@ty of Loz Angeles
Sheriff z Bepartment Headpurrters
4700 Ramona Bolepard
Manterey Park, Californiz 91754-2169

LEROY D. BACA, SHERIFF

December 15, 2009

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
Los Angeles, California 90012

Dear Supervisors:

APPROVE AGREEMENT FOR AN AUTOMATED EMPLOYEE
SCHEDULING SYSTEM AND MAINTENANCE SERVICES
WITH PRINCIPAL DECISION SYSTEMS INTERNATIONAL

(ALL DISTRICTS) (3 VOTES)

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

SUBJECT

This Board letter seeks approval of an Agreement for a Commercial Off-The-Shelf
(COTS) Automated Employee Scheduling System (AESS) with Principal Decision
Systems International (PDSI). This system will enable the Los Angeles County
(County) Sheriff's, Fire, and Probation Departments (Departments) to provide
automated scheduling for safety personnel, as well as professional staff.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve and instruct the Chairman of the Board of Supervisors to sign the
attached Agreement with PDSI to provide and install a Phase 1 pilot COTS
AESS for the Departments in an amount not to exceed $1,494,600. The
Agreement will be effective upon execution and continue through the pilot
warranty period as defined in the Agreement unless extended or terminated
earlier in whole or in part. The length of the Phase | pilot is estimated to be 18
months. The Agreement may be extended by the County for up to five additional
one-year periods.
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2. Authorize the Sheriff, or his designee, to execute all change notices, change
. orders, and amendments to the Agreement, as specified in Section 6.0 of the
Agreement, including the above extension provision, with the concurrence of the
Chief Information Officer (ClO) and County Counsel, if the Sheriff, or his
designee, determines it is in the best interest of the County to do so.

3. Authorize the Sheriff, or his designee, on behalf of the Departments, to execute
applicable documents if the original contracting entity has merged, been
purchased, or otherwise changed; and to execute amendments to meet the
needs of the Departments if it is in the best interest of the County.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the actions will allow the Departments to implement a Phase 1 pilot
installation of AESS in support of scheduling operations at each of the Departments.
Each of the Departments has identified specific locations that will utilize the Phase 1
pilot installation of AESS. A successful Phase 1 will provide the County with the
opportunity to proceed with Phase 2 full implementation at each of the Departments.

Each of the Departments share similar scheduling needs in that public safety personnel
are often scheduled around-the-clock and across varied and complex shift schedules
and patterns. The Departments also share some commonality in the methods

~ employed for scheduling safety personnel. The scheduling complexities shared by

each of the Departments makes the current manual and partially automated methods of
scheduling particularly cumbersome, resulting in an inefficient use of employee hours,
and placing a great burden on scheduling staff. Current scheduling methods potentially
lead to errors on employee time records. The current manual process is particularly
slow and cumbersome in responding to last-minute vacancies, which could resuit in
unnecessary overtime or under scheduling.

AESS will provide a state-of-the-art, scalable, and secure scheduling system that will
streamline the scheduling process for both schedulers and employees. Schedulers will
be capable of filling posts to mandated levels and automatically move staff to posts at a
moment's notice using tools such as telephony (an interactive voice response system)
and Web-based interactive scheduling tools. AESS will feature a reverse notification
system that can notify emergency personnel at the push of a button of an impending
deployment during an emergency situation. Such notifications can be executed via
telephony, e-mail, and/or text messaging. Personnel will be able to bid for vacation
leave and overtime while on the system. The system will reduce redundant paperwork,
provide the ability to access information instantly, reduce the need for manual reports
and ledgers, and grant employees access to scheduling information electronically,
which can reduce the number of scheduling-related complaints.
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Finally, AESS will provide an interface capability with the newly implemented TIMEi
timekeeping solution currently being deployed Countywide by the County’s
Auditor-Controller in preparation for full implementation of the Human Resource
Management Suite in January 2012.

Upon successful Completion of Phase 1, and with the concurrence of the CIO, the
Departments will seek additional funding and approval from your Board to continue the
project to Phase 2 full implementation.

The project methodology will follow the County's standard methodology for COTS
implementations. It is anticipated that there will be no customization of the selected
system. Rather, the system will be configurable to meet most, if not all, of each
Departments’ functional requirements inclusive of the TIMEi interface. Upon the
County’s acceptance of the Phase 1 installation, PDSI will provide ongoing
maintenance of the application at the discretion of the County.

Implementation of Strategic Plan Goals

The purchase and services provided under this Agreement support the County's
Strategic Plan, Goal 1, Operational Effectiveness. Specifically, the proposed
Agreement will automate the Departments' scheduling functions, thereby, reducing

errors and increasing efficiencies in the scheduling process.

FISCAL IMPACT/FINANCING

The Maximum Contract Sum for Phase 1 is $1,494,600 inclusive of future maintenance
services. One million dollars has been funded by the Chief Executive Office (CEO)
utilizing Information Technology Funds with the concurrence of the CIO. The Sheriff's
Department, as lead agency for this AESS project, will administer the funds and
authorize all payments in accordance with the Agreement.

The actual cost of acquisition and implementation for Phase 1 is $718,509; a 28
percent contingency (or pool dollars) allowance has been retained in the amount of
$281,491. The total cost of Phase 1 maintenance for five years is $494,600.
Maintenance will commence upon the expiration of the pilot warranty period if so
elected by the County and will be allocated individually by the Departments in their
operating budgets for each subsequent fiscal year as outlined in the Agreement.

Should the County elect to implement Phase 2, the estimated one-time cost would be
$3.9 million for the Departments with a recurring estimated annual maintenance cost of
$666,400.
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FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Agreement is with PDSI for software application licensing, installation,
configuration, and maintenance of an automated employee scheduling system.
Approval of this Agreement will allow the Departments to automate their scheduling
functions.

The negotiated Agreement contains a modification to the County’s standard
indemnification provision. The modification was reviewed by the CEO Risk
Management Branch. The Departments believe the negotiated alternative language is
commercially reasonable and does not impose an unacceptable risk or burden on the
Departments. Under the Agreement, PDSI agrees to indemnify the County from and
against any and all liability arising from or connected with PDSI's acts and/or omissions
arising from and/or relating to the Agreement. Notwithstanding, in no event shall PDSI
be responsible for indemnifying or defending the County for claims arising out of
negligence of any County indemnitee or arising from or related to the County’s
employment, scheduling, or personnel decisions.

PDSI has been notified and is in compliance with all Board and CEO requirements,
including Jury Service and Safely Surrendered Baby Law. Each of the Departments
notified their respective employee unions about the pending Agreement for an AESS
solution in July 2009. In August and September 2009, the Departments hosted AESS
presentations for the unions. ' o

The CIO recommends approval of this Agreement. County Counsel has reviewed and
approved the Agreement as to form.

CONTRACTING PROCESS

In 2006, the Sheriffs Department began a research effort in search of a COTS AESS,
which could be configured for law enforcement use. A Request for Information (RFI)
was issued by the Sheriffs Department to survey the marketplace for such an
application. In the fall of 2007, the CEO asked that we include the Fire and Probation
Departments in our research effort. Based on responses to the RF, it was determined
that a pilot program could be implemented for the three Departments at a budgeted
cost of approximately $1 million.

In January 2008, the CEO granted the request of the Departments by identifying
Information Technology Funding $1 million for the project.

On November 25, 2008, the Sheriff's Department, on behalf of the Departments,
released a Request for Proposals (RFP) and sent notification to 19 vendors via United
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States Mail and/or e-mail. The solicitation was posted on both the Los Angeles
County’s and Sheriff's websites. A mandatory proposers' conference was held on
January 8, 2009, at which 12 vendors were in attendance.

On January 29, 2009, the solicitation closed, and the Sheriff's Department received five
proposals. An evaluation committee consisting of technical and subject matter experts
from each of the Departments was assembled to review and assess the proposals.
Upon completion of this assessment, and subsequent product demonstrations, the
evaluation team determined that PDSI's proposal and scheduling solution best satisfies
the County's business requirements as identified in the RFP.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

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

CONCLUSION

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

Reviewed by:

Gt d .. L

RICHARD SANCHEZ
CHIEF INFORMATION GFFICER

Dol 360
. MICHAEL FIREEMAN

FIRE CHIEF

ROBERT B. TAYL

CHIEF PROBATION OFFICER
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RECITALS

THIS AGREEMENT is entered into as the day of , 2009 by
and between the County of Los Angeles (“County”) and Principal Decision Systems
International, a corporation organized under the laws of California, located at 50 Corporate
Park, Irvine, California 92606 (“Contractor”) for Automated Employee Scheduling System
(AESS) Software and Services.

WHEREAS, Contractor is a manufacturer and supplier of commercial, off-the-shelf
automated employee scheduling system software; and

WHEREAS, County desires to enter into an agreement with Contractor, among other
things, to purchase licenses to and to configure and install the AESS software, to perform
certain modifications to the AESS software necessary to achieve maximum utility for County,
to create certain interfaces between the AESS software and certain components of County’s
existing timekeeping system and to implement and integrate the AESS software, including the
modifications and interfaces thereto, as part of the Phase | Pilot Installation at the Los Angeles
County Sheriff's, Fire and Probation Departments; and

WHEREAS, should County determine in its sole discretion to proceed with Phase Il Full
Implementation of the AESS software, this Agreement shall be modified accordingly; and

WHEREAS, Contractor possesses the necessary special skills, knowledge, technical
competence and sufficient staffing to perform all Work required by the Statement of Work and
this Agreement; and

WHEREAS, this Agreement (as defined below) is authorized pursuant to California
Government Code Section 31000.

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

1.0 AGREEMENT AND INTERPRETATION

1.1 AGREEMENT

This base document along with Exhibits A through L, attached hereto, and any
attachments thereto and Exhibits M and N, not attached hereto, all incorporated
herein by reference, any Attachments hereto or thereto, and any executed
Change Orders or Amendments hereto collectively constitute and throughout and
hereinafter are referred to as the “Agreement.” This Agreement shall constitute
the complete and exclusive statement of understanding between County and
Contractor and supersedes any and all prior or contemporaneous agreements,
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written or oral, and all communications between the parties relating to the subject
matter of this Agreement.

1.2 INTERPRETATION

In the event of any conflict or inconsistency in the definition or interpretation of
any word, responsibility, schedule, or the contents or description of any Task,
Subtask, Deliverable, goods, service, or other Work, or otherwise between the
base Agreement and the Exhibits or Attachments thereto, such conflict or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits and Attachments according to the following priority:

Exhibit A
Attachment A.1
Attachment A.2

Exhibit B
Attachment A
Attachment B
Attachment C
Attachment D

Exhibit B.1

Exhibit B.2

Exhibit B.3

Exhibit B.4

Exhibit B.5

Exhibit B.6

Exhibit C
Attachment C.1
Attachment C.2

Exhibit D

Exhibit D.1

Exhibit E
Exhibit F
Exhibit G1

Exhibit G2

Exhibit G3

Exhibit H
Exhibit |

Exhibit J
Exhibit K

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

Additional Terms and Conditions
County's Administration
Contractor's Administration
Statement of Work
Severity Level Definitions
AESS Executive Steering Committee
Pilot Locations and Staffing Profile
Phase Il Full Implementation Departmental Profile
Statements
Functional Business Requirements
Interface Requirements
Technical Requirements
System Environment Requirements
Preliminary Project Plan
User Training
Price and Schedule of Payments
Performance Discrepancy Report
Performance Requirements Summary
Maintenance and Support
Pricing Schedule and Invoicing, Maintenance and
Support
Invoice Discrepancy Report
Contractor’'s EEO Certification
Contractor Acknowledgement and Confidentiality
Agreement
Contractor Employee Acknowledgement and
Confidentiality Agreement
Contractor Non-Employee Acknowledgement and
Confidentiality Agreement
Change Order Format
Task/Deliverable Summary Review Form
Pilot System Acceptance Certificate
Safely Surrendered Baby Law
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Exhibit L — Jury Service Ordinance

Exhibit M — Request for Proposals (RFP) for Automated Employee
Scheduling System (AESS) Software and Services
Exhibit N — Contractor’s Proposal

1.3 ADDITIONAL TERMS AND CONDITIONS

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

1.4 CONSTRUCTION

The words “herein”, “hereof”, and “hereunder” and words of similar import used in
this Agreement refer to this Agreement, including all annexes, Attachments and
Exhibits, as the context may require. Wherever from the context it appears
appropriate, each term stated in either the singular or plural shall include the
singular and the plural. Whenever examples are used in this Agreement with the
words “including”, “for example”, “e.g.”, “such as”, “etc.”, or any derivation of such
words, such examples are intended to be illustrative and not limiting. Paragraph
headings used in the Agreement are for convenience only and are not a part of
the Agreement and shall not be used in construing the Agreement. References
in this Agreement to Federal, State, and/or other governmental statutes, codes,
rules, regulations, ordinances, guidelines, directives, and/or policies, including
those copies of which are attached to this Agreement, shall mean and shall be to
such statutes, codes, rules, regulations, ordinances, guidelines, directives, and/or
policies as amended from time to time.

2.0 DEFINITIONS

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

“Acceptance Criteria" means certain criteria pre-defined by County and/or Contractor
in accordance with the Statement of Work for the purpose of conducting
Acceptance Tests.

“Acceptance Test(s)" means any one or all of the tests conducted by County or by
Contractor in accordance with Paragraph 5.6 (Acceptance Tests) and_Task 6
(Acceptance Tests) of Exhibit B, (Statement of Work), including Unit Test,
System Integration Test, User Acceptance Test and System Performance Test.
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“Additional Interfaces” means Interfaces, including all components and
Documentation, which may be provided by Contractor on a fixed price basis in
the form of Software Modifications upon County's request therefor pursuant to
Paragraph 17.2 (Optional Work). The Additional Interfaces are and shall become
components of the System Software.

“Additional Products” means software, tools and other products relating to System
Software, which may be provided by Contractor upon County's request therefor
pursuant to Paragraph 17.2 (Optional Work). The Additional Products are and
shall become components of the System Software.

"AESS" has the same meaning as "System" defined below.

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

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

“Application Modifications” means Custom Programming, Interfaces, Customizations
and any other modifications or alterations to Application Software provided by
Contractor under this Agreement, as further specified in Paragraph 13.1

(Ownership).

"Application Software" means the Baseline Application, Software Modifications,
Interfaces and Updates, including all components and Documentation, provided
by Contactor pursuant to this Agreement. The Application Software is and shall
become a component of the System Software.

"Baseline Application" means the Core Application, Baseline Interfaces,
Customizations, and Third Party Software, including all components and
Documentation, provided by Contactor pursuant to this Agreement. The
Baseline Application is and shall become a component of the System Software.

"Baseline Interfaces” means Interfaces, including all components and
Documentation, provided by Contractor to meet the System Requirements,
including the Statement of Work and Specifications. The Baseline Interfaces are
and shall become components of the System Software.

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

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

“Change Order” has the meaning set forth in Paragraph 6.0 (Change Notices,
Change Orders and Amendments).
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“ClO” means the County’s Chief Information Officer.

“Compatible”; “Compatibility” has the meaning set forth in Paragraph 11.0 (System
Environment Requirements).

“Contractor's Administration” has the meaning set forth in Paragraph 4.1
(Contractor's Administration).

"Contractor Key Personnel" means Contractor staff that perform key functions under
the Agreement, including but not limited to Contractor Technical Staff, Contractor
Project Director, and Contractor Project Manager.

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

“Contractor Project Manager” has the meaning set forth in Paragraph 4.3 (Contractor
Project Manager).

“Contractor Technical Staff” means Contractor's staff that perform the technical work
on behalf of Contractor.

“Core Application” means Contractor’s proprietary Commercial Off-the-Shelf (COTS)
software, including all components and Documentation, Licensed by Contractor
to County to meet the System Requirements, including the Statement of Work
and Specifications. The Core Application is and shall become a component of
the System Software.

“County” means the County of Los Angeles.

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

“County Indemnitees” has the meaning set forth in Paragraph 9.0 (Indemnification)
of Exhibit A (Additional Terms and Conditions).

“County Project Director” has the meaning set forth in Paragraph 3.2 (County Project

Director).

“County Project Manager” has the meaning set forth in Paragraph 3.3 (County
Project Manager).

“Custom Programming” means customizations or modifications to the Baseline
Application, including all components and Documentation, which may provided
by Contractor on a fixed price basis in the form of Software Modifications upon
County's request therefor pursuant to Paragraph 17.2 (Optional Work). The
Custom Programming is and shall become a component of the System Software.
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“Customization(s)” means customizations or modifications to the Core Application,
including all components and Documentation, provided by Contractor to meet the
System Requirements, including the Statement of Work and Specifications. The
Customizations are and shall become components of the System Software.

“Cutover to Production” has the meaning set forth in Paragraph 5.7.2 (Cutover to

Production).

“Deficiency” has the meaning set forth in Paragraph 19.0 (Correction of
Deficiencies).

