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Request for Proposals

Exhibit C.RF (Fees; Contractor Professional Services Rates Response Form)
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	Section 
Reference
	County Language
	Acceptance 
/ Objection(s)
	Proposed Revisions to County Language

	Paragraph 1
	[bookmark: _Hlk532904384]This Exhibit C (Fees; Contractor Professional Services Rates) is an attachment and addition to the Cost Accounting and Decision Support System and Services Agreement dated _______________, 20___ (the “Agreement”) entered into by and between the County of Los Angeles, a political subdivision of the State of California (“County”) and _______________ (“Contractor”) and is incorporated into the Agreement by reference hereof. Unless specifically defined in this Exhibit, capitalized terms shall have the meanings set forth in 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.”






	This Exhibit C (Fees; Contractor Professional Services Rates) is an attachment and addition to the Cost Accounting and Decision Support System and Services Agreement dated _______________, 20___ (the “Agreement”) entered into by and between the County of Los Angeles, a political subdivision of the State of California (“County”) and _______________ (“Contractor”) and is incorporated into the Agreement by reference hereof. Unless specifically defined in this Exhibit, capitalized terms shall have the meanings set forth in the Agreement.


	SECTION 1. (INTRODUCTION)

	1.
	The fundamental premise of the fee and pricing structure under the Agreement is that all elements of the CADS System, including the Licensed Software, Third-Party Products, Integral Third-Party Software, Hosting Software, Hardware, and Services including, Implementation Services, Hosting Services, Support Services, and any Optional Work are paid for only in the amount, and solely through the contractually specified mechanisms for payment of the fees (the “Authorized Billing and Payment Mechanisms”) set forth in this Exhibit C (Fees; Contractor Professional Services Rates), regardless of whether or not all costs or expenses to Contractor of providing a specific element of the CADS System can be directly traced to, or are captured by, an Authorized Billing and Payment Mechanism, each described in Section 2 (Authorized Billing And Payment Mechanisms).  It is understood and agreed by the Parties that the total amount to be paid by County under the Agreement cannot exceed the Fixed Fee unless the Fixed Fee is modified pursuant to a duly Approved Amendment to the Agreement pursuant to Section 13 (Changes to Agreement) of the Agreement. The Fixed Fee is the maximum amount that could be paid, but is not a commitment to spend sums allocated under the Fixed Fee for 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 fundamental premise of the fee and pricing structure under the Agreement is that all elements of the CADS System, including the Licensed Software, Third-Party Products, Integral Third-Party Software, Hosting Software, Hardware, and Services including, Implementation Services, Hosting Services, Support Services, and any Optional Work are paid for only in the amount, and solely through the contractually specified mechanisms for payment of the fees (the “Authorized Billing and Payment Mechanisms”) set forth in this Exhibit C (Fees; Contractor Professional Services Rates), regardless of whether or not all costs or expenses to Contractor of providing a specific element of the CADS System can be directly traced to, or are captured by, an Authorized Billing and Payment Mechanism, each described in Section 2 (Authorized Billing And Payment Mechanisms).  It is understood and agreed by the Parties that the total amount to be paid by County under the Agreement cannot exceed the Fixed Fee unless the Fixed Fee is modified pursuant to a duly Approved Amendment to the Agreement pursuant to Section 13 (Changes to Agreement) of the Agreement. The Fixed Fee is the maximum amount that could be paid, but is not a commitment to spend sums allocated under the Fixed Fee for Optional Work. 


	1. Paragraph 2
	The amounts to be paid by County under this Agreement through the Authorized Billing and Payment Mechanisms include all Contractor costs, including Contractor overhead, profit margin, and all costs of services, product, and goods delivery within the definition of Services.  The Fixed Fee is the total amount that is allocated by County for payment under this Agreement, but is not the amount to be paid to Contractor under this Agreement. In the absence of an Approved Physical Growth Event, any sum attributed to a Use Reconciliation, the Approval by County of Optional Work, and Amendment approving additional CADS System capabilities, the maximum amount to be paid to Contractor over the Term under this Agreement is ____________ Dollars ($____________).  

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

If “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 amounts to be paid by County under this Agreement through the Authorized Billing and Payment Mechanisms include all Contractor costs, including Contractor overhead, profit margin, and all costs of services, product, and goods delivery within the definition of Services.  The Fixed Fee is the total amount that is allocated by County for payment under this Agreement, but is not the amount to be paid to Contractor under this Agreement. In the absence of an Approved Physical Growth Event, any sum attributed to a Use Reconciliation, the Approval by County of Optional Work, and Amendment approving additional CADS System capabilities, the maximum amount to be paid to Contractor over the Term under this Agreement is ____________ Dollars ($____________).  


