Payments Table) upon Contractor’s completion and County’s written Approval of billable Deliverables; (2) for Support Services, by payment of monthly fees monthly in arrears commencing thirty (30) days after Productive Use; and (3) for all Optional Work, on a per Change Order basis by payment of the actual price expended by Contractor for the provision of Optional Work, not to exceed the Maximum Fixed Price quoted for such Optional Work following Contractor’s completion and County’s written Approval thereof. Contractor shall invoice for Hosting Services and Third-Party Products (including clinical content) in accordance first to the requirements of this Agreement, and then pursuant to the payment schedule in Exhibit C (Fees; Contractor Professional Services Rates).


	15.1.1
	Submission of Invoices
Contractor’s invoice shall include the charges owed to Contractor by County under the terms of this Agreement as provided in Exhibit C (Fees; Contractor Professional Services Rates).  All invoices and supporting documents under this Agreement shall be submitted to the County Project Director or designee in accordance with Section 29.3 (Notices), with copies to County Finance. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Submission of Invoices
Contractor’s invoice shall include the charges owed to Contractor by County under the terms of this Agreement as provided in Exhibit C (Fees; Contractor Professional Services Rates).  All invoices and supporting documents under this Agreement shall be submitted to the County Project Director or designee in accordance with Section 29.3 (Notices), with copies to County Finance. 


	15.1.2
	Invoice Details
Each invoice submitted by Contractor shall indicate, at a minimum:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Invoice Details
Each invoice submitted by Contractor shall indicate, at a minimum:


	15.1.2 (a)
	Agreement name and number;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Agreement name and number;


	15.1.2 (b)
	The tasks, subtasks, Deliverables, goods, services, or other Services for which payment is claimed, including Implementation Services Deliverables, Support Services, and Optional Work;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The tasks, subtasks, Deliverables, goods, services, or other Services for which payment is claimed, including Implementation Services Deliverables, Support Services, and Optional Work;


	15.1.2 (c)
	The price of such tasks, subtasks, Deliverables, goods, services, or other Services calculated based on the pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) or any Change Order, as applicable;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The price of such tasks, subtasks, Deliverables, goods, services, or other Services calculated based on the pricing terms set forth in Exhibit C (Fees; Contractor Professional Services Rates) or any Change Order, as applicable;


	15.1.2 (d)
	The date of written Approval of the tasks, subtasks, Deliverables, goods, services, or other Services by the County Project Director;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The date of written Approval of the tasks, subtasks, Deliverables, goods, services, or other Services by the County Project Director;


	15.1.2 (e)
	Indication of any applicable withhold or Holdback Amounts for payments claimed or reversals thereof;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Indication of any applicable withhold or Holdback Amounts for payments claimed or reversals thereof;


	15.1.2 (f)
	Indication of any applicable credits due County under the terms of this Agreement or reversals thereof;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Indication of any applicable credits due County under the terms of this Agreement or reversals thereof;


	15.1.2 (g)
	A copy of all applicable Acceptance Certificates signed by the County Project Director; and 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	A copy of all applicable Acceptance Certificates signed by the County Project Director; and 


	15.1.2 (h)
	Any other information required by the County Project Director.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any other information required by the County Project Director.


	15.1.3
	Approval of Invoices
All invoices submitted by Contractor to County for payment shall have County’s written Approval as provided in this Section 15.1 (Invoices), which Approval shall not be unreasonably withheld.  In no event shall County be liable or responsible for any payment prior to such written Approval.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Approval of Invoices
All invoices submitted by Contractor to County for payment shall have County’s written Approval as provided in this Section 15.1 (Invoices), which Approval shall not be unreasonably withheld.  In no event shall County be liable or responsible for any payment prior to such written Approval.


	15.1.4
	Invoice Discrepancies
The County Project Director will review each invoice for any discrepancies and will, within forty-five (45) days of receipt thereof, notify Contractor in writing of any discrepancies found upon such review and submit a list of disputed charges. Contractor shall review the disputed charges and send a written explanation detailing the basis for the charges within forty-five (45) days of receipt of County’s notice of discrepancies and disputed charges.  If the County Project Director does not receive a written explanation for the charges within such forty-five (45) day period, Contractor shall be deemed to have waived its right to justify the original invoice amount, and County, in its sole discretion, shall determine the amount due, if any, to Contractor and pay such amount in satisfaction of the disputed invoice, subject to the Dispute Resolution Procedure.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Invoice Discrepancies
The County Project Director will review each invoice for any discrepancies and will, within forty-five (45) days of receipt thereof, notify Contractor in writing of any discrepancies found upon such review and submit a list of disputed charges. Contractor shall review the disputed charges and send a written explanation detailing the basis for the charges within forty-five (45) days of receipt of County’s notice of discrepancies and disputed charges.  If the County Project Director does not receive a written explanation for the charges within such forty-five (45) day period, Contractor shall be deemed to have waived its right to justify the original invoice amount, and County, in its sole discretion, shall determine the amount due, if any, to Contractor and pay such amount in satisfaction of the disputed invoice, subject to the Dispute Resolution Procedure.


	15.1.4 Paragraph 2
	All correspondence to County relating to invoice discrepancies shall be sent by email, followed by hard copy, directly to the County Project Director with a copy to DHS Finance or designee in accordance with Section 29.3 (Notices). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All correspondence to County relating to invoice discrepancies shall be sent by email, followed by hard copy, directly to the County Project Director with a copy to DHS Finance or designee in accordance with Section 29.3 (Notices). 


	15.2
	Delivery of Licensed Software
All Licensed Software and Documentation provided by Contractor under this Agreement, including any Optional Work, shall be delivered (i) solely in electronic format (e.g., via electronic mail or internet download), or (ii) personally by Contractor Personnel who shall load the Licensed Software and Documentation onto County’s hardware but who will retain possession of all originals and copies of such tangible media (e.g., DVD, magnetic tape, printed manuals) used to deliver the Licensed Software and Documentation to County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Delivery of Licensed Software
All Licensed Software and Documentation provided by Contractor under this Agreement, including any Optional Work, shall be delivered (i) solely in electronic format (e.g., via electronic mail or internet download), or (ii) personally by Contractor Personnel who shall load the Licensed Software and Documentation onto County’s hardware but who will retain possession of all originals and copies of such tangible media (e.g., DVD, magnetic tape, printed manuals) used to deliver the Licensed Software and Documentation to County.


	15.2 Paragraph 2
	Any Licensed Software and Documentation provided or delivered by Contractor to County in a tangible format for Contractor Personnel to load and leave with the Licensed Software and Documentation shall be FOB Destination.  The Contract Sum shown in Section 14.1 (Maximum Contract Sum) includes all amounts necessary for County to reimburse Contractor for all transportation and related insurance charges, if any, on Licensed Software and Documentation procured by County from Contractor pursuant to this Agreement.  All transportation and related insurance charges, if any, shall be paid directly by Contractor to the applicable carrier.  Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold harmless County from, any and all such transportation and related insurance charges.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any Licensed Software and Documentation provided or delivered by Contractor to County in a tangible format for Contractor Personnel to load and leave with the Licensed Software and Documentation shall be FOB Destination.  The Contract Sum shown in Section 14.1 (Maximum Contract Sum) includes all amounts necessary for County to reimburse Contractor for all transportation and related insurance charges, if any, on Licensed Software and Documentation procured by County from Contractor pursuant to this Agreement.  All transportation and related insurance charges, if any, shall be paid directly by Contractor to the applicable carrier.  Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold harmless County from, any and all such transportation and related insurance charges.


	15.2 Paragraph 3
	In the event Licensed Software or Documentation is provided or delivered by Contractor to County in a tangible format, Contractor shall bear the full risk of loss due to total or partial destruction of the Licensed Software and/or Documentation loaded on DVDs or other computer media until such items are delivered to and Accepted in writing by County. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event Licensed Software or Documentation is provided or delivered by Contractor to County in a tangible format, Contractor shall bear the full risk of loss due to total or partial destruction of the Licensed Software and/or Documentation loaded on DVDs or other computer media until such items are delivered to and Accepted in writing by County. 


	15.3
	Sales/use Tax
The Contract Sum shown in Section 14.1 (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 Licensed Software provided by Contractor to County pursuant to or otherwise due as a result of this Agreement, including, but not limited to, the product of Support Services and any Optional Work, to the extent applicable.  All California sales/use taxes shall be paid directly by Contractor to the State or other taxing authority.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Sales/use Tax
The Contract Sum shown in Section 14.1 (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 Licensed Software provided by Contractor to County pursuant to or otherwise due as a result of this Agreement, including, but not limited to, the product of Support Services and any Optional Work, to the extent applicable.  All California sales/use taxes shall be paid directly by Contractor to the State or other taxing authority.


	15.3 Paragraph 2
	Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold harmless County from, any and all such California and other state and local sales/use taxes.  Further, Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold harmless County from, all applicable California and other state and local sales/use tax on all other items provided by Contractor pursuant to this Agreement and shall pay such tax directly to the State or other taxing authority.  In addition, Contractor shall be solely responsible for all taxes based on Contractor’s income or gross revenue, or personal property taxes levied or assessed on Contractor’s personal property to which County does not hold title.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold harmless County from, any and all such California and other state and local sales/use taxes.  Further, Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold harmless County from, all applicable California and other state and local sales/use tax on all other items provided by Contractor pursuant to this Agreement and shall pay such tax directly to the State or other taxing authority.  In addition, Contractor shall be solely responsible for all taxes based on Contractor’s income or gross revenue, or personal property taxes levied or assessed on Contractor’s personal property to which County does not hold title.


	15.4
	Payments
Provided that Contractor is not in default under any provision of this Agreement, County will pay all invoice amounts to Contractor within sixty (60) days of receipt of invoices that have not been disputed in accordance with Section 15.1.4 (Invoice Discrepancies) above.  County’s payment or failure, however, shall not be deemed as automatic invoice Approval or Acceptance by County of any Deliverable for which payment is sought, nor shall it entitle Contractor to impose an interest on any late payment.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Payments
Provided that Contractor is not in default under any provision of this Agreement, County will pay all invoice amounts to Contractor within sixty (60) days of receipt of invoices that have not been disputed in accordance with Section 15.1.4 (Invoice Discrepancies) above.  County’s payment or failure, however, shall not be deemed as automatic invoice Approval or Acceptance by County of any Deliverable for which payment is sought, nor shall it entitle Contractor to impose an interest on any late payment.


	15.5
	No Payment for Services Provided Following Expiration/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 the Contractor after the expiration or other termination of this Agreement.  Should the 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/termination of this Agreement shall not constitute a waiver of County’s right to recover such payment from the Contractor.  This provision shall survive the expiration or other termination of this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	No Payment for Services Provided Following Expiration/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 the Contractor after the expiration or other termination of this Agreement.  Should the 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/termination of this Agreement shall not constitute a waiver of County’s right to recover such payment from the Contractor.  This provision shall survive the expiration or other termination of this Agreement.


	15.6 (a)
	Holdbacks
The Implementation Fees shall be allocated among the Key Milestones as set forth in the Statements of Work (“Key Milestone Allocation”).  The amount allocated to each Key Milestone need not be the same, provided, however, all allocated amounts must aggregate to equal the Implementation Fees.  The Key Milestone Allocation will be divided by the number of months set forth in the original Statement of Work for completion of the Key Milestone (“Key Milestone Scheduled Duration”) and that amount shall be multiplied by eighty five percent (85%) to determine the “Monthly Key Milestone Payment.”  The Monthly Key Milestone Payment will be made by County only for the Key Milestone Scheduled Duration.  The remaining fifteen percent (15%) of the amounts invoiced (“Holdback Amount”) will be payable as set forth in this Section 15.6 (Holdbacks).  All amounts invoiced by Contractor under the Statements of Work shall be subject to the Holdback Amount.  The Holdback Amount will be payable to Contractor based upon County’s Approval of the applicable Key Milestone.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Holdbacks
The Implementation Fees shall be allocated among the Key Milestones as set forth in the Statements of Work (“Key Milestone Allocation”).  The amount allocated to each Key Milestone need not be the same, provided, however, all allocated amounts must aggregate to equal the Implementation Fees.  The Key Milestone Allocation will be divided by the number of months set forth in the original Statement of Work for completion of the Key Milestone (“Key Milestone Scheduled Duration”) and that amount shall be multiplied by eighty five percent (85%) to determine the “Monthly Key Milestone Payment.”  The Monthly Key Milestone Payment will be made by County only for the Key Milestone Scheduled Duration.  The remaining fifteen percent (15%) of the amounts invoiced (“Holdback Amount”) will be payable as set forth in this Section 15.6 (Holdbacks).  All amounts invoiced by Contractor under the Statements of Work shall be subject to the Holdback Amount.  The Holdback Amount will be payable to Contractor based upon County’s Approval of the applicable Key Milestone.


	15.6 (b)
	A Key Milestone shall be deemed Approved for purposes of this Section 15.6 (Holdbacks) on the earliest date that all of the tasks, subtasks, Deliverables, goods, Services and other work required for completion of the Key Milestone are completed, tested for acceptability, and Approved in writing by County.  The determination of whether each Key Milestone has been so completed and so Approved shall be made by the County Project Director as soon as practicable after County is informed by Contractor that such Key Milestone has been completed and is given all the necessary information, data, and documentation to verify such completion.  If a Key Milestone is not Approved due to its failure to meet the applicable Acceptance Criteria or tests within thirty (30) calendar days of its scheduled completion per the Statement of Work, the Holdback Amount will not be paid until Approval of the next Key Milestone.  No accumulated Holdback Amounts will be paid as to any Key Milestone, until all preceding Key Milestones have been Approved.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	A Key Milestone shall be deemed Approved for purposes of this Section 15.6 (Holdbacks) on the earliest date that all of the tasks, subtasks, Deliverables, goods, Services and other work required for completion of the Key Milestone are completed, tested for acceptability, and Approved in writing by County.  The determination of whether each Key Milestone has been so completed and so Approved shall be made by the County Project Director as soon as practicable after County is informed by Contractor that such Key Milestone has been completed and is given all the necessary information, data, and documentation to verify such completion.  If a Key Milestone is not Approved due to its failure to meet the applicable Acceptance Criteria or tests within thirty (30) calendar days of its scheduled completion per the Statement of Work, the Holdback Amount will not be paid until Approval of the next Key Milestone.  No accumulated Holdback Amounts will be paid as to any Key Milestone, until all preceding Key Milestones have been Approved.


	15.7
	Responsibility for Costs
Except for any reimbursable expenses specified in a Statement of Work, or as otherwise Approved in writing by County, Contractor shall be responsible for all costs and expenses incidental to the provision of the Licensed Software and performance of Services, including but not limited to, all costs for Third-Party Intellectual Property and equipment provided by Contractor, and all fees, fines, licenses, bonds or taxes required of or imposed against Contractor including but not limited to corporate income tax, sales and excise taxes or amounts levied thereof, and all other of Contractor’s costs of doing business.  Contractor shall supply copies of third parties’ invoices and other reasonable supporting documentation in substantiation of any reimbursable expenses, as County may request from time to time.  No payments will be made for services rendered or expenses incurred by Contractor other than the Services or Deliverables unless such services are approved in advance in writing by County, and Contractor supplies such documentation as County may request with respect to such costs.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Responsibility for Costs
Except for any reimbursable expenses specified in a Statement of Work, or as otherwise Approved in writing by County, Contractor shall be responsible for all costs and expenses incidental to the provision of the Licensed Software and performance of Services, including but not limited to, all costs for Third-Party Intellectual Property and equipment provided by Contractor, and all fees, fines, licenses, bonds or taxes required of or imposed against Contractor including but not limited to corporate income tax, sales and excise taxes or amounts levied thereof, and all other of Contractor’s costs of doing business.  Contractor shall supply copies of third parties’ invoices and other reasonable supporting documentation in substantiation of any reimbursable expenses, as County may request from time to time.  No payments will be made for services rendered or expenses incurred by Contractor other than the Services or Deliverables unless such services are approved in advance in writing by County, and Contractor supplies such documentation as County may request with respect to such costs.


	15.8
	Travel and Living Expenses
In the event reimbursement of travel, meal, lodging, and incidental expenses in connection with a Statement of Work are specifically authorized by County, such expenses shall be subject to, and shall not exceed, the expenditure limits set forth for County personnel in the then-current Chapter 5.40 (Travel and Other Expenses) of the Los Angeles County Code, as updated from time to time by the Los Angeles County Auditor-Controller. Contractor will provide all invoices, receipts, and other documentation reasonably needed to support the request for reimbursement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Travel and Living Expenses
In the event reimbursement of travel, meal, lodging, and incidental expenses in connection with a Statement of Work are specifically authorized by County, such expenses shall be subject to, and shall not exceed, the expenditure limits set forth for County personnel in the then-current Chapter 5.40 (Travel and Other Expenses) of the Los Angeles County Code, as updated from time to time by the Los Angeles County Auditor-Controller. Contractor will provide all invoices, receipts, and other documentation reasonably needed to support the request for reimbursement.


	15.9
	Payment Does Not Imply Acceptance
The making of any payment or payments by County, or the receipt thereof by Contractor, shall in no way affect the responsibility of Contractor to furnish the Licensed Software, Services, and Deliverables in accordance with this Agreement, and shall not imply Acceptance by County of such items or the waiver of any warranties or requirements of this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Payment Does Not Imply Acceptance
The making of any payment or payments by County, or the receipt thereof by Contractor, shall in no way affect the responsibility of Contractor to furnish the Licensed Software, Services, and Deliverables in accordance with this Agreement, and shall not imply Acceptance by County of such items or the waiver of any warranties or requirements of this Agreement.


	15.10
	Record Retention and Inspection/audit Settlement
Contractor shall maintain, and provide upon request by County, accurate and complete financial records of its activities and operations relating to this Agreement in accordance with generally accepted accounting principles. Contractor shall also maintain accurate and complete employment and other records relating to its performance of this Agreement. Contractor agrees that the County, any Federal or State auditor, or their authorized representatives, shall have access to and the right to examine, audit, excerpt, copy, or transcribe any pertinent transaction, activity, or record relating to this Agreement. All such material, including, but not limited to, all financial records, bank statements, cancelled checks or other proof of payment, timecards, sign- in/sign-out sheets and other time and employment records, and proprietary data and information, shall be kept and maintained by the Contractor and shall be made available to the County during the Term of this Agreement and for a period of ten (10) years thereafter unless the County’s written permission is given to dispose of any such material prior to such time. All such material shall be maintained by the Contractor at a location in Los Angeles County, provided that if any such material is located outside Los Angeles County, then, at the County’s option, the Contractor shall pay the County for travel, per diem, and other costs incurred by the County to examine, audit, excerpt, copy, or transcribe such material at such other location.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Record Retention and Inspection/audit Settlement
Contractor shall maintain, and provide upon request by County, accurate and complete financial records of its activities and operations relating to this Agreement in accordance with generally accepted accounting principles. Contractor shall also maintain accurate and complete employment and other records relating to its performance of this Agreement. Contractor agrees that the County, any Federal or State auditor, or their authorized representatives, shall have access to and the right to examine, audit, excerpt, copy, or transcribe any pertinent transaction, activity, or record relating to this Agreement. All such material, including, but not limited to, all financial records, bank statements, cancelled checks or other proof of payment, timecards, sign- in/sign-out sheets and other time and employment records, and proprietary data and information, shall be kept and maintained by the Contractor and shall be made available to the County during the Term of this Agreement and for a period of ten (10) years thereafter unless the County’s written permission is given to dispose of any such material prior to such time. All such material shall be maintained by the Contractor at a location in Los Angeles County, provided that if any such material is located outside Los Angeles County, then, at the County’s option, the Contractor shall pay the County for travel, per diem, and other costs incurred by the County to examine, audit, excerpt, copy, or transcribe such material at such other location.


	15.10 (a)
	In the event that an audit of the Contractor is conducted specifically regarding this Agreement by any Federal or State auditor, or by any auditor or accountant employed by the Contractor or otherwise, including audits conducted by the Medicare or Medi-Cal programs, or both, then the Contractor shall file a copy of each such audit report, including Service Organization Controls (SOC1) Reports, with the County’s Auditor-Controller within thirty (30) days of the Contractor’s receipt thereof, unless otherwise provided by applicable Federal or State law or under this Agreement. Subject to applicable law, the County shall make a reasonable effort to maintain the confidentiality of such audit report(s). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that an audit of the Contractor is conducted specifically regarding this Agreement by any Federal or State auditor, or by any auditor or accountant employed by the Contractor or otherwise, including audits conducted by the Medicare or Medi-Cal programs, or both, then the Contractor shall file a copy of each such audit report, including Service Organization Controls (SOC1) Reports, with the County’s Auditor-Controller within thirty (30) days of the Contractor’s receipt thereof, unless otherwise provided by applicable Federal or State law or under this Agreement. Subject to applicable law, the County shall make a reasonable effort to maintain the confidentiality of such audit report(s). 


	15.10 (b)
	Failure on the part of Contractor to comply with any of the provisions of this Section 15.10 (Record Retention and Inspection/Audit Settlement) shall constitute a material breach of this Agreement upon which County may terminate or suspend this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Failure on the part of Contractor to comply with any of the provisions of this Section 15.10 (Record Retention and Inspection/Audit Settlement) shall constitute a material breach of this Agreement upon which County may terminate or suspend this Agreement. 


	15.10 (c)
	If, at any time during the Term of this Agreement or within five (5) years after the expiration or termination of this Agreement, representatives of the County conduct an audit of the Contractor regarding the work performed under this Agreement, and if such audit finds that the County’s dollar liability for any such work is less than payments made by the County to the Contractor, then the difference shall be either: (i) repaid by the Contractor to the County by cash payment upon demand or (ii) at the sole option of the County’s Auditor-Controller, deducted from any amounts due to the Contractor from the County, whether under this Agreement or otherwise. If such audit finds that the County’s dollar liability for such work is more than the payments made by the County to the Contractor, then the difference shall be paid to the Contractor by the County by cash payment, provided that in no event shall the County’s maximum obligation for this Agreement exceed the funds appropriated by the County for the purpose of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If, at any time during the Term of this Agreement or within five (5) years after the expiration or termination of this Agreement, representatives of the County conduct an audit of the Contractor regarding the work performed under this Agreement, and if such audit finds that the County’s dollar liability for any such work is less than payments made by the County to the Contractor, then the difference shall be either: (i) repaid by the Contractor to the County by cash payment upon demand or (ii) at the sole option of the County’s Auditor-Controller, deducted from any amounts due to the Contractor from the County, whether under this Agreement or otherwise. If such audit finds that the County’s dollar liability for such work is more than the payments made by the County to the Contractor, then the difference shall be paid to the Contractor by the County by cash payment, provided that in no event shall the County’s maximum obligation for this Agreement exceed the funds appropriated by the County for the purpose of this Agreement. 


	15.11
	Contractor Self-audit
In addition to the audit rights of County and its regulators under this Agreement, on at least a semi-annual basis, Contractor shall perform a self-audit of its business and operations to evaluate its compliance with the Agreement and delivery of the Services.  The audit shall be initiated no later than the anniversary date of each year of the Term of this Agreement.  Within sixty (60) days of the initiation of a self-audit, Contractor shall provide County with a written report outlining the results of the self-audit.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Self-audit
In addition to the audit rights of County and its regulators under this Agreement, on at least a semi-annual basis, Contractor shall perform a self-audit of its business and operations to evaluate its compliance with the Agreement and delivery of the Services.  The audit shall be initiated no later than the anniversary date of each year of the Term of this Agreement.  Within sixty (60) days of the initiation of a self-audit, Contractor shall provide County with a written report outlining the results of the self-audit.  


	15.12
	Security Audits
During the Term of this Agreement, County or its third party designee may, but is not obligated to, perform audits of Contractor’s environment, including unannounced penetration and security tests, as it relates to the receipt, maintenance, use, or retention of County Confidential Information or other County Data.  Any of County’s regulators shall have the same right upon request.  Contractor agrees to comply with all reasonable recommendations that result from such inspections, tests, and audits within reasonable timeframes.  Contractor shall provide evidence of all penetration or security tests performed by Contractor (e.g., summary data of the results of the tests), as to any component of Contractor’s environment supporting the delivery of the Services. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Security Audits
During the Term of this Agreement, County or its third party designee may, but is not obligated to, perform audits of Contractor’s environment, including unannounced penetration and security tests, as it relates to the receipt, maintenance, use, or retention of County Confidential Information or other County Data.  Any of County’s regulators shall have the same right upon request.  Contractor agrees to comply with all reasonable recommendations that result from such inspections, tests, and audits within reasonable timeframes.  Contractor shall provide evidence of all penetration or security tests performed by Contractor (e.g., summary data of the results of the tests), as to any component of Contractor’s environment supporting the delivery of the Services. 


	15.13
	Compliance Audits
During the Term of this Agreement, to the extent Contractor engages a third party auditor to perform a SSAE 18 Type II Report or AT 101 Type II Report of Contractor’s operations, information security program, and/or disaster recovery/business continuity plan, Contractor shall promptly furnish a copy of the audit report to County. Any such audit reports shall be deemed Contractor Confidential Information. All references in this Agreement to SSAE 18 Type II Report or AT 101 Type II Report also include any successor standard, and all updates or changes to the standard then in effect.    

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Compliance Audits
During the Term of this Agreement, to the extent Contractor engages a third party auditor to perform a SSAE 18 Type II Report or AT 101 Type II Report of Contractor’s operations, information security program, and/or disaster recovery/business continuity plan, Contractor shall promptly furnish a copy of the audit report to County. Any such audit reports shall be deemed Contractor Confidential Information. All references in this Agreement to SSAE 18 Type II Report or AT 101 Type II Report also include any successor standard, and all updates or changes to the standard then in effect.    


	15.14
	Verification of Licensee Costs By Government
Until the expiration of four (4) years after the furnishing of any service pursuant to this Agreement, Contractor shall make available, upon written request of the Secretary of Health and Human Services or the Comptroller General of the United States or any of their duly authorized representatives, copies of this Agreement and any books, documents, records, and other data of Contractor that are necessary to certify the nature and extent of costs incurred by County for such services.  If Contractor carries out any of its duties under this Agreement through a subcontract with a related organization involving a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve (12) month period, Contractor shall cause such subcontract to contain a clause to the effect that, until the expiration of four (4) years after the furnishing of any service pursuant to said contract, the applicable organization will make available, upon written request of the Secretary of Health and Human Services or the Comptroller General of the United States or any of their duly authorized representatives, copies of records of the related organization that are necessary to certify the nature and extent of costs incurred for such services.  Contractor shall ensure that this provision also apply to any contract between a subcontractor and an organization related to the subcontractor by control or common ownership.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Verification of Licensee Costs By Government
Until the expiration of four (4) years after the furnishing of any service pursuant to this Agreement, Contractor shall make available, upon written request of the Secretary of Health and Human Services or the Comptroller General of the United States or any of their duly authorized representatives, copies of this Agreement and any books, documents, records, and other data of Contractor that are necessary to certify the nature and extent of costs incurred by County for such services.  If Contractor carries out any of its duties under this Agreement through a subcontract with a related organization involving a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve (12) month period, Contractor shall cause such subcontract to contain a clause to the effect that, until the expiration of four (4) years after the furnishing of any service pursuant to said contract, the applicable organization will make available, upon written request of the Secretary of Health and Human Services or the Comptroller General of the United States or any of their duly authorized representatives, copies of records of the related organization that are necessary to certify the nature and extent of costs incurred for such services.  Contractor shall ensure that this provision also apply to any contract between a subcontractor and an organization related to the subcontractor by control or common ownership.