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

“Department” means the Los Angeles County Sheriff's Department.

“Disabling Device” has the meaning set forth in Paragraph 12.0 (General
Warranties) of Exhibit A (Additional Terms and Conditions).

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

“Documentation” means any and all written and electronic materials provided or
made available by Contractor, including, but not limited to, user manuals, training
materials, testing protocols, methodologies, customer technical information and
reference materials, quick-reference guides, FAQs, specifications, system
designs and system design reviews and all other instructions and information
relating to the capabilities, operation, installation and use of System Software.

“Effective Date” means the date of execution of the Agreement by County's Board of
Supervisors.

“Fixed Price Services” means Professional Services and/or Software Modifications,
which may be provided by Contractor in accordance with Paragraph 17.2
(Optional Work).

“Holdback Amount” has the meaning set forth in Paragraph 10.5 (Holdbacks).

“Hourly Labor Rate”; “Daily Labor Rate” means, for Contractor’s personnel, the fully
burdened hourly or daily rate set forth in Exhibit C (Price and Schedule of
Payments), which rate includes an allocated average of direct and indirect costs,
overhead, administrative expenses, any and all out-of-pocket expenses and any
other incidental expenses attributable to each personnel hour worked for the
Hourly Labor Rate, and to each eight hour period worked for the Daily Labor

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

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

“Interfaces” means the software mechanisms, consisting of Baseline Interfaces and
Additional Interfaces, which allow the transfer of electronic data or software
commands between computer systems, computer programs or computer
program modules, including all components and Documentation. The Interfaces
are and shall become components of the System Software.

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

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

“License” has the meaning set forth in Paragraph 13.2 (License).

“Maintenance and Support” has the meaning set forth in Paragraph 17.1
(Maintenance and Support).

“Maintenance Services” has the meaning set forth in Paragraph 17.1 (Maintenance

and Support).

“Maintenance Fees” means the fees to be paid by County to Contractor for
Maintenance and Support, commencing upon termination of the Pilot Warranty
Period, as set forth in Paragraph 17.1 (Maintenance and Support), in accordance
with Exhibit C (Price and Schedule of Payments).

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

Fees).

“Maximum Fixed Price” has the meaning set forth in Paragraph 6.2.2 (Change Order

Detail).

“Natural Degeneration” has the meaning set forth in Paragraph 15.1 (Self Escrow).

“Notice of Delay” has the meaning set forth in Paragraph 52.0 (Notice of Delay) of
Exhibit A (Additional Terms and Conditions).

“Operating Software” means the third party owned software to be supplied by
County in accordance with the minimum requirements provided by Contractor
pursuant to Paragraph 11.0 (System Environment Requirements).

“Option Term” has the meaning set forth in Paragraph 7.0 (Term).
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“Optional Work” means T&M Consulting Services, Fixed Price Services and/or
Additional Products, which may be provided by Contractor in accordance with
Paragraph 17.2 (Optional Work).

“Participating Department(s)” means any one or all of the following County
Departments which be using System Software in accordance with the terms of
this Agreement: Sheriff's, Fire and Probation.

"Phase | Pilot Installation" has the meaning set forth in Exhibit B (Statement of

Work).

"Phase Il Full Implementation” has the meaning set forth in Exhibit B (Statement of

Work).

“Pilot Installation Cost” means the cost of performing Tasks 1 through 8 under
Exhibit B, (Statement of Work), as further defined in Paragraph 13.3 (Fully-Paid

License).

“Pilot Site” means any one of the sites operating the System as part of the Phase |
Pilot Installation, as further defined in Exhibit B (Statement of Work).

"Pilot System Acceptance” has the meaning set forth in Paragraph 5.7.3 (Pilot
System Acceptance).

"Pilot System Acceptance Test” has the meaning set forth in Paragraph 5.7.3 (Pilot
System Acceptance).

“Pilot Test Plan” has the meaning set forth in Paragraph 4.3 (Acceptance Tests) of
Exhibit B (Statement of Work).

“Pilot Warranty Period” has the meaning set forth in Paragraph 16.1 (Warranty).

“Pilot Warranty Support” has the meaning set forth in Paragraph 16.2 (Warranty
Support).

“Pool Dollars” has the meaning set forth in Paragraph 8.4 (Pool Dollars).

“Production Environment” means the System Environment for Production Use.

“Production Use” means the actual use of the System on the production server as it
relates to the Application Software.

“Professional Services” means training, consulting and other professional services,
which may be provided by Contractor on a fixed price basis upon County's
request pursuant to Paragraph 17.2 (Optional Work).
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“Project Control Document”; "PCD" has the meaning set forth in Exhibit B
(Statement of Work).

“Project Plan” has the meaning set forth in Exhibit B (Statement of Work).

“Project Status Reports” has the meaning set forth in Paragraph 4.5 (Project Status
Reports by Contractor).

“Replacement Product” has the meaning set forth in Paragraph 18.0 (Continuous
Product Support).

“Severity Level(s)” means identified Severity Levels "1", "2", "3" and "4" for
correction of Deficiencies, as defined in Attachment A (Severity Level Definitions)
to Exhibit B (Statement of Work).

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

“Software Modifications” means Custom Programming and Additional Interfaces,
including all components and Documentation, provided by Contractor pursuant to
Paragraph 17.2 (Optional Work). The Software Modifications are and shall
become components of the System Software.

“Source Code” means computer programming code in human readable form that is
not suitable for machine execution without the intervening steps of program
interpretation or compilation, including the tools and developer kits that created
and that enable creation of such code. Unless otherwise noted, references in
this Agreement to Source Code are to Source Code for the System Software.

"Specifications” means the specifications for the System Software as set forth in this
Agreement, including, but not limited to, the Statement of Work, System
Requirements, the Documentation, and any executed Change Order or
Amendment, including specifications regarding Application Modifications and
specifications regarding System Environment.

“Statement of Work”; "SOW" means the statement of Tasks, Subtasks, Deliverables,
goods, services and other work to be provided by Contractor under this
Agreement, as specified in Exhibit B (Statement of Work) to this Agreement,
including all Attachments thereto, as the same may be amended by any
executed Change Order or Amendment.

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

“System” means System Software, System Environment and any Optional Work
product, including all components and Documentation, provided by Contractor or
9
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by County in accordance with Contractor's requirements or specifications for the
purpose of this Agreement.

“System Environment” means System Hardware, System Network and Operating
Software to be supplied by County in accordance with the minimum requirements
provided by Contractor pursuant to Paragraph 11.0 (System Environment
Requirements), which may comprise either the Test Environment or the
Production Environment for the purpose of this Agreement.

“System Hardware” means computer hardware to be supplied by County in
accordance with the minimum requirements provided by Contractor pursuant to
Paragraph 11.0 (System Environment Requirements).

“System Network” means network and other data communications components to be
provided by County in accordance with the minimum requirements provided by
Contractor pursuant to Paragraph 11.0 (System Environment Requirements).

“System Requirements” means the business, functional and technical requirements
regarding the System, specified in Exhibits B.1 (Functional Business
Requirements), B.2 (Interface Requirements), B.3 (Technical Requirements) and
B.4 (System Environment Requirements) and elsewhere in the Agreement.

“System Software” means Application Software, Additional Products in the form of
software, and Operating Software, including all components and Documentation,
provided by Contractor or by County in accordance with Contractor's
requirements or specifications for the purpose of this Agreement.

“System Support” has the meaning set forth in Paragraph 17.1 (Maintenance and
Support).

“T&M Consulting Services” means training, consulting and other professional
services, which may be provided by Contractor on a time and materials basis
upon County's request therefor pursuant to Paragraph 17.2 (Optional Work).

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

“Task/Deliverable Summary Review” means the form issued by County upon
Contractor’s satisfactory completion of the applicable Tasks, Subtasks,
Deliverables, goods, and services and other Work in accordance with the
requirements, Specifications, and timetables set forth in the Statement of Work or
any executed Change Order or Amendment, a form of which is attached hereto
as Exhibit | (Task/Deliverable Summary Review Form).
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“Tax”; “Taxes” means governmental fees (including license, filing and registration
fees) and all taxes (including franchise, excise, stamp, value added, income,
gross receipts, gross revenue, import, export, sales, use, transfer, and property
taxes), withholdings, assessments, levies, imposts, duties, charges, or interest
thereon imposed.

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

“Testing Environment” means the System Environment for conducting Acceptance
Tests.

“Third Party Software” means software, tools and other products relating to System
Software, including all components and Documentation provided by Contractor to
meet the System Requirements, including the Statement of Work and
Specifications, in accordance with Paragraph 12.0 (Third Party Software). The
Third Party Software is and shall become a component of the System Software.

"Training Environment” means the System Environment for conducting training.

“Updates” means any upgrades, enhancements, revisions, improvements, bug fixes,
patches, modifications and replacements to Application Software, other than
Customizations or Software Modifications, provided by Contractor during the
Term of this Agreement as part of Contractor's Maintenance and Support
obligations, and also include:

i. any updates or modifications to the System Software required during the
Term (inclusive of existing modifications, Customizations, Interfaces and
Custom Programming) in order for the System Software to remain in
compliance with applicable federal laws and regulations; and

ii. any updates or modifications required in order for the System Software to
achieve compliance with applicable state and local laws and regulations in
effect as of the date County and Contractor mutually agree upon the design
specifications.

The Updates are and shall become components of the System Software.

“Work” means any and all Tasks, Subtasks and Deliverables in the Statement of
Work, Optional Work, goods, services and other work performed or provided by
or on behalf of Contractor in order to meet the requirements of this Agreement,
including the Statement of Work, all Exhibits and Attachments, and all executed
Change Orders and Amendments hereto.
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3.0 ADMINISTRATION OF AGREEMENT — COUNTY

3.1  COUNTY'S ADMINISTRATION

A listing of all County personnel responsible for the administration of this

Agreement on behalf of County ("County's Administration"), as referenced in this

Paragraph 3.0 below, is set forth in Attachment A.1 (County's Administration) of

Exhibit A (Additional Terms and Conditions). No member of County's

Administration is authorized to make any changes in any of the terms and

conditions of this Agreement unless specifically authorized under Paragraph 6.0

(Change Notices, Change Orders and Amendments). County shall notify

Contractor in writing of any change in the names or addresses shown.

3.2  COUNTY PROJECT DIRECTOR

3.2.1 County Project Director will be responsible for ensuring that the objectives
of this Agreement are met. County Project Director shall have the right at
all times to inspect any and all Work provided by or on behalf of
Contractor.

3.2.2 County Project Director, in County Project Director’s discretion, may grant
Contractor extension of time in writing for the Work or deadlines listed in
the Statement of work or otherwise in this Agreement provided that such
extension shall not extend the Term of this Agreement.

3.3  COUNTY PROJECT MANAGER

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

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

3.3.3 Unless otherwise specifically noted, whenever this Agreement calls for a
notice, report, or other delivery to be made by Contractor (or any
representative thereof) to County Project Manager, such notice, report, or
other delivery shall be made to County Project Manager in accordance
with the notice information set forth in Attachment A.1 (County's
Administration) of Exhibit A (Additional Terms and Conditions) or in
accordance with such other notice information as County may notify
Contractor from time to time pursuant to this Paragraph 3.3.
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3.4

3.5

3.3.4 County Project Manager, in County Project Manager’s discretion, may
grant Contractor extension of time in writing for the Work or deadlines
listed in the Statement of work or otherwise in this Agreement provided
that such extension shall not extend the Term of this Agreement.

CONSOLIDATION OF DUTIES

County reserves the right to consolidate the duties of County Project Director,
enumerated in Paragraph 3.2 (County Project Director), and the duties of County
Project Manager, enumerated in Paragraph 3.2 (County Project Manager), into
one County position, and to assign all such duties to one individual who will act
as County’s liaison in all matters relating to this Agreement. County will notify
Contractor no later than five (5) days prior to exercising its rights pursuant to this
Paragraph 3.4 (Consolidation of Duties).

COUNTY PERSONNEL

All County personnel assigned to this Agreement shall be under the exclusive
supervision of County. Contractor understands and agrees that all such County
personnel are assigned only for the convenience of County.

40 ADMINISTRATION OF AGREEMENT — CONTRACTOR

4.1

4.2

CONTRACTOR'S ADMINISTRATION

A listing of all Contractor personnel responsible for the administration of this
Agreement on behalf of Contractor ("Contractor's Administration™), as referenced
in this Paragraph 4.0 (Administration of Agreement — Contractor) below, is set
forth in Attachment A.2 (Contractor’'s Administration) of Exhibit A (Additional
Terms and Conditions). No member of Contractor's Administration is authorized
to make any changes in any of the terms and conditions of this Agreement
unless specifically authorized under Paragraph 6.0 (Change Notices, Change
Orders _and Amendments). Contractor shall notify County in writing of any
change in the names or addresses shown.

CONTRACTOR PROJECT DIRECTOR

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

4.2.2 During the Term of this Agreement, Contractor Project Director shall be
available to meet and confer with County Project Director, as determined
by County Project Director or County Project Manager, in person or by
phone to review project progress and discuss project coordination.
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4.3 CONTRACTOR PROJECT MANAGER

431

4.3.2

Contractor Project Manager shall be responsible for Contractor’s day-to-
day activities as related to this Agreement. Contractor Project Manager
shall ensure that all reports are submitted as specified in the Statement of
Work.

During the Term of this Agreement, Contractor Project Manager shall be
available to meet and confer with County as necessary, but no less
frequently than weekly, unless otherwise specified by County Project
Director or County Project Manger.

4.4 APPROVAL OF CONTRACTOR'’S STAFF

44.1

4.4.2

4.4.3

4.4.4

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

Contractor's Administration, including Contractor Project Director and
Contractor Project Manager, shall be subject to County approval. County
Project Director has the right to approve or disapprove any proposed
replacement for the Contractor Project Director and the Contractor Project
Manager. If Contractor desires to replace, or if County, at its discretion,
requires removal of, either the Contractor Project Director or the
Contractor Project Manager, Contractor shall provide County with a
resume of each such proposed replacement, and an opportunity to
interview such person prior to such person performing any Work
hereunder. County shall not unreasonably delay its approval of a
replacement of Contractor Project Director or Contractor Project Manager.

Contractor shall use best efforts to assure continuity of Contractor staff
performing key functions under this Agreement during the Term
("Contractor Key Personnel”). Notwithstanding the foregoing, County
Project Director may require removal of any Contractor Key Personnel.

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

Contractor shall promptly fill any vacancy in Contractor Key Personnel
with individuals having qualifications at least equivalent to those of
Contractor Key Personnel being replaced.
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4.5

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

PROJECT STATUS REPORTS BY CONTRACTOR

In order to control expenditures and to ensure the reporting of all Work provided
by Contractor, Contractor Project Manager shall provide County Project Director
and County Project Manager with minimum weekly written reports (“Project
Status Reports”) which contain the information set forth in Subtask 1.2 (Provide
Ongoing Project Management) of Exhibit B ( Statement of Work) and such other
information as County Project Director or County Project Manager may from time
to time reasonably request.

5.0 WORKAND SYSTEM ACCEPTANCE

5.1

ScoOPE OF WORK

Contractor shall on a timely basis provide, complete, deliver and implement all
Tasks, Subtasks, Deliverables, goods, services and other Work set forth in this
Agreement and in Exhibit B (Statement of Work), including Application Software
and its implementation, Pilot Warranty Support, Maintenance and Support if
elected by County, and agreed-upon Optional Work. Contractor shall perform all
such Tasks, Subtasks, Deliverables, goods, services and other Work in
accordance with Exhibit B (Statement of Work), all Attachments thereto, and all
Specifications and System Requirements, at the applicable rates and prices
specified in Exhibit C (Price and Schedule of Payments), with all Attachments
thereto.

5.1.1 Implementation Services

Contractor shall implement the Baseline Application, by providing the
minimum System Environment configuration requirements, developing
Baseline Interfaces and any necessary Customizations, installing Baseline
Application, performing applicable Acceptance Tests, conducting System
training, achieving Pilot System Acceptance, and providing any other
services required for successful completion of Phase | Pilot Installation, as
specified in Tasks 1 through 8 of Exhibit B (Statement of Work) and this
Agreement.
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5.1.2 Maintenance and Support

Contractor shall provide to County maintenance and support of the
System, including Pilot System Warranty Support, as provided in, and in
accordance with, Task 9 (Pilot System Warranty Support) of Exhibit B
(Statement of Work), Paragraph 16.0 (Warranty Obligations) and this
Agreement. Pilot System Warranty Support shall commence upon
Cutover to Production and continue throughout the Pilot Warranty Period.
Upon County's election and payment of the applicable Maintenance fees
specified in Exhibit C (Price and Schedule of Payments), Contractor shall
provide Maintenance and Support services thereafter, as described both
in Exhibit D (Maintenance and Support) and Paragraph 17.0 (Maintenance
and Support and Optional Work) of this Agreement, throughout the Term
of this Agreement. The payment for Maintenance and Support shall
commence upon expiration of the Pilot Warranty Period.