	1. Paragraph 3
	Exhibit C.** (Detailed Pricing Summary) provides the detailed pricing summary by component of the CADS System. Exhibit C.** (Summary of Licensed Software Pricing by Module) provides a summary of pricing by Module 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.”






	Exhibit C.** (Detailed Pricing Summary) provides the detailed pricing summary by component of the CADS System. Exhibit C.** (Summary of Licensed Software Pricing by Module) provides a summary of pricing by Module of the CADS System. 


	SECTION 2. (AUTHORIZED BILLING AND PAYMENT MECHANISMS)

	2. Paragraph 1
	There are only six (6) Authorized Billing and Payment Mechanisms for payment of the fees under this Agreement. Each of these is detailed in this Section 2 (Authorized Billing and Payment Mechanisms) of Exhibit C (Fees; Contractor Professional Services Rates) and listed 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.”






	There are only six (6) Authorized Billing and Payment Mechanisms for payment of the fees under this Agreement. Each of these is detailed in this Section 2 (Authorized Billing and Payment Mechanisms) of Exhibit C (Fees; Contractor Professional Services Rates) and listed as follows:

	2. Paragraph 1 (1)
	Milestone Payments	
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	1. Milestone Payments	

	2. Paragraph 1 (2)
	Recurring Monthly 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.”






	2. Recurring Monthly Fees

	2. Paragraph 1 (3)
	Approved Physical Growth 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.”






	3. Approved Physical Growth Event

	2. Paragraph 1 (4)
	Use Reconciliation
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	4. Use Reconciliation

	2. Paragraph 1 (5)
	Financial Change Order/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.”






	5. Financial Change Order/Optional Work

	2. Paragraph 1 (6)
	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.”






	6. Amendment

	2. Paragraph 2
	Contractor cannot invoice County under the Agreement except as provided under one of the Authorized Billing and Payment Mechanisms, and will not be entitled to, and will not receive, any payment, except as provided under one of the Authorized Billing and Payment Mechanisms set forth in this Section 2 (Authorized Billing and Payment Mechanisms).  An indemnity payment under Section 15.3 (Sales/Use Tax) of the Agreement shall not be subject to this Section 2 (Authorized Billing and Payment 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.”






	Contractor cannot invoice County under the Agreement except as provided under one of the Authorized Billing and Payment Mechanisms, and will not be entitled to, and will not receive, any payment, except as provided under one of the Authorized Billing and Payment Mechanisms set forth in this Section 2 (Authorized Billing and Payment Mechanisms).  An indemnity payment under Section 15.3 (Sales/Use Tax) of the Agreement shall not be subject to this Section 2 (Authorized Billing and Payment Mechanisms).

	2.1
	Milestone Payments
This Exhibit C (Fees; Contractor Professional Services Rates) sets forth the Milestone payment structure for the Milestones set forth in Exhibit C.** (Key Milestones and Key Deliverables Table) and amounts (“Milestone Payments”) set forth in Exhibit C.** (Milestone Payments Table).  The Milestone Payments amount of ____________ Dollars ($____________) through the Productive Use of the Licensed Software is fixed and is not subject to change except in the event of an Approved Physical Growth Event described in Section 2.3 (Approved Physical Growth Event) below, and collectively referred to as “Authorized Modifications to Milestone Payments”.  The Milestone Payments were negotiated between Contractor and County as a material condition under this Agreement and for the period from the Effective Date through the payment of the last Milestone Payment are to capture all compensation to Contractor for the Licensed Software (includes Integral Third-Party Software), Third-Party Products, Implementation Services, Support Services prior to its transition to Recurring Monthly Fees, one-time costs as to Hosting Services, and Hardware. Specified components of the Services (e.g., Hosting Services), and Licensed Software, and Third Party Products (e.g., clinical content) included in the Milestone Payments will transition from being paid under the Milestone Payments to being paid as Recurring Monthly Fees upon Productive Use of the Licensed Software (these items are highlighted on Exhibit C.** (Pricing Spreadsheet) both individually and collectively as “Milestone Payments Items That Transition”). 