	15.15
	Audit of Practices Related to Protected Health Information
Within ten (10) business days of a written request, including an audit agenda, by County to Contractor, Contractor shall allow County to conduct a reasonable inspection of the facilities, systems, books, records, agreements, policies, and procedures relating to Contractor’s use or disclosure of County’s Protected Health Information pursuant to this Agreement for the purpose of determining whether Contractor has complied with this Agreement, including Exhibit F (Business Associate Agreement); provided, however, that (i) Contractor and County shall mutually agree in advance upon the scope, timing, and location of such an inspection, and (ii) County shall protect the confidentiality of all Contractor Confidential Information to which County has access during the course of such inspection in accordance with the terms of this Agreement.  Contractor shall not be responsible for any County costs or expenses related to such audit.  The fact that County inspects, or fails to inspect, or has the right to inspect, Contractor’s facilities, systems, books, records, agreements, policies, and procedures does not relieve Contractor of its responsibility to comply with this Agreement, including Exhibit F (Business Associate Agreement), nor does County’s (i) failure to detect or (ii) detection, but failure to notify Contractor or require Contractor’s remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of County’s enforcement rights under this Agreement.  Contractor shall notify County within ten (10) business days of learning that Contractor has become the subject of an audit, compliance review, or complaint investigation by the Office for Civil Rights related to County’s Protected Health Information. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Audit of Practices Related to Protected Health Information
Within ten (10) business days of a written request, including an audit agenda, by County to Contractor, Contractor shall allow County to conduct a reasonable inspection of the facilities, systems, books, records, agreements, policies, and procedures relating to Contractor’s use or disclosure of County’s Protected Health Information pursuant to this Agreement for the purpose of determining whether Contractor has complied with this Agreement, including Exhibit F (Business Associate Agreement); provided, however, that (i) Contractor and County shall mutually agree in advance upon the scope, timing, and location of such an inspection, and (ii) County shall protect the confidentiality of all Contractor Confidential Information to which County has access during the course of such inspection in accordance with the terms of this Agreement.  Contractor shall not be responsible for any County costs or expenses related to such audit.  The fact that County inspects, or fails to inspect, or has the right to inspect, Contractor’s facilities, systems, books, records, agreements, policies, and procedures does not relieve Contractor of its responsibility to comply with this Agreement, including Exhibit F (Business Associate Agreement), nor does County’s (i) failure to detect or (ii) detection, but failure to notify Contractor or require Contractor’s remediation of any unsatisfactory practices, constitute acceptance of such practice or a waiver of County’s enforcement rights under this Agreement.  Contractor shall notify County within ten (10) business days of learning that Contractor has become the subject of an audit, compliance review, or complaint investigation by the Office for Civil Rights related to County’s Protected Health Information. 


	SECTION 16. (INDEPENDENT CONTRACTOR)

	16.1
	Independent Contractors
This Agreement is by and between County and the 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 the 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 is an independent contractor and has no authority to bind, County by contract or otherwise.  Contractor will perform the Services under the general direction of County, but Contractor will determine, in Contractor’s sole discretion, the manner and means by which the Services are accomplished, subject to the requirement that Contractor will at all times comply with applicable law and with County’s reasonable instructions.  Further, it is not the intention of this Agreement or of the Parties to confer a third party beneficiary right of action upon any third party or entity whatsoever, and nothing in this Agreement will be construed so as to confer upon any third party or entity other than the Parties hereto a right of action under this Agreement or in any manner whatsoever.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Independent Contractors
This Agreement is by and between County and the 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 the 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 is an independent contractor and has no authority to bind, County by contract or otherwise.  Contractor will perform the Services under the general direction of County, but Contractor will determine, in Contractor’s sole discretion, the manner and means by which the Services are accomplished, subject to the requirement that Contractor will at all times comply with applicable law and with County’s reasonable instructions.  Further, it is not the intention of this Agreement or of the Parties to confer a third party beneficiary right of action upon any third party or entity whatsoever, and nothing in this Agreement will be construed so as to confer upon any third party or entity other than the Parties hereto a right of action under this Agreement or in any manner whatsoever.


	16.2
	Employment Related Claims
Contractor agrees to be solely responsible for all matters relating to compensation of its employees, subcontractors, agents, partners, or consultants including but not limited to compliance with laws governing workers’ compensation, Social Security, provident fund, retrenchment, lay-off or termination compensation, withholding and payment of any and all federal, State, and local personal income taxes, disability/death insurance, unemployment, and any other taxes for such persons, including any related employer assessment or contributions required by law, and all other regulations governing such matters, and the payment of all salary, vacation, and other employee benefits.  At Contractor’s expense as described herein, Contractor agrees to defend, indemnify, and hold harmless County, and its officers, agents, employees, members, subsidiaries, joint venture partners, Affiliated Users, and successors in interest from and against any claim, demand, action, proceeding (threatened or actual), judgment, liability, loss, damage, cost, or expense, including, without limitation, attorneys’ fees as provided herein arising out of Contractor’s or County’s alleged failure to pay, when due, all such taxes and obligations under this Section 16.2 (Employment Related Claims) (collectively referred to for purposes of this Section as “Employment Claim(s)”).  Contractor shall pay to County any expenses or charges relating to or arising from any such Employment Claim(s) as they are incurred by County. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Employment Related Claims
Contractor agrees to be solely responsible for all matters relating to compensation of its employees, subcontractors, agents, partners, or consultants including but not limited to compliance with laws governing workers’ compensation, Social Security, provident fund, retrenchment, lay-off or termination compensation, withholding and payment of any and all federal, State, and local personal income taxes, disability/death insurance, unemployment, and any other taxes for such persons, including any related employer assessment or contributions required by law, and all other regulations governing such matters, and the payment of all salary, vacation, and other employee benefits.  At Contractor’s expense as described herein, Contractor agrees to defend, indemnify, and hold harmless County, and its officers, agents, employees, members, subsidiaries, joint venture partners, Affiliated Users, and successors in interest from and against any claim, demand, action, proceeding (threatened or actual), judgment, liability, loss, damage, cost, or expense, including, without limitation, attorneys’ fees as provided herein arising out of Contractor’s or County’s alleged failure to pay, when due, all such taxes and obligations under this Section 16.2 (Employment Related Claims) (collectively referred to for purposes of this Section as “Employment Claim(s)”).  Contractor shall pay to County any expenses or charges relating to or arising from any such Employment Claim(s) as they are incurred by County. 


	16.3
	No Eligibility for Benefits
Neither Contractor nor its employees or agents shall be eligible to enroll for and/or receive benefits under any County employee benefit plan maintained by County, including, without limitation, any employee pension benefit plan within the meaning of Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), any employee welfare benefit plan within the meaning of Section 3(1) of ERISA, or any stock option or stock purchase plan. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	No Eligibility for Benefits
Neither Contractor nor its employees or agents shall be eligible to enroll for and/or receive benefits under any County employee benefit plan maintained by County, including, without limitation, any employee pension benefit plan within the meaning of Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), any employee welfare benefit plan within the meaning of Section 3(1) of ERISA, or any stock option or stock purchase plan. 


	16.4
	Common-law Employees
The foregoing shall apply to Contractor and Contractor’s employees and agents even if Contractor or any Contractor employee or agent is subsequently reclassified by any court or governmental agency as a common-law employee for periods during which services were performed under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Common-law Employees
The foregoing shall apply to Contractor and Contractor’s employees and agents even if Contractor or any Contractor employee or agent is subsequently reclassified by any court or governmental agency as a common-law employee for periods during which services were performed under this Agreement.


	SECTION 17. (REPRESENTATIONS AND WARRANTIES)

	17.1
	Contractor’s Warranties
Contractor represents and warrants that:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor’s Warranties
Contractor represents and warrants that:


	17.1.1
	Authority
Contractor has the full power, capacity, and authority to enter into and perform this Agreement and to make the grant of rights contained herein, and Contractor’s performance of this Agreement does not violate or conflict with any agreement to which Contractor is a party.  Further, Contractor represents and warrants that the person executing this Agreement for the Contractor is an authorized agent who has actual authority to bind the Contractor to each and every term, condition, and obligation of this Agreement and that all requirements of the Contractor have been fulfilled to provide such actual authority;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Authority
Contractor has the full power, capacity, and authority to enter into and perform this Agreement and to make the grant of rights contained herein, and Contractor’s performance of this Agreement does not violate or conflict with any agreement to which Contractor is a party.  Further, Contractor represents and warrants that the person executing this Agreement for the Contractor is an authorized agent who has actual authority to bind the Contractor to each and every term, condition, and obligation of this Agreement and that all requirements of the Contractor have been fulfilled to provide such actual authority;


	17.1.2
	Performance of Services
The Services will be performed and the Deliverables developed in a professional, competent, and timely manner by appropriately qualified Contractor Personnel in accordance with this Agreement and consistent with Contractor’s applicable Best Practices;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Performance of Services
The Services will be performed and the Deliverables developed in a professional, competent, and timely manner by appropriately qualified Contractor Personnel in accordance with this Agreement and consistent with Contractor’s applicable Best Practices;


	17.1.3
	Conformance to Specifications
The CADS System, Licensed Software, Hardware, Services, including Implementation Services, Hosting Services, Support Services, and Deliverables shall conform to the Specifications and requirements set forth in this Agreement without material deviations for the period commencing upon the Effective Date and continuing through the later of expiration or termination of Support Services (“Warranty Period”).  Contractor shall institute quality controls, including suitable testing procedures if any, to ensure that the Licensed Software, Hardware, Services, including Implementation Services, Hosting Services, Support Services, and Deliverables comply with the terms of this Agreement.  Upon County’s reasonable request, County shall have the right to review Contractor’s quality controls in order to verify and/or improve the quality of the Licensed Software, Services and Deliverables.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Conformance to Specifications
The CADS System, Licensed Software, Hardware, Services, including Implementation Services, Hosting Services, Support Services, and Deliverables shall conform to the Specifications and requirements set forth in this Agreement without material deviations for the period commencing upon the Effective Date and continuing through the later of expiration or termination of Support Services (“Warranty Period”).  Contractor shall institute quality controls, including suitable testing procedures if any, to ensure that the Licensed Software, Hardware, Services, including Implementation Services, Hosting Services, Support Services, and Deliverables comply with the terms of this Agreement.  Upon County’s reasonable request, County shall have the right to review Contractor’s quality controls in order to verify and/or improve the quality of the Licensed Software, Services and Deliverables.  


	17.1.4
	Non-infringement
The Licensed Software (excluding the Integral Third-Party Software), Services and the Deliverables do not contain defamatory or indecent matter, and County’s permitted use of the Licensed Software (excluding the Integral Third-Party Software), Hardware, Services, including Implementation Services, Hosting Services, Support Services, and the Deliverables, do not and will not infringe any patents, trademarks, copyrights, and other intellectual property rights of any third party. To the best of Contractor’s knowledge as of the Effective Date, the Hosting Software, Third-Party Products, and Integral Third-Party Software do not contain defamatory or indecent matter, and County’s permitted use of the Hosting Software, Third-Party Products, and Integral Third-Party Software do not infringe any patents, trademarks, copyrights and other intellectual property rights of any third party;  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Non-infringement
The Licensed Software (excluding the Integral Third-Party Software), Services and the Deliverables do not contain defamatory or indecent matter, and County’s permitted use of the Licensed Software (excluding the Integral Third-Party Software), Hardware, Services, including Implementation Services, Hosting Services, Support Services, and the Deliverables, do not and will not infringe any patents, trademarks, copyrights, and other intellectual property rights of any third party. To the best of Contractor’s knowledge as of the Effective Date, the Hosting Software, Third-Party Products, and Integral Third-Party Software do not contain defamatory or indecent matter, and County’s permitted use of the Hosting Software, Third-Party Products, and Integral Third-Party Software do not infringe any patents, trademarks, copyrights and other intellectual property rights of any third party;  


	17.1.5
	No Pending or Threatened Litigation
As of the Effective Date, there is no pending or threatened litigation that would have a material adverse impact on Contractor’s performance under the Agreement.  In addition, Contractor also represents and warrants that based on pending actions, claims, disputes, or other information Contractor has no knowledge of a failure of the Licensed Software to perform in accordance with the Contractor Specifications; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	No Pending or Threatened Litigation
As of the Effective Date, there is no pending or threatened litigation that would have a material adverse impact on Contractor’s performance under the Agreement.  In addition, Contractor also represents and warrants that based on pending actions, claims, disputes, or other information Contractor has no knowledge of a failure of the Licensed Software to perform in accordance with the Contractor Specifications; 


	17.1.6
	Documentation; Material Diminution In Features
The Documentation shall be complete and accurate so as to enable a reasonably skilled County user to effectively use all of its features and functions without assistance from Contractor and, on each date on which Contractor delivers it to County, the Documentation is Contractor’s most current version thereof; provided that, without the prior written approval of County, in no event shall any Documentation reflect a material diminution in the form, features, or functionality of the Licensed Software from that originally licensed under this Agreement, and, accordingly, Contractor shall not change the form, features, or functionality in any material adverse manner from that originally licensed under this Agreement; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Documentation; Material Diminution In Features
The Documentation shall be complete and accurate so as to enable a reasonably skilled County user to effectively use all of its features and functions without assistance from Contractor and, on each date on which Contractor delivers it to County, the Documentation is Contractor’s most current version thereof; provided that, without the prior written approval of County, in no event shall any Documentation reflect a material diminution in the form, features, or functionality of the Licensed Software from that originally licensed under this Agreement, and, accordingly, Contractor shall not change the form, features, or functionality in any material adverse manner from that originally licensed under this Agreement; 


	17.1.7
	Assignment of Warranties
To the extent permissible under the applicable third party agreements, Contractor hereby assigns and agrees to deliver to County all representations and warranties received by Contractor from its third party licensors and suppliers, including Hardware vendors;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Assignment of Warranties
To the extent permissible under the applicable third party agreements, Contractor hereby assigns and agrees to deliver to County all representations and warranties received by Contractor from its third party licensors and suppliers, including Hardware vendors;


	17.1.8
	Destructive/disabling Mechanisms
The Licensed Software, Hardware, Services, including Implementation Services, Hosting Services, Support Services, and/or Deliverables do not contain, and Contractor shall not insert into the Licensed Software or any Deliverables or Services, including Implementation Services, Hosting Services, Support Services, any Destructive Mechanisms.  Contractor shall not invoke such mechanisms at any time, including upon expiration or termination of this Agreement for any reason.  Except if and to the extent expressly necessary for performance of Support Services or any other servicing or support expressly authorized in writing by County, in no event shall Contractor, Contractor Personnel or anyone acting on its behalf, disable or interfere, in whole or in part, with County’s use of the Licensed Software or any software, hardware, systems or data owned, utilized, or held by County without the written permission of a corporate officer of County, whether or not the disablement is in connection with any dispute between the Parties or otherwise.  Contractor understands and acknowledges that a breach of this Section 17.1.8 (Destructive/Disabling Mechanisms) could cause substantial harm to County and to numerous third parties having business relationships with County.  No limitation of liability, whether contractual or statutory, will apply to a breach of this Section 17.1.8 (Destructive/Disabling Mechanisms);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Destructive/disabling Mechanisms
The Licensed Software, Hardware, Services, including Implementation Services, Hosting Services, Support Services, and/or Deliverables do not contain, and Contractor shall not insert into the Licensed Software or any Deliverables or Services, including Implementation Services, Hosting Services, Support Services, any Destructive Mechanisms.  Contractor shall not invoke such mechanisms at any time, including upon expiration or termination of this Agreement for any reason.  Except if and to the extent expressly necessary for performance of Support Services or any other servicing or support expressly authorized in writing by County, in no event shall Contractor, Contractor Personnel or anyone acting on its behalf, disable or interfere, in whole or in part, with County’s use of the Licensed Software or any software, hardware, systems or data owned, utilized, or held by County without the written permission of a corporate officer of County, whether or not the disablement is in connection with any dispute between the Parties or otherwise.  Contractor understands and acknowledges that a breach of this Section 17.1.8 (Destructive/Disabling Mechanisms) could cause substantial harm to County and to numerous third parties having business relationships with County.  No limitation of liability, whether contractual or statutory, will apply to a breach of this Section 17.1.8 (Destructive/Disabling Mechanisms);


	17.1.9
	System Configuration Warranty
Contractor has had the opportunity to assess County’s existing information systems, including, but not limited to, its computer platform(s), operating system(s), applications, interface engine, network infrastructure, connectivity, and workstation configurations relating to installation, implementation, and use of the Licensed Software (hereinafter collectively referred to as the “Existing System”).  Contractor has also had the opportunity to inquire of County’s staff regarding the operation of the Existing System and its components and to review relevant documentation regarding the Existing System.  Contractor represents and warrants that the Existing System, together with the Licensed Software and any Hardware purchased hereunder, together with Contractor’s Recommended Configuration, is sufficient in size, capacity, and processing capability to operate the Licensed Software for the use of County during the Support Term of the Agreement.  If equipment, applications, Interfaces, network infrastructure, connectivity or operating systems, in addition to those in the Existing System or Recommended Configuration as of the Effective Date, are required as a result of a Revision or otherwise to support or operate the Licensed Software as required by this Agreement, Contractor shall pay all costs associated with the acquisition and installation of such equipment, applications, Interfaces, network infrastructure, connectivity or operating systems.  In no event shall any modification to the Recommended Configuration take place without Contractor providing at least ninety (90) calendar days written notice to County of the specific modifications together with a work plan; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	System Configuration Warranty
Contractor has had the opportunity to assess County’s existing information systems, including, but not limited to, its computer platform(s), operating system(s), applications, interface engine, network infrastructure, connectivity, and workstation configurations relating to installation, implementation, and use of the Licensed Software (hereinafter collectively referred to as the “Existing System”).  Contractor has also had the opportunity to inquire of County’s staff regarding the operation of the Existing System and its components and to review relevant documentation regarding the Existing System.  Contractor represents and warrants that the Existing System, together with the Licensed Software and any Hardware purchased hereunder, together with Contractor’s Recommended Configuration, is sufficient in size, capacity, and processing capability to operate the Licensed Software for the use of County during the Support Term of the Agreement.  If equipment, applications, Interfaces, network infrastructure, connectivity or operating systems, in addition to those in the Existing System or Recommended Configuration as of the Effective Date, are required as a result of a Revision or otherwise to support or operate the Licensed Software as required by this Agreement, Contractor shall pay all costs associated with the acquisition and installation of such equipment, applications, Interfaces, network infrastructure, connectivity or operating systems.  In no event shall any modification to the Recommended Configuration take place without Contractor providing at least ninety (90) calendar days written notice to County of the specific modifications together with a work plan; 


	17.1.10
	Resource Requirement Warranty
Contractor has the requisite capabilities, professional skills, business process and information technology knowledge, software implementation and project management expertise, integration capabilities, and skilled resources required to:  (a) provide fully integrated management of all Implementation Services and related interdependencies across all work groups, solutions, and work efforts; (b) determine and specify the resource requirements for implementation of the Licensed Software in accordance with the Specifications, and (c) implement the Licensed Software provided under this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Resource Requirement Warranty
Contractor has the requisite capabilities, professional skills, business process and information technology knowledge, software implementation and project management expertise, integration capabilities, and skilled resources required to:  (a) provide fully integrated management of all Implementation Services and related interdependencies across all work groups, solutions, and work efforts; (b) determine and specify the resource requirements for implementation of the Licensed Software in accordance with the Specifications, and (c) implement the Licensed Software provided under this Agreement. 


	17.1.10 Paragraph 2
	Further, Contractor represents and warrants that the resources (including Contractor and County resources) it will identify in a Statement of Work as being required to implement the Licensed Software as provided above will be sufficient to complete all functions, responsibilities, tasks, subtasks, Deliverables, goods, and other Services included in the Statement of Work (including all attachments and incorporated documents) in accordance with the Specifications, including, but not limited to the Statement of Work, project plan, and project schedule.  To the extent additional resources are subsequently identified as being required to complete all functions, responsibilities, tasks, subtasks, Deliverables, goods, and other services included in the Statement of Work (including all attachments and incorporated documents) in accordance with the Specifications, including, but not limited to the Statement of Work, project plan and project schedule and  provided such additional resources are not caused by an increase in the scope of the Statement of Work agreed to in writing or the actions or inaction of County or its employees or agents, then Contractor agrees to provide the additional resources and subject matter expertise at no additional charge to County.  Such additional resources shall be provided as part of the fixed fee and deemed included in the scope of the Statement of Work and Contractor shall continue to perform all Services under the Statement of Work in accordance with the Specifications, including the project schedule set forth therein, and in a professional manner consistent with Contractor’s Best Practices for such Services. In addition, to the extent County seeks resources with regards to the CADS System that are not required to be provided by Contractor under this Agreement, Contractor shall cooperate with County in identifying industry resources of which it is aware with the needed skills, knowledge, and/or experience; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Further, Contractor represents and warrants that the resources (including Contractor and County resources) it will identify in a Statement of Work as being required to implement the Licensed Software as provided above will be sufficient to complete all functions, responsibilities, tasks, subtasks, Deliverables, goods, and other Services included in the Statement of Work (including all attachments and incorporated documents) in accordance with the Specifications, including, but not limited to the Statement of Work, project plan, and project schedule.  To the extent additional resources are subsequently identified as being required to complete all functions, responsibilities, tasks, subtasks, Deliverables, goods, and other services included in the Statement of Work (including all attachments and incorporated documents) in accordance with the Specifications, including, but not limited to the Statement of Work, project plan and project schedule and  provided such additional resources are not caused by an increase in the scope of the Statement of Work agreed to in writing or the actions or inaction of County or its employees or agents, then Contractor agrees to provide the additional resources and subject matter expertise at no additional charge to County.  Such additional resources shall be provided as part of the fixed fee and deemed included in the scope of the Statement of Work and Contractor shall continue to perform all Services under the Statement of Work in accordance with the Specifications, including the project schedule set forth therein, and in a professional manner consistent with Contractor’s Best Practices for such Services. In addition, to the extent County seeks resources with regards to the CADS System that are not required to be provided by Contractor under this Agreement, Contractor shall cooperate with County in identifying industry resources of which it is aware with the needed skills, knowledge, and/or experience; 


	17.1.11
	Legal and Accreditation/certification Requirements
The Licensed Software, Services, and Deliverables currently comply with the Privacy and Security Laws (as defined in Section 19.10 (Compliance With Federal And State Confidentiality Requirements) below); all existing federal, State, and local laws; and the accreditation/certification requirements of the Joint Commission, Office of National Coordinator (ONC), and delegated accreditation/certification organizations, (collectively referred to as “Legal Requirements”), including the Health Insurance Portability & Accountability Act of 1996 (HIPAA).  Further, Contractor represents and warrants that it shall provide County with the functionality necessary for County to comply with all new, amended, or otherwise modified Legal Requirements, applicable to the Licensed Software, Services, and Deliverables at no additional charge to County.  Furthermore, Contractor represents and warrants that it shall comply with all applicable laws, regulations, and rules that may be in effect during the Support Term of this Agreement as they concern the subject matter of this Agreement.  In the event the Licensed Software, Services, and/or Deliverables fails to perform as warranted under this Section 17.1.11 (Legal and Accreditation/Certification Requirements), Contractor shall, upon notice initiate commercially reasonable efforts to correct Errors, provide functionality, or bring the Licensed Software,  Services, and/or Deliverables into compliance with the warranty as set forth in this Agreement at no additional charge to County; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Legal and Accreditation/certification Requirements
The Licensed Software, Services, and Deliverables currently comply with the Privacy and Security Laws (as defined in Section 19.10 (Compliance With Federal And State Confidentiality Requirements) below); all existing federal, State, and local laws; and the accreditation/certification requirements of the Joint Commission, Office of National Coordinator (ONC), and delegated accreditation/certification organizations, (collectively referred to as “Legal Requirements”), including the Health Insurance Portability & Accountability Act of 1996 (HIPAA).  Further, Contractor represents and warrants that it shall provide County with the functionality necessary for County to comply with all new, amended, or otherwise modified Legal Requirements, applicable to the Licensed Software, Services, and Deliverables at no additional charge to County.  Furthermore, Contractor represents and warrants that it shall comply with all applicable laws, regulations, and rules that may be in effect during the Support Term of this Agreement as they concern the subject matter of this Agreement.  In the event the Licensed Software, Services, and/or Deliverables fails to perform as warranted under this Section 17.1.11 (Legal and Accreditation/Certification Requirements), Contractor shall, upon notice initiate commercially reasonable efforts to correct Errors, provide functionality, or bring the Licensed Software,  Services, and/or Deliverables into compliance with the warranty as set forth in this Agreement at no additional charge to County; 


	17.1.12 (a)
	Background Checks
All Contractor staff performing work under this Agreement shall undergo and pass, to the satisfaction of County, a background investigation as a condition of beginning and continuing to work under this Agreement.  County shall use its discretion in determining the method of background clearance to be used, which may include, but is not limited to, fingerprinting.  The fees associated with obtaining the background information shall be at the expense of the Contractor, regardless if the Contractor’s staff passes or fails the background clearance investigation.  County shall perform the background check and bill Contractor for the cost or deduct such amount from funds owed by County to Contractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Background Checks
All Contractor staff performing work under this Agreement shall undergo and pass, to the satisfaction of County, a background investigation as a condition of beginning and continuing to work under this Agreement.  County shall use its discretion in determining the method of background clearance to be used, which may include, but is not limited to, fingerprinting.  The fees associated with obtaining the background information shall be at the expense of the Contractor, regardless if the Contractor’s staff passes or fails the background clearance investigation.  County shall perform the background check and bill Contractor for the cost or deduct such amount from funds owed by County to Contractor.


	17.1.12 (b)
	County may request that the Contractor’s staff be immediately removed from working at any County facility at any time during the term of this Agreement.  County will not provide to Contractor nor to the Contractor’s staff any information obtained through County conducted background clearance. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County may request that the Contractor’s staff be immediately removed from working at any County facility at any time during the term of this Agreement.  County will not provide to Contractor nor to the Contractor’s staff any information obtained through County conducted background clearance. 


	17.1.12 (c)
	County may immediately, at the sole discretion of County, deny or terminate facility access to any of Contractor’s staff that does not pass such investigation(s) to the satisfaction of County or whose background or conduct is incompatible with County facility access.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County may immediately, at the sole discretion of County, deny or terminate facility access to any of Contractor’s staff that does not pass such investigation(s) to the satisfaction of County or whose background or conduct is incompatible with County facility access.  


	17.1.12 (d)
	Disqualification, if any, of the Contractor’s staff, pursuant to this Section 17.1.12 (Background Checks), shall not relieve Contractor of its obligation to complete all work in accordance with the terms and conditions of this Agreement;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Disqualification, if any, of the Contractor’s staff, pursuant to this Section 17.1.12 (Background Checks), shall not relieve Contractor of its obligation to complete all work in accordance with the terms and conditions of this Agreement;


	17.1.13
	Known Performance Issues
As of the Effective Date, there is no existing pattern or repetition of customer complaints regarding the Licensed Software, Deliverables, or Services, including functionality or performance issues, and that Contractor’s engineers have not currently identified any repeating adverse impact on the Licensed Software, Deliverables, or Services, including functionality or performance, for which the root cause is believed to be a flaw or defect in the Licensed Software, Deliverables or Services.  The foregoing warranty shall not extend to any specifications provided by County; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Known Performance Issues
As of the Effective Date, there is no existing pattern or repetition of customer complaints regarding the Licensed Software, Deliverables, or Services, including functionality or performance issues, and that Contractor’s engineers have not currently identified any repeating adverse impact on the Licensed Software, Deliverables, or Services, including functionality or performance, for which the root cause is believed to be a flaw or defect in the Licensed Software, Deliverables or Services.  The foregoing warranty shall not extend to any specifications provided by County; 


	17.1.14
	No Offshore Work
All Services shall be performed and rendered within the continental United States.  In particular, Contractor warrants that it will not transmit or make available any County Confidential Information, County intellectual property or any County Property to any entity or individual outside the continental United States; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	No Offshore Work
All Services shall be performed and rendered within the continental United States.  In particular, Contractor warrants that it will not transmit or make available any County Confidential Information, County intellectual property or any County Property to any entity or individual outside the continental United States; 


	17.1.15
	Integration Warranty
[bookmark: _DV_C711]The Licensed Software components are capable of interconnecting and/or Interfacing with each other, the Third-Party Products and hardware identified in Exhibit M (Interfaces), and County Systems, either through integration or, as applicable, industry standard Interface protocols, and when taken together, the Licensed Software components, Third-Party Products and hardware identified in Exhibit L (Interfaces), and County Systems will be capable of delivering the functionality needed by County to meet its information systems requirements as set forth in this Agreement and the Specifications.  As to County Systems (which utilize then-current industry standard Interface protocols) acquired after the Effective Date, the Licensed Software shall be capable of Interfacing with such County Systems using then-current industry standard Interface protocols.  The Licensed Software must be Interoperable at the time it is provided to County and at all times thereafter during the Support Term;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Integration Warranty
The Licensed Software components are capable of interconnecting and/or Interfacing with each other, the Third-Party Products and hardware identified in Exhibit M (Interfaces), and County Systems, either through integration or, as applicable, industry standard Interface protocols, and when taken together, the Licensed Software components, Third-Party Products and hardware identified in Exhibit L (Interfaces), and County Systems will be capable of delivering the functionality needed by County to meet its information systems requirements as set forth in this Agreement and the Specifications.  As to County Systems (which utilize then-current industry standard Interface protocols) acquired after the Effective Date, the Licensed Software shall be capable of Interfacing with such County Systems using then-current industry standard Interface protocols.  The Licensed Software must be Interoperable at the time it is provided to County and at all times thereafter during the Support Term;


	17.1.16
	HIPAA Transaction and Code Set Standards Warranty
Contractor represents and warrants that the Licensed Software will enable County to comply with the transaction standards of HIPAA, Medicare Part D, and related transaction and code set standards as to the functions provided by the Licensed Software.  Maintaining compliance with HIPAA is deemed to be a Legal Requirement for purposes of Section 17.1.11 (Legal and Accreditation/Certification Requirements).  Further, Contractor represents and warrants that, as of the Effective Date: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	HIPAA Transaction and Code Set Standards Warranty
Contractor represents and warrants that the Licensed Software will enable County to comply with the transaction standards of HIPAA, Medicare Part D, and related transaction and code set standards as to the functions provided by the Licensed Software.  Maintaining compliance with HIPAA is deemed to be a Legal Requirement for purposes of Section 17.1.11 (Legal and Accreditation/Certification Requirements).  Further, Contractor represents and warrants that, as of the Effective Date: 


	17.1.16 (a)
	The Licensed Software complies with (i) Version 5010 of the Accredited Standards Committee (ASC) X12 standards for HIPAA transactions, (ii) Version D.0 of the National Council for Prescription Drug Program (NCPDP) standards for pharmacy and supplier transactions, and (iii) Version 3.0 of the NCPDP standard for Medicaid pharmacy subrogation.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The Licensed Software complies with (i) Version 5010 of the Accredited Standards Committee (ASC) X12 standards for HIPAA transactions, (ii) Version D.0 of the National Council for Prescription Drug Program (NCPDP) standards for pharmacy and supplier transactions, and (iii) Version 3.0 of the NCPDP standard for Medicaid pharmacy subrogation.  