5.1.3 Optional Work

Upon County's request and mutual agreement, Contractor shall provide
Optional Work, including Professional Services, Software Modifications,
Additional Products and/or T&M Consulting Services, in accordance with
Paragraph 17.2 (Optional Work) at the applicable pricing terms set forth in
Exhibit C (Price and Schedule of Payments), by executing a Change
Order or an Amendment pursuant to Paragraph 6.0 (Change Notices,
Change Orders and Amendments). Upon completion by Contractor, and
approval and payment by County in accordance with the terms of this
Agreement, the amount of the remaining Pool Dollars will be reduced
accordingly.

5.2 WORK APPROVAL

Upon commencement of the Term of this Agreement, Contractor shall fully and
timely perform all Work specified under this Agreement and approved by County,
including under each executed Change Order or Amendment, in accordance with
the terms and conditions of this Agreement. If Contractor provides any work,
other than as specified in this Agreement, including under any executed Change
Order or Amendment, the same shall be deemed a gratuitous effort on the part of
Contractor, and Contractor shall have no claim whatsoever against County.

5.3 FIXeED PRICE WORK

Contractor acknowledges that all Work performed under this Agreement, with the
exception of T&M Consulting Services, is payable on a fixed price basis in
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accordance with the terms and conditions of this Agreement, including this
Paragraph 5.0 (Work and System Acceptance) and Paragraph 8.0 (Prices and
Fees) and Paragraph 10.0 (Invoices and Payments). Notwithstanding anything
herein to the contrary, Contractor must complete all Work required pursuant to
this Agreement in order to complete and deliver to County the System Software.
Contractor further acknowledges that the Specifications set forth in Exhibit B
(Statement of Work) and the System Requirements listed in Exhibits B.1, B.2,
B.3 and_B.4 are functional Specifications, and that it is Contractor’s responsibility
and risk to design, achieve and timely deliver the System Software.

54 TIME AND MATERIALS WORK

T&M Consulting Services shall be provided, and are approved and payable, on a
time and materials basis in accordance with the terms and conditions of this
Agreement, including Paragraph 6.4 (T&M Consulting Services) and_Paragraph
10.0 (Invoices and Payments).

For T&M Consulting Services, which is the only Work that is permissible on a
time and materials basis under this Agreement, upon full completion of the
particular Task or Deliverable that is part of the particular T&M Consulting
Services, Contractor shall submit a Task/Deliverable Summary Review in the
form attached as Exhibit | (Task/Deliverable Summary Review Form) to County
Project Director, together with any supporting documentation reasonably
requested by County Project Director, for County Project Director’s written
approval. All T&M Consulting Services shall be completed in a timely manner
and in accordance with the requirements and Specifications set forth in this
Agreement, including the Statement of Work, the Project Control Document, and
any executed Change Order or Amendment, as applicable, and must have the
written approval of County Project Director, as evidenced by County Project
Director’s countersignature to the applicable Task/Deliverable Summary Review
form.

55 TASK/DELIVERABLE SUMMARY REVIEW

Upon completion of particular Tasks, including all applicable Subtasks,
Deliverables, goods, services, and other Work to be provided by Contractor
pursuant to this Agreement, including the Statement of Work and any executed
Change Order or Amendment, Contractor shall submit a Task/Deliverable
Summary Review in the form attached as Exhibit | (Task/Deliverable Summary
Review Form) to County Project Director, together with any supporting
documentation reasonably requested by County, for County Project Director’s
written approval. All Work shall be completed in a timely manner and in
accordance with the requirements and Specifications set forth in this Agreement,
including the Statement of Work, the Project Control Document, and any
executed Change Order or Amendment, and must have the written approval of
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County Project Director as evidenced by County Project Director’'s
countersignature to the applicable Task/Deliverable Summary Review form.

County Project Director shall endeavor reasonably to approve or disapprove
particular Tasks, Deliverables and other Work provided by Contractor pursuant to
this Agreement within the time frames set forth in the Project Control Document,
or if none, within thirty (30) days from the date of Contractor’'s submission of the
applicable Task/Deliverable Summary Review. In no event shall County be liable
or responsible for payment respecting a particular Task or Deliverable prior to
execution of the Task/Deliverable Acceptance Certificate or the County approved
final Task/Deliverable Summary Review applicable for such Work.

5.6 ACCEPTANCE TESTS

County and/or Contractor, as applicable, shall conduct all tests ("Acceptance
Test(s)") specified in this Paragraph 5.6 (Acceptance Tests) and Exhibit B
(Statement of Work). Such Acceptance Tests shall include, without limitation, the
following:

A. Unit Test

Unit Test shall be conducted by Contractor to test individual units or
components of Application Software as part of the internal configuration
effort, as specified in Task 6 (Acceptance Tests) of Exhibit B (Statement of

Work).

B. System Integration Test

System Integration Test, conducted by Contractor, consists of integrated
testing of all components of Application Software, as specified in Subtask
6.1 (Conduct System Integration Test) of Exhibit B (Statement of Work).

C. User Acceptance Test

User Acceptance Test will conducted by County with Contractor's support
to test the System functionalities and capabilities, as specified in Subtask
6.2 (Support User Acceptance Test) of Exhibit B (Statement of Work).

D. System Performance Test

System Performance Test will conducted by Contractor to ensure that
County's System Requirements for performance are met, as specified in
Subtask 6.3 (Conduct System Performance Test) of Exhibit B (Statement

of Work).

5.7 SYSTEM ACCEPTANCE
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5.7.1

5.7.2

5.7.3

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

Transition to Production Environment

Contractor shall perform full transitioning of the System to the Production
Environment on or before the date set forth in the Project Control
Document following successful completion of all of the following: (a) its
completion and delivery of all Work associated with the System
implementation requirements including installing, implementing and testing
all Baseline Interfaces and Customizations, if any, but without Cutover to
Production; (b) successful implementation of all functions and features of
the System has been verified by Contractor; and (c) County Project
Director has provided Contractor with written approval, as evidenced by
County Project Director’s countersignature on all applicable
Task/Deliverable Summary Review forms associated with the Tasks and
Deliverables indicated in Exhibit B (Statement of Work) up to and including
"Cutover to Production”.

Cutover to Production

Contractor shall achieve "Cutover to Production” on or before the date set
forth in the Project Control Document upon successful completion of all of
the following: (@) its completion and delivery of all Work associated with
the Cutover to Production requirements for the System, including Baseline
Interfaces and Customizations, if any; (b) successful implementation of all
functions and features of the System has been verified by Contractor; and
(c) County Project Director has provided Contractor with written approval,
as evidenced by County Project Director’s countersignature on all
applicable Task/Deliverable Summary Review associated with the Tasks
and Deliverables indicated in Exhibit B (Statement of Work) up to and
including Cutover to Production, as set forth in Subtask 7.5 (Cutover to
Production) of Exhibit B (Statement of Work).

Pilot System Acceptance

Contractor shall achieve Pilot System Acceptance on or before the date
specified in the Project Control Document upon successful completion of
all of the following: (a) Cutover to Production; (b) its completion and
delivery of all Work and testing protocols associated with Pilot System
Acceptance; (c) successful implementation of all functions and features
and successful achievement of all testing protocols has been verified by
Contractor; (d) County Project Director has provided Contractor with
written approval, as evidenced by County Project Director’s
countersignature on the applicable Task/Deliverable Summary Review
form of Contractor’s achievement of Pilot System Acceptance, as set forth
in Task 8 (Pilot System Acceptance) of Exhibit B (Statement of Work); and
(e) all System functions have been provided, installed and operate in
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County’s Production Environment without Deficiencies of Severity Level
“3” or higher (as defined in Attachment A (Severity Level Definitions) of
Exhibit B (Statement of Work)) for one (1) continuous uninterrupted sixty
(60) day period ("Pilot System Acceptance Test").

6.0 CHANGE NOTICES, CHANGE ORDERS AND AMENDMENTS

No representative of either County or Contractor, including those named in this
Agreement, is authorized to make any changes in any of the terms, obligations, or
conditions of this Agreement, except through the procedures set forth in this
Paragraph 6.0.

6.1 GENERAL

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

6.1.1 Change Notice

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

6.1.2 Change Order Work

For any Work-related change which does not materially affect the scope
of Work, period of performance, amount of payments, or any other term
or condition included under this Agreement, a Change Order shall be
executed by both the County Project Director and Contractor Project
Director, with the concurrence of County Counsel. To the extent that
extensions of time for Contractor performance do not impact either the
scope of Work or cost of this Agreement, County Project Director, in
County Project Director’s discretion, may grant Contractor extensions of
time in writing for the Work listed in the Exhibit B (Statement of Work) or
otherwise in this Agreement, provided that such extensions shall not (i)
cause Contractor to fail to achieve Cutover to Production or Pilot System
Acceptance by the dates set forth in the Project Control Document,
subject to Paragraph 52.0 (Notice of Delay) and Paragraph 2.0 (Dispute
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6.1.3

Resolution) of Exhibit A (Additional Terms and Conditions) or (ii) extend
the Term of this Agreement.

Without limiting Paragraph 6.1.1 (Change Notice) or Paragraph 6.1.2
(Change Order Work) above and notwithstanding Paragraph 6.1.3
(Amendment) below, for any (a) change related to Deliverable due
dates, or (b) other change related solely to the scope of Work, including
for example, a change in the number of days of on-site versus off-site
technical assistance, provided that the required Optional Services or
change is to be effected through the use of, and will not exceed, the
available Pool Dollars, then in either instance a Change Order shall be
mutually agreed upon and executed by Contractor Project Director and
the County Project Director, with concurrence of County Counsel.

Amendment

For any change that materially affects the scope of Work, period of
performance, amount of payments, or any other term or condition in this
Agreement, including any change in the scope of Work the cost for
which would exceed the available Pool Dollars, a negotiated Amendment
to this Agreement shall be executed by the Board and Contractor.

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

6.2 CHANGE ORDER DETAIL

Any “Change Order” proposed or executed by the parties shall be in the form

attached hereto as Exhibit H (Change Order Format), and shall include:

6.2.1 A functional description of the Work to be performed under the Change
Order and a statement, signed by Contractor Project Director, which
statement explains and certifies that such Work does not materially affect
the scope of Work, but is nonetheless outside the scope of Work required
of Contractor under this Agreement, and that the Change Order is

6.2.2

required in order for Contractor to deliver the System Software;

For Fixed Price Services, including Professional Services and Software
Modifications and Additional Products, other than those for which the

mutually agreed upon fixed price is indicated in Exhibit C (Price and

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

21

Automated Employee Scheduling System (AESS)
Software and Services Agreement



Schedule of Payments), a quotation of a “not to exceed” amount
("Maximum Fixed Price") for completion and delivery of the requested
Work, including a proposed Task and Deliverable completion and payment
schedule, and Contractor staff and estimated personnel hours
recommended for completion of such Work;

6.2.3 For T&M Consulting Services, (a) a statement of the amount of Pool
Dollars allocated to the particular Change Order which amount is a “not to
exceed” price for completion and delivery of the requested Work, (b) a
monthly budget for Work to be performed pursuant to such Change Order
from commencement to completion, including Contractor staff and
estimated personnel hours recommended for completion of such Work,
and (c) a proposed Task and Deliverable completion schedule. The
requirements of this Paragraph 6.2.3 shall not apply to T&M Consulting
Services which County may require Contractor to provide in order to
remedy Critical or Severe System Deficiencies outside of the hours
indicated in Attachment A (Severity Level Definitions) of Exhibit B
(Statement of Work);

6.2.4 A description of, and Contractor’s cost of, any (a) applicable hardware, (b)
third party software, or (c) other materials required to complete the
requested Work;

6.2.5 For Software Modifications, including Additional Interfaces and Custom
Programming, functional System Software Specifications;

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

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

6.3 PRICE QUOTATIONS

Contractor’s quotations under the proposed Change Order, whether for Fixed
Price Services, Additional Products or T&M Consulting Services under
Paragraph 6.2.2 or Paragraph 6.2.3, as applicable, shall be valid for sixty (60)
days from the date of submission to County, unless such period is extended by
County and Contractor.

6.4 T&M CONSULTING SERVICES

As a general matter, the parties agree that Change Orders will be based on a
fixed-price basis payable by County for completion of the requested Work with
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7.0

6.5

6.6

the exception of T&M Consulting Services, which may be provided on a time and
materials basis in pursuant to Paragraph 17.2.2 (T&M Consulting Services), as
provided herein. If the parties agree and execute a Change Order for T&M
Consulting Services, then Contractor shall provide County Project Director and
County Project Manager twice monthly Project Status Reports, and a final Project
Status Report for such T&M Consulting Services that, in addition to the relevant
information required under the Statement of Work, details on a “budgeted” and
“actual” basis, the amount of fees, and the cost of materials purchased. In no
event shall Contractor accrue fees, costs and expenses in excess of the Pool
Dollars allocated to such Change Order without written approval of the County
Project Manager and the written concurrence of County Counsel.

DIRECTED WORK

In the event the parties fail to agree on the amount to be paid by County for the
Work requested pursuant to a Change Order, County may, upon notice to
Contractor, elect to direct Contractor to commence performing such Work (and
Contractor agrees to commence performing such Work) and resolve the dispute
over amounts owed to Contractor in accordance with the Dispute Resolution
Procedure. To give effect to the preceding sentence, however, County agrees to
pay the undisputed portion of such fees in accordance with the procedures set
forth in Paragraph 8.1 (General) and Paragraph 10.0 (Invoices and Payments).

AUDIT OF CHANGE ORDER WORK

County is entitled to audit, in accordance with Paragraph 42.0 (Records, Audits
and Public Records Act) of Exhibit A (Additional Terms and Conditions),
Contractor’'s compliance with Paragraph 6.0 (Change Notices, Change Orders
and Amendments) in respect of Work performed pursuant to any executed
Change Order or Amendment.

DEFINITION OF TERM

The Term of this Agreement shall commence upon the Effective Date and shall
continue through completion of Task 10 (Phase Il Full Implementation Plan) of
Exhibit B (Statement of Work), as evidenced by Contractor’s receipt from County
of the Pilot System Acceptance Certificate, unless terminated earlier in whole or
in part, as provided in this Agreement (“Initial Term”). At the end of the Initial
Term, County may, at its sole option, extend this Agreement for up to five (5)
additional consecutive one (1) year terms ("Option Term"); provided that if
County elects not to exercise its option to extend at the end of the Initial Term, or
an Option Term, the remaining option(s) shall automatically lapse. County shall
be deemed to have exercised its extension option(s) automatically, without
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further act, unless, no later than thirty (30) days prior to the expiration of the
Initial Term or any Option Term, as applicable, County notifies Contractor in
writing that it elects not to extend the Agreement pursuant to this Paragraph 7.
As used herein, the word “Term” shall mean the Initial Term and, if extended, the
Option Term and all Work required therein through the end of such Term.

7.2 NOTICE OF EXPIRATION

Contractor shall notify County when this Agreement is within six (6) months from
the expiration of the Term as provided herein above. Upon occurrence of this
event, Contractor shall send written notification to County Project Director at the
address set forth in Attachment A.1 (County's Administration) of Exhibit A
(Additional Terms and Conditions).

8.0 PRICES AND FEES

8.1 GENERAL

Attached to this Agreement as Exhibit C (Price and Schedule of Payments) is a
schedule of all fees applicable to this Agreement, along with a payment schedule
for completion of Work commencing upon execution of this Agreement by the
Board of Supervisors and continuing up to and including Task 10 (Phase Il Full
Implementation Plan) of Exhibit B (Statement of Work), including the aggregate
Maintenance Fees beginning at the termination of the Pilot Warranty Period.

8.2 MAXIMUM CONTRACT SUM

The “Maximum 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 Work provided by Contractor under this
Agreement, including all Pool Dollars allocated for the Term of the Agreement.
The Maximum Contract Sum for this Agreement, including applicable Taxes,
authorized by County hereunder shall in no event, expressly or by implication,
exceed $1,494,600 ($718,509 Phase | Pilot Installation, $281,491 Pool Dollars,
and $494,600 five year optional Maintenance and Support if so elected by
County) and shall be allocated as set forth in Exhibit C (Price and Schedule of
Payments), which allocation includes an itemization of the amounts to be paid
for, without duplication: (a) Application Software Licenses (b) Baseline
Application implementation, (c) Optional Work, including any T&M Consulting
Services, (d) Maintenance and Support services, and (e) applicable Taxes, if
any. Exhibit C (Price and Schedule of Payments) further includes an itemization
of Pool Dollars and the applicable Hourly or Daily Labor Rate(s). Contractor shall
perform and complete all Work required of Contractor by this Agreement in
exchange for the amounts to be paid to Contractor as set forth in this Agreement,
but in any event, not in excess of the Maximum Contract Sum.