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

If “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 Payments
This Exhibit C (Fees; Contractor Professional Services Rates) sets forth the Milestone payment structure for the Milestones set forth in Exhibit C.** (Key Milestones and Key Deliverables Table) and amounts (“Milestone Payments”) set forth in Exhibit C.** (Milestone Payments Table).  The Milestone Payments amount of ____________ Dollars ($____________) through the Productive Use of the Licensed Software is fixed and is not subject to change except in the event of an Approved Physical Growth Event described in Section 2.3 (Approved Physical Growth Event) below, and collectively referred to as “Authorized Modifications to Milestone Payments”.  The Milestone Payments were negotiated between Contractor and County as a material condition under this Agreement and for the period from the Effective Date through the payment of the last Milestone Payment are to capture all compensation to Contractor for the Licensed Software (includes Integral Third-Party Software), Third-Party Products, Implementation Services, Support Services prior to its transition to Recurring Monthly Fees, one-time costs as to Hosting Services, and Hardware. Specified components of the Services (e.g., Hosting Services), and Licensed Software, and Third Party Products (e.g., clinical content) included in the Milestone Payments will transition from being paid under the Milestone Payments to being paid as Recurring Monthly Fees upon Productive Use of the Licensed Software (these items are highlighted on Exhibit C.** (Pricing Spreadsheet) both individually and collectively as “Milestone Payments Items That Transition”). 


	2.1 Paragraph 2
	The Milestone Payments are to be paid in accordance with the Agreement. Sections 14.3 (Implementation Services) and 15 (Invoices and Payments) of the Agreement most directly address the Milestone Payments, though relevant issues such as Acceptance, are addressed throughout the Agreement. Exhibit C.** (Milestone Payments Table) identifies the Key Milestones; the Key Milestone Allocation; the Key Milestone Scheduled Duration; the Monthly Key Milestone Payment; the Holdback Amount as to each Monthly Key Milestone Payment; the Key Deliverables associated with each Key Milestone; and the Due Date for each Key Deliverable. As to items marked on Exhibit C.** (Milestone Payments Table) as Milestone Payments Items That Transition, if Productive Use of the Licensed Software does not occur on or before ______________, 20___ and County has not provided notice to Contractor of a material breach of the entire Agreement, such items will transition from being paid under the Milestone Payments to being paid as Recurring Monthly Fees.  Notwithstanding the payment dates and amounts in the supporting exhibits of this Exhibit C (Fees; Professional Service Rates), the payment dates and amounts are subject to the provisions of the Agreement and the timing may otherwise be adjusted to accommodate Approved modifications to Exhibit A.5 (Project 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.”






	The Milestone Payments are to be paid in accordance with the Agreement. Sections 14.3 (Implementation Services) and 15 (Invoices and Payments) of the Agreement most directly address the Milestone Payments, though relevant issues such as Acceptance, are addressed throughout the Agreement. Exhibit C.** (Milestone Payments Table) identifies the Key Milestones; the Key Milestone Allocation; the Key Milestone Scheduled Duration; the Monthly Key Milestone Payment; the Holdback Amount as to each Monthly Key Milestone Payment; the Key Deliverables associated with each Key Milestone; and the Due Date for each Key Deliverable. As to items marked on Exhibit C.** (Milestone Payments Table) as Milestone Payments Items That Transition, if Productive Use of the Licensed Software does not occur on or before ______________, 20___ and County has not provided notice to Contractor of a material breach of the entire Agreement, such items will transition from being paid under the Milestone Payments to being paid as Recurring Monthly Fees.  Notwithstanding the payment dates and amounts in the supporting exhibits of this Exhibit C (Fees; Professional Service Rates), the payment dates and amounts are subject to the provisions of the Agreement and the timing may otherwise be adjusted to accommodate Approved modifications to Exhibit A.5 (Project Work Plan).


	2.1 Paragraph 3
	The Parties understand and agree that except as expressly provided for with regard to Optional Work or Pool Dollars or an Amendment that are derived from one of the Authorized Billing and Payment Mechanisms, there is no concept of a financial change order applicable to the Agreement. The limitations on the concept of a financial change order are intentional and are designed to ensure that the fixed fee elements of the Agreement remain unchanged and predictable throughout 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.”






	The Parties understand and agree that except as expressly provided for with regard to Optional Work or Pool Dollars or an Amendment that are derived from one of the Authorized Billing and Payment Mechanisms, there is no concept of a financial change order applicable to the Agreement. The limitations on the concept of a financial change order are intentional and are designed to ensure that the fixed fee elements of the Agreement remain unchanged and predictable throughout the Term.