	17.1.16 (b)
	The Licensed Software will enable County to comply with the DSM-5 (Diagnostic and Statistical Manual of Mental Disorders, 5th Edition) and the ICD-10 (International Classification of Diseases, 10th Revision) code set standards for coding diagnoses and procedures and the ASAM (American Society of Addiction Medicine) criteria for patient assessment upon the compliance date and/or adoption date for the code set versions to be used under HIPAA Transaction and Code Set standards and other relevant standards and maintained for version updates as each may be updated or amended from time to time;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The Licensed Software will enable County to comply with the DSM-5 (Diagnostic and Statistical Manual of Mental Disorders, 5th Edition) and the ICD-10 (International Classification of Diseases, 10th Revision) code set standards for coding diagnoses and procedures and the ASAM (American Society of Addiction Medicine) criteria for patient assessment upon the compliance date and/or adoption date for the code set versions to be used under HIPAA Transaction and Code Set standards and other relevant standards and maintained for version updates as each may be updated or amended from time to time;


	17.1.17 (a)
	Excluded Provider Warranty
Contractor hereby warrants that neither it nor any of its Subcontractors’ owners, officers, partners, directors, other principals, employees or independent contractors is restricted or excluded from providing services under any health care program funded by the Federal government, directly or indirectly, in whole or in part, (which includes Medicare, Medi-Cal and Healthy Families) and that Contractor will notify Director within ten (10) calendar days in writing of: (1) any event that would require Contractor or any of the aforementioned parties’ mandatory exclusion from participation in a Federally funded health care program; and (2) any exclusionary or suspension action taken by any agency of the Federal or State governments against any of the aforementioned parties’ barring these parties from participating in a Federally funded health care program, whether such bar is direct or indirect, or whether such bar is in whole or in part.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Excluded Provider Warranty
Contractor hereby warrants that neither it nor any of its Subcontractors’ owners, officers, partners, directors, other principals, employees or independent contractors is restricted or excluded from providing services under any health care program funded by the Federal government, directly or indirectly, in whole or in part, (which includes Medicare, Medi-Cal and Healthy Families) and that Contractor will notify Director within ten (10) calendar days in writing of: (1) any event that would require Contractor or any of the aforementioned parties’ mandatory exclusion from participation in a Federally funded health care program; and (2) any exclusionary or suspension action taken by any agency of the Federal or State governments against any of the aforementioned parties’ barring these parties from participating in a Federally funded health care program, whether such bar is direct or indirect, or whether such bar is in whole or in part.


	17.1.17 (b)
	Contractor shall indemnify and hold County harmless against any and all loss or damage County may suffer arising from any exclusion or suspension of Contractor or its Subcontractors’ owners, officers, partners, directors, other principals, employees or independent contractors from such participation in a Federally funded health care program.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall indemnify and hold County harmless against any and all loss or damage County may suffer arising from any exclusion or suspension of Contractor or its Subcontractors’ owners, officers, partners, directors, other principals, employees or independent contractors from such participation in a Federally funded health care program.


	17.1.17 (c)
	Failure by Contractor to meet the requirements of this Sub-paragraph shall constitute a material breach of contract upon which County may immediately terminate or suspend this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Failure by Contractor to meet the requirements of this Sub-paragraph shall constitute a material breach of contract upon which County may immediately terminate or suspend this Agreement.


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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	17.1.18 (b)
	For breach of this warranty, County shall have the right to terminate this Agreement and, at its sole discretion, deduct from the Agreement price or consideration, or otherwise recover, the full amount of such commission, percentage, brokerage, or contingent fee; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	17.1.19
	No Agreement Subordination
During the Term of this Agreement, Contractor shall not subordinate this Agreement or any of its rights hereunder to any third party without the prior written consent of County, and without providing in such subordination instrument for non-disturbance of County’s use of the Licensed Software (or any part thereof) in accordance with this Agreement;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	No Agreement Subordination
During the Term of this Agreement, Contractor shall not subordinate this Agreement or any of its rights hereunder to any third party without the prior written consent of County, and without providing in such subordination instrument for non-disturbance of County’s use of the Licensed Software (or any part thereof) in accordance with this Agreement;


	17.1.20
	Agreement Not Subject to Any Liens
This Agreement and the Licensed Software licensed or acquired herein, are neither subject to any liens, encumbrances, or pledges nor subordinate to any right or claim of any third party, including Contractor’s creditors;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Agreement Not Subject to Any Liens
This Agreement and the Licensed Software licensed or acquired herein, are neither subject to any liens, encumbrances, or pledges nor subordinate to any right or claim of any third party, including Contractor’s creditors;


	17.1.21
	Use of Licensed Software Without Interruption
County is entitled to use the Licensed Software, together with the Existing System, any Hardware purchased hereunder, and Contractor’s Recommended Configuration, without interruption; 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Use of Licensed Software Without Interruption
County is entitled to use the Licensed Software, together with the Existing System, any Hardware purchased hereunder, and Contractor’s Recommended Configuration, without interruption; 


	17.1.22
	Information Furnished to County
As of the date furnished, no statement contained in writing in the Proposal contains any untrue statements about the prior experience or corporate description of Contractor, or omits any fact necessary to make such statement not misleading; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Information Furnished to County
As of the date furnished, no statement contained in writing in the Proposal contains any untrue statements about the prior experience or corporate description of Contractor, or omits any fact necessary to make such statement not misleading; and


	17.1.23
	Accuracy of Responses to Contractor Diligence and Information Security Questionnaire
Contractor represents and warrants all responses to County’s Contractor Diligence and Information Security Questionnaire, attached as Exhibit U (Contractor Diligence and Information Security Questionnaire), are true and correct and shall remain true and correct during the term of this Agreement.  In the event any Contractor response to the Contractor Diligence and Information Security Questionnaire is no longer true and correct, Contractor must, within three (3) business days of learning of such change in circumstance, notify County in writing of the specific response at issue and the details relating to the change in circumstance. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Accuracy of Responses to Contractor Diligence and Information Security Questionnaire
Contractor represents and warrants all responses to County’s Contractor Diligence and Information Security Questionnaire, attached as Exhibit U (Contractor Diligence and Information Security Questionnaire), are true and correct and shall remain true and correct during the term of this Agreement.  In the event any Contractor response to the Contractor Diligence and Information Security Questionnaire is no longer true and correct, Contractor must, within three (3) business days of learning of such change in circumstance, notify County in writing of the specific response at issue and the details relating to the change in circumstance. 


	17.2
	Remedies
County’s remedies under this Agreement for the breach of the warranties set forth in this Agreement will include, but not be limited to, the repair or replacement by Contractor, at its own expense, of the non-conforming Licensed Software, the specific remedies set forth in Exhibit E (Service Levels and Performance Standards), and other corrective measures afforded to County by Contractor under such Exhibit E (Service Levels and Performance Standards) and this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Remedies
County’s remedies under this Agreement for the breach of the warranties set forth in this Agreement will include, but not be limited to, the repair or replacement by Contractor, at its own expense, of the non-conforming Licensed Software, the specific remedies set forth in Exhibit E (Service Levels and Performance Standards), and other corrective measures afforded to County by Contractor under such Exhibit E (Service Levels and Performance Standards) and this Agreement.


	17.3
	Breach of Warranty Obligations
Failure by Contractor to timely perform its obligations set forth in this Section 17 (Representations and Warranties) shall constitute a material breach, upon which, in addition to County’s other rights and remedies set forth herein, County may terminate this Agreement, after written notice to Contractor and provision of a cure period in accordance with Section 27.2 (Termination for Material Breach).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Breach of Warranty Obligations
Failure by Contractor to timely perform its obligations set forth in this Section 17 (Representations and Warranties) shall constitute a material breach, upon which, in addition to County’s other rights and remedies set forth herein, County may terminate this Agreement, after written notice to Contractor and provision of a cure period in accordance with Section 27.2 (Termination for Material Breach).


	17.4
	Representations and Warranties Throughout Agreement
It is understood and agreed by the Parties that Contractor’s representations and warranties are set forth throughout this Agreement and are not confined to this Section 17 (Representations and Warranties). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Representations and Warranties Throughout Agreement
It is understood and agreed by the Parties that Contractor’s representations and warranties are set forth throughout this Agreement and are not confined to this Section 17 (Representations and Warranties). 


	17.5
	Disclaimer of Other Warranties
EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, QUIET ENJOYMENT, QUALITY OF INFORMATION, OR TITLE/NON-INFRINGEMENT, AND ALL SUCH WARRANTIES ARE HEREBY SPECIFICALLY DISCLAIMED.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Disclaimer of Other Warranties
EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, QUIET ENJOYMENT, QUALITY OF INFORMATION, OR TITLE/NON-INFRINGEMENT, AND ALL SUCH WARRANTIES ARE HEREBY SPECIFICALLY DISCLAIMED.


	SECTION 18. (INTELLECTUAL PROPERTY)

	18.1
	Work Product
“Work Product” expressly excludes Licensed Software (the license to which is provided in Section 3.1 (License Grant)), and Third-Party Products (the license to which is provided in Section 7 (Third-Party Products and Third-Party Intellectual Property) and shall mean: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Work Product
“Work Product” expressly excludes Licensed Software (the license to which is provided in Section 3.1 (License Grant)), and Third-Party Products (the license to which is provided in Section 7 (Third-Party Products and Third-Party Intellectual Property) and shall mean: 


	18.1 (1)
	All Deliverables and all concepts, inventions (whether or not protected under patent laws), works of authorship, information, new or useful art, combinations, discoveries, formulae, algorithms, specifications, manufacturing techniques, technical developments, systems, computer architecture, artwork, scripts, designs, procedures, processes, and methods of doing business, regardless of form or media, Documentation, training materials, and shall include any derivatives or modifications to any of the foregoing  (collectively “Class 1 Work Product”); and
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All Deliverables and all concepts, inventions (whether or not protected under patent laws), works of authorship, information, new or useful art, combinations, discoveries, formulae, algorithms, specifications, manufacturing techniques, technical developments, systems, computer architecture, artwork, scripts, designs, procedures, processes, and methods of doing business, regardless of form or media, Documentation, training materials, and shall include any derivatives or modifications to any of the foregoing  (collectively “Class 1 Work Product”); and

	18.1 (2)
	County Project management documents and reports, including the Project Schedule, status reports, project work plans, and risk reports (“Class 2 Work Product”), developed or produced by Contractor under this Agreement, whether acting alone or in conjunction with County or its employees, users, affiliates or others.
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County Project management documents and reports, including the Project Schedule, status reports, project work plans, and risk reports (“Class 2 Work Product”), developed or produced by Contractor under this Agreement, whether acting alone or in conjunction with County or its employees, users, affiliates or others.

	18.2
	Ownership
All Work Product is the sole and exclusive property of Contractor. Contractor retains all rights, title and interest, including intellectual property rights and all other rights, in the Work Product.  Contractor may use such Work Product for internal purposes as well as for other clients so long as Contractor does not use any Confidential Information belonging to County or otherwise breach this Agreement. However, to the extent Class 1 Work Product constitutes or is incorporated into any Deliverables or Services or needed for the use of the Deliverables or Services, Contractor hereby grants to County a perpetual, irrevocable, fully paid up, royalty free, transferable (as provided in Section 29.15.2 (Assignment by County)), sub-licensable, worldwide, non-exclusive right and license to use, prepare derivative works, and otherwise fully exploit in connection with County’s business, the Class 1 Work Product (and derivative works thereof created by County), provided that the Work Product (and/or derivative works thereof) is used in a manner that does not violate its license rights under this Agreement and is not commercially exploited. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Ownership
All Work Product is the sole and exclusive property of Contractor. Contractor retains all rights, title and interest, including intellectual property rights and all other rights, in the Work Product.  Contractor may use such Work Product for internal purposes as well as for other clients so long as Contractor does not use any Confidential Information belonging to County or otherwise breach this Agreement. However, to the extent Class 1 Work Product constitutes or is incorporated into any Deliverables or Services or needed for the use of the Deliverables or Services, Contractor hereby grants to County a perpetual, irrevocable, fully paid up, royalty free, transferable (as provided in Section 29.15.2 (Assignment by County)), sub-licensable, worldwide, non-exclusive right and license to use, prepare derivative works, and otherwise fully exploit in connection with County’s business, the Class 1 Work Product (and derivative works thereof created by County), provided that the Work Product (and/or derivative works thereof) is used in a manner that does not violate its license rights under this Agreement and is not commercially exploited. 


	18.2 Paragraph 2
	As to Class 2 Work Product, Contractor hereby grants to County a perpetual, irrevocable, fully paid up, royalty free, transferable, sub-licensable, worldwide, non-exclusive right and license to use, prepare derivative works, and otherwise fully exploit in connection with County’s business, the Class 2 Work Product (and derivative works thereof created by County). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	As to Class 2 Work Product, Contractor hereby grants to County a perpetual, irrevocable, fully paid up, royalty free, transferable, sub-licensable, worldwide, non-exclusive right and license to use, prepare derivative works, and otherwise fully exploit in connection with County’s business, the Class 2 Work Product (and derivative works thereof created by County). 


	18.3
	Use of County Property
County may, but is not required to (unless otherwise set forth in this Agreement or an applicable Statement of Work), provide certain hardware, owned software, data, databases, office space, security access, intellectual property, technologies or other services and materials to Contractor for the sole purpose of assisting Contractor in the performance of the Services contemplated by this Agreement (“County Property”).  County hereby grants Contractor a non-exclusive, non-transferable license to use the County Property solely for County’s benefit in connection with Contractor’s performance of the Services.  County may terminate the foregoing license at any time, without cause, on written notice to Contractor.  Unless specifically authorized otherwise in the Statement of Work, Contractor shall use the County Property only in the form provided by County, without modification.  In addition, Contractor will maintain and use County Property in accordance with any written instructions and/or specifications provided by County.  County Property shall be considered Confidential Information of County.  Except for the limited license provided in this Section 18.3 (Use of County Property), nothing contained in this Agreement shall be construed as granting Contractor any right, title, or interest in or to any of the County Property.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Use of County Property
County may, but is not required to (unless otherwise set forth in this Agreement or an applicable Statement of Work), provide certain hardware, owned software, data, databases, office space, security access, intellectual property, technologies or other services and materials to Contractor for the sole purpose of assisting Contractor in the performance of the Services contemplated by this Agreement (“County Property”).  County hereby grants Contractor a non-exclusive, non-transferable license to use the County Property solely for County’s benefit in connection with Contractor’s performance of the Services.  County may terminate the foregoing license at any time, without cause, on written notice to Contractor.  Unless specifically authorized otherwise in the Statement of Work, Contractor shall use the County Property only in the form provided by County, without modification.  In addition, Contractor will maintain and use County Property in accordance with any written instructions and/or specifications provided by County.  County Property shall be considered Confidential Information of County.  Except for the limited license provided in this Section 18.3 (Use of County Property), nothing contained in this Agreement shall be construed as granting Contractor any right, title, or interest in or to any of the County Property.  


	18.4
	County Licensed Software
In the event County provides Contractor with access to or use of software licensed by County from third-parties, Contractor shall be responsible for (a) complying with all applicable third-party license agreements (disclosed to Contractor or Contractor Personnel in writing or by other means generally used by County to disseminate such information to employees or contractors, including electronic means); (b) indemnifying, defending, and holding harmless County and its directors, officers, agents, employees, members, subsidiaries and successors in interest from any breach by Contractor of such license agreements; and (c) treating all such software as Confidential Information of County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County Licensed Software
In the event County provides Contractor with access to or use of software licensed by County from third-parties, Contractor shall be responsible for (a) complying with all applicable third-party license agreements (disclosed to Contractor or Contractor Personnel in writing or by other means generally used by County to disseminate such information to employees or contractors, including electronic means); (b) indemnifying, defending, and holding harmless County and its directors, officers, agents, employees, members, subsidiaries and successors in interest from any breach by Contractor of such license agreements; and (c) treating all such software as Confidential Information of County.


	SECTION 19. (CONFIDENTIALITY)

	19.1 (a)
	Contractor shall not disclose any details in connection with this Agreement to any person or entity except as may be otherwise provided hereunder or required by law.  However, in recognizing the Contractor’s need to identify its services and related clients to sustain itself, County shall not inhibit the Contractor from publishing its role under this Agreement within the following conditions:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall not disclose any details in connection with this Agreement to any person or entity except as may be otherwise provided hereunder or required by law.  However, in recognizing the Contractor’s need to identify its services and related clients to sustain itself, County shall not inhibit the Contractor from publishing its role under this Agreement within the following conditions:


	19.1 (a) (i)
	Contractor shall develop all publicity material in a professional manner; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall develop all publicity material in a professional manner; and


	19.1 (a) (ii)
	During the Term of this Agreement, the Contractor shall not, and shall not authorize another to, 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.  County shall not unreasonably withhold written consent.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	During the Term of this Agreement, the Contractor shall not, and shall not authorize another to, 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.  County shall not unreasonably withhold written consent.


	19.1 (b)
	Contractor may, without the prior written consent of County, indicate in its proposals and sales materials that it has been awarded this Agreement with County, provided that the requirements of this Section 19.1 (Publicity) shall apply.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor may, without the prior written consent of County, indicate in its proposals and sales materials that it has been awarded this Agreement with County, provided that the requirements of this Section 19.1 (Publicity) shall apply.


	19.2
	Confidential Information Defined
Except as provided in Section 19.3 (Exclusions) below, each Party agrees that all information supplied by one Party and its affiliates and agents (collectively, the “Disclosing Party”) to the other (“Receiving Party”) including, without limitation, (a) source code, prices, trade secrets, mask works, databases, designs and techniques, engine protocols, models, displays and manuals, and the selection, coordination, and arrangement of the contents of such materials;  (b) any unpublished information concerning research activities and plans, marketing or sales plans, sales forecasts or results of marketing efforts, pricing or pricing strategies, costs, operational techniques, or strategic plans, and unpublished financial information, including information concerning revenues, profits, and profit margins; (c) any information relating to County’s customers, patients, business partners, or personnel; (d) Personal Data; and (e) Protected Health Information (as defined below), will be deemed confidential and proprietary to the Disclosing Party, regardless of whether such information was disclosed intentionally or unintentionally or marked as “confidential” or “proprietary” (“Confidential Information”), provided, however, that Work Product assigned to County pursuant to this Agreement shall be Confidential Information of County.  The foregoing definition shall also include any Confidential Information provided by either Party’s contractors, subcontractors, agents, or vendors.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Confidential Information Defined
Except as provided in Section 19.3 (Exclusions) below, each Party agrees that all information supplied by one Party and its affiliates and agents (collectively, the “Disclosing Party”) to the other (“Receiving Party”) including, without limitation, (a) source code, prices, trade secrets, mask works, databases, designs and techniques, engine protocols, models, displays and manuals, and the selection, coordination, and arrangement of the contents of such materials;  (b) any unpublished information concerning research activities and plans, marketing or sales plans, sales forecasts or results of marketing efforts, pricing or pricing strategies, costs, operational techniques, or strategic plans, and unpublished financial information, including information concerning revenues, profits, and profit margins; (c) any information relating to County’s customers, patients, business partners, or personnel; (d) Personal Data; and (e) Protected Health Information (as defined below), will be deemed confidential and proprietary to the Disclosing Party, regardless of whether such information was disclosed intentionally or unintentionally or marked as “confidential” or “proprietary” (“Confidential Information”), provided, however, that Work Product assigned to County pursuant to this Agreement shall be Confidential Information of County.  The foregoing definition shall also include any Confidential Information provided by either Party’s contractors, subcontractors, agents, or vendors.  


	19.3
	Exclusions
Confidential Information will not include any information or material, or any element thereof, whether or not such information or material is Confidential Information for the purposes of this Agreement, to the extent any such information or material, or any element thereof: (a) has previously become or is generally known, unless it has become generally known through a breach of this Agreement or a similar confidentiality or non-disclosure agreement, obligation or duty; (b) was already rightfully known to the Receiving Party prior to being disclosed by or obtained from the Disclosing Party as evidenced by written records kept in the ordinary course of business or by proof of actual use by the Receiving Party; (c) has been or is hereafter rightfully received by the Receiving Party from a third party (other than the Disclosing Party) without restriction or disclosure and without breach of a duty of confidentiality to the Disclosing Party; or (d) has been independently developed by the Receiving Party without access to Confidential Information of the Disclosing Party.  It will be presumed that any Confidential Information in a Receiving Party’s possession is not within exceptions (b), (c) or (d) above, and the burden will be upon the Receiving Party to prove otherwise by records and documentation.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Exclusions
Confidential Information will not include any information or material, or any element thereof, whether or not such information or material is Confidential Information for the purposes of this Agreement, to the extent any such information or material, or any element thereof: (a) has previously become or is generally known, unless it has become generally known through a breach of this Agreement or a similar confidentiality or non-disclosure agreement, obligation or duty; (b) was already rightfully known to the Receiving Party prior to being disclosed by or obtained from the Disclosing Party as evidenced by written records kept in the ordinary course of business or by proof of actual use by the Receiving Party; (c) has been or is hereafter rightfully received by the Receiving Party from a third party (other than the Disclosing Party) without restriction or disclosure and without breach of a duty of confidentiality to the Disclosing Party; or (d) has been independently developed by the Receiving Party without access to Confidential Information of the Disclosing Party.  It will be presumed that any Confidential Information in a Receiving Party’s possession is not within exceptions (b), (c) or (d) above, and the burden will be upon the Receiving Party to prove otherwise by records and documentation.


	19.4
	Treatment of Confidential Information
Each Party recognizes the importance of the other Party’s Confidential Information.  In particular, each Party recognizes and agrees that the Confidential Information of the other is critical to their respective businesses and that neither Party would enter into this Agreement without assurance that such information and the value thereof will be protected as provided in this Section 19 (Confidentiality) and elsewhere in this Agreement.  Accordingly, each Party agrees as follows: (a) the Receiving Party will hold any and all Confidential Information it obtains in strictest confidence and will use and permit use of Confidential Information solely for the purposes of this Agreement.  Without limiting the foregoing, the Receiving Party shall use at least the same degree of care, but no less than reasonable care, to avoid disclosure or use of this Confidential Information as the Receiving Party employs with respect to its own Confidential Information of a like importance; (b) the Receiving Party may disclose or provide access to its responsible employees, agents, and consultants who have a need to know and may make copies of Confidential Information only to the extent reasonably necessary to carry out its obligations hereunder; and (c) the Receiving Party currently has, and in the future will maintain in effect and enforce, rules and policies to protect against access to or use or disclosure of Confidential Information other than in accordance with this Agreement, including without limitation written instruction to and agreements with employees, agents, or consultants who are bound by an obligation of confidentiality no less restrictive than set forth in this Agreement to ensure that such employees, agents, and consultants protect the confidentiality of Confidential Information, including this Section 19 (Confidentiality) and Exhibit Q (Confidentiality and Assignment Agreement).  The Receiving Party will require its employees, agents, and consultants not to disclose Confidential Information to third parties, including without limitation customers, subcontractors, or consultants, without the Disclosing Party’s prior written consent; and will notify the Disclosing Party immediately of any unauthorized disclosure or use, and will cooperate with the Disclosing Party to protect all proprietary rights in and ownership of its Confidential Information.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Treatment of Confidential Information
Each Party recognizes the importance of the other Party’s Confidential Information.  In particular, each Party recognizes and agrees that the Confidential Information of the other is critical to their respective businesses and that neither Party would enter into this Agreement without assurance that such information and the value thereof will be protected as provided in this Section 19 (Confidentiality) and elsewhere in this Agreement.  Accordingly, each Party agrees as follows: (a) the Receiving Party will hold any and all Confidential Information it obtains in strictest confidence and will use and permit use of Confidential Information solely for the purposes of this Agreement.  Without limiting the foregoing, the Receiving Party shall use at least the same degree of care, but no less than reasonable care, to avoid disclosure or use of this Confidential Information as the Receiving Party employs with respect to its own Confidential Information of a like importance; (b) the Receiving Party may disclose or provide access to its responsible employees, agents, and consultants who have a need to know and may make copies of Confidential Information only to the extent reasonably necessary to carry out its obligations hereunder; and (c) the Receiving Party currently has, and in the future will maintain in effect and enforce, rules and policies to protect against access to or use or disclosure of Confidential Information other than in accordance with this Agreement, including without limitation written instruction to and agreements with employees, agents, or consultants who are bound by an obligation of confidentiality no less restrictive than set forth in this Agreement to ensure that such employees, agents, and consultants protect the confidentiality of Confidential Information, including this Section 19 (Confidentiality) and Exhibit Q (Confidentiality and Assignment Agreement).  The Receiving Party will require its employees, agents, and consultants not to disclose Confidential Information to third parties, including without limitation customers, subcontractors, or consultants, without the Disclosing Party’s prior written consent; and will notify the Disclosing Party immediately of any unauthorized disclosure or use, and will cooperate with the Disclosing Party to protect all proprietary rights in and ownership of its Confidential Information.


	19.5
	Non-exclusive Equitable Remedy
Each Party acknowledges and agrees that due to the unique nature of Confidential Information there can be no adequate remedy at law for any breach of its obligations hereunder, that any such breach or threatened breach may allow a Party or third parties to unfairly compete with the other Party resulting in irreparable harm to such Party, and therefore, that upon any such breach or any threat thereof, each Party will be entitled to appropriate equitable remedies, and may seek injunctive relief from a court of competent jurisdiction without the necessity of proving actual loss, in addition to whatever remedies either of them might have at law or equity.  Any breach of this Section 19 (Confidentiality) shall constitute a material breach of this Agreement and be grounds for immediate termination of this Agreement in the exclusive discretion of the non-breaching Party.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Non-exclusive Equitable Remedy
Each Party acknowledges and agrees that due to the unique nature of Confidential Information there can be no adequate remedy at law for any breach of its obligations hereunder, that any such breach or threatened breach may allow a Party or third parties to unfairly compete with the other Party resulting in irreparable harm to such Party, and therefore, that upon any such breach or any threat thereof, each Party will be entitled to appropriate equitable remedies, and may seek injunctive relief from a court of competent jurisdiction without the necessity of proving actual loss, in addition to whatever remedies either of them might have at law or equity.  Any breach of this Section 19 (Confidentiality) shall constitute a material breach of this Agreement and be grounds for immediate termination of this Agreement in the exclusive discretion of the non-breaching Party.