24

County of Los Angeles Automated Employee Scheduling System (AESS)
Sheriff's Department Software and Services Agreement
Fire Department

Probation Department



Contractor acknowledges and agrees that the Maximum Contract Sum is an all-
inclusive, not-to-exceed price, including for T&M Consulting Services, that is an
agreed upon assessment of the amount to be paid by County to Contractor in
exchange for Contractor delivering to County, and County accepting, within the
required delivery schedule the System Software. Contractor also acknowledges
that the Specifications set forth in Exhibit B (Statement of Work) and Exhibits B.1,
B.2, B.3 and B.4 are functional specifications, and that it is Contractor’s risk and
responsibility to design, achieve, and timely deliver the System Software.

Notwithstanding any provision of this Agreement to the contrary, Contractor is not
obligated to perform Work under Change Orders if Pool Dollars are not available
to pay for such Work.

8.3 MAINTENANCE FEES

Exhibit C (Price and Schedule of Payments) includes the Maintenance Fees
payable under the Agreement for Maintenance and Support services to be
provided by Contractor during the Term, as defined in Exhibit D (Maintenance
and Support). Maintenance Fees cover Maintenance Services and System
Support for each annual period for a period of up to five (5) years following the
expiration of the Pilot Warranty Period, at the discretion of of the County.
Maintenance Fees will be invoiced in twelve (12) month increments. Contractor’s
rates for Maintenance and Support services shall remain firm and fixed, and shall
not increase during the Term of the Agreement.

8.4 PooL DOLLARS

Exhibit C (Price and Schedule of Payments) includes the total amount of Pool
Dollars allocated by the County for Change Orders or for the purchase by County
of Optional Work in accordance with Paragraph 17.2 (Optional Work) (“Pool
Dollars”). The total amount of available Pool Dollars may be increased only by
executing an Amendment in accordance with Paragraph 6.0 (Change Notices,
Change Orders and Amendments).

8.5 ADJUSTMENTS TO HOURLY LABOR RATE AND DAILY LABOR RATE

If elected by County, commencing one (1) year from the expiration of the Pilot
Warranty Period, the Hourly Labor Rate and the Daily Labor Rate may be
adjusted annually based on the increase or decrease in the U.S. Department of
Labor, Bureau of Labor Statistics’ Consumer Price Index for the Los Angeles —
Riverside — Orange County Area for the most recently published percentage
change for the twelve (12) month period preceding the anniversary of the Pilot
Warranty Period expiration date, which shall be the effective date for any such
adjustment. However, any increase shall not exceed the general annual
percentage salary change granted to County employees as determined by
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9.0

10.0

County’s Chief Executive Office as of the prior July 1. Furthermore, should fiscal
circumstances ultimately prevent the Board from approving any increase in the
County employee salaries, Contractor acknowledges and agrees that there shall
be no corresponding adjustment to the Hourly Labor Rate or the Daily Labor
Rate.

8.6 TAXES

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

COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS

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

INVOICES AND PAYMENTS

10.1 APPROVAL OF INVOICES

All invoices submitted by Contractor for payment must have the written approval
of County Project Director, as evidenced by County Project Director’s
countersignature to the applicable Task/Deliverable Summary Review, prior to
any payment thereof. In no event shall County be liable or responsible for any
payment prior to such written approval.
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10.2 SUBMISSION OF INVOICES

Contractor shall invoice County upon completion of Tasks, Subtasks,
Deliverables, goods and services and other Work which are specified in this
Agreement, including Exhibit B (Statement of Work) and Exhibit C (Price and
Schedule of Payments), or any executed Change Orders or Amendments, as

applicable, and which have been approved in writing by County pursuant to
Paragraph 5.0 (Work and System Acceptance).

10.3 INVOICING OF MAINTENANCE AND SUPPORT

Upon County's election and the written approval of County’s Project Director to
proceed with Maintenance and Support services commencing upon the
expiration of the Pilot Warranty Period, Contractor shall invoice each participating
department with respect to the Maintenance Fees, pursuant to Exhibit D.1
(Pricing Schedule and Invoicing, Maintenance and Support)

10.4 INvOICE DETAIL

Each invoice submitted by Contractor shall include:

10.4.1

10.4.2

10.4.3

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

The Tasks, Subtasks, Deliverables, goods, services and other Work as
described in this Agreement, including Exhibit B (Statement of Work)
and Exhibit C (Price and Schedule of Payments), for which payment is
claimed, including a copy of the fully executed Task/Deliverable
Summary Review evidencing County Project Director’s approval of such
Work, and the amount of payment therefore;

If the invoice is for Fixed Price Services, Additional Products or for any
other Work for which Pool Dollars and a fixed price Change Order will be
utilized, a copy of the applicable executed Change Order, executed by
the applicable representative of County (see Paragraph 6.0 (Change
Notices, Change Orders and Amendments)), a copy of the fully executed
Task/Deliverable Summary Review evidencing County Project Director’s
approval of such Work, and any additional supporting documentation
reasonably requested by County. If applicable, the invoice further shall
include the cumulative amount of Pool Dollars charged to County to date
and the remaining Pool Dollars available for use in connection with this
Agreement generally;

If the invoice is for T&M Consulting Services, a copy of the applicable

Change Order executed by the applicable representative of County (see

Paragraph 6.0 (Change Notices, Change Orders and Amendments)), a

copy of the applicable final Project Status Report, a statement of all fees

accrued calculated using the Hourly Labor Rate or Daily Labor Rate, as
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applicable, Contractor’s costs for materials purchased (on an item-by-
item basis), a copy of the fully-executed Task/Deliverable Summary
Review evidencing Contractor’s completion of such Work and County
Project Director’s approval of such Work and any additional supporting
documentation reasonably requested by County. The invoice further
shall include, if applicable, the cumulative amount of Pool Dollars
charged to County to date for the particular T&M Consulting Services, as
well as the cumulative amount of Pool Dollars charged under this
Agreement, and the remaining Pool Dollars available for use in
connection with this Agreement generally;

10.4.4 If the invoice is for Maintenance and Support services, a statement by
Contractor that a Task/Deliverable Summary Review is not applicable for
this reason; and

10.4.5 Indication of the applicable Holdback Amount and the cumulative
Holdback Amount accrued under this Agreement or, if for T&M
Consulting Services to be completed after Pilot System Acceptance, the
cumulative Holdback Amount accrued under the applicable executed
Change Order.

10.5 HOLDBACKS

Except for invoices for Maintenance Fees, County will hold back twenty percent
(20.00%) of the dollar amount of each invoice (“Holdback Amount”), approved by
County, including invoices for Change Orders. Other than for Change Orders
that the parties intend will be completed after Pilot System Acceptance, twenty-
five percent (25%) of the aggregate Holdback Amount will be due and payable to
Contractor following Pilot System Acceptance, and the remaining seventy-five
percent (75%) of the aggregate Holdback Amount will be due and payable to
Contractor at the conclusion of the Pilot Warranty Period, subject to adjustment
for any amounts owed to County by Contractor, including any amounts arising
from Paragraph 10.7 (Invoice Discrepancy Report) and Paragraph 10.6 (County’s
Right to Withhold) and any partial termination of any Task, Subtask, or
Deliverable set forth in the Statement of Work as provided hereunder. As to
Change Orders that are to be completed after Pilot System Acceptance, the
aggregate Holdback Amount for such Change Order will be due and payable to
Contractor upon final acceptance by County of the Work provided under such
Change Order.

10.6 NO PARTIAL OR PROGRESS PAYMENTS

Contractor shall be entitled to payment in respect of any Task, Subtask or
Deliverable or other Work, only upon successful completion by Contractor and
approval by County of such Task, Subtask or Deliverable or other Work. Except
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11.0

with regard to Maintenance and Support services and permissible T&M
Consulting Services, no partial or progress payments towards anticipated or
substantial completion of Tasks, Subtask or Deliverables or other Work, will be
made under this Agreement.

10.7 INVOICE DISCREPANCY REPORT

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

10.8 COUNTY'S RIGHT TO WITHHOLD

In addition to any rights of County provided in this Agreement, or at law or in
equity, County may, upon notice to Contractor, withhold payment for any Work
while Contractor is in default hereunder, or at any time that Contractor has not
provided County approved Work.

SYSTEM ENVIRONMENT REQUIREMENTS

Under Subtask 1.3 (Conduct Technology Assessment) of Exhibit B (Statement of Work),
Contractor is required to provide a Technology Assessment Report, which shall include
minimum requirements for the System Environment (also documented in Exhibit B.4
(System Environment Requirements)), including System Hardware, Operating Software
and System Network configuration, that shall be Compatible (as defined below) with the
System Software, including any Software Modifications and Updates thereto, and are
required for County to enjoy and exercise fully its rights in respect of the System
Software. The Technology Assessment Report shall include version Compatibility and
provide Specifications for implementing the System Environment in order to achieve
Compatibility with the System Software, along with recommended System Hardware
make and model numbers, which shall be consistent with all specifications specified in
Exhibit B.3 (Technical Requirements). Contractor may request to inspect County’s
implementation of the System Environment. As used in this Agreement, “Compatible”
or “Compatibility” means that the applicable components of System Environment as set
forth in the Technology Assessment Report are capable of supporting, operating and
otherwise performing all anticipated functions of such System Environment
components, as the case may be, when used in conjunction with the System Software,
including any configurations, Interfaces, Updates and Software Modifications thereto.
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12.0 THIRD PARTY SOFTWARE

Contractor's use of Third Party Software as part of the Application Software in order to
satisfy the requirements of this Agreement with respect to the System is subject to the
provisions of this Paragraph 12.0 (Third Party Software) as specified below.

12.1 Contractor hereby represents and warrants that none of the Application Software,
other than any Third Party Software provided by Contractor under the Agreement
in order to meet the Specifications, is owned by third parties. Contractor
represents and warrants that it has not modified and shall not modify, nor does
Contractor have any need to modify, Third Party Software in order for the System
Software to fully perform in accordance with all requirements of this Agreement.
Contractor represents and warrants that all Third Party Software is provided to
County in the same unmodified form as received by Contractor from the
applicable third party. Contractor represents and warrants that Third Party
Software shall, together with the remainder of the System Software, fully satisfy
all requirements of this Agreement without the need for any modification of Third
Party Software by Contractor or otherwise.

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

13.0 OWNERSHIP AND LICENSE

13.1 OWNERSHIP

County acknowledges that all proprietary and intellectual property rights, title and
interest, including copyright, in and to the original and copies of the Application

Software and the Documentation provided to County pursuant to this Agreement,
other than Third Party Software (which shall remain the property of the applicable
third party, subject to County’s License), or any changes or modifications to such
Application Software by Contractor are and shall remain the exclusive property of
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Contractor, and all such Application Software is subject to the License granted to
County pursuant to this Paragraph 13.0 (Ownership and License).

County releases all proprietary and intellectual property rights, title and interest,
including copyright, in and to all Custom Programming modifications, Interfaces
and Customizations ("Application Modifications") to Contractor, subject to
Contractor’s incorporation of said Application Modifications into the Application
Software in perpetuity and subject to Contractor’s provision of Maintenance and
Support for the Application Software, as required by this Agreement and
Paragraph 17.0 (Maintenance and Support and Optional Work), inclusive of such

Application Modifications and any Updates to Application Software, to County in
exchange for County’s full consideration therefor.

13.2 LICENSE

Subject to Paragraph 13.1 (Ownership), Contractor grants to County, effective
upon the Effective Date, and except as limited by Paragraph 13.3 (Fully-Paid
License), a perpetual, nonexclusive, irrevocable license (“License”):

13.2.1

13.2.2

13.2.3

13.2.4

13.2.5

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

To use, install, integrate with other software, operate and execute the
Application Software on an unlimited number of computers, servers,
local area networks and wide area networks at the Pilot Sites for use by
an unlimited number of users;

To archive and make sufficient numbers of copies of the System
Application Software as is necessary for County to enjoy and exercise
fully its rights under this Agreement and the License;

To use, modify, copy and display the Documentation, as necessary or
appropriate for County to enjoy and exercise fully the rights granted
under this Agreement and the License;

For the purpose of modifying existing reports, creating new reports, and
creating or modifying interfaces for transferring data to and from other
systems, to access Application Software Source Code and use, copy,
modify, and create derivative works from the relevant portions of such
Source Code, which Source Code will be provided pursuant to
Paragraph 15.0 (Source Code);

To use, modify, copy, translate and compile the Source Code as
necessary or appropriate for County to enjoy and exercise fully the rights
granted under this Agreement and the License; provided, however, that
without limiting the rights granted pursuant to Paragraph 15.0 (Source
Code), County covenants and agrees that it shall not exercise any of the
rights contained in this Paragraph 13.2.5 unless and until the occurrence
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14.0

13.3

13.4

of any act that causes or results in, or entitles County to, a release of the
Source Code from escrow pursuant to Paragraph 15.0 (Source Code);
and

13.2.6 To permit third party access to the Application Software, Documentation,
Source Code, or any part thereof, as necessary or appropriate for
County to enjoy and exercise fully the rights granted under this
Agreement and the License, including for the provision of Maintenance
and Support services, Fixed Price Services, T&M Consulting Services or
other business use or support of the Application Software; provided,
however, County covenants and agrees that it shall not exercise any of
the rights contained in this Paragraph 13.2.6 unless and until the
occurrence of any act that causes or results in, or entitles County to, a
release of the Source Code from escrow pursuant to Paragraph 15.0
(Source Code).

FuLLY-PAID LICENSE

Upon (a) the date of Pilot System Acceptance and (b) County’s payment to
Contractor of all approved invoiced amounts for Tasks 1 through 8 of Exhibit B
(Statement of Work), including the Baseline Application License, Baseline
Application configuration and implementation, Customizations, Baseline
Interfaces, training and other Work required to be provided pursuant to this
Agreement prior to the Pilot System Acceptance ("Pilot Installation Cost"), this
License is and shall be a fully paid, irrevocable License to the Application
Software and the Source Code as a whole, in each case, as modified by the
Work performed under this Agreement, which License survives the termination or
expiration of this Agreement for any reason.

DELIVERY OF SOURCE CODE

From time to time within ten (10) days of any notice by County to Contractor,
Contractor shall deliver to County Project Manager, the relevant portions of the
Source Code to meet County's request, as reasonably determined by Contractor
but subject to County review, necessary or useful to County’s exercising of its
License rights pursuant to this Paragraph 13.0 (Ownership and License).

PRODUCTION USE OF THE SYSTEM

Following Application Software installation by Contractor and prior to the Pilot System
Acceptance by County, County shall have the right to use, in Production Use mode, any
completed portion of the System Software, without any additional cost to County if
County determines that it is necessary for County operations. Such Production Use
shall not restrict Contractor’s performance under this Agreement and shall not be
deemed Pilot System Acceptance of the System.
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15.0 SOURCE CODE

15.1

15.2

SELF ESCROW

As soon as available and continuously during the Term of the Agreement,
Contractor shall deposit with County the Source Code for all Application
Software, including all Application Modifications, and any other modifications or
alterations to the Application Software, other than the Third Party Software. In
addition, Contractor shall also deposit with County the Source Code for any and
all Updates to the Application Software, other than to Third Party Software,
promptly after delivery to County, for any reason whatsoever, of the
corresponding object code. Contractor’s duty to deposit the Source Code with
County shall continue throughout the Term. Contractor shall keep all Source
Code for the Application Software, other than Third Party Software, current and
equivalent to the Application Software, other than Third Party Software, then
being executed and utilized by County. Except as provided in Paragraph 15.2
(Release Conditions) and Paragraph 15.3 (County’s Right to Verify Source
Code), County shall hold the Source Code in strict confidence and not use it for
any purpose unless one of the conditions described in Paragraph 15.2 (Release
Conditions) has occurred which would permit County to use the Source Code as
provided in Paragraphs 13.2.5 and 13.2.6.

The parties acknowledge that as a result of the passage of time alone, the
deposited Source Code may be susceptible to loss of quality (“Natural
Degeneration”). For the purpose of reducing the risk of Natural Degeneration,
during the Term, Contractor shall deliver to County a new copy of all deposited
Source Code at least once every three (3) years. In the event the Source Code
or any part of it is destroyed or corrupted, upon County Project Director’s
request, Contractor shall provide a replacement copy of the Source Code.
Contractor shall deliver the replacement copy of the Source Code within thirty
(30) days of receipt of County Project Director’s written request. County shall
pay to Contractor the actual cost of the replacement copy media, or provide
Contractor with the copy media.

RELEASE CONDITIONS

Upon the occurrence of any of the events identified below (collectively “Release
Conditions”), County shall be granted access to the Source Code and shall have
the right to exercise its License rights provided in Paragraphs 13.2.5 and 13.2.6,
at no cost to County.