	2.1 Paragraph 4
	As to Milestone Payments, in the absence of an Approved Physical Growth Event, there can be no change to the Milestone Payments.    

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

If “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 Milestone Payments, in the absence of an Approved Physical Growth Event, there can be no change to the Milestone Payments.    


	2.2
	Recurring Monthly Fees
This Exhibit C (Fees; Contractor Professional Services Rates) sets forth the timing and amounts of the Recurring Monthly Fees.  The total Recurring Monthly Fees amount of ____________ Dollars ($____________) as reflected on Exhibit C.** (Milestone Payments Table) under Total Recurring Monthly Fees through the Initial Support Term are fixed and are not subject to change except in the event of an Approved Physical Growth Event or a Use Reconciliation after the third, fifth, seventh, and ninth Contract Years.  The Recurring Monthly Fees from the first Renewal Term through the Term are fixed and are not subject to change except in the event of (1) an Approved Physical Growth Event or (2) a Use Reconciliation.  The Recurring Monthly Fees were negotiated between Contractor and County as a material condition under this Agreement to capture all compensation to Contractor for the Licensed Software (includes Integral Third-Party Software), Third-Party Products, Services (includes Implementation Services, Support Services, Hosting Services), Hardware, Hosting Software, and Hosting Environment; subject only to the Authorized Billing and Payment Mechanisms and Use Reconciliation.
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	Recurring Monthly Fees
This Exhibit C (Fees; Contractor Professional Services Rates) sets forth the timing and amounts of the Recurring Monthly Fees.  The total Recurring Monthly Fees amount of ____________ Dollars ($____________) as reflected on Exhibit C.** (Milestone Payments Table) under Total Recurring Monthly Fees through the Initial Support Term are fixed and are not subject to change except in the event of an Approved Physical Growth Event or a Use Reconciliation after the third, fifth, seventh, and ninth Contract Years.  The Recurring Monthly Fees from the first Renewal Term through the Term are fixed and are not subject to change except in the event of (1) an Approved Physical Growth Event or (2) a Use Reconciliation.  The Recurring Monthly Fees were negotiated between Contractor and County as a material condition under this Agreement to capture all compensation to Contractor for the Licensed Software (includes Integral Third-Party Software), Third-Party Products, Services (includes Implementation Services, Support Services, Hosting Services), Hardware, Hosting Software, and Hosting Environment; subject only to the Authorized Billing and Payment Mechanisms and Use Reconciliation.

	2.2.1
	Use Reconciliation
After the completion of the third, fifth, seventh, and ninth Contract Years, and in a Contract Year following an Approved Physical Growth Event (as to the impact of the Approved Physical Growth Event only), Contractor may request in writing within sixty (60) days of the beginning of the applicable Contract Year a Use Reconciliation to occur during the first calendar quarter of the applicable Contract Year. The results of the Use Reconciliation will be applied as of the first (1st) day of the Contract Year in which the Use Reconciliation takes place.

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

If “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 Reconciliation
After the completion of the third, fifth, seventh, and ninth Contract Years, and in a Contract Year following an Approved Physical Growth Event (as to the impact of the Approved Physical Growth Event only), Contractor may request in writing within sixty (60) days of the beginning of the applicable Contract Year a Use Reconciliation to occur during the first calendar quarter of the applicable Contract Year. The results of the Use Reconciliation will be applied as of the first (1st) day of the Contract Year in which the Use Reconciliation takes place.