	19.6
	Personal Data
In connection with this Agreement and performance of the Services, Contractor may be provided or obtain, from County or otherwise, personal data pertaining to County’s current and prospective personnel, directors and officers, agents, subcontractors, investors, patients, and customers (“Personal Data”) and may need to Process such Personal Data and/or transfer it, all subject to the restrictions set forth in this Agreement and otherwise in compliance with all applicable foreign and domestic laws and regulations for the sole purpose of performing the Services. For the avoidance of doubt, Personal Data shall include, but not be limited to, all “nonpublic personal information,” as defined under the Gramm-Leach-Bliley Act (15 United States Code (“U.S.C.”) §6801 et seq.), Protected Health Information as defined under HIPAA and regulations promulgated thereunder, including 45 C.F.R. 160 and 164, and “personal data” as that term is defined in EU General Data Protection Regulation (GDPR) (Regulation (EU) 2016/679 of the European Parliament and of the Council).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Personal Data
In connection with this Agreement and performance of the Services, Contractor may be provided or obtain, from County or otherwise, personal data pertaining to County’s current and prospective personnel, directors and officers, agents, subcontractors, investors, patients, and customers (“Personal Data”) and may need to Process such Personal Data and/or transfer it, all subject to the restrictions set forth in this Agreement and otherwise in compliance with all applicable foreign and domestic laws and regulations for the sole purpose of performing the Services. For the avoidance of doubt, Personal Data shall include, but not be limited to, all “nonpublic personal information,” as defined under the Gramm-Leach-Bliley Act (15 United States Code (“U.S.C.”) §6801 et seq.), Protected Health Information as defined under HIPAA and regulations promulgated thereunder, including 45 C.F.R. 160 and 164, and “personal data” as that term is defined in EU General Data Protection Regulation (GDPR) (Regulation (EU) 2016/679 of the European Parliament and of the Council).


	19.7
	Treatment of Personal Data
Without limiting any other warranty or obligation specified in this Agreement, and in particular the confidentiality provisions of this Section 19 (Confidentiality), during the Term of this Agreement and thereafter in perpetuity, Contractor will not gather, store, log, archive, use, or otherwise retain any Personal Data in any manner and will not disclose, distribute, sell, share, rent, or otherwise transfer any Personal Data to any third party, except as expressly required to perform its obligations in this Agreement or as Contractor may be expressly directed in advance in writing by County.  Contractor represents and warrants that Contractor will use and Process Personal Data only in compliance with (a) this Agreement, (b) County’s then-current privacy policy, and (c) all applicable local, state, and federal laws and regulations (including, but not limited to, current and future laws and regulations relating to spamming, privacy, confidentiality, data security, and consumer protection). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Treatment of Personal Data
Without limiting any other warranty or obligation specified in this Agreement, and in particular the confidentiality provisions of this Section 19 (Confidentiality), during the Term of this Agreement and thereafter in perpetuity, Contractor will not gather, store, log, archive, use, or otherwise retain any Personal Data in any manner and will not disclose, distribute, sell, share, rent, or otherwise transfer any Personal Data to any third party, except as expressly required to perform its obligations in this Agreement or as Contractor may be expressly directed in advance in writing by County.  Contractor represents and warrants that Contractor will use and Process Personal Data only in compliance with (a) this Agreement, (b) County’s then-current privacy policy, and (c) all applicable local, state, and federal laws and regulations (including, but not limited to, current and future laws and regulations relating to spamming, privacy, confidentiality, data security, and consumer protection). 


	19.8
	Retention of Personal Data
Contractor will not retain any Personal Data for any period longer than necessary for Contractor to fulfill its obligations under this Agreement.  As soon as Contractor no longer needs to retain such Personal Data in order to perform its duties under this Agreement, Contractor will promptly return or destroy or erase all originals and copies of such Personal Data. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Retention of Personal Data
Contractor will not retain any Personal Data for any period longer than necessary for Contractor to fulfill its obligations under this Agreement.  As soon as Contractor no longer needs to retain such Personal Data in order to perform its duties under this Agreement, Contractor will promptly return or destroy or erase all originals and copies of such Personal Data. 


	19.9
	Compelled Disclosures
To the extent required by applicable law or by lawful order or requirement of a court or governmental authority having competent jurisdiction over the Receiving Party, the Receiving Party may disclose Confidential Information in accordance with such law or order or requirement, subject to the following conditions:  as soon as possible after becoming aware of such law, order, or requirement and prior to disclosing Confidential Information pursuant thereto, the Receiving Party will so notify the Disclosing Party in writing and, if possible, the Receiving Party will provide the Disclosing Party notice not less than five (5) Business Days prior to the required disclosure.  The Receiving Party will use reasonable efforts not to release Confidential Information pending the outcome of any measures taken by the Disclosing Party to contest, otherwise oppose, or seek to limit such disclosure by the Receiving Party and any subsequent disclosure or use of Confidential Information that may result from such disclosure.  The Receiving Party will cooperate with and provide assistance to the Disclosing Party regarding such measures.  Notwithstanding any such compelled disclosure by the Receiving Party, such compelled disclosure will not otherwise affect the Receiving Party’s obligations hereunder with respect to Confidential Information so disclosed. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Compelled Disclosures
To the extent required by applicable law or by lawful order or requirement of a court or governmental authority having competent jurisdiction over the Receiving Party, the Receiving Party may disclose Confidential Information in accordance with such law or order or requirement, subject to the following conditions:  as soon as possible after becoming aware of such law, order, or requirement and prior to disclosing Confidential Information pursuant thereto, the Receiving Party will so notify the Disclosing Party in writing and, if possible, the Receiving Party will provide the Disclosing Party notice not less than five (5) Business Days prior to the required disclosure.  The Receiving Party will use reasonable efforts not to release Confidential Information pending the outcome of any measures taken by the Disclosing Party to contest, otherwise oppose, or seek to limit such disclosure by the Receiving Party and any subsequent disclosure or use of Confidential Information that may result from such disclosure.  The Receiving Party will cooperate with and provide assistance to the Disclosing Party regarding such measures.  Notwithstanding any such compelled disclosure by the Receiving Party, such compelled disclosure will not otherwise affect the Receiving Party’s obligations hereunder with respect to Confidential Information so disclosed. 


	19.10
	Compliance With Federal and State Confidentiality Requirements
County is subject to the Administrative Simplification requirements of the Health Insurance Portability and Accountability Act of 1996, as codified at 42 U.S.C. § 1320d through d-8 and as amended from time to time (“HIPAA”), and 42 U.S.C. § 290dd-2.  Under this Agreement, Contractor provides services to County and Contractor receives, has access to, and/or creates Protected Health Information in order to provide those services.  Contractor acknowledges and agrees that all patient records and Protected Health Information shall be subject to the confidentiality and disclosure provisions of HIPAA, HITECH Act, ARRA, 42 U.S.C. § 290dd-2, and the regulations promulgated thereunder by the U.S. Department of Health and Human Services including the Standards for Privacy of Individually Identifiable Health Information and the Security Standards for Electronic Protected Health Information at 45 Code of Federal Regulations (“C.F.R.”), parts 142, 160, and 164, as the same may be amended from time to time, and any other applicable federal and state laws (collectively, the “Privacy and Security Laws”) and agrees to maintain the confidentiality of all such records and information in accordance with such laws.  The Parties further agree that they shall abide by the provisions of Exhibit F (Business Associate Agreement) hereto with respect to information subject to HIPAA.  Should County amend Exhibit F (Business Associate Agreement) as is necessary to comply with the requirements of the Privacy and Security Regulations (as such term is defined in the Business Associate Agreement), County will execute a Change Notice in accordance with Section 13.2 (Change Notices), which shall replace Exhibit F (Business Associate Agreement) with the updated Business Associate Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Compliance With Federal and State Confidentiality Requirements
County is subject to the Administrative Simplification requirements of the Health Insurance Portability and Accountability Act of 1996, as codified at 42 U.S.C. § 1320d through d-8 and as amended from time to time (“HIPAA”), and 42 U.S.C. § 290dd-2.  Under this Agreement, Contractor provides services to County and Contractor receives, has access to, and/or creates Protected Health Information in order to provide those services.  Contractor acknowledges and agrees that all patient records and Protected Health Information shall be subject to the confidentiality and disclosure provisions of HIPAA, HITECH Act, ARRA, 42 U.S.C. § 290dd-2, and the regulations promulgated thereunder by the U.S. Department of Health and Human Services including the Standards for Privacy of Individually Identifiable Health Information and the Security Standards for Electronic Protected Health Information at 45 Code of Federal Regulations (“C.F.R.”), parts 142, 160, and 164, as the same may be amended from time to time, and any other applicable federal and state laws (collectively, the “Privacy and Security Laws”) and agrees to maintain the confidentiality of all such records and information in accordance with such laws.  The Parties further agree that they shall abide by the provisions of Exhibit F (Business Associate Agreement) hereto with respect to information subject to HIPAA.  Should County amend Exhibit F (Business Associate Agreement) as is necessary to comply with the requirements of the Privacy and Security Regulations (as such term is defined in the Business Associate Agreement), County will execute a Change Notice in accordance with Section 13.2 (Change Notices), which shall replace Exhibit F (Business Associate Agreement) with the updated Business Associate Agreement.


	19.10 Paragraph 2
	Notwithstanding any other provision of this Agreement, County shall not be obligated or liable in any way under this Agreement for:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding any other provision of this Agreement, County shall not be obligated or liable in any way under this Agreement for:


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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	19.10 (b)
	Any Contractor proprietary and/or confidential materials not plainly and prominently marked with restrictive legends.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Any Contractor proprietary and/or confidential materials not plainly and prominently marked with restrictive legends.


	19.11
	County Data
All County Confidential Information, data, records, and information of County to which Contractor has access, or otherwise provided to Contractor under this Agreement (“County Data”), shall be and remain the property of County and County shall retain exclusive rights and ownership thereto.  The data of County shall not be used by Contractor for any purpose other than as required under this Agreement, nor shall such data or any part or aggregation of such data be disclosed, sold, assigned, leased, or otherwise disposed of to third parties by Contractor or commercially exploited or otherwise used by or on behalf of Contractor, its officers, directors, employees, or agents.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County Data
All County Confidential Information, data, records, and information of County to which Contractor has access, or otherwise provided to Contractor under this Agreement (“County Data”), shall be and remain the property of County and County shall retain exclusive rights and ownership thereto.  The data of County shall not be used by Contractor for any purpose other than as required under this Agreement, nor shall such data or any part or aggregation of such data be disclosed, sold, assigned, leased, or otherwise disposed of to third parties by Contractor or commercially exploited or otherwise used by or on behalf of Contractor, its officers, directors, employees, or agents.


	19.12
	Return of Confidential Information
On County’s written request or upon expiration or termination of this Agreement for any reason, Contractor will promptly: (a) return or destroy, at County’s option, all originals and copies of all documents and materials it has received containing County Confidential Information; (b) if return or destruction is not permissible under applicable law, continue to protect such information in accordance with the terms of this Agreement; and (c) deliver or destroy, at County’s option, all originals and copies of all summaries, records, descriptions, modifications, negatives, drawings, adoptions and other documents or materials, whether in writing or in machine-readable form, prepared by Contractor, prepared under its direction, or at its request, from the documents and materials referred to in Section 19.12(a) (Return of Confidential Information), and provide a notarized written statement to County certifying that all documents and materials referred to in Sections 19.12(a) and (c) (Return of Confidential Information) have been delivered to County or destroyed, as requested by County.  On termination or expiration of this Agreement, County shall return or destroy all Contractor Confidential Information (excluding items licensed to County hereunder or that are required for use of the Deliverables and/or the Licensed Software), at Contractor’s option.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Return of Confidential Information
On County’s written request or upon expiration or termination of this Agreement for any reason, Contractor will promptly: (a) return or destroy, at County’s option, all originals and copies of all documents and materials it has received containing County Confidential Information; (b) if return or destruction is not permissible under applicable law, continue to protect such information in accordance with the terms of this Agreement; and (c) deliver or destroy, at County’s option, all originals and copies of all summaries, records, descriptions, modifications, negatives, drawings, adoptions and other documents or materials, whether in writing or in machine-readable form, prepared by Contractor, prepared under its direction, or at its request, from the documents and materials referred to in Section 19.12(a) (Return of Confidential Information), and provide a notarized written statement to County certifying that all documents and materials referred to in Sections 19.12(a) and (c) (Return of Confidential Information) have been delivered to County or destroyed, as requested by County.  On termination or expiration of this Agreement, County shall return or destroy all Contractor Confidential Information (excluding items licensed to County hereunder or that are required for use of the Deliverables and/or the Licensed Software), at Contractor’s option.  


	SECTION 20. (SECURITY)

	20.1
	In General
Contractor will maintain and enforce safety and physical security procedures with respect to its access, use, and possession of County Confidential Information, including Personal Data, (a) that are compliant with the requirements of Exhibit K (Information Security Requirements) and, to the extent not inconsistent, at least equal to industry standards for such types of locations, and (b) which provide reasonably appropriate technical and organizational safeguards against accidental or unlawful destruction, loss, alteration, or unauthorized disclosure or access of such information.  Without limiting the generality of the foregoing, Contractor will take all reasonable measures to secure and defend its location and equipment against “hackers” and others who may seek, without authorization, to modify or access Contractor systems or the information found therein.  Contractor will periodically test its systems for potential areas where security could be breached.  Contractor will immediately report to County any breaches of security or unauthorized access to County Confidential Information, including Personal Data, that Contractor detects or becomes aware of.  Contractor will use diligent efforts to remedy such breach of security or unauthorized access in a timely manner and deliver to County a root cause assessment and future incident mitigation plan with regard to any breach of security or unauthorized access affecting the Confidential Information, including Personal Data.  Contractor shall provide County all written details regarding Contractor’s internal investigation regarding any security breach.  Upon County’s request, Contractor will provide a second more in-depth investigation and results of findings. Contractor agrees not to notify any regulatory authority nor any customer or consumer, on behalf of County unless County specifically requests in writing that Contractor do so.  Contractor and County will work together to formulate a plan to rectify all security breaches.  Contractor shall comply with the Payment Card Industry (“PCI”) Data Security Standard in the timeframe for compliance applicable to its most updated version and submit to County information in Contractor’s possession as may be required by County to complete its annual applicable PCI Data Security Standard Attestation of Compliance.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In General
Contractor will maintain and enforce safety and physical security procedures with respect to its access, use, and possession of County Confidential Information, including Personal Data, (a) that are compliant with the requirements of Exhibit K (Information Security Requirements) and, to the extent not inconsistent, at least equal to industry standards for such types of locations, and (b) which provide reasonably appropriate technical and organizational safeguards against accidental or unlawful destruction, loss, alteration, or unauthorized disclosure or access of such information.  Without limiting the generality of the foregoing, Contractor will take all reasonable measures to secure and defend its location and equipment against “hackers” and others who may seek, without authorization, to modify or access Contractor systems or the information found therein.  Contractor will periodically test its systems for potential areas where security could be breached.  Contractor will immediately report to County any breaches of security or unauthorized access to County Confidential Information, including Personal Data, that Contractor detects or becomes aware of.  Contractor will use diligent efforts to remedy such breach of security or unauthorized access in a timely manner and deliver to County a root cause assessment and future incident mitigation plan with regard to any breach of security or unauthorized access affecting the Confidential Information, including Personal Data.  Contractor shall provide County all written details regarding Contractor’s internal investigation regarding any security breach.  Upon County’s request, Contractor will provide a second more in-depth investigation and results of findings. Contractor agrees not to notify any regulatory authority nor any customer or consumer, on behalf of County unless County specifically requests in writing that Contractor do so.  Contractor and County will work together to formulate a plan to rectify all security breaches.  Contractor shall comply with the Payment Card Industry (“PCI”) Data Security Standard in the timeframe for compliance applicable to its most updated version and submit to County information in Contractor’s possession as may be required by County to complete its annual applicable PCI Data Security Standard Attestation of Compliance.  


	20.2
	Unauthorized Access
In the course of furnishing the Services, Contractor shall not access, and shall not permit Contractor Personnel or entities within its control to access, County Systems without County’s express written authorization.  Such written authorization may subsequently be revoked by County at any time in its sole discretion.  Further, any access shall be consistent with, and in no case exceed the scope of, any such authorization given by County.  All County authorized connectivity or attempted connectivity to County Systems shall be only through County’s security gateways and/or firewalls, and in conformity with applicable County security policies.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Unauthorized Access
In the course of furnishing the Services, Contractor shall not access, and shall not permit Contractor Personnel or entities within its control to access, County Systems without County’s express written authorization.  Such written authorization may subsequently be revoked by County at any time in its sole discretion.  Further, any access shall be consistent with, and in no case exceed the scope of, any such authorization given by County.  All County authorized connectivity or attempted connectivity to County Systems shall be only through County’s security gateways and/or firewalls, and in conformity with applicable County security policies.


	20.3
	Contractor Systems
Contractor shall be solely responsible for all systems Contractor uses to access County Systems.  Contractor shall ensure that its systems include up-to-date anti-viral software to prevent viruses from reaching County Systems through Contractor’s systems.  Contractor shall prevent unauthorized access to County Systems through the Contractor systems.  Further, Contractor shall ensure Contractor Personnel do not use any virtual private network or other device (“VPN”) to simultaneously connect machines on any County Systems to any machines on any Contractor or third party systems, without (i) using only a remote access method approved in writing and in advance by County; (ii) providing County with the full name of each individual who uses any such VPN and the phone number at which the individual may be reached while using the VPN; and (iii) ensuring that any computer used by Contractor Personnel to remotely access any County Systems will not simultaneously access the Internet or any other third party network while logged on to County Systems. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Systems
Contractor shall be solely responsible for all systems Contractor uses to access County Systems.  Contractor shall ensure that its systems include up-to-date anti-viral software to prevent viruses from reaching County Systems through Contractor’s systems.  Contractor shall prevent unauthorized access to County Systems through the Contractor systems.  Further, Contractor shall ensure Contractor Personnel do not use any virtual private network or other device (“VPN”) to simultaneously connect machines on any County Systems to any machines on any Contractor or third party systems, without (i) using only a remote access method approved in writing and in advance by County; (ii) providing County with the full name of each individual who uses any such VPN and the phone number at which the individual may be reached while using the VPN; and (iii) ensuring that any computer used by Contractor Personnel to remotely access any County Systems will not simultaneously access the Internet or any other third party network while logged on to County Systems. 


	20.4
	Use of Personal Portable Devices
Without County’s prior written authorization, under no circumstances will any Contractor Personnel connect to any County System or access, handle, or use any County Confidential Information and/or data, for purposes of downloading, extracting, storing, or transmitting the information and/or data through personally owned, rented, or borrowed equipment, including but not limited to, laptops, personal digital assistants, instant messaging devices, Universal Serial Bus (“USB”) devices, and cell phones. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Use of Personal Portable Devices
Without County’s prior written authorization, under no circumstances will any Contractor Personnel connect to any County System or access, handle, or use any County Confidential Information and/or data, for purposes of downloading, extracting, storing, or transmitting the information and/or data through personally owned, rented, or borrowed equipment, including but not limited to, laptops, personal digital assistants, instant messaging devices, Universal Serial Bus (“USB”) devices, and cell phones. 


	20.5
	Security Breach
Contractor shall notify County of any security, or suspected security, breach of any County Confidential Information or data covered under applicable federal regulations set forth in 12 C.F.R. Part 30, or under applicable state law or regulation, including California Civil Code 1798.82, or any other breach of Confidential Information immediately following discovery, if the information was, or is reasonably believed to have been acquired by an unauthorized person.  Notification must be given in the most expedient time possible and without unreasonable delay.  Written confirmation must be sent within forty-eight (48) hours of discovery or notification of the breach or suspected breach.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Security Breach
Contractor shall notify County of any security, or suspected security, breach of any County Confidential Information or data covered under applicable federal regulations set forth in 12 C.F.R. Part 30, or under applicable state law or regulation, including California Civil Code 1798.82, or any other breach of Confidential Information immediately following discovery, if the information was, or is reasonably believed to have been acquired by an unauthorized person.  Notification must be given in the most expedient time possible and without unreasonable delay.  Written confirmation must be sent within forty-eight (48) hours of discovery or notification of the breach or suspected breach.


	20.6
	Additional Procedures In the Event of Security Breach of Personal Data
Upon County’s determination that a misuse or security breach of Personal Data has occurred or is reasonably possible Contractor shall fully cooperate with County in rectifying any misuse, including notifying all affected County customers.  County shall determine, in its sole discretion, the content and means of delivery of the customer notice.  Contractor will bear all costs and expenses incurred as a result of security breach caused directly or indirectly by Contractor, including but not limited to, the administrative cost of opening and closing accounts, printing new checks, embossing new cards, notice, print and mailing, and obtaining credit monitoring services and identity theft insurance for County customers whose Personal Data has or may have been compromised.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Additional Procedures In the Event of Security Breach of Personal Data
Upon County’s determination that a misuse or security breach of Personal Data has occurred or is reasonably possible Contractor shall fully cooperate with County in rectifying any misuse, including notifying all affected County customers.  County shall determine, in its sole discretion, the content and means of delivery of the customer notice.  Contractor will bear all costs and expenses incurred as a result of security breach caused directly or indirectly by Contractor, including but not limited to, the administrative cost of opening and closing accounts, printing new checks, embossing new cards, notice, print and mailing, and obtaining credit monitoring services and identity theft insurance for County customers whose Personal Data has or may have been compromised.


	20.7
	[bookmark: OLE_LINK3][bookmark: OLE_LINK4]Additional Procedures for the Identification of Possible Instances of Identity Theft
Contractor acknowledges that County has certain obligations to identify patterns, practices, and specific forms of activity that indicate the possible existence of identity theft (defined as fraud committed using the identifying information of another person), pursuant to Section 114 of the Fair and Accurate Credit Transactions Act of 2003 and its implementing regulations promulgated by the Office of the Comptroller of the Currency, 12 C.F.R. Part 41.  Contractor, to the extent that it holds or otherwise has access to Personal Data, agrees to establish, maintain and update reasonably effective policies and procedures to detect, prevent, and mitigate the risk of identity theft, and to promptly notify and report to County upon request, any instances where Contractor detects potential identity theft in the course of its duties pursuant to this Agreement.  Contractor further agrees to immediately report to County any confirmed instances of identity theft.  In furtherance thereof, Contractor agrees to be guided by the examples of identity theft “Red Flags” (defined as a pattern, practice, or specific activity that indicates the possible existence of identity theft) set forth in Supplement A to Appendix J to 12 C.F.R. Part 41.  Upon request by County, Contractor agrees to confirm in writing and, when specified, demonstrate to County its compliance with the requirements of this Section 20 (Security).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Additional Procedures for the Identification of Possible Instances of Identity Theft
Contractor acknowledges that County has certain obligations to identify patterns, practices, and specific forms of activity that indicate the possible existence of identity theft (defined as fraud committed using the identifying information of another person), pursuant to Section 114 of the Fair and Accurate Credit Transactions Act of 2003 and its implementing regulations promulgated by the Office of the Comptroller of the Currency, 12 C.F.R. Part 41.  Contractor, to the extent that it holds or otherwise has access to Personal Data, agrees to establish, maintain and update reasonably effective policies and procedures to detect, prevent, and mitigate the risk of identity theft, and to promptly notify and report to County upon request, any instances where Contractor detects potential identity theft in the course of its duties pursuant to this Agreement.  Contractor further agrees to immediately report to County any confirmed instances of identity theft.  In furtherance thereof, Contractor agrees to be guided by the examples of identity theft “Red Flags” (defined as a pattern, practice, or specific activity that indicates the possible existence of identity theft) set forth in Supplement A to Appendix J to 12 C.F.R. Part 41.  Upon request by County, Contractor agrees to confirm in writing and, when specified, demonstrate to County its compliance with the requirements of this Section 20 (Security).


	SECTION 21. (COMMUNICATION SYSTEMS AND ACCESS TO INFORMATION)

	21.
	During the Term of this Agreement, Contractor may receive access to County’s software, computers, equipment, and electronic communications systems (“County Systems”), including but not limited to voicemail, email, customer databases, and internet and intranet systems.  Such County Systems are intended for legitimate business use related to County’s business.  Contractor acknowledges that Contractor does not have any expectation of privacy as between Contractor and County in the use of or access to County Systems and that all communications made with such County Systems or equipment by or on behalf of Contractor are subject to County’s scrutiny, use, and disclosure, in County’s discretion.  County reserves the right, for business purposes and activities, to monitor, review, audit, intercept, access, archive, and/or disclose materials sent over, received by or from, or stored in any of its electronic County Systems.  This includes, without limitation, email communications sent by users across the internet and intranet from and to any domain name owned or operated by County.  This also includes, without limitation, any electronic communication system that has been used to access any of County Systems.  Contractor further agrees that Contractor will use all appropriate security, such as, for example, encryption and passwords (Contractor must provide passwords and keys to County), to protect County Confidential Information from unauthorized disclosure (internally or externally) and that the use of such security does not give rise to any privacy rights in the communication as between Contractor and County.  County reserves the right to override any security passwords to obtain access to voicemail, email, computer (and software or other applications) and/or computer disks on County Systems.  Contractor also acknowledges that County reserves the right, for any business purposes and activities, to search all work areas (e.g., offices, cubicles, desks, drawers, cabinets, computers, computer disks, and files) and all personal items brought onto County property or used to access County Confidential Information or County Systems.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	During the Term of this Agreement, Contractor may receive access to County’s software, computers, equipment, and electronic communications systems (“County Systems”), including but not limited to voicemail, email, customer databases, and internet and intranet systems.  Such County Systems are intended for legitimate business use related to County’s business.  Contractor acknowledges that Contractor does not have any expectation of privacy as between Contractor and County in the use of or access to County Systems and that all communications made with such County Systems or equipment by or on behalf of Contractor are subject to County’s scrutiny, use, and disclosure, in County’s discretion.  County reserves the right, for business purposes and activities, to monitor, review, audit, intercept, access, archive, and/or disclose materials sent over, received by or from, or stored in any of its electronic County Systems.  This includes, without limitation, email communications sent by users across the internet and intranet from and to any domain name owned or operated by County.  This also includes, without limitation, any electronic communication system that has been used to access any of County Systems.  Contractor further agrees that Contractor will use all appropriate security, such as, for example, encryption and passwords (Contractor must provide passwords and keys to County), to protect County Confidential Information from unauthorized disclosure (internally or externally) and that the use of such security does not give rise to any privacy rights in the communication as between Contractor and County.  County reserves the right to override any security passwords to obtain access to voicemail, email, computer (and software or other applications) and/or computer disks on County Systems.  Contractor also acknowledges that County reserves the right, for any business purposes and activities, to search all work areas (e.g., offices, cubicles, desks, drawers, cabinets, computers, computer disks, and files) and all personal items brought onto County property or used to access County Confidential Information or County Systems.


	SECTION 22. (DISASTER RECOVERY/BUSINESS CONTINUITY)

	22.
	Contractor shall maintain a business continuity and disaster recovery plan for the Services (the “DR/BC Plan”), and implement such plan in the event of any unplanned interruption of the Services.  On or before the Effective Date, Contractor shall provide County with a copy of Contractor’s current DR/BC Plan, revision history, and any reports or summaries relating to past testing of the DR/BC Plan.  Contractor shall actively test, review, and update the DR/BC Plan on at least an annual basis using American Institute of Certified Public Accountants standards and other industry best practices as guidance.  Contractor shall promptly provide County with copies of all such updates to the DR/BC Plan. All updates shall be subject to the requirements of this Section 22 (Disaster Recovery/Business Continuity).  In any event, any future updates or revisions to the DR/BC Plan shall be no less protective than the plan in effect as of the Effective Date.  Contractor shall notify County of the completion of any audit (e.g., ISO 9000) of the DR/BC Plan and promptly provide County with a copy of the audit report and reasonable evidence that any identified deficiencies have been corrected.  Contractor shall also promptly provide County with copies of all reports and/or summaries resulting from any testing of the DR/BC Plan.  If Contractor fails to reinstate the Services within the periods of time set forth in the DR/BC Plan, County may in addition to any other remedies available hereunder, in its sole discretion, immediately terminate this Agreement as a non-curable default under Section 27.2 (Termination for Material Breach).  Contractor shall maintain disaster avoidance procedures designed to safeguard County’s data and the data processing capability, and availability of the Services, throughout the Term of this Agreement.  Contractor shall immediately notify County of any disaster or other event in which the DR/BC Plan is activated.  Without limiting Contractor’s obligations under this Agreement, whenever a disaster causes Contractor to allocate limited resources between or among Contractor’s customers, County shall receive at least the same treatment as comparable Contractor customers with respect to such limited resources.  The provisions of Section 29.1 (Force Majeure) shall not limit Contractor’s obligations under this Section 22 (Disaster Recovery/Business Continuity).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall maintain a business continuity and disaster recovery plan for the Services (the “DR/BC Plan”), and implement such plan in the event of any unplanned interruption of the Services.  On or before the Effective Date, Contractor shall provide County with a copy of Contractor’s current DR/BC Plan, revision history, and any reports or summaries relating to past testing of the DR/BC Plan.  Contractor shall actively test, review, and update the DR/BC Plan on at least an annual basis using American Institute of Certified Public Accountants standards and other industry best practices as guidance.  Contractor shall promptly provide County with copies of all such updates to the DR/BC Plan. All updates shall be subject to the requirements of this Section 22 (Disaster Recovery/Business Continuity).  In any event, any future updates or revisions to the DR/BC Plan shall be no less protective than the plan in effect as of the Effective Date.  Contractor shall notify County of the completion of any audit (e.g., ISO 9000) of the DR/BC Plan and promptly provide County with a copy of the audit report and reasonable evidence that any identified deficiencies have been corrected.  Contractor shall also promptly provide County with copies of all reports and/or summaries resulting from any testing of the DR/BC Plan.  If Contractor fails to reinstate the Services within the periods of time set forth in the DR/BC Plan, County may in addition to any other remedies available hereunder, in its sole discretion, immediately terminate this Agreement as a non-curable default under Section 27.2 (Termination for Material Breach).  Contractor shall maintain disaster avoidance procedures designed to safeguard County’s data and the data processing capability, and availability of the Services, throughout the Term of this Agreement.  Contractor shall immediately notify County of any disaster or other event in which the DR/BC Plan is activated.  Without limiting Contractor’s obligations under this Agreement, whenever a disaster causes Contractor to allocate limited resources between or among Contractor’s customers, County shall receive at least the same treatment as comparable Contractor customers with respect to such limited resources.  The provisions of Section 29.1 (Force Majeure) shall not limit Contractor’s obligations under this Section 22 (Disaster Recovery/Business Continuity).