15.2.1 The occurrence of an event that would give rise to County’s ability to
terminate pursuant to Paragraph 4.0 (Termination for Insolvency) of
Exhibit A (Additional Terms and Conditions);
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15.2.2 The occurrence of an event that would give rise to County’s ability to
terminate this Agreement, as a whole, or Maintenance and Support
services pursuant to Paragraph 5.0 (Termination for Default) of Exhibit A
(Additional Terms and Conditions);

15.2.3 Contractor ceases to do business without a permitted successor, or if
there is such a successor, before such successor commences to
continue Contractor’s business; or

15.2.4 Contractor ceases to provide, other than for nonpayment by County,
Maintenance and Support services pursuant to Paragraph 17.0
(Maintenance and Support and Optional Work).

In the event of a claim to the Source Code under this Paragraph 15.2 (Release
Conditions), County shall provide Contractor with a written notice outlining the
facts upon which County bases its claim that a Release Condition has occurred,
following which Contractor shall have twenty (20) days to dispute the release of
the Source Code. If Contractor does not notify County within twenty (20) days of
County’s notice that Contractor disputes the basis for County’s claim that a
Release Condition has occurred, then County is entitled to utilize any or all of the
Source Code in the manner set forth in Paragraphs 13.2.5 and 13.2.6 and
Paragraph 15.4 (Use and Possession of Source Code). Contractor may contest
County’s right to use the Source Code pursuant to the Dispute Resolution
Procedure, other than judicial proceedings as provided in Paragraph 2.0 (Dispute
Resolution Procedure) of Exhibit A (Additional Terms and Conditions), which
process, if invoked, shall stay County’s right to utilize the Source Code unless
and until there has been a resolution of such dispute in accordance with the
Dispute Resolution Procedure and the remainder of this Paragraph 15.0 (Source
Code). If the Dispute Resolution Procedures result in disagreement as to
whether a basis exists for any claim by County to the Source Code, and the
County Project Director continues to believe that such a basis does exist, then
the County Project Director may, in the County Project Director’s sole discretion,
give notice of such belief to Contractor, in which event County may, at any time
on or after a date that is seven (7) days after the giving of such notice, utilize any
or all of the Source Code in the manner set forth in Paragraphs 13.2.4, 13.2.5
and 13.2.6 and Paragraph 15.4 (Use and Possession of Source Code).

15.3 COUNTY’S RIGHT TO VERIFY SOURCE CODE

Regardless of whether one of the Release Conditions occurs, County shall have
the right to verify the relevance, completeness, currency, accuracy and
functionality of the Source Code by, among other things, compiling the Source
Code and performing test runs for comparison with the applicable Application
Software. In the event such testing demonstrates that the Source Code does not
correspond to the applicable Application Software, Contractor shall reimburse
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County for all costs and fees incurred in the testing and immediately deposit the
correct Source Code.

15.4 USE AND POSSESSION OF SOURCE CODE

Subiject to the provisions of Paragraphs 13.2.4, 13.2.5 and 13.2.6, Source Code
obtained by County under the provisions of this Agreement shall remain subject
to every License restriction, proprietary rights protection, and other County
obligation specified in this Agreement. County may use Source Code for the sole
purpose as it is licensed hereunder, including maintaining the System. When
Source Code is not in use, County agrees to keep such Source Code in a locked,
secure place. When Source Code resides in a central processing unit, County
shall limit access solely to its authorized employees and consultants who have a
need to know in order to support the System.

16.0 PILOT WARRANTY OBLIGATIONS

16.1 WARRANTY

Contractor represents, warrants, and covenants to County that, commencing on
the date of Pilot System Acceptance and continuing for a minimum of ninety (90)
days thereafter ("Pilot Warranty Period"), the System Software, taken as a whole,
including all Application Modifications, shall perform fully in accordance with the
Specifications, including System Requirements and Documentation, or any
amendments thereto, and without Deficiencies that remain uncured. All
Deficiencies reported during the Pilot Warranty Period shall be corrected in
accordance with Task 9 (Pilot System Warranty Support) of Exhibit B (Statement
of Work), at no cost to County. Without limiting the foregoing, during the Pilot
Warranty Period, Contractor shall correct any and all Deficiencies in the System
Software, including, but not limited to, supplying County with corrective or
replacement codes and/or programs and making such additions, modifications or
adjustments to the System Software as may be necessary to keep the System
operating in conformance with the Specifications. Should any Deficiencies
persist at the end of the ninety (90) day period, the Pilot Warranty Period shall be
extended until all such Deficiencies have been corrected.

16.2 PiLoT SYSTEM WARRANTY SUPPORT

Commencing with Cutover to Production, and continuing through the end of the
Pilot Warranty Period, Contractor shall provide "Pilot System Warranty Support”
services in accordance with Task 9 of Exhibit B (Statement of Work). Contractor
shall provide, and County shall have discretion to implement, at least one system
version upgrade, if available, inclusive of all Application Modifications to date,
representative of all enhancements, patches, and/or bug fixes processed to-date,
to County at no additional cost.
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17.0 MAINTENANCE AND SUPPORT AND OPTIONAL WORK

17.1 MAINTENANCE AND SUPPORT

If elected by County and upon County's commitment to pay applicable
Maintenance Fees specified in Exhibit C (Price and Schedule of Payments),
Contractor shall provide "Maintenance and Support” to County consisting of
Maintenance Services and System Support, as specified below and as further
specified in Exhibit D (Maintenance and Support) for the period commencing
upon expiration of the Pilot Warranty Period through the remainder of the Term.

17.1.1 Maintenance Services

"Maintenance Services" shall include provision of Updates to keep current
with Contractor's technology standards, industry standards, upgrades,
enhancements, updates, regulatory and statutory changes, patches, bug
fixes and other updates to the Application Software, including all
Application Modifications provided by Contractor to its general customer
base, required to maintain the Application Software conformance with the
Specifications, including Compatibility amongst all components and
modules of the System, and as may be provided by Contractor upon
County's request. Installation of each Update shall be subject to prior
written approval of County Project Director. Contractor's provision of and
assistance in the installation of any Updates to the Application Software
shall be at no additional cost beyond the Maintenance Fees.

17.1.2 System Support

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

As part of "System Support" services under this Agreement, Contractor
shall (i) provide operational support for the System, including without
limitation, support through a Help Desk, (ii) correct any and all
Deficiencies, and (iii) provide Updates to the System Software in order to
achieve Compatibility between Application Software and System
Environment.

In the event that (i) the System fails to meet the System Requirements
relating to System performance or the System components are not all
Compatible amongst each other and (ii) County, upon recommendation by
Contractor, upgrades, repairs or replaces any of the System Environment
components without remedying the resulting Deficiency, Contractor shall
reimburse County for any and all amounts expended by County based on
Contractor recommended System Environment upgrade to remedy such
Deficiency.
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Without limiting any rights or remedies of County under this Agreement or at law
or in equity, and except as may be required pursuant to Paragraph 8.2
(Transition Services) of Exhibit A (Additional Terms and Conditions), Contractor’'s

obligation to provide Maintenance and Support services shall cease concurrently
with a release of Source Code to County pursuant to Paragraph 15.2 (Release

Conditions).

17.2 OPTIONAL WORK

17.2.1 Fixed Price Services

County of Los Angeles
Sheriff's Department
Fire Department
Probation Department

Subject to Paragraph 6.0 (Change Notices, Change Orders and
Amendments), upon the written request of County Project Director made
at any time, and from time to time during the Term, Contractor shall
provide to County “Fixed Price Services” requested by County Project
Director, including (i) Software Modifications for creating new functionality,
and customizations, modifications and custom interfaces not required prior
to the Pilot System Acceptance, and (ii) Professional Services, including
consulting and training, outside the scope of Tasks 1 through 8 of Exhibit
B (Statement of Work) and the Maintenance and Support obligations of
Contractor. Fixed Price Services shall utilize and be capped by the
available Pool Dollars. In no event shall County be obligated to pay in
excess of the then available Pool Dollars for Fixed Price Services, nor
shall Contractor be required to perform any Fixed Price Services for which
there are no Pool Dollars available to pay Contractor.

Fixed Price Services, including Software Modifications and Professional
Services, shall be treated by the parties as a change requiring the
execution of a Change Order pursuant to Paragraph 6.0 (Change Notices,
Change Orders and Amendments) and will be provided on a fixed price
basis with a not to exceed Maximum Fixed Price.

Upon County’s request for Fixed Price Services, Contractor shall provide
to County, within seven (7) days of receipt of such request, a proposed
Change Order containing a written quotation of a Maximum Fixed Price,
the recommended Contractor's staff levels and any other information or
documentation requested by County under Paragraph 6.0 (Change
Notices, Change Orders and Amendments). Approval of the Change
Order and of the Work to be performed thereunder shall be in accordance
with Paragraph 6.0 (Change Notices, Change Orders and Amendments).

Upon completion, delivery and acceptance by County of any Software
Modifications, such Software Modifications shall become part of and be
included in the System Software.
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17.2.2 T&M Consulting Services

Upon County's request and written approval, T&M Consulting Services
may be provided by Contractor to County only for the following types of
services: (a) training in the use of Software Modifications, and (b)
Contractor staff support during implementation or installation of Software
Modifications. The Work described in clauses (a) and (b) collectively
referred to as “T&M Consulting Services”.

17.2.3 Additional Products

Subject to Paragraph 6.0 (Change Notices, Change Orders and
Amendments), upon the written request of County Project Director made
at any time, and from time to time during the Term, Contractor shall
provide to County “Additional Products” requested by County Project
Director, including software, tools and other products relating to System
Software, outside the scope of the Specifications for System Software.
Additional Products shall utilize and be capped by the available Pool
Dollars. In no event shall County be obligated to pay in excess of the then
available Pool Dollars for Additional Products, nor shall Contractor be
required to provide any Additional Products for which there are no Pool
Dollars available to pay Contractor.

Additional Products shall be treated by the parties as a change requiring
the execution of a Change Order pursuant to Paragraph 6.0 (Change
Notices, Change Orders and Amendments) and will be provided on a fixed
price basis with a not to exceed Maximum Fixed Price.

Upon County’s request for Additional Products, Contractor shall provide to
County, within seven (7) days of receipt of such request, a proposed
Change Order containing a written quotation of a Maximum Fixed Price
and any other information or documentation requested by County under
Paragraph 6.0 (Change Notices, Change Orders and Amendments).
Approval of the Change Order and of the Work to be provided thereunder
shall be in accordance with Paragraph 6.0 (Change Notices, Change
Orders and Amendments).

Upon completion, delivery and acceptance by County of any Additional
Products, such Additional Products shall become part of and be included
in the System Software.

18.0 CONTINUOUS PRODUCT SUPPORT

If Contractor assigns or transfers this Agreement to a permitted assignee and
subsequent to such assignment, the System Software is not supported to at least the

38

County of Los Angeles Automated Employee Scheduling System (AESS)
Sheriff's Department Software and Services Agreement
Fire Department

Probation Department



same level that Contractor supported the System Software as determined by County
Project Director (because, for example, Contractor’s permitted assignee chooses to
support other products in preference to the products licensed herein) or, absent any
assignment or transfer, if County, upon eighteen (18) months prior written request by
Contractor and at County’s sole discretion, waives Contractor’s obligation to continue
providing Maintenance and Support services in respect of the System Software under
Paragraph 17.1 (Maintenance and Support) (if for example, Contractor generally is
ceasing support of the product), then in either instance County, at its option and without
limiting or altering its License rights or rights to the Application Software Source Code,
County may elect to transfer the License, without cost or penalty, to another similar
product (“Replacement Product”) within Contractor’s, or Contractor’s permitted
assignee’s, if applicable, product offering. The assignee, by taking benefit (including,
without limitation, acceptance of any payment under this Agreement) shall be deemed
to have ratified this Paragraph 18.0 (Continuous Product Support). 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 the license to a Replacement Product:

18.1 Contractor, or permitted assignee, shall, at no cost to County, provide License for
and implement the Replacement Product in County's System Environment,
convert and migrate all of County's System data from the Application Software
format to the Replacement Product format to ensure Production Use of such
Replacement Product;

18.2 Any prepaid Maintenance Fees for Maintenance and Support of System Software
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 prepaid moneys are greater than the Replacement Product’s Maintenance
Fees for the same term, the credit balance shall be applied to future Maintenance
Fees or returned to County, at County’s option;

18.3 All County users and support personnel shall receive reasonable training for
purposes of learning the Replacement Product. Training shall be provided at no
additional direct cost to County or users;

18.4 Any and all units of the Replacement Product or otherwise offered separately,
and needed to match the original System Software’s level of functionality or
Specifications, as determined by County’s Project Director, shall be supplied by
Contractor’s permitted assignee without additional cost or penalty and shall not
affect the calculation of any Maintenance Fees;

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

18.6 The definition of System Software shall then include the Replacement Product.
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19.0 CORRECTION OF DEFICIENCIES

19.1

19.2

DEFICIENCIES

As used herein, the term “Deficiency” shall mean and include, as applicable to
any Work provided by or on behalf of Contractor to County: any malfunction,
error, or defect in the design, development, or implementation of any Work
provided hereunder; any error or omission, or deviation from the Specifications or
mutually agreed upon industry standards, or any other malfunction or error,
including the provision of negligent workmanship, which results in the System
Software, in whole or in part, not performing in accordance with the provisions of
this Agreement, including the Statement of Work and the Specifications, and any
executed Change Order or Amendment, as determined by County Project
Director, in County Project Director’s sole discretion.

CORRECTIVE MEASURES

Upon Contractor's discovery of any Deficiency, Contractor shall promptly
commence corrective measures to resolve such Deficiency. Upon notice of any
Deficiency (either orally, in writing, or electronically) from County, Contractor
shall commence corrective measures to resolve such Deficiency in accordance
with Paragraphs 19.2.1 through 19.2.4 below.

Contractor shall resolve each Deficiency, whether discovered by Contractor or
reported by County, in accordance with Paragraphs 19.2.1 through 19.2.4 below.
The time during which Contractor must resolve each Deficiency shall start tolling
when either (1) Contractor discovers the Deficiency, or (2) County notifies
Contractor of such Deficiency by telephone or otherwise, including Contractor’s
entering it into Contractor maintained incident reporting system, and shall end
when Contractor submits resolution of such Deficiency to County Project Director
for approval thereof, provided such resolution is thereafter so approved by
County without prior rejection by County or significant delay in County's approval
thereof.

19.2.1 For any Severity Level 1 Deficiency, as determined by County Project
Director in accordance with Exhibit B (Statement of Work), Attachment A,
(Severity Level Definitions) and subject to Exhibit A (Additional Terms and
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice
from County, Contractor shall commence corrective action to resolve the
Deficiency within one (1) hour during Normal Business Hours and within
two (2) hours outside of Normal Business Hours. Contractor shall
complete correction of the Deficiency within eight (8) hours.

19.2.2 For any Severity Level 2 Deficiency, as determined by County Project
Director in accordance with Exhibit B (Statement of Work), Attachment A,
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(Severity Level Definitions) and subject to Exhibit A (Additional Terms and
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice
from County, Contractor shall commence corrective action to resolve the
Deficiency within four (4) hours, whether during Normal Business Hours or
outside of Normal Business Hours. Contractor shall complete correction
of the Deficiency within sixteen (16) hours.

19.2.3 For any Severity Level 3 Deficiency, as determined by County Project
Director in accordance with Exhibit B (Statement of Work), Attachment A,
(Severity Level Definitions) and subject to Exhibit A (Additional Terms and
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice
from County, Contractor shall commence corrective action to resolve the
Deficiency within four (4) hours during Normal Business Hours and by the
next business day if outside of Normal Business Hours. Contractor shall
complete correction of the Deficiency within seven (7) calendar days.

19.2.4 For any Severity Level 4 Deficiency, as determined by County Project
Director in accordance with Exhibit B (Statement of Work), Attachment A,
(Severity Level Definitions) and subject to Exhibit A (Additional Terms and
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice
from County, Contractor shall commence corrective action to resolve the
Deficiency, if specifically requested to do so at the time of notification,
within one (1) business day. Contractor shall complete correction of the
Deficiency within the earlier of the next version release or twelve (12)
months.

Notwithstanding Paragraphs 19.2.1 through 19.2.4 above, if it is not technically
feasible to correct such Deficiency within the required timeframe, then Contractor
shall immediately submit to County a written corrective action plan which shall
minimally include a description of the original Deficiency encountered, why
Contractor was not able to correct the Deficiency within the required timeframe,
proposed corrective action, and the expected time for Deficiency resolution. As
time is of the essence, Contractor agrees to use its best efforts to correct any
Deficiencies as expeditiously as possible.

Contractor acknowledges that, as part of corrective measures to resolve a
Deficiency, Contractor may be required to repair, replace or reinstall all or any
part of the System Software, provide other material, or update the System,
including but not limited to System Environment, for purposes of maintaining
Compatibility within the System, in order to remedy such Deficiency.

19.7 APPROVAL

No Deficiency shall be deemed remedied until all necessary remedial action has
been completed and approved in writing by County Project Director in
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accordance with the procedures set forth in Paragraph 5.0 (Work and System

Acceptance).