	2.2.1 Paragraph 2
	[bookmark: OLE_LINK1][bookmark: OLE_LINK2]The Use Reconciliation is intended to capture additional infrastructure costs to Contractor that arise in connection with expanded use or consumption by County of the CADS System, or, as applicable the Approved Physical Growth Event. The Use Reconciliation will be accomplished by comparing the baseline use and consumption metrics as to the CADS System components specified in the table in Section 2.2.2 (Baseline Use Metrics) (the “Baseline Use Metrics”) against County’s actual use and consumption metrics measured in accordance with the table in Section 2.2.2 (Baseline Use Metrics). After the completion of any Use Reconciliation, in the event County’s then-current use exceeds the baseline use metrics in an amount that triggers a “Reconciliation Adjustment” to the Recurring Monthly Fee as provided below, the then-current use metrics shall become the new baseline use metrics for any subsequent Use Reconciliation.
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “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 Use Reconciliation is intended to capture additional infrastructure costs to Contractor that arise in connection with expanded use or consumption by County of the CADS System, or, as applicable the Approved Physical Growth Event. The Use Reconciliation will be accomplished by comparing the baseline use and consumption metrics as to the CADS System components specified in the table in Section 2.2.2 (Baseline Use Metrics) (the “Baseline Use Metrics”) against County’s actual use and consumption metrics measured in accordance with the table in Section 2.2.2 (Baseline Use Metrics). After the completion of any Use Reconciliation, in the event County’s then-current use exceeds the baseline use metrics in an amount that triggers a “Reconciliation Adjustment” to the Recurring Monthly Fee as provided below, the then-current use metrics shall become the new baseline use metrics for any subsequent Use Reconciliation.

	2.2.2
	Baseline Use Metrics
[See table in Exhibit C, Section 2.2.2 (Baseline Use Metrics)]
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	Baseline Use Metrics
[See table in Exhibit C, Section 2.2.2 (Baseline Use Metrics)]

	 2.2.3
	Concurrent User Definitions
The “Peak Concurrent Users” shall mean the highest number of County Users simultaneously logged on through any device to the Hosting Services measured on a daily basis throughout each month.  For avoidance of doubt, patients access through a portal or other means shall not be included in any Peak Concurrent User count.  A User connecting a mobile electronic device to the Hosting Services or accessing the Hosting Services via a mobile electronic device or other wireless device will be counted as part of the Peak Concurrent Users.  A Concurrent User logon is triggered and counted as part of the Peak Concurrent Users only when a User logs on to the Hosting Services through a device. The only way for a single User to be counted as more than one (1) Concurrent User simultaneous logon is for that User to be logged on to more than one (1) device at the same time. The Peak Average Concurrent Users is calculated by averaging the Peak Concurrent Users for the ten (10) highest days during a given calendar month.  
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	Concurrent User Definitions
The “Peak Concurrent Users” shall mean the highest number of County Users simultaneously logged on through any device to the Hosting Services measured on a daily basis throughout each month.  For avoidance of doubt, patients access through a portal or other means shall not be included in any Peak Concurrent User count.  A User connecting a mobile electronic device to the Hosting Services or accessing the Hosting Services via a mobile electronic device or other wireless device will be counted as part of the Peak Concurrent Users.  A Concurrent User logon is triggered and counted as part of the Peak Concurrent Users only when a User logs on to the Hosting Services through a device. The only way for a single User to be counted as more than one (1) Concurrent User simultaneous logon is for that User to be logged on to more than one (1) device at the same time. The Peak Average Concurrent Users is calculated by averaging the Peak Concurrent Users for the ten (10) highest days during a given calendar month.  

	 2.2.4
	Ratio Protection
As described further below, County has provided Contractor with information reflecting the number of County Users.  Contractor has used these numbers and its experience providing cost accounting systems to other health care systems to derive the number of County Users against which to apply Contractor’s established concurrent use ratios.  Contractor ratios typically range from 5:1 to 4:1, with the 4:1 ratio yielding the highest concurrent user count using Contractor’s ratios. 

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

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






	Ratio Protection
As described further below, County has provided Contractor with information reflecting the number of County Users.  Contractor has used these numbers and its experience providing cost accounting systems to other health care systems to derive the number of County Users against which to apply Contractor’s established concurrent use ratios.  Contractor ratios typically range from 5:1 to 4:1, with the 4:1 ratio yielding the highest concurrent user count using Contractor’s ratios. 


	 2.2.4 Paragraph 2
	Contractor has applied a _____:1 ratio to County Users to derive the ____________ Peak Average Concurrent Users baseline used in the Agreement.  The number of County Users was provided by the County. Contractor has determined that based on that information the appropriate number of County Users to utilize to calculate Concurrent Users is ____________.

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

If “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 has applied a _____:1 ratio to County Users to derive the ____________ Peak Average Concurrent Users baseline used in the Agreement.  The number of County Users was provided by the County. Contractor has determined that based on that information the appropriate number of County Users to utilize to calculate Concurrent Users is ____________.