	SECTION 23. (INDEMNIFICATION)

	23.1
	General Indemnification
Contractor shall indemnify, defend, and hold harmless County, its Special Districts, elected and appointed officers, employees, and agents (“County Indemnitees”) from and against any and all liability, including but not limited to demands, claims, actions, fees, costs and expenses (including attorney and expert witness fees), arising from and/or relating to this Agreement, except for such loss or damage arising from the sole negligence or willful misconduct of County Indemnitees.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	General Indemnification
Contractor shall indemnify, defend, and hold harmless County, its Special Districts, elected and appointed officers, employees, and agents (“County Indemnitees”) from and against any and all liability, including but not limited to demands, claims, actions, fees, costs and expenses (including attorney and expert witness fees), arising from and/or relating to this Agreement, except for such loss or damage arising from the sole negligence or willful misconduct of County Indemnitees.


	23.1 Paragraph 2
	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 County determines, County shall be entitled to retain its own counsel and receive 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 on behalf of County without County’s prior written approval.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 County determines, County shall be entitled to retain its own counsel and receive 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 on behalf of County without County’s prior written approval.  


	23.2 (a)
	[bookmark: _Ref231874692][bookmark: _Ref289167365]Intellectual Property Indemnification
Contractor shall indemnify, hold harmless, and defend County, including County Affiliated Users, its directors and trustees, officers, employees, personnel, users, 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, copyright, or other intellectual property right, or any actual or alleged unauthorized trade secret disclosure or misappropriation, arising from or related to the  Licensed Software, Third-Party Products, Hardware, Services, Work Product, and/or Deliverables (collectively, the “Indemnified Items”) (collectively referred to for purposes of this Section 23.2(a) as “Infringement Claim(s)”), provided that the Indemnified Item has not been altered, revised, or modified by County in a manner that causes the alleged infringement.  Notwithstanding the foregoing, Contractor shall have no indemnity obligation for infringement claims arising from (i) the development of custom software code required by County and based on specifications provided by County; (ii) use of the Indemnified Items in excess of the rights granted hereunder; or (iii) County’s failure to implement an update or enhancement to the Indemnified Items, provided Contractor provides the update or enhancement at no additional charge to County and provides County with written notice that implementing the update or enhancement would avoid the infringement.  Any legal defense pursuant to Contractor’s indemnification obligations under this Section 23.2(a) shall be conducted by Contractor and performed by counsel selected by Contractor.  Notwithstanding the foregoing, County shall have the right to participate in any such defense at its sole cost and expense.  To the extent permitted by law or contract, Contractor shall pass through to County the indemnities and warranties provided to Contractor by third-parties with regard to intellectual property and infringement for Third-Party Products.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Intellectual Property Indemnification
Contractor shall indemnify, hold harmless, and defend County, including County Affiliated Users, its directors and trustees, officers, employees, personnel, users, 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, copyright, or other intellectual property right, or any actual or alleged unauthorized trade secret disclosure or misappropriation, arising from or related to the  Licensed Software, Third-Party Products, Hardware, Services, Work Product, and/or Deliverables (collectively, the “Indemnified Items”) (collectively referred to for purposes of this Section 23.2(a) as “Infringement Claim(s)”), provided that the Indemnified Item has not been altered, revised, or modified by County in a manner that causes the alleged infringement.  Notwithstanding the foregoing, Contractor shall have no indemnity obligation for infringement claims arising from (i) the development of custom software code required by County and based on specifications provided by County; (ii) use of the Indemnified Items in excess of the rights granted hereunder; or (iii) County’s failure to implement an update or enhancement to the Indemnified Items, provided Contractor provides the update or enhancement at no additional charge to County and provides County with written notice that implementing the update or enhancement would avoid the infringement.  Any legal defense pursuant to Contractor’s indemnification obligations under this Section 23.2(a) shall be conducted by Contractor and performed by counsel selected by Contractor.  Notwithstanding the foregoing, County shall have the right to participate in any such defense at its sole cost and expense.  To the extent permitted by law or contract, Contractor shall pass through to County the indemnities and warranties provided to Contractor by third-parties with regard to intellectual property and infringement for Third-Party Products.


	23.2 (b)
	[bookmark: _Ref231874740][bookmark: _Ref289167812]County shall notify Contractor, in writing, as soon as practicable of any claim or action alleging such infringement or unauthorized disclosure.  If any Indemnified Item hereunder becomes the subject of an Infringement Claim under Section 23.2(a) (Intellectual Property Indemnification), or in County’s opinion is likely to become the subject of such a claim, then, in addition to defending the claim and paying any damages and attorneys’ fees as required above in Section 23.2(a) (Intellectual Property Indemnification), Contractor shall, at its option and in its sole discretion and at no cost to County, as remedial measures, either: (i) procure the right, by license or otherwise, for County to continue to use the Indemnified Items or affected component(s) thereof, or part(s) thereof, pursuant to this Agreement; or (ii) replace or modify the Indemnified Items or component(s) thereof with another software, service, item, or component(s) thereof of at least equivalent quality and performance capabilities, in County’s determination, until it is determined by County that the Indemnified Items and all components thereof become non-infringing, non-misappropriating, and non-disclosing (hereinafter collectively for the purpose of this Section  “Remedial Act(s)”).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County shall notify Contractor, in writing, as soon as practicable of any claim or action alleging such infringement or unauthorized disclosure.  If any Indemnified Item hereunder becomes the subject of an Infringement Claim under Section 23.2(a) (Intellectual Property Indemnification), or in County’s opinion is likely to become the subject of such a claim, then, in addition to defending the claim and paying any damages and attorneys’ fees as required above in Section 23.2(a) (Intellectual Property Indemnification), Contractor shall, at its option and in its sole discretion and at no cost to County, as remedial measures, either: (i) procure the right, by license or otherwise, for County to continue to use the Indemnified Items or affected component(s) thereof, or part(s) thereof, pursuant to this Agreement; or (ii) replace or modify the Indemnified Items or component(s) thereof with another software, service, item, or component(s) thereof of at least equivalent quality and performance capabilities, in County’s determination, until it is determined by County that the Indemnified Items and all components thereof become non-infringing, non-misappropriating, and non-disclosing (hereinafter collectively for the purpose of this Section  “Remedial Act(s)”).


	23.2 (c)
	[bookmark: _Ref231874830]If Contractor fails to complete the Remedial Acts described in Section 23.2(b) above within forty-five (45) days of notice of the claim (and such time has not been extended by County in writing) then, County shall have the right, at its sole option, to elect to (i) terminate this Agreement with regard to the infringing Indemnified Items for default pursuant to Section 27.2 (Termination for Material Breach), in which case, in addition to other remedies available to County, Contractor shall reimburse County for all Implementation Fees paid by County to Contractor under the Agreement, and/or (ii) take such remedial acts as it determines to be commercially reasonable to mitigate any impairment of its use of the infringing Indemnified Items or damages (hereafter collectively referred to as “County’s Mitigation Acts”).  Contractor shall indemnify and hold harmless County for all amounts paid and all direct and indirect costs associated with County’s Mitigation Acts.  Failure by Contractor to pay such amounts within ten (10) Business Days of invoice by County shall, in addition to, and cumulative of all other remedies, entitle County to immediately withhold all payments due to Contractor under this Agreement up to the amount paid by County in connection with County’s Mitigation Acts. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor fails to complete the Remedial Acts described in Section 23.2(b) above within forty-five (45) days of notice of the claim (and such time has not been extended by County in writing) then, County shall have the right, at its sole option, to elect to (i) terminate this Agreement with regard to the infringing Indemnified Items for default pursuant to Section 27.2 (Termination for Material Breach), in which case, in addition to other remedies available to County, Contractor shall reimburse County for all Implementation Fees paid by County to Contractor under the Agreement, and/or (ii) take such remedial acts as it determines to be commercially reasonable to mitigate any impairment of its use of the infringing Indemnified Items or damages (hereafter collectively referred to as “County’s Mitigation Acts”).  Contractor shall indemnify and hold harmless County for all amounts paid and all direct and indirect costs associated with County’s Mitigation Acts.  Failure by Contractor to pay such amounts within ten (10) Business Days of invoice by County shall, in addition to, and cumulative of all other remedies, entitle County to immediately withhold all payments due to Contractor under this Agreement up to the amount paid by County in connection with County’s Mitigation Acts. 


	23.3
	Indemnities Throughout Agreement
It is understood and agreed by the Parties that Contractor’s indemnity obligations are set forth throughout this Agreement and are not confined to this Section 23 (Indemnification).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Indemnities Throughout Agreement
It is understood and agreed by the Parties that Contractor’s indemnity obligations are set forth throughout this Agreement and are not confined to this Section 23 (Indemnification).


	SECTION 24. (INSURANCE)

	24.1
	General Insurance Provisions
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 this Section 24 (Insurance).  These minimum insurance coverage terms, types, and limits (“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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	General Insurance Provisions
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 this Section 24 (Insurance).  These minimum insurance coverage terms, types, and limits (“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.


	24.2 (a)
	Evidence of Coverage and Notice
Certificate(s) of insurance coverage (“Certificates”) satisfactory to County, and a copy of an Additional Insured endorsement confirming County and its agents have been given Insured status under Contractor’s General Liability policy, shall be delivered to County at the address specified in Section 24.2(d) below and provided prior to commencing services under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Evidence of Coverage and Notice
Certificate(s) of insurance coverage (“Certificates”) satisfactory to County, and a copy of an Additional Insured endorsement confirming County and its agents have been given Insured status under Contractor’s General Liability policy, shall be delivered to County at the address specified in Section 24.2(d) below and provided prior to commencing services under this Agreement.


	24.2 (b)
	Renewal Certificates shall be provided to County not less than ten (10) days prior to Contractor’s policy expiration dates.  County reserves the right to obtain complete, certified copies of any required Contractor and/or subcontractor insurance policies at any time.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Renewal Certificates shall be provided to County not less than ten (10) days prior to Contractor’s policy expiration dates.  County reserves the right to obtain complete, certified copies of any required Contractor and/or subcontractor insurance policies at any time.


	24.2 (c)
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.2 (d)
	[bookmark: _Ref289615683]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 the Contractor, its insurance broker(s) and/or insurer(s), shall be construed as a waiver of any of the Required Insurance provisions.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 the Contractor, its insurance broker(s) and/or insurer(s), shall be construed as a waiver of any of the Required Insurance provisions.


	[bookmark: _Hlk11387196]24.2 (d) Paragraph 2
	Certificates and copies of any required endorsements shall be sent to:
County of Los Angeles
Department of Health Services
Contracts and Grants Division
313 N. Figueroa Street, 6E
Los Angeles, CA 90012
Attention: [**]
Director, Contracts and Grants

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Certificates and copies of any required endorsements shall be sent to:
County of Los Angeles
Department of Health Services
Contracts and Grants Division
313 N. Figueroa Street, 6E
Los Angeles, CA 90012
Attention: [**]
Director, Contracts and Grants


	24.2 (d) Paragraph 3
	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 subcontractors which arises from or relates to this Agreement, and could result in the filing of a claim or lawsuit against Contractor and/or County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 subcontractors which arises from or relates to this Agreement, and could result in the filing of a claim or lawsuit against Contractor and/or County.


	24.3
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.1
	Cancellation of or Changes In Insurance
Contractor shall provide County with, or Contractor’s insurance policies shall contain a provision that County shall receive, written notice of cancellation or any change in Required Insurance, including insurer, limits of coverage, term of coverage or policy period. The written notice shall be provided to County at least ten (10) days in advance of cancellation for non-payment of premium and thirty (30) days in advance for any other cancellation or policy change. Failure to provide written notice of cancellation or any change in Required Insurance may constitute a material breach of the Agreement, in the sole discretion of the County, upon which the County may suspend or terminate this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Cancellation of or Changes In Insurance
Contractor shall provide County with, or Contractor’s insurance policies shall contain a provision that County shall receive, written notice of cancellation or any change in Required Insurance, including insurer, limits of coverage, term of coverage or policy period. The written notice shall be provided to County at least ten (10) days in advance of cancellation for non-payment of premium and thirty (30) days in advance for any other cancellation or policy change. Failure to provide written notice of cancellation or any change in Required Insurance may constitute a material breach of the Agreement, in the sole discretion of the County, upon which the County may suspend or terminate this Agreement. 


	24.3.2
	Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to County with A.M. Best ratings of not less than A:VII unless otherwise approved by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Insurer Financial Ratings
Coverage shall be placed with insurers acceptable to County with A.M. Best ratings of not less than A:VII unless otherwise approved by County.


	24.3.3
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.4
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.5
	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 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 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.


	24.3.6
	Deductibles and Self-insured Retentions
Contractor’s policies shall not obligate County to pay any portion of any Contractor deductible or SIR.  County retains the right to require Contractor to reduce or eliminate policy deductibles and SIRs as respects County, or to provide a bond guaranteeing Contractor’s payment of all deductibles and SIRs, including all related claims investigation, administration and defense expenses.  Such bond shall be executed by a corporate surety licensed to transact business in the State of California.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Deductibles and Self-insured Retentions
Contractor’s policies shall not obligate County to pay any portion of any Contractor deductible or SIR.  County retains the right to require Contractor to reduce or eliminate policy deductibles and SIRs as respects County, or to provide a bond guaranteeing Contractor’s payment of all deductibles and SIRs, including all related claims investigation, administration and defense expenses.  Such bond shall be executed by a corporate surety licensed to transact business in the State of California.


	24.3.7
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.8
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.9
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.10
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	24.3.11
	County Review and Approval of Insurance Requirements
County reserves the right to review and adjust the Required Insurance provisions, conditioned upon County’s determination of changes in risk exposures.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	24.4
	Insurance Coverage Requirements
Contractor shall obtain, pay for, and maintain in full force and effect during the Term insurance as follows:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Insurance Coverage Requirements
Contractor shall obtain, pay for, and maintain in full force and effect during the Term insurance as follows:


	24.4.1
	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 $__ million
Products/Completed Operations Aggregate $__ million
Personal and Advertising Injury $__ million
Each Occurrence $__ million

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 $__ million
Products/Completed Operations Aggregate $__ million
Personal and Advertising Injury $__ million
Each Occurrence $__ million


	24.4.2
	Automobile Liability Insurance
Providing scope of coverage equivalent to ISO policy form CA 00 01 with limits of not less than one million dollars ($1,000,000) 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Automobile Liability Insurance
Providing scope of coverage equivalent to ISO policy form CA 00 01 with limits of not less than one million dollars ($1,000,000) 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.


	24.4.3
	Workers’ Compensation and Employers’ Liability
Insurance or qualified self-insurance satisfying statutory requirements, which includes Employers’ Liability coverage with limits of not less than one million dollars ($1,000,000) per 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 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Workers’ Compensation and Employers’ Liability
Insurance or qualified self-insurance satisfying statutory requirements, which includes Employers’ Liability coverage with limits of not less than one million dollars ($1,000,000) per 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 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.


	24.4.4
	Professional Liability/errors and Omissions
Insurance covering Contractor’s liability arising from or related to this Contract, with limits of not less than _________________dollars ($_______) per claim and __________________ dollars ($________) 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. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Professional Liability/errors and Omissions
Insurance covering Contractor’s liability arising from or related to this Contract, with limits of not less than _________________dollars ($_______) per claim and __________________ dollars ($________) 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. 


	24.4.5
	Technology Errors and Omissions
Technology Errors & Omissions insurance, which includes coverage for liabilities arising from errors, omissions, or negligent acts in rendering or failure to render computer or information technology services and technology products,  and for violation of software copyright, with limits of not less than ten million dollars ($10,000,000) per occurrence. For the purposes of this section, the term “technology services” means (1) systems analysis, (2) systems programming, (3) data processing, (4) systems integration, (5) outsourcing including outsourcing development and design, (6) systems design, consulting, development and modification, (7) training services relating to computer software or hardware, (8) management, repair and maintenance of computer products, networks and systems, (9) marketing, selling, servicing, distributing, installing and maintaining computer hardware or software, (10) data entry, modification, verification, maintenance, storage, retrieval or preparation of data output, and any other services provided by the Contractor. Further, Contractor understands and agrees it shall maintain such coverage for a period of not less than three (3) years following the Agreement’s expiration, termination or cancellation.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Technology Errors and Omissions
Technology Errors & Omissions insurance, which includes coverage for liabilities arising from errors, omissions, or negligent acts in rendering or failure to render computer or information technology services and technology products,  and for violation of software copyright, with limits of not less than ten million dollars ($10,000,000) per occurrence. For the purposes of this section, the term “technology services” means (1) systems analysis, (2) systems programming, (3) data processing, (4) systems integration, (5) outsourcing including outsourcing development and design, (6) systems design, consulting, development and modification, (7) training services relating to computer software or hardware, (8) management, repair and maintenance of computer products, networks and systems, (9) marketing, selling, servicing, distributing, installing and maintaining computer hardware or software, (10) data entry, modification, verification, maintenance, storage, retrieval or preparation of data output, and any other services provided by the Contractor. Further, Contractor understands and agrees it shall maintain such coverage for a period of not less than three (3) years following the Agreement’s expiration, termination or cancellation.


	24.4.6
	Privacy and Network Security (cyber) Liability
Privacy and Network Security (Cyber) Liability insurance, which includes coverage for Contractor’s liability arising from a security incident as it relates to this Agreement, with limits of not less than fifteen million dollars ($15,000,000) aggregate for each occurrence. For the purposes of this section, the term “security incident” means (1) privacy breaches, (2) system breaches, (3) denial or loss of service, (4) introduction, implantation, or spread of malicious software code, (5) unauthorized access to or use of computer systems with limits. No exclusion/restriction for unencrypted portable devices/media may be on the policy. The 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Privacy and Network Security (cyber) Liability
Privacy and Network Security (Cyber) Liability insurance, which includes coverage for Contractor’s liability arising from a security incident as it relates to this Agreement, with limits of not less than fifteen million dollars ($15,000,000) aggregate for each occurrence. For the purposes of this section, the term “security incident” means (1) privacy breaches, (2) system breaches, (3) denial or loss of service, (4) introduction, implantation, or spread of malicious software code, (5) unauthorized access to or use of computer systems with limits. No exclusion/restriction for unencrypted portable devices/media may be on the policy. The 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.


	24.5
	Failure to Maintain Insurance
Contractor’s failure to maintain or to provide acceptable evidence that it maintains the Required Insurance acceptable to County 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 such breach.  Alternatively, County may purchase such required insurance coverage and, without further notice to Contractor, deduct from sums due to Contractor any premium costs advanced by County for such insurance.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Failure to Maintain Insurance
Contractor’s failure to maintain or to provide acceptable evidence that it maintains the Required Insurance acceptable to County 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 such breach.  Alternatively, County may purchase such required insurance coverage and, without further notice to Contractor, deduct from sums due to Contractor any premium costs advanced by County for such insurance.


	SECTION 25. (WITHHOLD REMEDY)

	25.
	In addition to, and cumulative to all other remedies in law, at equity and provided under this Agreement, in the event Contractor is in material default of its duties or obligations under this Agreement and it fails to cure the default within fifteen (15) days after receipt of written notice of default from County, County may, without waiving any other rights under this Agreement, elect to withhold from the payments due to Contractor under this Agreement during the period beginning with the sixteenth (16th) day after Contractor’s receipt of notice of default, and ending on the date that the default has been cured to the reasonable satisfaction of County, an amount that is in proportion to the magnitude of the default or the Service that Contractor is not providing, as determined in County’s reasonable discretion.  Upon curing of the default by Contractor, County will cause the withheld payments to be paid to Contractor, without interest.  In the event it is Finally Determined that County has withheld a payment in bad faith, such payment shall promptly be paid to Contractor, plus interest at the maximum legal rate.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In addition to, and cumulative to all other remedies in law, at equity and provided under this Agreement, in the event Contractor is in material default of its duties or obligations under this Agreement and it fails to cure the default within fifteen (15) days after receipt of written notice of default from County, County may, without waiving any other rights under this Agreement, elect to withhold from the payments due to Contractor under this Agreement during the period beginning with the sixteenth (16th) day after Contractor’s receipt of notice of default, and ending on the date that the default has been cured to the reasonable satisfaction of County, an amount that is in proportion to the magnitude of the default or the Service that Contractor is not providing, as determined in County’s reasonable discretion.  Upon curing of the default by Contractor, County will cause the withheld payments to be paid to Contractor, without interest.  In the event it is Finally Determined that County has withheld a payment in bad faith, such payment shall promptly be paid to Contractor, plus interest at the maximum legal rate.


	SECTION 26. (DISPUTE RESOLUTION PROCEDURE)

	26.
	It is the intent of the Parties that all disputes arising under this Agreement be resolved expeditiously, amicably, and at the level within each Party’s organization that is most knowledgeable about the disputed issue.  The Parties understand and agree that the procedures outlined in this Section 26 (Dispute Resolution Procedure) are not intended to supplant the routine handling of inquiries and complaints through informal contact with their respective managers.  Accordingly, for purposes of the procedures set forth in this Section 26 (Dispute Resolution Procedure), a “Dispute” shall mean any action, dispute, claim, or controversy of any kind, whether in contract or tort, statutory or common law, legal or equitable, now existing or hereafter arising under or in connection with, or in any way pertaining to this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	It is the intent of the Parties that all disputes arising under this Agreement be resolved expeditiously, amicably, and at the level within each Party’s organization that is most knowledgeable about the disputed issue.  The Parties understand and agree that the procedures outlined in this Section 26 (Dispute Resolution Procedure) are not intended to supplant the routine handling of inquiries and complaints through informal contact with their respective managers.  Accordingly, for purposes of the procedures set forth in this Section 26 (Dispute Resolution Procedure), a “Dispute” shall mean any action, dispute, claim, or controversy of any kind, whether in contract or tort, statutory or common law, legal or equitable, now existing or hereafter arising under or in connection with, or in any way pertaining to this Agreement.


	26. (a)
	Contractor and County agree to act with urgency to mutually resolve any Disputes which may arise with respect to this Agreement.  All such Disputes shall be subject to the provisions of this Section 26 (Dispute Resolution Procedure) (such provisions shall be collectively referred to as the “Dispute Resolution Procedure”).  Time is of the essence in the resolution of Disputes.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor and County agree to act with urgency to mutually resolve any Disputes which may arise with respect to this Agreement.  All such Disputes shall be subject to the provisions of this Section 26 (Dispute Resolution Procedure) (such provisions shall be collectively referred to as the “Dispute Resolution Procedure”).  Time is of the essence in the resolution of Disputes.  


	26. (b)
	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 which County determines should be delayed as a result of such Dispute.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 which County determines should be delayed as a result of such Dispute.


	26. (c)
	Subject to the provisions of Section 15 (Invoices and Payments), if Contractor fails to continue without delay its performance hereunder which County, in its sole discretion, determines should not be delayed as a result of such dispute, then any additional costs which may be incurred by Contractor or County as a result of Contractor’s failure to continue to so perform shall be borne by Contractor, and Contractor shall make no claim whatsoever against County for such costs.  Contractor shall promptly reimburse County for such County costs, as determined by County, or County may deduct all such additional costs from any amounts due to Contractor from County.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Subject to the provisions of Section 15 (Invoices and Payments), if Contractor fails to continue without delay its performance hereunder which County, in its sole discretion, determines should not be delayed as a result of such dispute, then any additional costs which may be incurred by Contractor or County as a result of Contractor’s failure to continue to so perform shall be borne by Contractor, and Contractor shall make no claim whatsoever against County for such costs.  Contractor shall promptly reimburse County for such County costs, as determined by County, or County may deduct all such additional costs from any amounts due to Contractor from County.  


	26. (c) Paragraph 2
	If County fails to continue without delay to perform its responsibilities under this Agreement which County determines should not be delayed as a result of such dispute, then any additional costs incurred by Contractor or County as a result of County’s failure to continue to so perform shall be borne by County, and County shall make no claim whatsoever against Contractor for such costs.  County shall promptly reimburse Contractor for all such additional Contractor costs subject to the approval of such costs by County.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	26. (d)
	In the event of any Dispute between the Parties with respect to this Agreement, Contractor and County shall submit the matter to their respective Project Managers for the purpose of endeavoring to resolve such Dispute.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	26. (e)
	In the event that the Project Managers are unable to resolve the Dispute within a reasonable time not to exceed ten (10) days from the date of submission of the Dispute to them, then the matter shall be immediately submitted to the Parties’ respective Project Directors for further consideration and discussion to attempt to resolve the Dispute.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that the Project Managers are unable to resolve the Dispute within a reasonable time not to exceed ten (10) days from the date of submission of the Dispute to them, then the matter shall be immediately submitted to the Parties’ respective Project Directors for further consideration and discussion to attempt to resolve the Dispute.


	26. (f)
	In the event that the Project Directors are unable to resolve the Dispute within a reasonable time not to exceed ten (10) days from the date of submission of the Dispute to them, then the matter shall be immediately submitted to Contractor’s President and County Project Director.  These persons shall have ten (10) days to attempt to resolve the Dispute.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that the Project Directors are unable to resolve the Dispute within a reasonable time not to exceed ten (10) days from the date of submission of the Dispute to them, then the matter shall be immediately submitted to Contractor’s President and County Project Director.  These persons shall have ten (10) days to attempt to resolve the Dispute.


	26. (g)
	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 this Agreement and/or its rights and remedies as provided by law.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 this Agreement and/or its rights and remedies as provided by law.  


	26. (h)
	All Disputes utilizing this 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 this Section 26 (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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All Disputes utilizing this 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 this Section 26 (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.


	26. (i)
	Notwithstanding any other provision of this Agreement, County’s right to terminate this Agreement or to seek injunctive relief to enforce the provisions of Section 19 (Confidentiality) shall not be subject to this 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 County may have against Contractor or County’s rights to assert such claims after any such termination or such injunctive relief has been obtained.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding any other provision of this Agreement, County’s right to terminate this Agreement or to seek injunctive relief to enforce the provisions of Section 19 (Confidentiality) shall not be subject to this 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 County may have against Contractor or County’s rights to assert such claims after any such termination or such injunctive relief has been obtained.


	26. (j)
	Contractor shall bring to the attention of the County Project Director any Dispute between County and Contractor regarding the performance of services as stated in this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall bring to the attention of the County Project Director any Dispute between County and Contractor regarding the performance of services as stated in this Agreement.


	26.1
	Dispute Resolution With Contractor and Other Vendors
Contractor shall, on County’s request, participate in dispute resolution in accordance with this Agreement with County and Contractor and County’s third party vendors, including Hardware vendors, to resolve any disputes between and/or among such vendors, including County and Contractor, as to responsibility by any particular vendor for issues arising from performance, warranties, and other issues relating to the Licensed Software, Hardware, and Recommended Configuration.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Dispute Resolution With Contractor and Other Vendors
Contractor shall, on County’s request, participate in dispute resolution in accordance with this Agreement with County and Contractor and County’s third party vendors, including Hardware vendors, to resolve any disputes between and/or among such vendors, including County and Contractor, as to responsibility by any particular vendor for issues arising from performance, warranties, and other issues relating to the Licensed Software, Hardware, and Recommended Configuration.