20.0 LIQUIDATED DAMAGES

20.1

20.2

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

If the County Project Director determines that there are deficiencies in
Contractor's performance of this Agreement, including Contractor's failure to
commence or resolve a System Deficiency within the maximum resolution time
prescribed for the applicable Severity Level of such Deficiency (as specified in
Paragraph 19.0 above, or as mutually agreed to by the parties as documented in
Contractor’s corrective action plan), or Contractor's failure to complete any
required task in a timely manner in accordance with the applicable Project Plan
or Project Control Document, and Contractor fails to correct such deficiency
within the time frame specified by County Project Director in a written notice to
Contractor or the prescribed maximum resolution time (if applicable), then
County Project Director may:

20.2.1 Deduct from Contractor’'s payment, pro rata, the applicable portions of the
monthly amounts due to Contractor; and/or

20.2.2 Deduct liguidated damages. The parties agree that it will be impracticable
or extremely difficult to fix the extent of actual damages resulting from the
failure of Contractor to correct a deficiency within the specified time frame.
The parties hereby agree that under the current circumstances a
reasonable estimate of such damages is one hundred dollars ($100) per
day per infraction, or as specified in the Performance Requirements
Summary (PRS) Chart, as may further be defined in Attachment C.2
(Performance Requirements Summary) of Exhibit C (Price and Schedule
of Payments) and that Contractor shall be liable to County for liquidated
damages in the said amount. Said amount shall be deducted from
County’s payment to Contractor; and/or

20.2.3 Upon giving five (5) days notice to Contractor for failure to correct the
deficiencies, County may correct any and all deficiencies and the total
costs incurred by County for completion of the Work by an alternate
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21.0

22.0

source, whether it be County forces or separate private contractor, will be
deducted and forfeited from the payment to Contractor from County, as
determined by County.

20.3 The action noted in Paragraph 20.2 shall not be construed as a penalty, but as
an adjustment of payment to Contractor to recover County cost due to the failure
of Contractor to complete or comply with the provisions of this Agreement.

20.4 This Paragraph 20.0 (Liguidated Damages) shall not, in any manner, restrict or
limit County’s right to damages for any breach of this Agreement provided by law
or as specified in the PRS or Paragraph 20.2, and shall not, in any manner,
restrict or limit County’s right to terminate the Agreement as agreed to herein.

CONTRACTOR’S OFFICES.

Contractor’s business offices are located at: 50 Corporate Park, Irvine, California
92606. Contractor shall notify County of any change in its business address at least ten
(10) calendar days prior to the effective date thereof.

NOTICES

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

To County: Q) Los Angeles County Sheriff's Department
Scott Goodwin, AESS Project Director
12440 East Imperial Highway, 400W
Norwalk, California 90650
Fax: 323-415-6599

With a copy to:

(2) Los Angeles County Sheriff's Department
Assistant Director, Contracts Unit ,
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4700 Ramona Boulevard, Room 214
Monterey Park, California 91754
Fax: 323-415-6874

To Contractor: (1) Principal Decision Systems International
Attention: Martha Strittmater
Fax: 714-703-2795

With a copy to:

(2)  Principal Decision Systems International
Attention: Kathryn Prancevic
Fax: 714-703-3009

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

23.0 ARM’'S LENGTH NEGOTIATIONS

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

24.0 SURVIVAL

The following Paragraphs of this Agreement shall survive its expiration or termination for
any reason: 1,2,6,9,11,13, 14,15, 16, 17, 20, 21, 22 and all the terms and
conditions set forth in Exhibit A (Additional Terms and Conditions).

* * *x k%

[Following Page for Execution]
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AGREEMENT
BY AND BETWEEN
COUNTY OF LOS ANGELES
: AND
PRINCIPAL DECISION SYSTEMS INTERNATIONAL

IN WITNESS WHEREOF, the Los Angeles County Board of Supervisors has caused
this Agreement to be subscribed by its Chair and the seal of such Board to be hereto affixed
and attested by the Executive Officer thereof, and Contractor has caused this Agreement to be
subscribed in its behalf by its authorized officer.

COUNTY OF LOS ANGELES

By

Chair, Board of Supervisors

ATTEST:

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

By

Deputy

PRINCIPAL DECISION SYSTEMS

INTERNATIONAL
Signed: ) éN
Printed: r

Title: _Pre s, ofen A~

APPROVED AS TO FORM:
ROBERT E. KALUNIAN
Acting County Counsel

7

By AL
Deputy Co ‘ Counsel
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EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS

The following additional terms and conditions are applicable to, and form a part

of, the Agreement. Capitalized terms not otherwise defined in this Exhibit A (Additional Terms
and Conditions) as used herein (this “Exhibit”) have the meanings given to such terms in the
body of the Agreement.

1.0

SUBCONTRACTING

11 GENERAL

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

1.2 PROCEDURE FOR SUBCONTRACTING

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

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

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

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

1.2.4 If the proposed Work is to be performed by a subcontractor, then in
addition to the foregoing, Contractor shall provide:
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I. A draft copy of the proposed subcontract. The material provisions
of any approved subcontract between Contractor and a third party
may be changed or amended, as applicable, only with the prior
written approval of the County Project Director, which approval
shall not be unreasonably withheld; and

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

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

1.2.5 Contractor shall obtain an executed Employee Acknowledgment,
Confidentiality, and Copyright Assignment (see Exhibit G2 (Contractor
Employee Acknowledgement, Confidentiality & Copyright Assignment
Agreement)) for each of subcontractor's employees performing Work
under the subcontract, with such changes as are approved in advance
by County Project Director in writing. Such agreements shall be
delivered to the County Project Director on or immediately after the
effective date of the particular subcontract but in no event later than the
date any such employee commences performing Work under the
subcontract.

1.3 CONTRACTOR RESPONSIBILITIES

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

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

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

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

2.0 DISPUTE RESOLUTION PROCEDURE

2.1

2.2

GENERAL

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

CONTINUED WORK

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

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

2.2.2 If County fails to continue without delay to perform its responsibilities
under the Agreement which County, in its discretion, 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

County of Los Angeles AESS
Sheriff's Department Exhibit A
Fire Department

Probation Department



2.3

2.4

2.5

promptly reimburse Contractor for all such additional Contractor costs
subject to the approval of such costs by County.

DISPUTE RESOLUTION PROCESS

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

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

2.3.2 If the Project Managers are unable to resolve the dispute within a
reasonable time, not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter immediately shall be
submitted to the parties’ respective Project Directors for further
consideration and discussion to attempt to resolve the dispute.

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

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

DOCUMENTATION OF DISPUTE RESOLUTION

All disputes utilizing the Dispute Resolution Procedure shall be documented in
writing by each party and shall state the specifics of each alleged dispute and all
actions taken. The parties shall act in good faith to resolve all disputes. At all
three (3) levels described in Paragraph 2.3 (Dispute Resolution Process), 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.

NOT APPLICABLE TO COUNTY’S RIGHT TO TERMINATE

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

3.0 CONFIDENTIALITY

3.1

3.2

3.3

3.4

3.5

GENERAL

Contractor shall maintain the confidentiality of all records and information in
accordance with all applicable Federal, State and local laws, rules, regulations,
ordinances, directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies concerning
information technology security and the protection of confidential records and
information.

Contractor shall indemnify, defend, and hold harmless County, its officers,
employees, and agents, from and against any and all claims, demands,
damages, liabilities, losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert, consulting, or professional
fees, arising from, connected with, or related to any failure by Contractor, its
officers, employees, agents, or subcontractors, to comply with this Paragraph
3.0, as determined by County in its sole judgment. Any legal defense pursuant to
Contractor's indemnification obligations under this Paragraph 3.2 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 make any admission, in each case, on
behalf of County without County’s prior written approval.

Contractor shall inform all of its officers, employees, agents and subcontractors
providing services hereunder of the confidentiality provisions of this Agreement.

Contractor shall sign and adhere to the provisions of Exhibit G1 (Contractor
Acknowledgement and Confidentiality Agreement).

Contractor shall cause each employee performing services covered by this
Agreement to sign and adhere to the provisions of Exhibit G2 (Contractor
Employee Acknowledgment and Confidentiality Agreement).
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3.6

Contractor shall cause each non-employee performing services covered by this
Agreement to sign and adhere to the provisions of Exhibit G3 (Contractor Non-
Employee Acknowledgment and Confidentiality Agreement).

4.0 TERMINATION FOR INSOLVENCY

4.1

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

41.1

4.1.2

4.1.3

4.1.4

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

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

The appointment of a receiver or trustee for Contractor; or

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

4.2 The rights and remedies of County provided in this Paragraph 4.0 shall not be

4.3

exclusive and are in addition to any other rights and remedies provided at law or in
equity, or under the Agreement.

Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in
bankruptcy, rejects the Agreement, County may elect to retain its rights under the
Agreement, as provided under Section 365(n) of the United States Bankruptcy
Code (11 U.S.C. Section 365(n)). Upon written request by County to Contractor or
the trustee in bankruptcy, as applicable, Contractor or such trustee shall allow
County to exercise all of its rights and benefits under the Agreement. The
foregoing shall survive the termination or expiration of the Agreement for any
reason whatsoever.
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5.0

TERMINATION FOR DEFAULT

5.1

5.2

5.3

EVENT OF DEFAULT

County may, upon written notice to Contractor, terminate the whole or any part of
the Agreement if Contractor materially breaches the Agreement, Contractor fails
to perform or provide any Work, including System Software implementation,
Maintenance and Support services and Optional Work, within the times specified
in the Agreement, or Contractor breaches or fails to perform or comply with any
of the other provisions of the Agreement, including the applicable notice and cure
periods, if any (if no cure period is specified in the Agreement, Contractor shall
have ten (10) days following notice from the County Project Director specifying
such breach or failure to cure prior to termination under this Paragraph 5.0, or
such longer period as the County Project Director may authorize, in writing, but in
no event shall the period, as extended by the County Project Director, exceed
thirty (30) days), provided that nothing in this Paragraph 5.1 shall in any way limit
or modify any rights of County or obligations of Contractor relating to timely
performance by Contractor as otherwise set forth in the Agreement.

DEEMED TERMINATION FOR CONVENIENCE

If, after County has given notice of termination under the provisions of this
Paragraph 5.0, it is determined by County or otherwise that Contractor was not in
default under the provisions of this Paragraph 5.0, or that the default was
excusable or curable under the provisions of this Paragraph 5.0 (Termination for
Default), the rights and obligations of the parties shall be the same as if the
notice of termination had been issued pursuant to Paragraph 6.0 (Termination for
Convenience) of this Exhibit, except that no additional notice shall be required to
effect such termination.

COMPLETION OF WORK

Without limiting any of County’s rights and remedies pursuant to the Agreement,
upon the occurrence of any event giving rise to County’s rights to terminate the
Agreement, in whole or in part, pursuant to this Paragraph 5.0, County may, in
lieu of such termination, (a) perform, or cause the performance of, any required
correction, remedy and deficiency, replace any non-complying Work, or take any
other such action as may be reasonably required to promptly remedy such
default, and (b) debit Contractor therefor at County’s direct actual cost of outside
labor and materials and County’s burdened rates for labor (including salary,
employee benefits and reimbursement policies). Such debit shall be made
against any amounts owed by County to Contractor under the Agreement. In the
event County elects to proceed under this Paragraph 5.3, any Work created,
modified, or repaired by or at the direction of County shall be deemed Work
under the Agreement.
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6.0

7.0

8.0

TERMINATION FOR CONVENIENCE

6.1

6.2

TERMINATION FOR CONVENIENCE

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

NoO PREJUDICE; SOLE REMEDY

Nothing in this Paragraph 6.0 is deemed to prejudice any right of Contractor to
make a claim against the County in accordance with this Agreement and
applicable law and County procedures for payment for Work through the effective
date of termination. Contractor, however, acknowledges that the rights and
remedies set forth in this Paragraph 6.2 shall be the only remedy available to
Contractor in the event of a termination or suspension pursuant to this Paragraph
6.0 by County.

TERMINATION FOR IMPROPER CONSIDERATION

7.1

7.2

7.3

County may, upon written notice to Contractor, immediately terminate the right of
Contractor to proceed under the Agreement if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an
intermediary, to any County officer, employee or agent with the intent of securing
the Agreement or securing favorable treatment with respect to the award,
amendment or extension of the Agreement or the making of any determinations
with respect to Contractor’'s performance pursuant to the Agreement. In the
event of such termination, County shall be entitled to pursue the same remedies
against Contractor as it could pursue in the event of default by Contractor.

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

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

EFFECT OF TERMINATION

8.1

REMEDIES

In the event that County terminates the Agreement in whole or in part as
provided in Paragraphs 4.0 (Termination for Insolvency), 5.0 (Termination for

County of Los Angeles AESS
Sheriff's Department Exhibit A
Fire Department

Probation Department



8.2

Default), 6.0 (Termination for Convenience) or 7.0 (Termination for Improper
Consideration), in each case, of this Exhibit, then:

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

8.1.2 Unless County has terminated the Agreement pursuant to Paragraph 6.0
(Termination for Convenience) of this Exhibit, County shall have the right
to procure, upon such terms and in such a manner as County may
determine appropriate, goods, services, and other Work, similar and
competitive to those so terminated, and Contractor shall be liable to
County for, and shall promptly pay to County by cash payment, any and all
excess costs reasonably incurred by County, as determined by County, to
procure and furnish such similar goods, services, and other Work;

8.1.3 Contractor shall promptly return to County any and all of County’s
confidential information that relates to that portion of the Agreement or
Work terminated by County;

8.1.4 Contractor shall tender promptly payment to County and shall continue to
tender payment for the duration of any liquidated damages levied pursuant
to Paragraph 20.0 (Liquidated Damages) of the body of the Agreement, to
the extent applicable; and

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

TRANSITION SERVICES

Contractor agrees that in the event of any termination of the Agreement, as a
result of the breach hereof by either party, or for any other reason, including
expiration, Contractor shall fully cooperate with County in the transition by
County to a new contractor toward the end that there be no interruption of the
County's day-to-day operations due to the unavailability of the Work during such
transition. Contractor agrees that if County terminates the Agreement pursuant
to Paragraph 6.0 (Termination for Convenience) or Paragraph 5.2 (Deemed
Termination for Convenience) of this Exhibit, Contractor shall perform transition
services, and shall invoice County for such transition services determined in
accordance with the rates specified in Exhibit C (Price and Schedule of
Payments) and the agreed upon maximum amount, in accordance with a
transition plan to be agreed upon, in advance, by the County Project Director and
the Contractor Project Director. Contractor further agrees that in the event that
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9.0

10.0

11.0

County terminates the Agreement for any other breach by Contractor, Contractor
shall perform transition services at no cost to County. In connection with the
provision of any transition services pursuant to this Paragraph 8.2, Contractor
shall provide to the County Project Director, upon the County Project Director,
request documentation that reasonably details the source and amount of the
expenses Contractor purports to have incurred in the provision of such transition
services.

8.3 REMEDIES NOT EXCLUSIVE

The rights and remedies of County set forth in this Paragraph 8.0 are not
exclusive of any other rights and remedies available to County at law or in equity,
or under the Agreement.

INDEMNIFICATION

Contractor shall indemnify, defend and hold harmless the County, its Special Districts,
elected and appointed officers, employees, and agents (collectively “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 or connected with the Contractor's acts and/or omissions
arising from and/or relating to this Agreement. Notwithstanding the foregoing, in no
event shall Contractor be responsible for indemnifying or defending County for claims
arising out of the negligence of any County Indemnitee, or arising from or related to
County’s employment, scheduling or personnel decisions.

WARRANTY AGAINST CONTINGENT FEES

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

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

AUTHORIZATION WARRANTY

Contractor and the person executing the Agreement on behalf of Contractor hereby
represent and warrant that the person executing the Agreement for Contractor is an
authorized agent who has actual authority to bind Contractor to each and every term,
condition, and obligation of the Agreement and that all requirements of Contractor have
been fulfilled to provide such actual authority.
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12.0 GENERAL WARRANTIES

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

12.1

12.2

12.3

12.4

12.5

Contractor represents and warrants that (a) Contractor has the full power and
authority to grant the License and all other rights granted by the Agreement to
County; (b) no consent of any other person or entity is required by Contractor to
grant such rights other than consents that have been obtained and are in effect;
(c) County is entitled to use the Application Software without interruption of use;
(d) the Agreement and the Application 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; (e) during the
Term, Contractor shall not subordinate the 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 Application Software, and any part thereof, in accordance
with the Agreement; (f) there is no litigation, dispute, claim, proceeding or other
action pending, or to Contractor’s knowledge, threatened against Contractor or in
respect of the Application Software, that could have a material adverse effect on
Contractor's business or on Contractor's ability to perform and meet in a timely
fashion Contractor's obligations under this Agreement; and (g) neither the
performance of the Agreement by Contractor, nor the License to, and use by,
County and its users of the Application Software in accordance with the
Agreement will in any way violate any non-disclosure agreement, nor, to the
Contractor's knowledge, constitute any infringement or other violation of any
copyright, trade secret, trademark, service mark, patent, invention, proprietary
information, moral, or other rights of any third party.