	2.2.4
(a)
	In the event there is a Use Reconciliation and the trigger level of Peak Average Concurrent Users required for a price adjustment is met (actual Peak Average Concurrent Users exceeds the then current Use Baseline for Peak Average Concurrent Users as specified in the table in Section 2.2.2 (Baseline Use Metrics)), and the excess Peak Average Concurrent Users is determined to be primarily caused by County’s use of the CADS System at a lower than ___:1 (e.g., ___:1) ratio (and not due to an increase in the number of nominal County Users in excess of _________________), then no price adjustment will result.  The ratio is the number of nominal County Users to the Peak Average Concurrent 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.”






	In the event there is a Use Reconciliation and the trigger level of Peak Average Concurrent Users required for a price adjustment is met (actual Peak Average Concurrent Users exceeds the then current Use Baseline for Peak Average Concurrent Users as specified in the table in Section 2.2.2 (Baseline Use Metrics)), and the excess Peak Average Concurrent Users is determined to be primarily caused by County’s use of the CADS System at a lower than ___:1 (e.g., ___:1) ratio (and not due to an increase in the number of nominal County Users in excess of _________________), then no price adjustment will result.  The ratio is the number of nominal County Users to the Peak Average Concurrent Users.  


	2.2.4 
(b)
	In the event the cause of the excess Peak Average Concurrent Users is determined to be caused both by County’s use of the CADS System at a lower than ___:1 ratio and by an increase in the number of nominal County Users in excess of _________________, County will pay one-half (1/2) of any price adjustment triggered by such Peak Average Concurrent 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.”






	In the event the cause of the excess Peak Average Concurrent Users is determined to be caused both by County’s use of the CADS System at a lower than ___:1 ratio and by an increase in the number of nominal County Users in excess of _________________, County will pay one-half (1/2) of any price adjustment triggered by such Peak Average Concurrent Users.  


	2.2.4
 (c)
	In the event the cause of the excess Peak Average Concurrent Users is determined to be caused only by an increase in number of nominal County Users in excess of _________________, any price adjustment will be in accordance with this Sections 2.2.1 (Use Reconciliation), 2.2.2 (Baseline Use Metrics), and 2.2.3 (Concurrent User Definitions) of this 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.”






	In the event the cause of the excess Peak Average Concurrent Users is determined to be caused only by an increase in number of nominal County Users in excess of _________________, any price adjustment will be in accordance with this Sections 2.2.1 (Use Reconciliation), 2.2.2 (Baseline Use Metrics), and 2.2.3 (Concurrent User Definitions) of this Exhibit C (Fees; Contractor Professional Services Rates). 


	 2.2.4 Paragraph 3
	Notwithstanding the forgoing, if the Contractor ratio is insufficient and the insufficiency is directly attributable to a government mandated change in the use of CADS Systems (excluding changes mandated in connection with Meaningful Use at any stage); County shall be responsible for such increased Peak Average Concurrent Users attributed to the government mandated change as if the ratios were correct. 

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

If “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 forgoing, if the Contractor ratio is insufficient and the insufficiency is directly attributable to a government mandated change in the use of CADS Systems (excluding changes mandated in connection with Meaningful Use at any stage); County shall be responsible for such increased Peak Average Concurrent Users attributed to the government mandated change as if the ratios were correct. 


	 2.2.5
	Concurrent Use Management
[bookmark: _Ref124235161]To effectively manage the Peak Average Concurrent Use of the CADS System and minimize the likelihood of a Use Reconciliation payment resulting from Peak Average Concurrent User increases, the Parties agree to jointly manage concurrent use throughout the Term.  In each calendar month Contractor shall measure the variance of the Baseline Use Metric and the Peak Concurrent Users on a daily basis.  Contractor shall provide County with monthly written reports regarding Peak Concurrent User usage and any variance with respect to the applicable Baseline Use Metric.  The parties shall manage concurrent use by utilizing a ninety percent (90%) Peak Concurrent User target.   Whenever Peak Concurrent Users exceed ninety percent (90%) of the applicable Peak Concurrent User reconciliation trigger more than three (3) times in any calendar month, Contractor will notify County in writing and provide as much detail as to reasons for the Peak Concurrent User spikes as it can discern from its data and County’s historical concurrent use patterns.  If the Parties cannot identify the cause of the spikes, Contractor will perform a root cause analysis to assess the reason for the variance.  Additionally, concurrent use management shall be a standing agenda item for the Quarterly Review Meetings.
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	Concurrent Use Management
To effectively manage the Peak Average Concurrent Use of the CADS System and minimize the likelihood of a Use Reconciliation payment resulting from Peak Average Concurrent User increases, the Parties agree to jointly manage concurrent use throughout the Term.  In each calendar month Contractor shall measure the variance of the Baseline Use Metric and the Peak Concurrent Users on a daily basis.  Contractor shall provide County with monthly written reports regarding Peak Concurrent User usage and any variance with respect to the applicable Baseline Use Metric.  The parties shall manage concurrent use by utilizing a ninety percent (90%) Peak Concurrent User target.   Whenever Peak Concurrent Users exceed ninety percent (90%) of the applicable Peak Concurrent User reconciliation trigger more than three (3) times in any calendar month, Contractor will notify County in writing and provide as much detail as to reasons for the Peak Concurrent User spikes as it can discern from its data and County’s historical concurrent use patterns.  If the Parties cannot identify the cause of the spikes, Contractor will perform a root cause analysis to assess the reason for the variance.  Additionally, concurrent use management shall be a standing agenda item for the Quarterly Review Meetings.