	SECTION 27. (TERMINATION)

	27.1 (a)
	Termination for Insolvency
County may terminate this Agreement forthwith in the event of the occurrence of any of the following:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination for Insolvency
County may terminate this Agreement forthwith in the event of the occurrence of any of the following:


	27.1 (a) (i)
	Insolvency of the Contractor.  Contractor shall be deemed to be insolvent if it has ceased 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 Federal Bankruptcy Code and whether or not the Contractor is insolvent within the meaning of the Federal Bankruptcy Code;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Insolvency of the Contractor.  Contractor shall be deemed to be insolvent if it has ceased 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 Federal Bankruptcy Code and whether or not the Contractor is insolvent within the meaning of the Federal Bankruptcy Code;


	27.1 (a) (ii)
	The filing of a voluntary or involuntary petition regarding the Contractor under the Federal Bankruptcy Code;

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The filing of a voluntary or involuntary petition regarding the Contractor under the Federal Bankruptcy Code;


	27.1 (a) (iii)
	The appointment of a Receiver or Trustee for the Contractor; or

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The appointment of a Receiver or Trustee for the Contractor; or


	27.1 (a) (iv)
	The execution by the Contractor of a general assignment for the benefit of creditors.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The execution by the Contractor of a general assignment for the benefit of creditors.


	27.1 (b)
	The rights and remedies of County provided in this Section 27.1 (Termination for Insolvency) shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The rights and remedies of County provided in this Section 27.1 (Termination for Insolvency) shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Agreement.


	27.2 (a)
	[bookmark: _Ref284138322][bookmark: _Ref307819034]Termination for Material Breach
County may terminate this Agreement, any Statement of Work, in whole or in part: (i) if Contractor materially breaches any of its duties or obligations under the Agreement or any Statement of Work and fails to cure such breach within thirty (30) calendar days after written notice is provided by County; (ii) if Contractor materially breaches any duty or obligation under the Agreement or any Statement of Work, which is not capable of being cured, within thirty (30) calendar days after written notice is provided by County; or (iii) if Contractor commits numerous breaches of its duties or obligations under the Agreement or any Statement of Work, which in the aggregate are material and fails to cure such numerous breaches within thirty (30) calendar days after written notice is provided by County.  In the event of Contractor’s failure to cure any such breach or breaches, or, as applicable, submit an acceptable plan of correction, within the applicable cure period, County may terminate this Agreement or any Statement of Work, as of the date set forth in such written notice, which date of termination shall in no event be less than thirty (30) calendar days after the date of the notice of termination.  In the event of any breach by Contractor of its material obligations under a Statement of Work, County’s obligation to make any payments yet to be made and for which work has not been delivered under such Statement of Work shall be terminated. Termination of such payment obligations shall be in addition to any other rights or remedies that County may have in the event of any such breach or alleged breach.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination for Material Breach
County may terminate this Agreement, any Statement of Work, in whole or in part: (i) if Contractor materially breaches any of its duties or obligations under the Agreement or any Statement of Work and fails to cure such breach within thirty (30) calendar days after written notice is provided by County; (ii) if Contractor materially breaches any duty or obligation under the Agreement or any Statement of Work, which is not capable of being cured, within thirty (30) calendar days after written notice is provided by County; or (iii) if Contractor commits numerous breaches of its duties or obligations under the Agreement or any Statement of Work, which in the aggregate are material and fails to cure such numerous breaches within thirty (30) calendar days after written notice is provided by County.  In the event of Contractor’s failure to cure any such breach or breaches, or, as applicable, submit an acceptable plan of correction, within the applicable cure period, County may terminate this Agreement or any Statement of Work, as of the date set forth in such written notice, which date of termination shall in no event be less than thirty (30) calendar days after the date of the notice of termination.  In the event of any breach by Contractor of its material obligations under a Statement of Work, County’s obligation to make any payments yet to be made and for which work has not been delivered under such Statement of Work shall be terminated. Termination of such payment obligations shall be in addition to any other rights or remedies that County may have in the event of any such breach or alleged breach.


	27.2 (b)
	[bookmark: _Ref307917444]In the event that County fails to pay Contractor undisputed invoices properly due and owing to Contractor under this Agreement exceeding in the aggregate fifty thousand dollars ($50,000) of the total invoices by the specified due date and fails to cure such default within thirty (30) days of notice from Contractor of its intention to terminate for failure to make such payment, Contractor may, by written notice to County, terminate the Term of the affected Statement of Work.  Contractor acknowledges and agrees that this Section 27.2(b) (Termination for Material Breach) describes Contractor’s sole right to terminate any Statement of Work or this Agreement and Contractor hereby waives any other rights it may have to terminate this Agreement or any Statement of Work. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that County fails to pay Contractor undisputed invoices properly due and owing to Contractor under this Agreement exceeding in the aggregate fifty thousand dollars ($50,000) of the total invoices by the specified due date and fails to cure such default within thirty (30) days of notice from Contractor of its intention to terminate for failure to make such payment, Contractor may, by written notice to County, terminate the Term of the affected Statement of Work.  Contractor acknowledges and agrees that this Section 27.2(b) (Termination for Material Breach) describes Contractor’s sole right to terminate any Statement of Work or this Agreement and Contractor hereby waives any other rights it may have to terminate this Agreement or any Statement of Work. 


	27.2 (c)
	In the event that County terminates this Agreement in whole or in part as provided in Section 27.2 (Termination for Material Breach), 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, for such similar goods and services.  Contractor shall continue the performance of this Agreement to the extent not terminated under the provisions of this Section 27.2 (Termination for Material Breach).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that County terminates this Agreement in whole or in part as provided in Section 27.2 (Termination for Material Breach), 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, for such similar goods and services.  Contractor shall continue the performance of this Agreement to the extent not terminated under the provisions of this Section 27.2 (Termination for Material Breach).


	27.2 (d)
	If, after County has given notice of termination under the provisions of this Section 27.2 (Termination for Material Breach), it is determined by County that the Contractor was not in default under the provisions of this Section 27.2 (Termination for Material Breach), the rights and obligations of the Parties shall be the same as if the notice of termination had been issued pursuant to Section 27.4 (Termination for Convenience).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If, after County has given notice of termination under the provisions of this Section 27.2 (Termination for Material Breach), it is determined by County that the Contractor was not in default under the provisions of this Section 27.2 (Termination for Material Breach), the rights and obligations of the Parties shall be the same as if the notice of termination had been issued pursuant to Section 27.4 (Termination for Convenience).


	27.3
	Termination for Regulatory Non-compliance
[bookmark: _DV_C999][bookmark: _Toc252751949][bookmark: _Toc252752135][bookmark: _Toc252752313][bookmark: _Toc252794947][bookmark: _Toc252829035][bookmark: _Toc252829214][bookmark: _Toc252829392][bookmark: _Toc252970808][bookmark: _Ref279752426]In the event Contractor’s relationship with County under this Agreement is identified in writing by any regulator (including any governmental body or accreditation/certification organization (e.g., Joint Commission or the Office of National Coordinator (ONC)) having jurisdiction over County, to present a risk to County or its customers that requires correction, County shall notify Contractor of such identification. In the event the Parties are unable for any reason through reasonable efforts to resolve the identified issue(s) to the satisfaction of the relevant regulator within the timeframe mandated by the regulator, County may terminate this Agreement for convenience and without obligation to pay any termination fee or penalty to Contractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination for Regulatory Non-compliance
In the event Contractor’s relationship with County under this Agreement is identified in writing by any regulator (including any governmental body or accreditation/certification organization (e.g., Joint Commission or the Office of National Coordinator (ONC)) having jurisdiction over County, to present a risk to County or its customers that requires correction, County shall notify Contractor of such identification. In the event the Parties are unable for any reason through reasonable efforts to resolve the identified issue(s) to the satisfaction of the relevant regulator within the timeframe mandated by the regulator, County may terminate this Agreement for convenience and without obligation to pay any termination fee or penalty to Contractor.


	27.4
	Termination for Convenience
County may terminate this Agreement, in whole or in part, or any Statement of Work, Service, or Deliverable immediately upon fourteen (14) days written notice to Contractor without reason, penalty, or breach of this Agreement, notwithstanding that Contractor is in compliance with all delivery, performance, or other requirements.  In the event of any such termination, Contractor shall be compensated for any Services properly performed prior to the effective date of the termination, but any compensation allocated to Services that were yet to be rendered with regard to any canceled aspect of the Services shall then be eliminated.  Termination under this Section shall not affect the license granted in Section 3 (Licensed Software), which shall continue in perpetuity.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination for Convenience
County may terminate this Agreement, in whole or in part, or any Statement of Work, Service, or Deliverable immediately upon fourteen (14) days written notice to Contractor without reason, penalty, or breach of this Agreement, notwithstanding that Contractor is in compliance with all delivery, performance, or other requirements.  In the event of any such termination, Contractor shall be compensated for any Services properly performed prior to the effective date of the termination, but any compensation allocated to Services that were yet to be rendered with regard to any canceled aspect of the Services shall then be eliminated.  Termination under this Section shall not affect the license granted in Section 3 (Licensed Software), which shall continue in perpetuity.  


	27.5 (a)
	Termination for Improper Consideration
County may, by written notice to Contractor, immediately terminate the right of Contractor to proceed under this 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 this Agreement or securing favorable treatment with respect to the award, amendment, or extension of this Agreement or the making of any determinations with respect to Contractor’s performance pursuant to 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination for Improper Consideration
County may, by written notice to Contractor, immediately terminate the right of Contractor to proceed under this 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 this Agreement or securing favorable treatment with respect to the award, amendment, or extension of this Agreement or the making of any determinations with respect to Contractor’s performance pursuant to 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.


	27.5 (b)
	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 the County Fraud Hotline at (800) 544-6861 or www.lacountyfraud.org.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 the County Fraud Hotline at (800) 544-6861 or www.lacountyfraud.org.


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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	27.6
	Effect of Termination
Upon expiration or termination of this Agreement, in whole or in part, or any Statement of Work, Service, or Deliverable, unless otherwise specified by County in writing:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Effect of Termination
Upon expiration or termination of this Agreement, in whole or in part, or any Statement of Work, Service, or Deliverable, unless otherwise specified by County in writing:


	27.6 (a)
	Contractor and County shall continue the performance of this Agreement to the extent not terminated.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	27.6 (b)
	Contractor shall cease to perform the Services being terminated on the date and to the extent specified in such notice and provide to County all completed Services and Services in progress, in a media reasonably requested by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall cease to perform the Services being terminated on the date and to the extent specified in such notice and provide to County all completed Services and Services in progress, in a media reasonably requested by County.


	27.6 (c)
	County will pay to Contractor all sums due to Contractor for Services properly performed through the effective date of such expiration or termination (prorated as appropriate).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County will pay to Contractor all sums due to Contractor for Services properly performed through the effective date of such expiration or termination (prorated as appropriate).


	27.6 (d)
	Contractor shall return to County all monies paid by County, yet unearned by Contractor, including any prepaid Support Services Fees, if applicable.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall return to County all monies paid by County, yet unearned by Contractor, including any prepaid Support Services Fees, if applicable.


	27.6 (e)
	Notwithstanding the foregoing, upon termination for default pursuant to Section 27.2 (Termination for Material Breach) during Implementation Services, Contractor shall return all monies paid by County to Contractor during such Implementation Services, and County will return to Contractor all products of such terminated Implementation Services, subject to continued use as needed to maintain operations, to ensure health care to County’s patients is not negatively impacted, and otherwise mitigate damages during an orderly transition to alternative systems. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding the foregoing, upon termination for default pursuant to Section 27.2 (Termination for Material Breach) during Implementation Services, Contractor shall return all monies paid by County to Contractor during such Implementation Services, and County will return to Contractor all products of such terminated Implementation Services, subject to continued use as needed to maintain operations, to ensure health care to County’s patients is not negatively impacted, and otherwise mitigate damages during an orderly transition to alternative systems. 


	27.6 (f)
	County shall have the rights set forth in Section 3 (Licensed Software) and Section 4 (Escrow of Source Materials) to access and use the Source Material as set forth therein, including without limitation the right to modify all source and object code versions of the Licensed Software after such time as one of the Release Conditions described in Section 4.1 (Escrow Agent and Release Conditions) has occurred which would permit County to use the Source Material.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County shall have the rights set forth in Section 3 (Licensed Software) and Section 4 (Escrow of Source Materials) to access and use the Source Material as set forth therein, including without limitation the right to modify all source and object code versions of the Licensed Software after such time as one of the Release Conditions described in Section 4.1 (Escrow Agent and Release Conditions) has occurred which would permit County to use the Source Material.


	27.6 (g)
	Upon termination by County for default pursuant to Section 27.2 (Termination for Material Breach) or for insolvency pursuant to Section 27.1 (Termination for Insolvency), County shall have the right to procure, upon such terms and in such a manner as County may deem appropriate, goods, services, and other Services, similar to those so terminated, and Contractor shall be liable to County for, and shall promptly pay to County by cash payment, any and all excess costs incurred by County, as determined by County, to procure and furnish such similar goods, services and other Services. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Upon termination by County for default pursuant to Section 27.2 (Termination for Material Breach) or for insolvency pursuant to Section 27.1 (Termination for Insolvency), County shall have the right to procure, upon such terms and in such a manner as County may deem appropriate, goods, services, and other Services, similar to those so terminated, and Contractor shall be liable to County for, and shall promptly pay to County by cash payment, any and all excess costs incurred by County, as determined by County, to procure and furnish such similar goods, services and other Services. 


	27.6 (h)
	Expiration or termination of this Agreement for any reason will not release either Party from any liabilities or obligations set forth in this Agreement which (i) the Parties have expressly agreed in writing will survive any such expiration or termination, or (ii) remain to be performed or by their nature would be intended to be applicable following any such expiration or termination.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Expiration or termination of this Agreement for any reason will not release either Party from any liabilities or obligations set forth in this Agreement which (i) the Parties have expressly agreed in writing will survive any such expiration or termination, or (ii) remain to be performed or by their nature would be intended to be applicable following any such expiration or termination.


	27.6 (i)
	In the case of expiration or termination of the Agreement, (a) all Statement(s) of Work that have not been completed shall be deemed terminated in accordance with this Section 27 (Termination) as of the effective date of such termination and (b) the Support Term shall be deemed terminated.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the case of expiration or termination of the Agreement, (a) all Statement(s) of Work that have not been completed shall be deemed terminated in accordance with this Section 27 (Termination) as of the effective date of such termination and (b) the Support Term shall be deemed terminated.


	27.6 (j)
	[bookmark: _Ref40433739]Contractor understands and agrees that County has obligations that it cannot satisfy without use of the Licensed Software provided to County hereunder or an equivalent system, and that a failure to satisfy such obligations could result in irreparable damage to County and the people it serves.  Therefore, Contractor agrees that in the event of any expiration or termination of this Agreement, Contractor shall fully cooperate with County in the transition of County to a new system, toward the end that there be no interruption of County’s day to day operations due to the unavailability of the Licensed Software during such transition, as provided in Section 27.7 (Termination Transition Services).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor understands and agrees that County has obligations that it cannot satisfy without use of the Licensed Software provided to County hereunder or an equivalent system, and that a failure to satisfy such obligations could result in irreparable damage to County and the people it serves.  Therefore, Contractor agrees that in the event of any expiration or termination of this Agreement, Contractor shall fully cooperate with County in the transition of County to a new system, toward the end that there be no interruption of County’s day to day operations due to the unavailability of the Licensed Software during such transition, as provided in Section 27.7 (Termination Transition Services).


	27.6 (k)
	Contractor shall promptly return to County any and all Confidential Information, including County Data and Work Product, that relate to that portion of the Agreement and Services terminated by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall promptly return to County any and all Confidential Information, including County Data and Work Product, that relate to that portion of the Agreement and Services terminated by County.


	27.7
	Termination Transition Services
Upon the expiration of this Agreement or its termination by either Party for any reason, including the breach of this Agreement by the other Party, the rights of County shall in any and all events be provided as set forth in this Section 27.7  (Termination Transition Services).  Unless the Parties have specifically agreed upon a termination transition plan prior to the time of termination (the “Termination Transition Plan”), the rights of County upon any termination shall be as set forth in this Section 27.7 (Termination Transition Services).  If a Termination Transition Plan has been agreed to, then the rights of County upon any expiration or termination of this Agreement shall be as set forth in the most recent Approved Termination Transition Plan, and also as set forth in this Section 27.7 (Termination Transition Services).  In the event of any inconsistency between this Section 27.7 (Termination Transition Services) and the applicable Termination Transition Plan, this Section 27.7 (Termination Transition Services) shall govern.  If no Termination Transition Plan has been agreed to by the Parties at the time of any expiration or termination of this Agreement, then Contractor shall continue to perform the services under the Agreement, at performance standards and Service Levels in effect at the time of termination or expiration, as well as the termination transition services, which services shall be provided as set forth in this Section 27.7 (Termination Transition Services).  Contractor shall provide County with all of the services and all of the termination transition services as provided in this Section 27.7 (Termination Transition Services) and in the then most recent version of the Termination Transition Plan, if any.  The duty of Contractor to provide such services shall be conditioned on County continuing to comply with its obligations under the Agreement, including payment of all fees.  Contractor shall have no right to withhold or limit its performance or any of such termination transition services on the basis of any alleged breach of this Agreement by County, other than a failure by County to timely pay the amounts due hereunder during the termination transition period.  County shall have the right to seek specific performance of this Section 27.7 (Termination Transition Services) in any court of competent jurisdiction and Contractor hereby waives any defense that damages are an adequate remedy.  Compliance with this Section 27.7 (Termination Transition Services) by either Party shall not constitute a waiver or estoppel with regard to any rights or remedies available to the Parties.  Contractor will (a) meet with County as soon as practicable after a notice of termination or notice of a decision to not extend this Agreement has been given, to discuss any potential modifications to the then most current Termination Transition Plan, if any, (b) use all commercially reasonable efforts to assist County in effecting a transition of the services provided by Contractor hereunder, in accordance with Contractor’s Best Practices, to County or another vendor chosen by County, and (c) be compensated  for transition related services and costs by payment by County in accordance with the rates set forth in this Agreement.  Contractor will provide termination transition services for a period defined in the Termination Transition Plan, if any, but in no event less than six (6) months following the expiration or termination of this Agreement.  Thereafter, Contractor shall provide extensions of transition support services as requested by County in serial thirty (30) calendar day extension terms for up to an additional twelve (12) months.  The total period of termination transition services, including all extensions provided for herein, shall not exceed eighteen (18) months.   

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Termination Transition Services
Upon the expiration of this Agreement or its termination by either Party for any reason, including the breach of this Agreement by the other Party, the rights of County shall in any and all events be provided as set forth in this Section 27.7  (Termination Transition Services).  Unless the Parties have specifically agreed upon a termination transition plan prior to the time of termination (the “Termination Transition Plan”), the rights of County upon any termination shall be as set forth in this Section 27.7 (Termination Transition Services).  If a Termination Transition Plan has been agreed to, then the rights of County upon any expiration or termination of this Agreement shall be as set forth in the most recent Approved Termination Transition Plan, and also as set forth in this Section 27.7 (Termination Transition Services).  In the event of any inconsistency between this Section 27.7 (Termination Transition Services) and the applicable Termination Transition Plan, this Section 27.7 (Termination Transition Services) shall govern.  If no Termination Transition Plan has been agreed to by the Parties at the time of any expiration or termination of this Agreement, then Contractor shall continue to perform the services under the Agreement, at performance standards and Service Levels in effect at the time of termination or expiration, as well as the termination transition services, which services shall be provided as set forth in this Section 27.7 (Termination Transition Services).  Contractor shall provide County with all of the services and all of the termination transition services as provided in this Section 27.7 (Termination Transition Services) and in the then most recent version of the Termination Transition Plan, if any.  The duty of Contractor to provide such services shall be conditioned on County continuing to comply with its obligations under the Agreement, including payment of all fees.  Contractor shall have no right to withhold or limit its performance or any of such termination transition services on the basis of any alleged breach of this Agreement by County, other than a failure by County to timely pay the amounts due hereunder during the termination transition period.  County shall have the right to seek specific performance of this Section 27.7 (Termination Transition Services) in any court of competent jurisdiction and Contractor hereby waives any defense that damages are an adequate remedy.  Compliance with this Section 27.7 (Termination Transition Services) by either Party shall not constitute a waiver or estoppel with regard to any rights or remedies available to the Parties.  Contractor will (a) meet with County as soon as practicable after a notice of termination or notice of a decision to not extend this Agreement has been given, to discuss any potential modifications to the then most current Termination Transition Plan, if any, (b) use all commercially reasonable efforts to assist County in effecting a transition of the services provided by Contractor hereunder, in accordance with Contractor’s Best Practices, to County or another vendor chosen by County, and (c) be compensated  for transition related services and costs by payment by County in accordance with the rates set forth in this Agreement.  Contractor will provide termination transition services for a period defined in the Termination Transition Plan, if any, but in no event less than six (6) months following the expiration or termination of this Agreement.  Thereafter, Contractor shall provide extensions of transition support services as requested by County in serial thirty (30) calendar day extension terms for up to an additional twelve (12) months.  The total period of termination transition services, including all extensions provided for herein, shall not exceed eighteen (18) months.   


	27.8
	Survival
The following Sections shall survive any termination or expiration of this Agreement:  Sections 3.1 (License Grant) (except in the event of termination for breach by County of Sections 3 (Licensed Software), 18 (Intellectual Property), or 19 (Confidentiality)), 9.13 (Approval of Key Deliverables), 15.5 (No Payment for Services Provided Following Expiration/Termination of Agreement), 15.10 (Record Retention and Inspection/Audit Settlement), 15.14 (Verification of Licensee Costs By Government), 16 (Independent Contractor), 17.1 (Contractor’s Warranties), 18 (Intellectual Property), 19 (Confidentiality), 23 (Indemnification), 24.3.7 (Claims Made Coverage), 25 (Withhold Remedy), 27.6 (Effect of Termination), 27.7 (Termination Transition Services), 27.8 (Survival), and 29 (Miscellaneous), 4 (In-House Solution) of Exhibit M (Additional Hosting Services Terms and Conditions), 5.2 (Services Not To Be Withheld or Suspended) of Exhibit M (Additional Hosting Services Terms and Conditions), 6 (Confidentiality) of Exhibit M (Additional Hosting Services Terms and Conditions), and 9.11 (Force Majeure Not Applicable) of Exhibit M (Additional Hosting Services Terms and Conditions).  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Survival
The following Sections shall survive any termination or expiration of this Agreement:  Sections 3.1 (License Grant) (except in the event of termination for breach by County of Sections 3 (Licensed Software), 18 (Intellectual Property), or 19 (Confidentiality)), 9.13 (Approval of Key Deliverables), 15.5 (No Payment for Services Provided Following Expiration/Termination of Agreement), 15.10 (Record Retention and Inspection/Audit Settlement), 15.14 (Verification of Licensee Costs By Government), 16 (Independent Contractor), 17.1 (Contractor’s Warranties), 18 (Intellectual Property), 19 (Confidentiality), 23 (Indemnification), 24.3.7 (Claims Made Coverage), 25 (Withhold Remedy), 27.6 (Effect of Termination), 27.7 (Termination Transition Services), 27.8 (Survival), and 29 (Miscellaneous), 4 (In-House Solution) of Exhibit M (Additional Hosting Services Terms and Conditions), 5.2 (Services Not To Be Withheld or Suspended) of Exhibit M (Additional Hosting Services Terms and Conditions), 6 (Confidentiality) of Exhibit M (Additional Hosting Services Terms and Conditions), and 9.11 (Force Majeure Not Applicable) of Exhibit M (Additional Hosting Services Terms and Conditions).  


	SECTION 28. (MULTI-VENDOR ENVIRONMENT)

	28.1
	Cross-over Issues
Contractor acknowledges that it will be delivering the Services in a multi-vendor environment, with County and County Designee(s) providing services relating to County Systems.  Effective operation of such an environment requires not only the cooperation among all service providers, including Contractor, but also collaboration in addressing service-related issues that may cross over from one service area or provider to another and related to the Services (“Cross-Over Issues”).  As part of the Services, Contractor will actively provide and support tasks associated with operating and maintaining a collaborative approach to Cross-Over Issues in the same manner as if the Service relevant to the Cross-Over Issue was being provided in-house by County rather than by Contractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Cross-over Issues
Contractor acknowledges that it will be delivering the Services in a multi-vendor environment, with County and County Designee(s) providing services relating to County Systems.  Effective operation of such an environment requires not only the cooperation among all service providers, including Contractor, but also collaboration in addressing service-related issues that may cross over from one service area or provider to another and related to the Services (“Cross-Over Issues”).  As part of the Services, Contractor will actively provide and support tasks associated with operating and maintaining a collaborative approach to Cross-Over Issues in the same manner as if the Service relevant to the Cross-Over Issue was being provided in-house by County rather than by Contractor.


	28.2
	Service Interdependencies
Contractor shall use commercially reasonable efforts to identify all work efforts and Deliverables of which Contractor has knowledge, whether performed by Contractor, subcontractors, Contractor third party vendors, County, or County Designee(s) that may impact the delivery of the Services (the “Service Interdependency”).  For each Service Interdependency, Contractor shall verify that project plans, detailed to the task level with individual performance responsibility identified, have been developed by the party responsible for the work or Deliverable, and validate that each project plan reflects delivery of the work or Deliverables required by Contractor to deliver the Services in accordance with the Specifications.  Contractor shall implement processes to ensure it is receiving regular reports, from all parties responsible for a Service Interdependency, with sufficient data to enable it to validate that each Service Interdependency is proceeding in accordance with the timing applicable to that Service Interdependency, and that the then current timing of delivery of the work or Deliverables as to each Service Interdependency will not adversely impact Contractor’s ability to deliver the Services  in accordance with the Specifications.  Contractor shall take reasonable steps to validate that the data it receives in the reporting process is supported by tangible progress on the Service Interdependency.  Within a reasonable period of time of knowledge of any Service Interdependency, Contractor shall provide County with a written report outlining the scope and nature of such Service Interdependency and Contractor’s proposed resolution to remedy such Service Interdependency.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Service Interdependencies
Contractor shall use commercially reasonable efforts to identify all work efforts and Deliverables of which Contractor has knowledge, whether performed by Contractor, subcontractors, Contractor third party vendors, County, or County Designee(s) that may impact the delivery of the Services (the “Service Interdependency”).  For each Service Interdependency, Contractor shall verify that project plans, detailed to the task level with individual performance responsibility identified, have been developed by the party responsible for the work or Deliverable, and validate that each project plan reflects delivery of the work or Deliverables required by Contractor to deliver the Services in accordance with the Specifications.  Contractor shall implement processes to ensure it is receiving regular reports, from all parties responsible for a Service Interdependency, with sufficient data to enable it to validate that each Service Interdependency is proceeding in accordance with the timing applicable to that Service Interdependency, and that the then current timing of delivery of the work or Deliverables as to each Service Interdependency will not adversely impact Contractor’s ability to deliver the Services  in accordance with the Specifications.  Contractor shall take reasonable steps to validate that the data it receives in the reporting process is supported by tangible progress on the Service Interdependency.  Within a reasonable period of time of knowledge of any Service Interdependency, Contractor shall provide County with a written report outlining the scope and nature of such Service Interdependency and Contractor’s proposed resolution to remedy such Service Interdependency.