Contractor bears the full risk of loss due to total or partial destruction of all or any
part of the Application Software acquired from Contractor, as applicable, until the
date of Pilot System Acceptance.

Contractor shall, in the performance of all Work, strictly comply with all
descriptions and representations (including, but not limited to, the Specifications,
Deliverable Documentation, performance capabilities, accuracy, completeness,
characteristics, specifications, configurations, standards, functions, and
requirements) as set forth in the SOW and this Agreement.

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

All Documentation developed or provided under the Agreement shall be uniform
in appearance.
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13.0

12.6

12.7

12.7

12.8

12.9

12.10

The Application Software shall be fully Compatible with, and shall fully integrate,
perform and function with, the System Environment, in each case, that conforms
to the specifications set forth in the System Requirements.

All System components shall interface and be Compatible with each other; and
the System components, when taken together, shall be capable of delivering all
of the functionality as set forth in the Agreement, including System
Requirements.

Updates that are provided pursuant to Contractor's obligation to provide
Maintenance Services will be Compatible with the System Hardware and the
Operating Software, or Contractor will provide backward functionality to maintain
such Compatibility.

Contractor shall not cause any unplanned interruption of the operations of, or
accessibility to the System Software or any component of the System Software
(including the Baseline Application and Software Modifications) through any
device, method or means including the use of any “virus,” “lockup,” “time bomb,”
or “key lock,” “worm,” device or program, or disabling code, (collectively a
“Disabling Device”), which has the potential or capability of compromising the
security of County’s confidential or proprietary information or of causing any
unplanned interruption of the accessibility of the System Software or any
component of the System Software (including the Baseline Application and
Software Modifications) by County or any user or which could alter, destroy, or
inhibit the use of the System Software, any component of the System Software
(including the Baseline Application and Software Modifications), or the data
contained therein. Contractor represents, warrants and agrees that it has not
purposely placed, nor is it aware of, any Disabling Device on any component of
the System Software (including the Baseline Application and Software
Modifications) provided to County under the Agreement, nor shall Contractor
knowingly permit any subsequently delivered component of the System Software
(including the Baseline Application and Software Modifications) to contain any
Disabling Device.

Contractor shall support all System Software components licensed to County
hereunder for the Term.

Contractor shall assign to County to the fullest extent permitted by law or by
Agreement and shall otherwise ensure that the benefits of any applicable
warranty or indemnity offered by any manufacturer of any Third Party Software or
any other product or service provided hereunder shall fully extend to and be
enjoyed by County.

INSURANCE AND PERFORMANCE SECURITY

13.1 GENERAL INSURANCE REQUIREMENTS
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Without limiting Contractor's indemnification of County and the County
Indemnitees, and in the performance of this Agreement and until all of its
obligations pursuant to this Agreement have been met, Contractor shall provide
and maintain at its own expense insurance coverage satisfying the requirements
specified in Paragraphs 13.1,13.2, and 13.3 of this Agreement. These minimum
insurance coverage terms, types and limits (the “Required Insurance”) also are in
addition to and separate from any other contractual obligation imposed upon
Contractor pursuant to this Agreement. County in no way warrants that the
Required Insurance is sufficient to protect Contractor for liabilities which may
arise from or relate to this Agreement.

13.1.1 Evidence of Coverage and Notice to County

e Certificate(s) of insurance coverage (Certificate) satisfactory to
County, and a copy of an Additional Insured endorsement confirming
County and its Agents (defined below) has been given Insured status
under the Contractor’'s General Liability policy, shall be delivered to:

Contract Compliance Manager
Sheriff's Department Contract Unit
4700 Ramona Boulevard, Room 214
Monterey Park, California 91754-2169

and provided prior to commencing services under this Agreement.

e 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.

e 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.

e 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
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Contractor, its insurance broker(s) and/or insurer(s), shall be
construed as a waiver of any of the Required Insurance provisions.

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

13.1.2 Additional Insured Status and Scope of Coverage

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

13.1.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of premium,
Contractor’s insurance policies shall provide, and Certificates shall
specify, that County shall receive not less than thirty (30) days advance
written notice by mail of any cancellation of the Required Insurance. Ten
(10) days prior notice may be given to County in event of cancellation for
non-payment of premium.

13.1.4 Insurer Financial Ratings

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

13.1.5 Contractor’s Insurance Shall Be Primary
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13.1.6

13.1.7

13.1.8

13.1.9

Contractor’s insurance policies, with respect to any claims related to this
Contract, 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.

Waivers of Subrogation

To the fullest extent permitted by law, the Contractor hereby waives its
rights, and its insurer’s or insurers’ rights of recovery against County
under all the Required Insurance for any loss arising from or relating to
this Contract. The Contractor shall require its insurers to execute any
waiver of subrogation endorsements which may be necessary to effect
such waiver.

Sub-Contractor Insurance Coverage Requirements

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

Deductibles and Self-Insured Retentions (SIRS)

Contractor’s policies shall not obligate the County to pay any portion of
any Contractor deductible or SIR. The County retains the right to require
Contractor to reduce or eliminate policy deductibles and SIRs as
respects the 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.

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
Contract. Contractor understands and agrees it shall maintain such
coverage for a period of not less than three (3) years following Contract
expiration, termination or cancellation.
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13.1.10 Application of Excess Liability Coverage

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

13.1.11 Separation of Insureds

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

13.1.12 Alternative Risk Financing Programs

The 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. The County and its Agents shall be designated as
an Additional Covered Party under any approved program

13.1.13 County Review and Approval of Insurance Requirements

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

13.2 INSURANCE COVERAGE

13.2.1 Commercial General Liability insurance (providing scope of coverage
equivalent to 1ISO policy form CG 00 01), naming County and its Agents
as an additional insured, with limits of not less than:

General Aggregate: $4 million
Products/Completed Operations Aggregate: $4 million
Personal and Advertising Injury: $2 million
Each Occurrence: $2 million

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

cancellation.
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13.2.3

13.2.4

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

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

13.3 PERFORMANCE SECURITY REQUIREMENTS

13.3.1

13.3.2

Contractor shall furnish to County within ten (10) days after Contractor’s
execution of this Agreement, and in all events prior to the
commencement of the Term of this Agreement, an irrevocable Letter of
Credit (LOC) for the County of Los Angeles in the amount of $200,000
(United States currency), and shall be drawn on an institution licensed to
transact business in the State of California. Such LOC shall be in the
form and substance satisfactory to County’s Risk Manager, or County’s
Treasurer and Tax Collector, as applicable. Such LOC shall be
maintained by County in full force and effect until released by County’s
Risk Manager upon the County Project Director’s written determination
that Contractor shall have fully performed all of its obligations under this
Agreement as evidenced by Contractor’s receipt of Acceptance from
County as defined in the Agreement, Paragraph 5.7. Any modification,
extension or termination of this Agreement shall in no way release
Contractor or any of its sureties from any of their obligations under such
LOC. Such LOC shall contain a waiver of notice of any Change Notices,
Change Orders and Amendments to this Agreement.

The LOC shall be irrevocable. The LOC shall be drawn on an institution
that meets or exceeds the rating standards established by the County’s
Treasurer and Tax Collector. If the institution receives more than one
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rating, the rating considered in the analysis will be the lower rating, if
applicable. Questions regarding the current rating standards may be
submitted to:

Angelo Faiella

Los Angeles County Sheriff
Contracts Unit

4700 Ramona Boulevard, Room 214
Monterey Park, California 91754
Fax: 323-415-1246

The LOC shall be subject to the Uniform Customs and Practice for
Documentary Credits (2007 Revision), International Chamber of
Commerce Publication No. 600, and should be in accordance with the
terms thereof. (Reference: http://wwwiccbooks.com and California
Commercial Code Sections 5101-5118.)

13.3.3 At its sole option, County may accept certificates of deposit, cash
deposits, or United States government securities payable to County on
demand, in lieu of the LOC to meet this provision. County shall have no
responsibility to Contractor to pay any such deposit, and any loss by
reason of the failure of any institution issuing such collateral shall be
solely the responsibility of Contractor.

13.3.4 Prior to County’s request for payment under the LOC, County shall
provide written notice to Contractor of County’s intent to seek payment
under the LOC. Such notice shall cite the reasons for said request.
County shall provide Contractor thirty (30) calendar days to cure any
alleged or actual failures or deficiencies. Upon expiration of the notice
period and Contractor’s failure to cure, the LOC shall be payable to the
County upon demand when 1) Contractor has failed to achieve County’s
Acceptance for Contractor's Work by failing to meet the Deliverables
defined in the Statement of Work, and failing to correct such deficiencies
upon the County’s written notice; 2) Contractor has failed to achieve any
portion of County’s Acceptance for Contractor's Work by failing to meet
the Deliverables defined in the Statement of Work, and failing to correct
such deficiencies upon the County’s written notice, in which case a
portion of the LOC shall be payable to County on a pro-rata basis; 3)
Contractor has failed to remedy Deficiencies of Severity Level 3, after
receiving written notice from County of such Deficiencies; or 4) County
has Terminated the Agreement, excepting Termination for Convenience,
for Contractor’'s default or material breach of this Agreement. In no
event shall County make a request for payment under the LOC which
exceeds the progress payments made to date, as of the date of the
notice to Contractor pursuant to this Subparagraph 13.3.4.
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13.4

13.3.5 Prior to acceptance of Contractor's LOC, Contractor shall submit to
County the form of the proposed LOC or alternative security for approval
by County’s Risk Manager or County’s Treasurer and Tax Collector, as
applicable, and as determined by the County. All performance security
costs and expenses shall be paid by Contractor.

FAILURE TO PROCURE AND MAINTAIN INSURANCE AND PERFORMANCE SECURITY

Failure on the part of Contractor to procure and maintain the required insurance
or performance security, or to provide evidence of insurance coverage
acceptable to County, shall constitute a material breach of the Agreement, upon
which County may either (i) withhold payments due to Contractor (ii) terminate or
suspend the Agreement pursuant to Paragraph 5.0 (Termination for Default) of
this Exhibit and seek all remedies pursuant to Paragraph 9.0 (Effect of
Termination) of this Exhibit, after providing thirty (30) calendar days’ written
notice to Contractor to cure the deficiency with the required insurance or security,
or (iii) purchase such required insurance coverage and debit Contractor pursuant
to Paragraph 5.3 (Completion of Work) of this Exhibit.

14.0 INTELLECTUAL PROPERTY INDEMNIFICATION

14.1

14.2

Contractor shall indemnify, defend, and hold harmless County Indemnitees
pursuant to Paragraph 9.0 (Indemnification) of this Exhibit A, from and against
any and all liability (alleged or actual), including damages, losses, costs, fees and
other expenses (including reasonable defense costs and legal, accounting and
other expert, consulting or professional fees), for or by reason of any actual or
alleged infringement of any patent, copyright, trademark, or other proprietary
rights of any third party, or any actual or alleged trade secret disclosure or
misappropriation, arising from or related to the Application Software or the
operation and utilization of the Work under the Agreement (collectively referred to
as “Infringement Claims”).

Without limiting the foregoing, in the event County Project Director becomes
aware that ongoing use of the Application Software, or any part of it, is the
subject of any Infringement Claim that might preclude or impair County’s use of
the Application Software or any component of the Application Software (e.g.,
injunctive relief), or that County’s continued use of the Application Software or
any part of it may subject it to punitive damages or statutory penalties or other
costs or expenses, County shall give notice to Contractor of such facts. Upon
notice of such facts, Contractor shall, at no cost to County, either (a) procure the
right, by license or otherwise, for County to continue to use the affected portion of
the Application Software, to the same extent as granted by the License, or (b) to
the extent Contractor is unable to procure such right, replace or modify the
affected portion of the Application Software with product of equivalent quality and
performance capabilities, in County’s reasonable determination, to become non-
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15.0

16.0

infringing, non-misappropriating and non-disclosing. If Contractor fails to
complete the remedial acts set forth above within sixty (60) days of the date of
the notice from County or if completion of such measures is not possible despite
Contractor's commercially reasonable best efforts within such sixty (60) day
period and County has not approved in writing (such approval not to be
unreasonably withheld) Contractor’s plan of completing such remediation, then,
in either instance, County shall have the right, without limiting any other rights or
remedies that County may have under the Agreement or at law or equity, to take
such remedial acts it determines to be reasonable to mitigate any impairment of
its use of the Application Software. Contractor shall indemnify and hold County
harmless for all amounts paid and all direct and indirect costs associated with
such remedial acts by County.

BUDGET REDUCTIONS

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

FORCE MAJEURE

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

17.1

17.2

17.3

17.4

17.5

17.6

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 the County’s policy to conduct
business only with responsible Contractors.

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

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

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

The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. The Contractor and/or Contractor's
representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a recommendation regarding whether
Contractor should be debarred, and, if so, the appropriate length of time of the
debarment. Contractor and the Department shall be provided an opportunity to
object to the tentative proposed decision prior to its presentation to the Board.

After consideration of any objections, or if no objections are submitted, a record
of the hearing, the proposed decision and any other recommendation of the
Contractor Hearing Board shall be presented to the Board. The Board shall have
the right to modify, deny or adopt the proposed decision and recommendation of
the Contractor Hearing Board.
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17.7

17.8

17.9

17.10

18.0

18.1

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

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

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

These terms shall also apply to subcontractors of County contractors.

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

http://lacounty.info/doing_business/DebarmentList.htm

COMPLIANCE WITH APPLICABLE LAW

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.
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19.0

20.0

18.2 Contractor shall indemnify, defend, and hold harmless County, its officers,
employees, and agents, from and against any and all claims, demands,
damages, liabilities, losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert, consulting or professional
fees, arising from, connected with, or related to any failure by Contractor, its
officers, employees, agents, or subcontractors, to comply with any such laws,
rules, regulations, ordinances, directives, guidelines, policies, or procedures, as
determined by County in its sole judgment. Any legal defense pursuant to
Contractor's indemnification obligations under this Paragraph 18.2 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.

FAIR LABOR STANDARDS

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

NONDISCRIMINATION, AFFIRMATIVE ACTION AND ASSURANCES

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

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

20.2 Contractor shall take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to race, color,
religion, ancestry, national origin, sex, age, or physical or mental handicap, in
compliance with all applicable Federal and State anti-discrimination laws and
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20.3

20.4

20.5

regulations. Such action shall include: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including
apprenticeship.

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

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

20.4.1 Title VII, Civil Rights Act of 1964;

20.4.2 Section 504, Rehabilitation Act of 1973,;

20.4.3 Age Discrimination Act of 1975;

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

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

Contractor shall, with reasonable notice and during regular business hours, allow
County representatives access to Contractor's employment records during
regular business hours to verify compliance with the provisions of this
Paragraph 20.0 when so requested by County; provided that County’s access to
such employment records of Contractor shall be limited to access that does not
constitute an unlawful invasion of the privacy rights of any such employee. |If
County finds that any of the provisions of this Paragraph 20.0 have been
violated, such violation shall, at the election of County, constitute a material
breach of the Agreement upon which County may immediately terminate the
Agreement. While County reserves the right to determine independently that the
anti-discrimination provisions of the Agreement have been violated, in addition, a
determination by the California Fair Employment Practices Commission or the
Federal Equal Employment Opportunity Commission that Contractor has violated
State or Federal anti-discrimination laws or regulations such determination shall
constitute a finding by County that Contractor has violated the anti-discrimination
provisions of the Agreement. All determinations of violations made pursuant to
this Paragraph 20.5 shall be appealable by Contractor in accordance with
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21.0

22.0

applicable laws and regulations, and separately pursuant to the Dispute
Resolution Procedures.

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

NONDISCRIMINATION IN SERVICES

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

EMPLOYMENT ELIGIBILITY VERIFICATION

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

22.2 Contractor shall indemnify, defend, and hold harmless County Indemnitees
pursuant to Paragraph 9 (Indemnification) of this Exhibit from and against any
and all liability (alleged or actual), including damages, losses, fees, costs, and
expenses (including defense costs and legal, accounting and other expert
witness, consulting or professional fees) arising out of or in connection with any
employer sanctions and any other liability which may be assessed against
Contractor or County in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for employment of any
persons performing Work hereunder.
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23.0 HIRING OF EMPLOYEES

23.1

23.2

PROHIBITION AGAINST INDUCEMENT OR PERSUASION

Contractor and County agree that, during the Term and for a period of one (1)
year thereafter, except with the prior written consent of the other party, neither
party shall in any way intentionally induce or solicit any Project Director, Project
Manager or other employee, of one party to become an employee or agent of the
other party. No bar exists against any hiring action initiated through a public
announcement.