	2.3
	Approved Physical Growth Event
Except as provided through application of another Authorized Billing and Payment Mechanism there is no additional fee or charge to County for increasing the volume of its use of the CADS System as authorized under the Agreement unless County: (i) makes the CADS System available for use to another _________________; or (ii) _________________ (an “Approved Physical Growth Event”).  Within six (6) months of an Approved Physical Growth Event, the Parties will adjust the Fees as set forth in Exhibit C.** (Approved Physical Growth Event Pricing); unless a Use Reconciliation occurs earlier, in which case the increased CADS System use due to the Approved Physical Growth Event will be accounted for in the earlier Use Reconciliation.
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

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






	Approved Physical Growth Event
Except as provided through application of another Authorized Billing and Payment Mechanism there is no additional fee or charge to County for increasing the volume of its use of the CADS System as authorized under the Agreement unless County: (i) makes the CADS System available for use to another _________________; or (ii) _________________ (an “Approved Physical Growth Event”).  Within six (6) months of an Approved Physical Growth Event, the Parties will adjust the Fees as set forth in Exhibit C.** (Approved Physical Growth Event Pricing); unless a Use Reconciliation occurs earlier, in which case the increased CADS System use due to the Approved Physical Growth Event will be accounted for in the earlier Use Reconciliation.

	2.3 Paragraph 2
	The fees to be paid by County to Contractor for an Approved Physical Growth Event are set forth in Exhibit C.** (Approved Physical Growth Event Pricing).  
	Do you accept this provision?
☐ “Yes”    or   ☐  “No”

If “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 fees to be paid by County to Contractor for an Approved Physical Growth Event are set forth in Exhibit C.** (Approved Physical Growth Event Pricing).  

	2.4 
	Financial Change Order/Optional Work and Discounts
Payment of Optional Work shall be as set forth in Sections 9.8 (Optional Work) and 14.6 (Implementing Optional Work) and, as to Professional Services, at the Professional Service Rates for Optional Work set forth in Exhibit C.** (Contractor Professional Services Rate Card). Contractor has also provided optional pricing for additional Licensed Software, and related Services, as set forth in Exhibit C.1 (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.”






	Financial Change Order/Optional Work and Discounts
Payment of Optional Work shall be as set forth in Sections 9.8 (Optional Work) and 14.6 (Implementing Optional Work) and, as to Professional Services, at the Professional Service Rates for Optional Work set forth in Exhibit C.** (Contractor Professional Services Rate Card). Contractor has also provided optional pricing for additional Licensed Software, and related Services, as set forth in Exhibit C.1 (Optional Work).

	2.4 Paragraph 2
	The discount percentage to be applied to New Software pursuant to Section 14.6.1 (New Software) of the Agreement shall be sixty-five percent (65%) off of the price for such New Software that would otherwise be applicable to County’s use as determined by utilizing Contractor’s standard pricing metrics for the applicable New 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.”






	The discount percentage to be applied to New Software pursuant to Section 14.6.1 (New Software) of the Agreement shall be sixty-five percent (65%) off of the price for such New Software that would otherwise be applicable to County’s use as determined by utilizing Contractor’s standard pricing metrics for the applicable New Software.

	2.5
	Amendments
Amendments to the Agreement are governed by Section 13.3 (Changes to Agreement) of 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.”




	Amendments
Amendments to the Agreement are governed by Section 13.3 (Changes to Agreement) of the Agreement.
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