	28.3
	Critical Path Escalation Issues
[bookmark: OLE_LINK1][bookmark: OLE_LINK2]Critical Path Escalation Issues shall be identified and described in detail by Contractor or County (as appropriate) in writing and delivered electronically by one Party’s Project Manager or Project Director to the other Party’s Project Manager or Project Director.  The Contractor Project Director and the County Project Director shall seek to resolve the issue(s) or implement a mutually agreed to corrective action plan and notify the County Project Director or designee and Contractor Project Director the escalation process has been initiated.  If an agreed to resolution or corrective action plan as to a Critical Path Escalation Issue is not achieved by the second (2nd) Business Day after the date of delivery of the issue by Contractor or County (as appropriate), the issues shall be escalated to the County Project Director or designee and Contractor Project Director.  Escalation requires that the Contractor Project Director and the County Project Director frame the escalated issue(s) concisely and submit a jointly prepared document that identifies areas of agreement, remaining areas of disagreement, resolution recommendations of each Party, and all relevant supporting information developed by the Parties relating to the Critical Path Escalation Issue.  The County Project Director or designee and Contractor Project Director shall have a telephonic or in person conference to reach final resolution within two (2) Business Days after the joint escalation memorandum has been submitted.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Critical Path Escalation Issues
Critical Path Escalation Issues shall be identified and described in detail by Contractor or County (as appropriate) in writing and delivered electronically by one Party’s Project Manager or Project Director to the other Party’s Project Manager or Project Director.  The Contractor Project Director and the County Project Director shall seek to resolve the issue(s) or implement a mutually agreed to corrective action plan and notify the County Project Director or designee and Contractor Project Director the escalation process has been initiated.  If an agreed to resolution or corrective action plan as to a Critical Path Escalation Issue is not achieved by the second (2nd) Business Day after the date of delivery of the issue by Contractor or County (as appropriate), the issues shall be escalated to the County Project Director or designee and Contractor Project Director.  Escalation requires that the Contractor Project Director and the County Project Director frame the escalated issue(s) concisely and submit a jointly prepared document that identifies areas of agreement, remaining areas of disagreement, resolution recommendations of each Party, and all relevant supporting information developed by the Parties relating to the Critical Path Escalation Issue.  The County Project Director or designee and Contractor Project Director shall have a telephonic or in person conference to reach final resolution within two (2) Business Days after the joint escalation memorandum has been submitted.  


	SECTION 29. (MISCELLANEOUS)

	29.1 (a)
	Force Majeure
Neither Party shall be liable for such Party’s failure to perform its obligations under and in accordance with this Agreement, if such failure arises out of fires, floods, epidemics, quarantine restrictions, other natural occurrences, strikes, lockouts (other than a lockout by such Party or any of such Party’s subcontractors), freight embargoes, or other similar events 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 such Party (such events are referred to in this sub-paragraph as “Force Majeure Events”). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Force Majeure
Neither Party shall be liable for such Party’s failure to perform its obligations under and in accordance with this Agreement, if such failure arises out of fires, floods, epidemics, quarantine restrictions, other natural occurrences, strikes, lockouts (other than a lockout by such Party or any of such Party’s subcontractors), freight embargoes, or other similar events 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 such Party (such events are referred to in this sub-paragraph as “Force Majeure Events”). 


	29.1 (b)
	Notwithstanding the foregoing, a default by a subcontractor of Contractor shall not constitute a Force Majeure Event, unless such default arises out of causes beyond the control of both Contractor and such subcontractor, and without any fault or negligence of either of them.  In such case, Contractor shall not be liable for failure to perform, unless the goods or services to be furnished by the subcontractor were obtainable from other sources in sufficient time to permit Contractor to meet the required performance schedule.  As used in this Section 29.1 (Force Majeure), the term “subcontractor” and “subcontractors” mean subcontractors at any tier.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notwithstanding the foregoing, a default by a subcontractor of Contractor shall not constitute a Force Majeure Event, unless such default arises out of causes beyond the control of both Contractor and such subcontractor, and without any fault or negligence of either of them.  In such case, Contractor shall not be liable for failure to perform, unless the goods or services to be furnished by the subcontractor were obtainable from other sources in sufficient time to permit Contractor to meet the required performance schedule.  As used in this Section 29.1 (Force Majeure), the term “subcontractor” and “subcontractors” mean subcontractors at any tier.


	29.1 (c)
	In the event Contractor’s failure to perform arises out of a Force Majeure Event, Contractor agrees to obtain goods or services from other sources, if applicable, and to otherwise mitigate the damages and reduce the delay caused by such Force Majeure Event.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event Contractor’s failure to perform arises out of a Force Majeure Event, Contractor agrees to obtain goods or services from other sources, if applicable, and to otherwise mitigate the damages and reduce the delay caused by such Force Majeure Event.  


	29.1 (d)
	In the event a Force Majeure Event continues for more than five (5) business days, County may terminate this Agreement by providing written notice to Contractor.  Notwithstanding the foregoing, a Force Majeure Event will not relieve Contractor of its obligations under Sections 11 (Service Levels), 19 (Confidentiality), 20 (Security), and 22 (Disaster Recovery/Business Continuity) or any Service Levels expressly identified in a Statement of Work.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event a Force Majeure Event continues for more than five (5) business days, County may terminate this Agreement by providing written notice to Contractor.  Notwithstanding the foregoing, a Force Majeure Event will not relieve Contractor of its obligations under Sections 11 (Service Levels), 19 (Confidentiality), 20 (Security), and 22 (Disaster Recovery/Business Continuity) or any Service Levels expressly identified in a Statement of Work.


	29.2
	UCITA; Self-help Remedies
The Uniform Computer Information Transactions Act (“UCITA”) shall not apply to this Agreement regardless of when and howsoever adopted, enacted and further amended under the laws of any jurisdiction whose laws may be deemed to apply.  In the event that UCITA is adopted and enacted in California or any other jurisdiction whose laws may be deemed to apply and, as a result of such adoption and enactment or any subsequent amendment thereto, the Parties are required to take any action to effectuate the result contemplated by this provision, including amending this Agreement, the Parties agree to take such action as may be reasonably required, including amending this Agreement accordingly.  Contractor expressly waives any rights it may have under any applicable law to exercise any means of self-help, electronic or otherwise, with respect to any software provided hereunder, including any self-help remedies provided for under UCITA regardless of when and howsoever adopted, enacted or further amended under the laws of any jurisdiction whose laws may be deemed to apply. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	UCITA; Self-help Remedies
The Uniform Computer Information Transactions Act (“UCITA”) shall not apply to this Agreement regardless of when and howsoever adopted, enacted and further amended under the laws of any jurisdiction whose laws may be deemed to apply.  In the event that UCITA is adopted and enacted in California or any other jurisdiction whose laws may be deemed to apply and, as a result of such adoption and enactment or any subsequent amendment thereto, the Parties are required to take any action to effectuate the result contemplated by this provision, including amending this Agreement, the Parties agree to take such action as may be reasonably required, including amending this Agreement accordingly.  Contractor expressly waives any rights it may have under any applicable law to exercise any means of self-help, electronic or otherwise, with respect to any software provided hereunder, including any self-help remedies provided for under UCITA regardless of when and howsoever adopted, enacted or further amended under the laws of any jurisdiction whose laws may be deemed to apply. 


	29.3 (a)
	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: (i) by hand with signed receipt; (ii) by first class registered or certified United States mail, postage prepaid; or (iii) by facsimile or electronic mail transmission followed within twenty-four (24) hours by a confirmation copy mailed by first-class registered or certified United States mail, postage prepaid.  Notices shall be 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, or on the date of facsimile or electronic mail transmission if followed by timely confirmation mailing.  Addresses may be changed by either Party by giving ten (10) days prior written notice thereof to the other Party.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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: (i) by hand with signed receipt; (ii) by first class registered or certified United States mail, postage prepaid; or (iii) by facsimile or electronic mail transmission followed within twenty-four (24) hours by a confirmation copy mailed by first-class registered or certified United States mail, postage prepaid.  Notices shall be 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, or on the date of facsimile or electronic mail transmission if followed by timely confirmation mailing.  Addresses may be changed by either Party by giving ten (10) days prior written notice thereof to the other Party.


	29.3 (b)
	The County Project Director shall have the authority to issue all notices or demands which are required or permitted to be issued by County under this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	29.3 (c)
	All notices shall be sent by one of the methods specified above, to the following: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All notices shall be sent by one of the methods specified above, to the following: 


	29.3 (c) (i)
	To County, notices shall be sent to the attention of the County Project Director at the respective addresses specified in Exhibit W (County Key Personnel). 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	To County, notices shall be sent to the attention of the County Project Director at the respective addresses specified in Exhibit W (County Key Personnel). 


	29.3 (c) (ii)
	To Contractor, notices shall be sent to the attention of the Contractor Project Manager at the address specified in Exhibit J (Contractor Key Employees).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	To Contractor, notices shall be sent to the attention of the Contractor Project Manager at the address specified in Exhibit J (Contractor Key Employees).


	29.3 (d)
	Each Party may change the names of the people designated to receive notices pursuant to this Section 29.3 (Notices) by giving written notice of the change to the other Party, subject to County’s right of Approval in accordance with Exhibit T (Project Team and Governance).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Each Party may change the names of the people designated to receive notices pursuant to this Section 29.3 (Notices) by giving written notice of the change to the other Party, subject to County’s right of Approval in accordance with Exhibit T (Project Team and Governance).


	29.4 (a)
	Interpretation
All Exhibits, Statements of Work, Attachments, and Schedules that are referenced herein and appended hereto, or are signed by the Parties on or after the date of this Agreement and by their express terms are to be part of this Agreement, are hereby incorporated by reference.  The Exhibits, Statements of Work, Attachments, and Schedules set forth in the Exhibit list above are attached hereto and incorporated herein.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Interpretation
All Exhibits, Statements of Work, Attachments, and Schedules that are referenced herein and appended hereto, or are signed by the Parties on or after the date of this Agreement and by their express terms are to be part of this Agreement, are hereby incorporated by reference.  The Exhibits, Statements of Work, Attachments, and Schedules set forth in the Exhibit list above are attached hereto and incorporated herein.


	29.4 (b)
	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 Service, or otherwise, between or among any of the body of this Agreement (For purposes of determining conflicts between parts of this Agreement, Exhibit M (Additional Hosting Services Terms and Conditions) shall be deemed to be part of the body of this Agreement), Statements of Work, Exhibits, Attachments, and Schedules, such conflict or inconsistency shall be resolved by giving precedence first to the body of this Agreement, and then to the Statements of Work, Exhibits, Attachments, and Schedules according to the following descending priority: 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Service, or otherwise, between or among any of the body of this Agreement (For purposes of determining conflicts between parts of this Agreement, Exhibit M (Additional Hosting Services Terms and Conditions) shall be deemed to be part of the body of this Agreement), Statements of Work, Exhibits, Attachments, and Schedules, such conflict or inconsistency shall be resolved by giving precedence first to the body of this Agreement, and then to the Statements of Work, Exhibits, Attachments, and Schedules according to the following descending priority: 


	29.4 (b) (i)
	Exhibit G (Glossary);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Exhibit G (Glossary);


	29.4 (b) (ii)
	Exhibit A (Statement of Work);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Exhibit A (Statement of Work);


	29.4 (b) (iii)
	Exhibit E (Service Levels and Performance Standards);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Exhibit E (Service Levels and Performance Standards);


	29.4 (b) (iv)
	Exhibit C (Fees; Contractor Professional Services Rates);

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Exhibit C (Fees; Contractor Professional Services Rates);


	29.4 (b) (v)
	Contractor’s response to the RFP; and

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor’s response to the RFP; and


	29.4 (b) (vi)
	All other Exhibits, Attachments and Schedules.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	All other Exhibits, Attachments and Schedules.


	29.4 (c)
	When an industry standard or commonly referenced business process (such as HL7 protocols, SSAE 18 Type II or AT 101 Type II audits or ISO-17799 standards) referenced in this Agreement, is succeeded by a differently named or numbered standard or process, that successor standard or process is incorporated herein as if it were referenced by its new name or number in this Agreement.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	When an industry standard or commonly referenced business process (such as HL7 protocols, SSAE 18 Type II or AT 101 Type II audits or ISO-17799 standards) referenced in this Agreement, is succeeded by a differently named or numbered standard or process, that successor standard or process is incorporated herein as if it were referenced by its new name or number in this Agreement.  


	29.5
	Entire Agreement
This Agreement and the Statements of Work, Exhibits, Attachments, and Schedules to this Agreement, as to its subject matter, exclusively and completely states the rights, duties, and obligations of the Parties, and supersedes any and all prior and contemporaneous representations, letters, proposals, discussions, agreements, and understandings, whether written or oral, by or between the Parties.  This Agreement may only be amended in a writing signed by both Parties in accordance with Section 13 (Changes to Agreement).  The Parties, by their representatives signing below, agree with the terms of this Agreement.  In particular, no shrink-wrap, click-wrap, or other terms and conditions or agreements (“Additional Terms”) provided with any products or software hereunder shall be binding on County, even if use of such products and software requires an affirmative “acceptance” of those Additional Terms before access is permitted.  All such Additional Terms shall be of no force or effect and shall be deemed rejected by County in their entirety. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Entire Agreement
This Agreement and the Statements of Work, Exhibits, Attachments, and Schedules to this Agreement, as to its subject matter, exclusively and completely states the rights, duties, and obligations of the Parties, and supersedes any and all prior and contemporaneous representations, letters, proposals, discussions, agreements, and understandings, whether written or oral, by or between the Parties.  This Agreement may only be amended in a writing signed by both Parties in accordance with Section 13 (Changes to Agreement).  The Parties, by their representatives signing below, agree with the terms of this Agreement.  In particular, no shrink-wrap, click-wrap, or other terms and conditions or agreements (“Additional Terms”) provided with any products or software hereunder shall be binding on County, even if use of such products and software requires an affirmative “acceptance” of those Additional Terms before access is permitted.  All such Additional Terms shall be of no force or effect and shall be deemed rejected by County in their entirety. 


	29.6
	Waivers
No waiver by County of any breach of any provision of this 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 this Agreement shall not be construed as a waiver thereof. The rights and remedies set forth in this Sub-paragraph shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Waivers
No waiver by County of any breach of any provision of this 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 this Agreement shall not be construed as a waiver thereof. The rights and remedies set forth in this Sub-paragraph shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Agreement. 


	29.7
	Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws of the State of California, without regard to its conflict of law provisions.  Contractor agrees and consents to the exclusive jurisdiction of the courts of the State of California for all purposes regarding this Agreement and further agrees and consents that venue of any action brought hereunder shall be exclusively in the Los Angeles County. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws of the State of California, without regard to its conflict of law provisions.  Contractor agrees and consents to the exclusive jurisdiction of the courts of the State of California for all purposes regarding this Agreement and further agrees and consents that venue of any action brought hereunder shall be exclusively in the Los Angeles County. 


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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	29.8 (b)
	Contractor shall indemnify, defend, and hold harmless County, and its officers, employees, and agents, from and against any and all third party 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, or 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 Section 29.8 (Compliance with Applicable Laws) 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall indemnify, defend, and hold harmless County, and its officers, employees, and agents, from and against any and all third party 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, or 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 Section 29.8 (Compliance with Applicable Laws) 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.


	29.9
	Required Certifications
Contractor shall obtain and maintain in effect during the Term of this Agreement all licenses, permits, registrations, accreditations, and certificates required by all federal, State, and local laws, ordinances, rules, regulations, guidelines, and directives, which are applicable to Contractor’s Services under this Agreement.  Contractor shall further ensure that all of its officers, employees, agents, and subcontractors who perform services hereunder, shall obtain and maintain in effect during the Term of this Agreement all licenses, permits, registrations, accreditations and certificates which are applicable to their performance hereunder.  A copy of each such license, permit, registration, accreditation, and certificate required by all applicable federal, State, and local laws, ordinances, rules, regulations, guidelines, and directives shall be provided, in duplicate, to the County Project Director in accordance with Section 29.3 (Notices).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Required Certifications
Contractor shall obtain and maintain in effect during the Term of this Agreement all licenses, permits, registrations, accreditations, and certificates required by all federal, State, and local laws, ordinances, rules, regulations, guidelines, and directives, which are applicable to Contractor’s Services under this Agreement.  Contractor shall further ensure that all of its officers, employees, agents, and subcontractors who perform services hereunder, shall obtain and maintain in effect during the Term of this Agreement all licenses, permits, registrations, accreditations and certificates which are applicable to their performance hereunder.  A copy of each such license, permit, registration, accreditation, and certificate required by all applicable federal, State, and local laws, ordinances, rules, regulations, guidelines, and directives shall be provided, in duplicate, to the County Project Director in accordance with Section 29.3 (Notices).


	29.10
	Construction
All captions, paragraph, and section headings used in this Agreement are for reference purposes only and are not part of this Agreement, and shall not be used in construing this Agreement.  Neither this Agreement nor any Statement of Work, Exhibit, Attachment, or Schedule will be construed in favor or against either Party by reason of the authorship of any provisions hereof.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Construction
All captions, paragraph, and section headings used in this Agreement are for reference purposes only and are not part of this Agreement, and shall not be used in construing this Agreement.  Neither this Agreement nor any Statement of Work, Exhibit, Attachment, or Schedule will be construed in favor or against either Party by reason of the authorship of any provisions hereof.  


	29.11
	Severability
If any provision of this Agreement or the application thereof to any person or circumstance is held invalid, the remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected thereby. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Severability
If any provision of this Agreement or the application thereof to any person or circumstance is held invalid, the remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected thereby. 


	29.12
	Agreement Drafted By All Parties
This Agreement is the result of arm’s length negotiations between the Parties.  Consequently, each Party has had the opportunity to receive advice from independent counsel of its own choosing.  This Agreement shall be construed to have been drafted by all Parties such that any ambiguities in this Agreement shall not be construed against either Party.     

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Agreement Drafted By All Parties
This Agreement is the result of arm’s length negotiations between the Parties.  Consequently, each Party has had the opportunity to receive advice from independent counsel of its own choosing.  This Agreement shall be construed to have been drafted by all Parties such that any ambiguities in this Agreement shall not be construed against either Party.     


	29.13
	Counterparts
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and will become effective and binding upon the Parties as of the Effective Date at such time as all the signatories hereto have signed a counterpart of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Counterparts
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and will become effective and binding upon the Parties as of the Effective Date at such time as all the signatories hereto have signed a counterpart of this Agreement. 


	29.14
	Days
Unless expressly provided otherwise, all references to “days” refer to calendar days.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Days
Unless expressly provided otherwise, all references to “days” refer to calendar days.  


	29.15 (Assignment and Delegation)
29.15.1 (a)
	Assignment by Contractor
Contractor shall not assign, transfer or delegate its rights or obligations under this Agreement without the prior written consent of County, in its discretion, and any attempted assignment or delegation without such consent shall be null and void.  For purposes of this Section, County consent shall require a written amendment to the Agreement, which is formally approved and executed by the Parties.  Any payments by County to any approved delegate or assignee on any claim under this Agreement shall be deductible, at County’s sole discretion, against the claims, which Contractor may have against County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Assignment by Contractor
Contractor shall not assign, transfer or delegate its rights or obligations under this Agreement without the prior written consent of County, in its discretion, and any attempted assignment or delegation without such consent shall be null and void.  For purposes of this Section, County consent shall require a written amendment to the Agreement, which is formally approved and executed by the Parties.  Any payments by County to any approved delegate or assignee on any claim under this Agreement shall be deductible, at County’s sole discretion, against the claims, which Contractor may have against County.


	29.15.1 (b)
	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 the Agreement, such disposition is an assignment requiring the prior written consent of County in accordance with applicable provisions of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 the Agreement, such disposition is an assignment requiring the prior written consent of County in accordance with applicable provisions of this Agreement. 


	29.15.1 (c)
	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 this Agreement 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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 this Agreement 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


	29.15.2
	Assignment By County
This Agreement may be assigned in whole or in part by County, without the further consent of Contractor, to a party which is not a competitor of Contractor and which agrees in writing to perform County’s obligations under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Assignment By County
This Agreement may be assigned in whole or in part by County, without the further consent of Contractor, to a party which is not a competitor of Contractor and which agrees in writing to perform County’s obligations under this Agreement.


	29.16
	Cooperation In Regulatory Compliance
Contractor shall reasonably cooperate with County with regard to regulatory compliance matters relating to the Licensed Software, Services, and/or Deliverables.  Such cooperation shall include, but is not limited to, the following: (a) responding in good faith to reasonable requests to change or modify this Agreement as set forth in Section 13 (Changes to Agreement) as it relates to County’s regulatory compliance; and (b) providing documentation, including system audit information and incident response reports, to validate ongoing compliance by Contractor with its security and confidentiality obligations hereunder. Additionally, on request by County, Contractor shall submit to County all, or any portion of, Work Product for County’s review for regulatory compliance and shall not make the material publicly available until such time as County has provided its written authorization.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Cooperation In Regulatory Compliance
Contractor shall reasonably cooperate with County with regard to regulatory compliance matters relating to the Licensed Software, Services, and/or Deliverables.  Such cooperation shall include, but is not limited to, the following: (a) responding in good faith to reasonable requests to change or modify this Agreement as set forth in Section 13 (Changes to Agreement) as it relates to County’s regulatory compliance; and (b) providing documentation, including system audit information and incident response reports, to validate ongoing compliance by Contractor with its security and confidentiality obligations hereunder. Additionally, on request by County, Contractor shall submit to County all, or any portion of, Work Product for County’s review for regulatory compliance and shall not make the material publicly available until such time as County has provided its written authorization.


	29.17
	Terminology
All personal pronouns used herein, whether used in the feminine, masculine, or neuter gender, shall include all other genders, and the singular shall include the plural and vice versa.  Unless otherwise expressly stated, the words “herein,” “hereof,” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section, Subsection, or other subpart.  The words “include,” “includes,” “included,” “including,” “without limitation,” or the phrase “e.g.” shall not be construed as terms of limitation and shall, in all instances, be interpreted as meaning “including, but not limited to.”

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Terminology
All personal pronouns used herein, whether used in the feminine, masculine, or neuter gender, shall include all other genders, and the singular shall include the plural and vice versa.  Unless otherwise expressly stated, the words “herein,” “hereof,” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section, Subsection, or other subpart.  The words “include,” “includes,” “included,” “including,” “without limitation,” or the phrase “e.g.” shall not be construed as terms of limitation and shall, in all instances, be interpreted as meaning “including, but not limited to.”


	29.18
	Electronic Signatures and Facsimiles Binding
This Agreement and associated Statement(s) of Work and related documents may be accepted in electronic form (e.g., by an electronic or digital signature or other means of demonstrating assent) and Contractor’s acceptance will be deemed binding between the Parties.  Contractor acknowledges and agrees it will not contest the validity or enforceability of this Agreement and associated Statement(s) of Work and related documents, including under any applicable statute of frauds, because they were accepted and/or signed in electronic form.  Contractor further acknowledges and agrees that it will not contest the validity or enforceability of a signed facsimile copy of this Agreement and associated Statement(s) of Work and related documents on the basis that it lacks an original handwritten signature.  Facsimile or electronic signatures shall be considered valid signatures as of the date hereof.  Computer maintained records of a Party when produced in hard copy form shall constitute business records and shall have the same validity as any other generally recognized business records. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Electronic Signatures and Facsimiles Binding
This Agreement and associated Statement(s) of Work and related documents may be accepted in electronic form (e.g., by an electronic or digital signature or other means of demonstrating assent) and Contractor’s acceptance will be deemed binding between the Parties.  Contractor acknowledges and agrees it will not contest the validity or enforceability of this Agreement and associated Statement(s) of Work and related documents, including under any applicable statute of frauds, because they were accepted and/or signed in electronic form.  Contractor further acknowledges and agrees that it will not contest the validity or enforceability of a signed facsimile copy of this Agreement and associated Statement(s) of Work and related documents on the basis that it lacks an original handwritten signature.  Facsimile or electronic signatures shall be considered valid signatures as of the date hereof.  Computer maintained records of a Party when produced in hard copy form shall constitute business records and shall have the same validity as any other generally recognized business records. 


	29.19
	Prohibition Against Inducement or Persuasion
Notwithstanding the above, 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 non-targeted solicitation in the ordinary course of business, which would include a public announcement.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Prohibition Against Inducement or Persuasion
Notwithstanding the above, 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 non-targeted solicitation in the ordinary course of business, which would include a public announcement.  


	29.20
	Contractor Personnel Injuries
In the event Contractor Personnel are injured or hurt while rendering the Services, whether onsite at County or otherwise, Contractor’s workers compensation coverage shall be the exclusive remedy for the Contractor Personnel as it relates to County and neither the Contractor Personnel nor the relevant workers compensation insurer shall have any right to subrogation, contribution, or compensation from County.  Further, Contractor hereby agrees to fully indemnify, defend, and/or hold harmless County and its directors, officers, agents, employees, members, subsidiaries, and successors in interest from any and all claims, demands, causes of action, damages, and injuries of whatsoever nature brought, claimed, or suffered by any Contractor Personnel relating to any such injuries or harm.  Should County be required to bring an action against Contractor for Contractor’s failure to meet the obligations described herein, County may seek recovery of all reasonable attorneys’ fees and costs incurred in enforcing this provision.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Personnel Injuries
In the event Contractor Personnel are injured or hurt while rendering the Services, whether onsite at County or otherwise, Contractor’s workers compensation coverage shall be the exclusive remedy for the Contractor Personnel as it relates to County and neither the Contractor Personnel nor the relevant workers compensation insurer shall have any right to subrogation, contribution, or compensation from County.  Further, Contractor hereby agrees to fully indemnify, defend, and/or hold harmless County and its directors, officers, agents, employees, members, subsidiaries, and successors in interest from any and all claims, demands, causes of action, damages, and injuries of whatsoever nature brought, claimed, or suffered by any Contractor Personnel relating to any such injuries or harm.  Should County be required to bring an action against Contractor for Contractor’s failure to meet the obligations described herein, County may seek recovery of all reasonable attorneys’ fees and costs incurred in enforcing this provision.  


	29.21
	Non-exclusivity
Nothing herein is intended nor shall be construed as creating any exclusive arrangement with Contractor.  This Agreement shall not restrict County from acquiring similar, equal, or like goods and/or services from other entities or sources.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	29.22
	Conflict of Interest
No County employee whose position with County enables such employee to influence the award of this Agreement or any competing contract, 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 this 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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Conflict of Interest
No County employee whose position with County enables such employee to influence the award of this Agreement or any competing contract, 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 this 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


	29.23 (a)
	Employment Eligibility Verification
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 this 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 and State statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986, (P.L. 99-603), as they currently exist and as they may be hereafter amended.  Contractor shall retain all such documentation for all covered employees for the period prescribed by law. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Employment Eligibility Verification
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 this 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 and State statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986, (P.L. 99-603), as they currently exist and as they may be hereafter amended.  Contractor shall retain all such documentation for all covered employees for the period prescribed by law. 


	29.23 (b)
	Contractor shall indemnify, defend, and hold harmless, County, and its agents, officers, and employees from employer sanctions and any other liability which may be assessed against Contractor or County or both 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 under this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall indemnify, defend, and hold harmless, County, and its agents, officers, and employees from employer sanctions and any other liability which may be assessed against Contractor or County or both 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 under this Agreement.


	29.24 (a)
	Public Records Act
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 Section 15.10 (Record Retention and Inspection/Audit Settlement) of this Agreement; 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 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.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Public Records Act
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 Section 15.10 (Record Retention and Inspection/Audit Settlement) of this Agreement; 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 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.  


	29.24 (b)
	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 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.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 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.  


	29.25
	Contractor Performance During Civil Unrest and Disaster
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 Agreement, including Section 29.1 (Force Majeure), 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 or subcontractors’ employees and 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, such staff members may perform any or all of their services remotely.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Performance During Civil Unrest and Disaster
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 Agreement, including Section 29.1 (Force Majeure), 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 or subcontractors’ employees and 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, such staff members may perform any or all of their services remotely.


	SECTION 30. (ADDITIONAL COUNTY REQUIRED TERMS)

	30.1
	Budget Reductions
In the event that the County’s Board of Supervisors 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 under this Agreement correspondingly for that fiscal year and any subsequent fiscal year during the Term (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 sentence, Contractor shall continue to provide all of the Services set forth in this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Budget Reductions
In the event that the County’s Board of Supervisors 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 under this Agreement correspondingly for that fiscal year and any subsequent fiscal year during the Term (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 sentence, Contractor shall continue to provide all of the Services set forth in this Agreement.


	30.2 (a)
	Compliance with Civil Rights Laws
Contractor hereby assures that it will comply with Subchapter VI of the Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through 2000 (e) (17); the Fair Employment and Housing Act, Government Code Section 12920-12922; and the Affirmative Action in County Agreements, Chapter 4.32 of the Los Angeles County Code to the end that no person shall, on the grounds of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, discriminate against any person in the performance of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Compliance with Civil Rights Laws
Contractor hereby assures that it will comply with Subchapter VI of the Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through 2000 (e) (17); the Fair Employment and Housing Act, Government Code Section 12920-12922; and the Affirmative Action in County Agreements, Chapter 4.32 of the Los Angeles County Code to the end that no person shall, on the grounds of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, discriminate against any person in the performance of this Agreement. 


	30.2 (b)
	Contractor certifies and agrees that all persons employed by it, its affiliates, subsidiaries, or holding companies are and shall be treated equally without regard to or because of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, in compliance with all applicable federal and state anti-discrimination laws and regulations.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor certifies and agrees that all persons employed by it, its affiliates, subsidiaries, or holding companies are and shall be treated equally without regard to or because of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, in compliance with all applicable federal and state anti-discrimination laws and regulations.


	30.2 (c)
	Contractor shall take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, in compliance with all applicable federal and state anti-discrimination laws and regulations. Such action shall include, but is not limited to: 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, in compliance with all applicable federal and state anti-discrimination laws and regulations. Such action shall include, but is not limited to: 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.


	30.2 (d)
	Contractor certifies and agrees that it will deal with its subcontractors, bidders, or vendors without regard to or because of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor certifies and agrees that it will deal with its subcontractors, bidders, or vendors without regard to or because of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation.


	30.2 (e)
	Contractor certifies and agrees that it, its affiliates, subsidiaries, or holding companies shall comply with all applicable federal and state laws and regulations to the end that no person shall, on the grounds of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, discriminate against any person in its performance of this Agreement or under any project, program, or activity supported by this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor certifies and agrees that it, its affiliates, subsidiaries, or holding companies shall comply with all applicable federal and state laws and regulations to the end that no person shall, on the grounds of race, color, religious creed, ancestry, national origin, sex, sexual orientation, age, physical or mental disability, medical condition, marital status, or political affiliation, discriminate against any person in its performance of this Agreement or under any project, program, or activity supported by this Agreement.


	30.2 (f)
	Contractor shall allow County representatives access to Contractor’s employment records during regular business hours to verify compliance with the provisions of this Section 30.2 (Compliance with Civil Rights Laws – Anti-Discrimination and Affirmative Action Laws) when so requested by County.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall allow County representatives access to Contractor’s employment records during regular business hours to verify compliance with the provisions of this Section 30.2 (Compliance with Civil Rights Laws – Anti-Discrimination and Affirmative Action Laws) when so requested by County.


	30.2 (g)
	If County finds that any provisions of this Section 30.2 (Compliance with Civil Rights Laws – Anti-Discrimination and Affirmative Action Laws) have been violated, such violation shall constitute a material breach of this Agreement upon which County may terminate or suspend this Agreement. While County reserves the right to determine independently that the anti-discrimination provisions of this 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 federal or state anti-discrimination laws or regulations shall constitute a finding by County that Contractor has violated the anti-discrimination provisions of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If County finds that any provisions of this Section 30.2 (Compliance with Civil Rights Laws – Anti-Discrimination and Affirmative Action Laws) have been violated, such violation shall constitute a material breach of this Agreement upon which County may terminate or suspend this Agreement. While County reserves the right to determine independently that the anti-discrimination provisions of this 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 federal or state anti-discrimination laws or regulations shall constitute a finding by County that Contractor has violated the anti-discrimination provisions of this Agreement. 


	30.2 (h)
	The Parties agree that in the event Contractor violates any of the anti-discrimination provisions of this Agreement, County shall, at its sole 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 or suspending this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The Parties agree that in the event Contractor violates any of the anti-discrimination provisions of this Agreement, County shall, at its sole 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 or suspending this Agreement.


	30.2 (i)
	Contractor shall certify to, and comply with, the provisions of Exhibit R (Contractor’s EEO Certification).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall certify to, and comply with, the provisions of Exhibit R (Contractor’s EEO Certification).


	30.3
	Recycled Bond Paper
Consistent with the Board of Supervisors’ policy to reduce the amount of solid waste deposited at the County landfills, Contractor agrees to use recycled-content paper to the maximum extent possible on this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Recycled Bond Paper
Consistent with the Board of Supervisors’ policy to reduce the amount of solid waste deposited at the County landfills, Contractor agrees to use recycled-content paper to the maximum extent possible on this Agreement.


	30.4 (Contractor Responsibility and Debarment)
30.4.1
	Responsible Contractor
A responsible contractor is a contractor who has demonstrated the attribute of trustworthiness, as well as quality, fitness, capacity, and experience to satisfactorily perform the Agreement. It is County’s policy to conduct business only with responsible contractors. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	30.4.2
	Chapter 2.202 of the Los Angeles County Code
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, or performing work on County contracts for a specified period of time, which generally 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 Agreements Contractor may have with County.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Chapter 2.202 of the Los Angeles County Code
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, or performing work on County contracts for a specified period of time, which generally 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 Agreements Contractor may have with County.  


	30.4.3
	Non-responsible Contractor
County may debar Contractor if the Board of Supervisors finds, in its discretion, that Contractor has done any of the following: (1) violated a term of a contract with County or a nonprofit corporation created by County; (2) committed an act or omission which negatively reflects on Contractor’s quality, fitness, 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; (3) committed an act or offense which indicates a lack of business integrity or business honesty; or (4) made or submitted a false claim against County or any other public entity. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Non-responsible Contractor
County may debar Contractor if the Board of Supervisors finds, in its discretion, that Contractor has done any of the following: (1) violated a term of a contract with County or a nonprofit corporation created by County; (2) committed an act or omission which negatively reflects on Contractor’s quality, fitness, 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; (3) committed an act or offense which indicates a lack of business integrity or business honesty; or (4) made or submitted a false claim against County or any other public entity. 


	30.4.4 (a)
	Contractor Hearing Board
If there is evidence that Contractor may be subject to debarment, the Health Agency 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Hearing Board
If there is evidence that Contractor may be subject to debarment, the Health Agency 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.


	30.4.4 (b)
	The Contractor Hearing Board will conduct a hearing where evidence on the proposed debarment is presented. Contractor and 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 Health Agency shall be provided an opportunity to object to the tentative proposed decision prior to its presentation to the Board of Supervisors.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	The Contractor Hearing Board will conduct a hearing where evidence on the proposed debarment is presented. Contractor and 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 Health Agency shall be provided an opportunity to object to the tentative proposed decision prior to its presentation to the Board of Supervisors.


	30.4.4 (c)
	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 of Supervisors. The Board of Supervisors shall have the right to modify, deny, or adopt the proposed decision and recommendation of the Contractor Hearing Board.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 of Supervisors. The Board of Supervisors shall have the right to modify, deny, or adopt the proposed decision and recommendation of the Contractor Hearing Board.


	30.4.4 (d)
	If Contractor has been debarred for a period longer than five (5) years, 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 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor has been debarred for a period longer than five (5) years, 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 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.


	30.4.4 (e)
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	30.4.4 (f)
	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 of Supervisors. The Board of Supervisors shall have the right to modify, deny, or adopt the proposed decision and recommendation of the Contractor Hearing Board.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 of Supervisors. The Board of Supervisors shall have the right to modify, deny, or adopt the proposed decision and recommendation of the Contractor Hearing Board.


	30.5
	County’s Quality Assurance Plan
County or its agent will evaluate Contractor’s performance under this Agreement on not less than an annual basis. Such evaluation will include assessing Contractor’s compliance with all Agreement terms and conditions and performance standards. 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 of Supervisors and listed in the appropriate contractor performance database. The report to the Board 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 this Agreement or impose other penalties as specified in this Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	County’s Quality Assurance Plan
County or its agent will evaluate Contractor’s performance under this Agreement on not less than an annual basis. Such evaluation will include assessing Contractor’s compliance with all Agreement terms and conditions and performance standards. 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 of Supervisors and listed in the appropriate contractor performance database. The report to the Board 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 this Agreement or impose other penalties as specified in this Agreement.


	30.6 (Compliance with County’s Jury Service Program)
30.6.1
	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 Appendix L.3 (Contractor Employee Jury Service) and incorporated by reference into and made a part of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Appendix L.3 (Contractor Employee Jury Service) and incorporated by reference into and made a part of this Agreement. 


	30.6.2
	Written Employee Jury Service Policy
Unless Contractor has demonstrated to County’s satisfaction either that Contractor is not a “Contractor” as that term is 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 Employee’s regular pay the fees received for jury service.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Written Employee Jury Service Policy
Unless Contractor has demonstrated to County’s satisfaction either that Contractor is not a “Contractor” as that term is 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 Employee’s regular pay the fees received for jury service.


	30.6.2 Paragraph 2
	[bookmark: _Hlk532478132]For purposes of this Section 30.6 (Compliance with the County’s 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 Fifty Thousand Dollars ($50,000) or more in any twelve (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 forty (40) hours or more worked per week, or a lesser number of hours if: (1) the lesser number is a recognized industry standard as determined by County, or (2) 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 ninety (90) days or less within a twelve (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 Section 30.6 (Compliance with the County’s Jury Service Program). The provisions of this Section 30.6 (Compliance with the County’s Jury Service Program) shall be inserted into any such subcontract agreement and a copy of the Jury Service Program shall be attached to the subcontract agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	For purposes of this Section 30.6 (Compliance with the County’s 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 Fifty Thousand Dollars ($50,000) or more in any twelve (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 forty (40) hours or more worked per week, or a lesser number of hours if: (1) the lesser number is a recognized industry standard as determined by County, or (2) 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 ninety (90) days or less within a twelve (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 Section 30.6 (Compliance with the County’s Jury Service Program). The provisions of this Section 30.6 (Compliance with the County’s Jury Service Program) shall be inserted into any such subcontract agreement and a copy of the Jury Service Program shall be attached to the subcontract agreement. 


	30.6.3
	Jury Service Program Additional Terms
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 Agreement 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 Program.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Jury Service Program Additional Terms
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 Agreement 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 Program.


	30.6.3 Paragraph 2
	Contractor’s violation of this Section 30.6 (Compliance with the County’s Jury Service Program) of the Agreement may constitute a material breach of the Agreement. In the event of such material breach, County may, in its sole discretion, terminate the Agreement and bar Contractor from the award of future County contracts for a period of time consistent with the seriousness of the breach.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor’s violation of this Section 30.6 (Compliance with the County’s Jury Service Program) of the Agreement may constitute a material breach of the Agreement. In the event of such material breach, County may, in its sole discretion, terminate the Agreement and bar Contractor from the award of future County contracts for a period of time consistent with the seriousness of the breach.


	30.7
	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 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. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 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. 


	30.8 (a)
	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 (GAIN) Program or General Relief Opportunity for Work (GROW) Program 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/GROW participants by job category to Contractor. Contractor shall report all job openings with job requirements to: GAINGROW@dpss.lacounty.gov to obtain a list of qualified GAIN/GROW job candidates.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 (GAIN) Program or General Relief Opportunity for Work (GROW) Program 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/GROW participants by job category to Contractor. Contractor shall report all job openings with job requirements to: GAINGROW@dpss.lacounty.gov to obtain a list of qualified GAIN/GROW job candidates.  


	30.8 (b)
	In the event that both laid-off County employees and GAIN/GROW participants are available for hiring, County employees shall be given first priority. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	In the event that both laid-off County employees and GAIN/GROW participants are available for hiring, County employees shall be given first priority. 


	30.9 (a)
	Contractor’s Warranty of Adherence to County’s Child Support Compliance Program
Contractor acknowledges that County has established a goal of ensuring that all individuals who benefit financially from County through contract 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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor’s Warranty of Adherence to County’s Child Support Compliance Program
Contractor acknowledges that County has established a goal of ensuring that all individuals who benefit financially from County through contract 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.


	30.9 (b)
	As required by the County’s Child Support Compliance Program (Los Angeles County Code Chapter 2.200) and without limiting Contractor’s duty under this Agreement to comply with all applicable provisions of law, Contractor warrants that it is now in compliance and shall during the Term maintain in compliance with employment and wage reporting requirements as required by the Federal Social Security Act (42 USC Section 653a) and California Unemployment Insurance Code Section 1088.5, and shall implement all lawfully served Wage and Earnings Withholding Orders or Child Support Services Department Notices of Wage and Earnings Assignment for Child, Family, or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code Section 5246(b).

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	As required by the County’s Child Support Compliance Program (Los Angeles County Code Chapter 2.200) and without limiting Contractor’s duty under this Agreement to comply with all applicable provisions of law, Contractor warrants that it is now in compliance and shall during the Term maintain in compliance with employment and wage reporting requirements as required by the Federal Social Security Act (42 USC Section 653a) and California Unemployment Insurance Code Section 1088.5, and shall implement all lawfully served Wage and Earnings Withholding Orders or Child Support Services Department Notices of Wage and Earnings Assignment for Child, Family, or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code Section 5246(b).


	30.9 (c)
	Failure of Contractor to maintain compliance with the requirements set forth in Section 30.9 (Contractor’s Warranty of Adherence to County’s Child Support Compliance 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 ninety (90) calendar days of written notice shall be grounds upon which County may terminate this Agreement pursuant to Section 29.2 (Termination for Material Breach) and pursue debarment of Contractor, pursuant to Los Angeles County Code Chapter 2.202.  

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Failure of Contractor to maintain compliance with the requirements set forth in Section 30.9 (Contractor’s Warranty of Adherence to County’s Child Support Compliance 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 ninety (90) calendar days of written notice shall be grounds upon which County may terminate this Agreement pursuant to Section 29.2 (Termination for Material Breach) and pursue debarment of Contractor, pursuant to Los Angeles County Code Chapter 2.202.  


	30.10 (a)
	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 the 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. The 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 http://www.babysafela.org. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 the 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. The 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 http://www.babysafela.org. 


	30.10 (b)
	Contractor shall notify and provide to its employees, and shall require each Subcontractor 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 Appendix L.6 (Safely Surrendered Baby Law) of this Contract and is also available on the Internet at www.babysafela.org for printing purposes.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor shall notify and provide to its employees, and shall require each Subcontractor 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 Appendix L.6 (Safely Surrendered Baby Law) of this Contract and is also available on the Internet at www.babysafela.org for printing purposes.


	30.11
	Notice to Employees Regarding the Federal Earned Income Credit
Contractor shall notify its employees, and shall notify 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 No. 1015. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Notice to Employees Regarding the Federal Earned Income Credit
Contractor shall notify its employees, and shall notify 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 No. 1015. 


	30.12 (a)
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	30.12 (a) Paragraph 2
	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, will maintain compliance with Los Angeles County Code Chapter 2.206. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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, will maintain compliance with Los Angeles County Code Chapter 2.206. 


	30.12 (b)
	Failure of Contractor to maintain compliance with the requirements set forth in Section 30.12 (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 or pursue debarment of Contractor, pursuant to Los Angeles County Code Chapter 2.206.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Failure of Contractor to maintain compliance with the requirements set forth in Section 30.12 (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 or pursue debarment of Contractor, pursuant to Los Angeles County Code Chapter 2.206.


	30.13 (a)
	Restrictions on Lobbying
If any federal funds are to be used to pay for Contractor’s Services under this Agreement, Contractor shall fully comply with all certification and disclosure requirements prescribed by Section 319 of Public Law 101-121 (31 U.S.C. §1352) and any implementing regulations, and shall ensure that each of its Subcontractors receiving funds provided under this Agreement also fully complies with all such certification and disclosure requirements.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Restrictions on Lobbying
If any federal funds are to be used to pay for Contractor’s Services under this Agreement, Contractor shall fully comply with all certification and disclosure requirements prescribed by Section 319 of Public Law 101-121 (31 U.S.C. §1352) and any implementing regulations, and shall ensure that each of its Subcontractors receiving funds provided under this Agreement also fully complies with all such certification and disclosure requirements.


	30.13 (b)
	Contractor, and each County lobbyist or County lobbying firm as defined in County Code Section 2.160.010 retained by Contractor, shall fully comply with the County’s Lobbyist Ordinance, 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 the County’s Lobbyist Ordinance shall constitute a material breach of this Agreement, upon which County may in its sole discretion, immediately terminate or suspend this Agreement at County's option, either for material breach under Section 27.2 (Termination for Material Breach) of this Agreement or for convenience under Section 27.4 (Termination for Convenience) of this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor, and each County lobbyist or County lobbying firm as defined in County Code Section 2.160.010 retained by Contractor, shall fully comply with the County’s Lobbyist Ordinance, 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 the County’s Lobbyist Ordinance shall constitute a material breach of this Agreement, upon which County may in its sole discretion, immediately terminate or suspend this Agreement at County's option, either for material breach under Section 27.2 (Termination for Material Breach) of this Agreement or for convenience under Section 27.4 (Termination for Convenience) of this Agreement. 


	30.14
	Staff Performance While Under Influence
Contractor shall use reasonable efforts to ensure that no employee of Contractor shall perform services hereunder while under the influence of any alcoholic beverage, medication, narcotic, or other substance, which might impair his/her physical or mental performance.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Staff Performance While Under Influence
Contractor shall use reasonable efforts to ensure that no employee of Contractor shall perform services hereunder while under the influence of any alcoholic beverage, medication, narcotic, or other substance, which might impair his/her physical or mental performance.


	30.15
	Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion – Lower-tier Covered Transactions (2 C.f.r. Part 376)
Contractor hereby acknowledges that County is prohibited from contracting with and making sub-awards to parties that are suspended, debarred, ineligible, or excluded or whose principals are suspended, debarred, ineligible, or excluded from securing federally funded contracts. By executing this Agreement, Contractor certifies that neither it nor any of its owners, officers, partners, directors, other principals, employees, or independent contractors is currently suspended, debarred, ineligible, or excluded from securing federally funded contracts. Further, by executing this Agreement, Contractor certifies that, to its knowledge, none of its Subcontractors, at any tier, or any owners, officers, partners, directors, other principals, employees, or independent contractors of any subcontractor is currently suspended, debarred, ineligible, or excluded from securing federally funded contracts. Contractor is responsible to reimburse County for all associated costs (repayment, fine, and penalty) that may be incurred as a result of inappropriate claims submitted by or on behalf of one of their staff or vendors who are excluded or suspended. Failure of Contractor to comply with this provision shall constitute a material breach of this Agreement upon which County may immediately terminate or suspend this Agreement. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion – Lower-tier Covered Transactions (2 C.f.r. Part 376)
Contractor hereby acknowledges that County is prohibited from contracting with and making sub-awards to parties that are suspended, debarred, ineligible, or excluded or whose principals are suspended, debarred, ineligible, or excluded from securing federally funded contracts. By executing this Agreement, Contractor certifies that neither it nor any of its owners, officers, partners, directors, other principals, employees, or independent contractors is currently suspended, debarred, ineligible, or excluded from securing federally funded contracts. Further, by executing this Agreement, Contractor certifies that, to its knowledge, none of its Subcontractors, at any tier, or any owners, officers, partners, directors, other principals, employees, or independent contractors of any subcontractor is currently suspended, debarred, ineligible, or excluded from securing federally funded contracts. Contractor is responsible to reimburse County for all associated costs (repayment, fine, and penalty) that may be incurred as a result of inappropriate claims submitted by or on behalf of one of their staff or vendors who are excluded or suspended. Failure of Contractor to comply with this provision shall constitute a material breach of this Agreement upon which County may immediately terminate or suspend this Agreement. 


	30.16
	Compliance With County’s Zero Tolerance Policy on Human Trafficking
The Contractor acknowledges that the County has established a Zero Tolerance Policy on Human Trafficking prohibiting Contractors from engaging in human trafficking.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Compliance With County’s Zero Tolerance Policy on Human Trafficking
The Contractor acknowledges that the County has established a Zero Tolerance Policy on Human Trafficking prohibiting Contractors from engaging in human trafficking.


	30.16 Paragraph 2
	If Contractor or a member of the Contractor’s staff is convicted of a human trafficking offense, the County shall require that the Contractor or member of the Contractor’s staff be removed immediately from performing Services under this Agreement. The County will not be under any obligation to disclose confidential information regarding the offenses other than those required by law.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor or a member of the Contractor’s staff is convicted of a human trafficking offense, the County shall require that the Contractor or member of the Contractor’s staff be removed immediately from performing Services under this Agreement. The County will not be under any obligation to disclose confidential information regarding the offenses other than those required by law.


	30.16 Paragraph 3
	Disqualification of any member of the Contractor’s staff pursuant to this Section 30.16 (Compliance with County’s Zero Tolerance Policy on Human Trafficking) shall not relieve the Contractor of its obligation to complete all work in accordance with the terms and conditions of this Agreement

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Disqualification of any member of the Contractor’s staff pursuant to this Section 30.16 (Compliance with County’s Zero Tolerance Policy on Human Trafficking) shall not relieve the Contractor of its obligation to complete all work in accordance with the terms and conditions of this Agreement


	30.17
	Federal Access to Records
If, and to the extent that, Section 1861(v)(1)(l) of the Social Security Act (42 U.S.C. Section 1395x(v)(1)(l)) is applicable, Contractor agrees that for a period of four (4) years following the furnishing of Services under this Agreement, Contractor shall maintain and make available, upon written request, to the Secretary of the United States Department of Health and Human Services or the Controller General of the United States, or to any of their authorized representatives, the Agreements, books, documents and records of Contractor which are necessary to verify the nature and extent of the costs of Services provided hereunder.  Furthermore, if Contractor carries out any of the Services provided hereunder through any subcontract with a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve (12) month period with a related organization (as that term is defined under federal law), Contractor agrees that each such subcontract agreement shall provide for such access to the subcontract agreement, books, documents, and records of the Subcontractor.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Federal Access to Records
If, and to the extent that, Section 1861(v)(1)(l) of the Social Security Act (42 U.S.C. Section 1395x(v)(1)(l)) is applicable, Contractor agrees that for a period of four (4) years following the furnishing of Services under this Agreement, Contractor shall maintain and make available, upon written request, to the Secretary of the United States Department of Health and Human Services or the Controller General of the United States, or to any of their authorized representatives, the Agreements, books, documents and records of Contractor which are necessary to verify the nature and extent of the costs of Services provided hereunder.  Furthermore, if Contractor carries out any of the Services provided hereunder through any subcontract with a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve (12) month period with a related organization (as that term is defined under federal law), Contractor agrees that each such subcontract agreement shall provide for such access to the subcontract agreement, books, documents, and records of the Subcontractor.


	30.18
	Time Off for Voting
Contractor shall notify its employees, and shall require each Subcontractor to notify and provide to its employees, information regarding the time off for voting law (Elections Code Section 14000). Not less than ten (10) days before every statewide election, every Contractor and Subcontractor shall keep posted conspicuously at the place of work, if practicable, or elsewhere where it can be seen as employees come or go to their place of work, a notice setting forth the provisions of Section 14000. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Time Off for Voting
Contractor shall notify its employees, and shall require each Subcontractor to notify and provide to its employees, information regarding the time off for voting law (Elections Code Section 14000). Not less than ten (10) days before every statewide election, every Contractor and Subcontractor shall keep posted conspicuously at the place of work, if practicable, or elsewhere where it can be seen as employees come or go to their place of work, a notice setting forth the provisions of Section 14000. 


	30.19
	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 and its agents, officers, and employees from any and all liability, including, but not limited to, wages, overtime pay, liquidated damages, penalties, court costs, and attorneys' fees arising under any wage and hour law, including, but not limited to, the Federal Fair Labor Standards Act, for work performed by Contractor’s employees for which County may be found jointly or solely liable. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 and its agents, officers, and employees from any and all liability, including, but not limited to, wages, overtime pay, liquidated damages, penalties, court costs, and attorneys' fees arising under any wage and hour law, including, but not limited to, the Federal Fair Labor Standards Act, for work performed by Contractor’s employees for which County may be found jointly or solely liable. 


	30.20
	Contractor Alert Reporting Database (card)
County maintains databases that track and monitor Contractor’s performance history. Information entered into such databases may be used for a variety of purposes, including determining whether County will exercise an Agreement term extension option.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Contractor Alert Reporting Database (card)
County maintains databases that track and monitor Contractor’s performance history. Information entered into such databases may be used for a variety of purposes, including determining whether County will exercise an Agreement term extension option.


	30.21 (a)
	Local Small Business Enterprise (SBE) Preference Program
This Agreement is subject to the provisions of County’s ordinance entitled Local Small Business Enterprise Preference Program, as codified in Chapter 2.204 of the Los Angeles County Code.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Local Small Business Enterprise (SBE) Preference Program
This Agreement is subject to the provisions of County’s ordinance entitled Local Small Business Enterprise Preference Program, as codified in Chapter 2.204 of the Los Angeles County Code.


	30.21 (b)
	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 SBE.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 SBE.


	30.21 (c)
	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 SBE.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 SBE.


	30.21 (d)
	If Contractor has obtained certification as a Local SBE 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 Agreement to which it would not otherwise have been entitled, shall:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor has obtained certification as a Local SBE 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 Agreement to which it would not otherwise have been entitled, shall:


	30.21 (d)(i)
	Pay to County any difference between the Agreement amount and what County’s costs would have been if the Agreement had been properly awarded;
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.21 (d)(ii)
	In addition to the amount described in subdivision (i), be assessed a penalty in an amount of not more than ten percent (10%) of the amount of the Agreement; and
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.21 (d)(iii)
	Be subject to the provisions of Chapter 2.202 of the Los Angeles County Code (Determinations of Contractor Non-responsibility and Contractor Debarment).
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.21 (d) Paragraph 2
	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 Internal Services Department of this information prior to responding to a solicitation or accepting a contract award.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Internal Services Department of this information prior to responding to a solicitation or accepting a contract award.


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

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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


	30.22 (b)
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	30.22 (c)
	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.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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.


	30.22 (d)
	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 Agreement to which it would not otherwise have been entitled, shall:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Agreement to which it would not otherwise have been entitled, shall:


	30.22 (d)(i)
	Pay to County any difference between the Agreement amount and what County’s costs would have been if the Agreement had been properly awarded;
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.22 (d)(ii)
	In addition to the amount described in subdivision (i), be assessed a penalty in an amount of not more than ten percent (10%) of the amount of the Agreement; and
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.22 (d)(iii)
	Be subject to the provisions of Chapter 2.202 of the Los Angeles County Code (Determinations of Contractor Non-responsibility and Contractor Debarment).
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.22 (d) Paragraph 2
	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 Internal Services Department of this information prior to responding to a solicitation or accepting a contract award.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Internal Services Department of this information prior to responding to a solicitation or accepting a contract award.


	30.23 (a)
	Disabled Veteran Business Enterprise Preference Program
This Agreement is subject to the provisions of County’s ordinance entitled Disabled Veteran Business Enterprise Preference Program, as codified in Chapter 2.211 of the Los Angeles County Code. 

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Disabled Veteran Business Enterprise Preference Program
This Agreement is subject to the provisions of County’s ordinance entitled Disabled Veteran Business Enterprise Preference Program, as codified in Chapter 2.211 of the Los Angeles County Code. 


	30.23 (b)
	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 Disabled Veteran Business Enterprise.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Disabled Veteran Business Enterprise.


	30.23 (c)
	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 Disabled Veteran Business Enterprise.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Disabled Veteran Business Enterprise.


	30.23 (d)
	If Contractor has obtained certification as a Disabled Veteran 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 Agreement to which it would not otherwise have been entitled, shall:

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	If Contractor has obtained certification as a Disabled Veteran 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 Agreement to which it would not otherwise have been entitled, shall:


	30.23 (d)(i)
	Pay to County any difference between the Agreement amount and what County’s costs would have been if the Agreement had been properly awarded;
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.23 (d)(ii)
	In addition to the amount described in subdivision (i), be assessed a penalty in an amount of not more than ten percent (10%) of the amount of the Agreement; and
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.23 (d)(iii)
	Be subject to the provisions of Chapter 2.202 of the Los Angeles County Code (Determinations of Contractor Non-responsibility and Contractor Debarment).
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






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

	30.23 (d) Paragraph 2
	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 Internal Services Department of this information prior to responding to a solicitation or accepting a contract award.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	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 Internal Services Department of this information prior to responding to a solicitation or accepting a contract award.


	30.24
	Compliance With Fair Chance Employment Practices
Contractor shall comply with fair chance employment hiring practices set forth in California Government Code Section 12952, Employment Discrimination: Conviction History. Contractor’s violation of this paragraph of the Agreement may constitute a material breach of the Agreement.  In the event of such material breach, County may, in its sole discretion, terminate the Agreement.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	Compliance With Fair Chance Employment Practices
Contractor shall comply with fair chance employment hiring practices set forth in California Government Code Section 12952, Employment Discrimination: Conviction History. Contractor’s violation of this paragraph of the Agreement may constitute a material breach of the Agreement.  In the event of such material breach, County may, in its sole discretion, terminate the Agreement.


	Last Paragraph
	IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles has caused this Agreement to be executed by the County's Director of the Health Agency and Contractor has caused this Agreement to be executed in its behalf by its duly authorized officer, the day, month, and year first above written.

	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “No,” state clearly your objection(s) to the specific concept(s) below and provide your proposed revision in the adjacent column using “track changes.”






	IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles has caused this Agreement to be executed by the County's Director of the Health Agency and Contractor has caused this Agreement to be executed in its behalf by its duly authorized officer, the day, month, and year first above written.
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