Notwithstanding the foregoing, County shall be entitled to make offers of
employment to employees of Contractor necessary or desirable to perform Work
described in the Agreement, in the event that: (a) County has the right to
terminate the Agreement pursuant to Paragraph 4.0 (Termination for Insolvency)
of this Exhibit, (b) the Agreement is terminated by County due to Contractor’s
default pursuant to Paragraph 5.0 (Termination for Default) of this Exhibit, (c)
without resolution acceptable to both parties, Contractor and County have
followed the Dispute Resolution Procedures, or (d) Contractor either announces
the withdrawal of support of, or otherwise no longer provides services County
deems essential to, the ongoing support of the Work as applicable.

24.0 CONEFLICT OF INTEREST

24.1

24.2

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

Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the Term. Contractor
warrants that it is not now aware of any facts that do or could create a conflict of
interest. If Contractor hereafter becomes aware of any facts that might
reasonably be expected to create a conflict of interest, it shall immediately make
full written disclosure of such facts to County. Full written disclosure shall
include, but is not limited to, identification of all persons implicated and a
complete description of all relevant circumstances. Failure to comply with the
provisions of this Section 24.0 shall be a material breach of this Agreement.
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25.0

26.0

27.0

28.0

RE-SOLICITATION OF BIDS, PROPOSALS OR INFORMATION

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

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

RESTRICTIONS ON LOBBYING

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

CONSIDERATION OF HIRING GAIN/GROW PROGRAM PARTICIPANTS

Should Contractor require additional or replacement personnel after the effective date of
this Agreement to perform the services set forth herein, Contractor shall give
reasonable consideration for any such employment openings to participants in County’s
Department of Public Social Services’ greater avenues for independence (in this
Paragraph 27.0, “GAIN”") or general relief opportunity for work (in this Paragraph 27.0,
“‘GROW") programs who meet Contractor's minimum qualifications for the open
position. For this purpose, consideration shall mean that Contractor will interview
qualified candidates. County will refer GAIN/GROW participants by job category to
Contractor. In the event that both laid-off County employees and GAIN/GROW
participants are available for hiring, the County employees shall be given the first
opportunity.

STAFF PERFORMANCE WHILE UNDER THE INFLUENCE

Subject to all applicable laws and regulations, Contractor shall use reasonable efforts to
ensure that no employee will perform services hereunder while under the influence of
any alcoholic beverage, medication, narcotic, or other substance, which might
reasonably, or have been observed to, impair such person’'s physical or mental
performance.
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29.0

30.0

31.0

CONTRACTOR PERFORMANCE DURING CIVIL UNREST

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

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

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

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

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

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

31.2 As required by County’s Child Support Compliance Program (Los Angeles
County Code chapter 2.200) and without limiting Contractor's duty under the
Agreement to comply with all applicable provisions of law, Contractor warrants
that it is now in compliance and shall during the Term maintain compliance with
employment and wage reporting requirements as required by the Federal Social
Security Act (42 U.S.C. Section 653a) and California Unemployment Insurance
Code Section 1088.5, and shall implement all lawfully served Wage and Earnings
Withholding Orders or County’'s CSSD notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to California Code of Civil
Procedure Section 706.031 and California Family Code Section 5246(b).
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32.0

33.0

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

RECYCLED-CONTENT PAPER

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

COMPLIANCE WITH JURY SERVICE PROGRAM

33.1 JURY SERVICE PROGRAM

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

33.2 WRITTEN EMPLOYEE JURY SERVICE PoOLICY

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

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

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

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

34.0 BACKGROUND AND SECURITY INVESTIGATIONS

34.1

34.2

At any time prior to or during the Term, County may require that all Contractor
staff, subcontractors and agents of Contractor performing Work under this
Agreement undergo and pass, to the satisfaction of County, a background
investigation as a condition of beginning and continuing Work under this
Agreement. County shall use its discretion in determining the method of
background investigation to be used, up to and including a County-performed
fingerprint security clearance.

If any of Contractor’s staff, subcontractors or agents do not pass the background
clearance investigation, County may require that the individual immediately be
removed from performing Work at any time during the Term. County will not
provide to Contractor or to the individual any information obtained through the
County’s background investigation.
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35.0

36.0

37.0

34.3 County may immediately deny or terminate facility access to Contractor’s staff,
subcontractors or agents who do not pass such investigation(s) to the
satisfaction of County, or whose background or conduct is incompatible with
County facility access, at the sole discretion of County.

34.4 Disqualification, if any, of Contractor staff, subcontractors or agents pursuant to
this Paragraph 34.0 shall not relieve Contractor of its obligations to complete all
Work in accordance with the terms and conditions of this Agreement.

ACCESS TO COUNTY FACILITIES

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

COUNTY FACILITY OFFICE SPACE

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

DAMAGE TO COUNTY FACILITIES, BUILDINGS, OR GROUNDS

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

37.2 If Contractor fails to make timely repairs, County may make any necessary
repairs. All costs incurred by County, as determined by County, for such repairs
shall be repaid by Contractor by cash payment upon demand, or without
limitation of all County’s other rights and remedies provided at law or equity, or
under the Agreement, County may deduct such costs from any amounts due to
Contractor from County under the Agreement.
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38.0

39.0

40.0

PHYSICAL ALTERATIONS

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

FEDERAL EARNED INCOME TAX CREDIT

Contractor shall notify its employees, and shall require each subcontractor to notify its
employees, that they may be eligible for the Federal Earned Income Credit under the
Federal income tax laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice 1015.

ASSIGNMENT BY CONTRACTOR

40.1 Contractor shall not assign its rights or delegate its duties under the Agreement,
or both, whether in whole or in part, 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 Paragraph 40.1, County consent
shall require a written Amendment to the Agreement, which is formally approved
and executed by the parties, and which may be executed by the Department, in
the Department’'s sole discretion, on behalf of County with the written
concurrence of County Counsel. 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.

40.2 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, 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 Paragraph 40.1 of this Exhibit.

40.3 Any assumption, assignment, delegation, or takeover of any of the Contractor’s
duties, responsibilities, obligations, or performance of same by any entity other
than the Contractor, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without consideration for any
reason whatsoever without County’s express prior written approval, shall be a
material breach of the Agreement which may result in the termination of the
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.
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41.0

42.0

INDEPENDENT CONTRACTOR STATUS

41.1

41.2

41.3

41.4

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

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

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

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

RECORDS, AUDITS AND PUBLIC RECORDS ACT

42.1

RECORDS AND AUDITS

42.1.1 Contractor shall maintain accurate and complete financial records of its
activities and operations relating to the Agreement, including any
termination hereof, in accordance with generally accepted accounting
principles.  Contractor shall also maintain accurate and complete
employment and other records relating to its performance of the
Agreement. Contractor agrees that County, or its authorized
representatives, shall, with reasonable notice and during regular business
hours, have access to and the right to examine, audit, excerpt, copy or
transcribe any pertinent transaction, activity, or records of Contractor
relating to the Agreement. Should the examination and audit be
performed by a non-County entity or should a non-County entity be
requested by County to review information received pursuant to an audit
or examination under this Paragraph 42.0, Contractor may require the
non-County examiner or auditor, as the case may be, to execute a
nondisclosure contract prior to any disclosure. The nondisclosure contract
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shall limit the non-County entity’s use of information received or reviewed
in connection with the examination and audit to work performed
specifically for the benefit of County. All such material, including all
financial records, bank statements, cancelled checks or other proof of
payment, timecards, sign-in/sign-out sheets and other time and
employment records, shall be kept and maintained by Contractor and shall
be made available to County during the Term of this Agreement and for a
period of five (5) years thereafter, unless County’s written permission is
given to dispose of any such material prior to such time. All such material
shall be maintained by Contractor at a location in Los Angeles County,
provided that if any such material is located outside Los Angeles County,
then at Contractor’s option, Contractor shall either (i) provide County with
access to such material at a mutually agreed upon location inside Los
Angeles County, or (ii) pay County for travel, per diem, and other costs
and expenses incurred by County to examine, audit, excerpt, copy or
transcribe such material at such outside location

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

42.1.3If, at any time during or after the Term, representatives of County conduct
an audit of Contractor, as and to the extent permitted hereunder,
regarding the Work performed under the Agreement, the results of such
audit, including any final determination in respect of an underpayment or
overpayment, if any by County under the Agreement, shall be provided in
writing to Contractor. Contractor shall have thirty (30) days to review the
findings contained in such audit and notify County of any objection to the
same. Such notice must include, in reasonable detail, the basis for
Contractor’s objection and any supporting documentation and analysis for
Contractor’s objection. If the parties cannot agree, within fifteen (15) days
of receipt of Contractor’'s objection to the findings contained in County’s
audit, on the amount of underpayment or overpayment, if any, by County
to Contractor hereunder, then either party may submit such matter to the
Dispute Resolution Procedure, provided such matter shall be submitted
initially, directly to the County Project Director and the Contractor Project
Director. If Contractor fails to notify County of any objection it has to the
findings of County’s audit within the thirty (30) day period set forth above,
Contractor waives any right to object to the findings of such audit,
including any determination of overpayment by County. If such audit,
whether initially following a waiver by Contractor of its right of objection or
upon final determination pursuant to the Dispute Resolution Procedure,
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finds that County’s dollar liability for any such Work is less than payments
made by County to Contractor, then the difference, together with County’s
reasonable costs of audit, shall be either repaid by Contractor to County
by cash payment upon demand or, at the discretion of the County Project
Director, deducted from any amounts due to Contractor from County. If
such audit finds that County’s dollar liability for such Work is more than the
payments made by County to Contractor, then the difference shall be paid
to Contractor by County, but in no event shall County’s payments to
Contractor exceed the Maximum Contract Sum.

42.1.4 Failure on the part of Contractor to comply with any of the provisions of
this Section 42.0 shall constitute a material breach upon which County
may terminate or suspend this Agreement.

42.2 PuUBLIC RECORDS ACT

42.2.1 Any documents submitted by Contractor, all information obtained in
connection with County’s right to audit and inspect Contractor's
documents, books, and accounting records, pursuant to this Paragraph
42.2; as well as those documents which were required to be submitted in
response to the Request for Proposals ("REP") 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.

42.2.2 In the event County is required to defend an action on a Public Records
Act request for any of the aforementioned documents, information, books,
records, and/or contents of a 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.

43.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATION, AND CERTIFICATES

Contractor shall obtain and maintain in effect during the Term all licenses, permits,
registrations, accreditation, and certificates required by all Federal, State, and local
laws, ordinances, rules, and regulations, which are applicable to Contractor’'s services
under the Agreement. Contractor shall further ensure that all of its officers, employees
and agents who perform services hereunder, shall obtain and maintain in effect during
the Term all licenses, permits, registrations, accreditation, and certificates which are
applicable to their performance hereunder. If and to the extent requested by County,
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44.0

45.0

46.0

47.0

48.0

Contractor shall provide copy of each such license, permit, registration, accreditation,
and certificate, in duplicate, to the Sheriff's Department Contracts Unit, 4700 Ramona
Boulevard, Room 214, Monterey Park, CA 91754-2169.

NO THIRD PARTY BENEFICIARIES

Notwithstanding any other provision of the Agreement, Contractor and County do not in
any way intend that any person or entity shall acquire any rights as a third party
beneficiary of the Agreement, except that this Paragraph 44.0 shall not be construed to
diminish Contractor’s indemnification obligations hereunder.

MOST FAVORED PUBLIC ENTITY

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

COUNTY’'S QUALITY ASSURANCE PLAN

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

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

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

CONTRACTOR TO NOTIFY COUNTY WHEN IT HAS REACHED 75% OF MAXIMUM
CONTRACT SUM

Contractor shall maintain a system of record keeping that will allow Contractor to
determine when it has incurred seventy-five percent (75%) of the Maximum Contract
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49.0

50.0

51.0

Sum (as defined in the body of the Agreement). Upon occurrence of this event,
Contractor shall send written notification to the County Project Director and the County
Project Manager.

NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION OR
TERMINATION OF CONTRACT

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

SAFELY SURRENDERED BABY LAW

50.1 NOTICE TO EMPLOYEES

Contractor shall notify and provide to its employees residing in or working in the
State of California, a fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to safely surrender a
baby. The fact sheet is set forth in Exhibit K (Safely Surrendered Baby Law) of
this Agreement and is also available on the Internet at www.babysafela.org for
printing purposes.

50.2 CONTRACTOR'S ACKNOWLEDGEMENT OF COUNTY'S COMMITMENT TO THE SAFELY
SURRENDERED BABY LAW

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

TRANSITIONAL JOB OPPORTUNITES PREFERENCE PROGRAM

This Agreement is subject to the provisions of the County’s ordinance entitled
Transitional Job Opportunities Preference Program, as codified in Chapter 2.205 of the
Los Angeles County Code.
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52.0

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.

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.

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

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

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

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

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

NOTICE OF DELAY

In the event Contractor determines at any time that failure, delay, or inadequacy of
performance of any of County’s obligations hereunder may prevent or tend to prevent
Contractor from completing any of Contractor’s obligations in a timely manner or may
cause or tend to cause Contractor to incur additional or unanticipated costs or
expenses, Contractor shall promptly following such determination (and without limiting
Contractor’s obligation of prompt notification, in any event within five (5) days following
such determination), notify County Project Director in writing, which notice shall specify
in reasonable detail: (a) any alleged failure, delay or inadequacy of performance by
County and (b) to the best knowledge of Contractor after due inquiry and analysis, the
estimated impact of such alleged failure, delay or inadequacy on the performance of
Contractor’'s obligations, including any estimated delay and any estimated amount of
additional or unanticipated costs or expenses that may be incurred (a “Notice of Delay”).

Such Notice of Delay, if timely filed, shall be treated as a request by Contractor for a
Change Order or an amendment to the Agreement, as applicable pursuant to

Paragraph 6.0 (Change Orders and Amendments) of the body of the Agreement. In the
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53.0

54.0

55.0

56.0

event Contractor fails to notify County in writing of any alleged failure, delay, or
inadequacy of performance of any of County’s obligations in a timely manner as set
forth in this Paragraph 52.0, Contractor shall not be entitled to rely upon such alleged
failure, delay, or inadequacy of performance for any purpose whatsoever, including as a
purported justification for either: (i) claiming that Contractor is entitled to receive any
additional payments from County hereunder or (ii) failing to fulfill any of Contractor’s
obligations in a timely manner. This Paragraph 52.0 shall not be interpreted or
construed as expanding in any manner the financial obligations of County under the
Agreement.

WAIVER

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

GOVERNING LAW, JURISDICTION, AND VENUE

The Agreement shall be governed by, and construed in accordance with, the
substantive and procedural laws of the State of California applicable to contracts made
and to be performed within that state. Contractor agrees and consents to the exclusive
jurisdiction of the courts of the State of California (except with respect to claims that are
subject to exclusive Federal subject matter jurisdiction, as to which Contractor agrees
and consents to the exclusive jurisdiction of the United States District Court of the
Central District of California) for all purposes regarding the Agreement and further
agrees and consents that venue of any action brought hereunder shall be exclusively in
the Central District of the Superior Court for the County of Los Angeles, California.

SEVERABILITY

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

RIGHTS AND REMEDIES

The rights and remedies of County provided in any given Paragraph, as well as
throughout the Agreement, including throughout this Exhibit, are non-exclusive and
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58.0

cumulative with any and all other rights and remedies under this Agreement, at law, or
in equity.

FACSIMILE

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

LOCAL SMALL BUSINESS ENTERPRISE (SBE) PREFERENCE PROGRAM

58.1 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.

58.2 Contractor shall not knowingly and with the intent to defraud, fraudulently obtain,
retain, attempt to obtain or retain, or aid another in fraudulently obtaining or
retaining or attempting to obtain or retain certification as a Local Small Business
Enterprise.

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

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

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

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

County of Los Angeles AESS
Sheriff's Department Exhibit A
Fire Department

Probation Department



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

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

award.
EE S S S
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ATTACHMENT A.1

CONTRACTOR’S ADMINISTRATION

PRINCIPAL DECISION SYSTEMS INTERNATIONAL
CONTRACTOR'S NAME

AGREEMENT NO.

CONTRACTOR'S PROJECT DIRECTOR:

Name: Martha Strittmater

Title: PDSI Implementation Services Manager
Telephone: 800-850-7374 x1313

Facsimile: 714-703-3313

E-Mail Address: MarthaStrittmater@pdsi-software.com

CONTRACTOR’S PROJECT MANAGER [FIRE DEPARTMENT]

Name: Robert Stenger

Title: Project Manager
Telephone: 800-850-7374 x1228
Facsimile: 714-703-3000

E-Mail Address: RobertStenger@pdsi-software.com

CONTRACTOR’S PROJECT MANAGER [PROBATION DEPARTMENT]

Name: Heros Cetinelian

Title: Project Manager
Telephone: 800-850-7374 x1260
Facsimile: 714-703-3000

E-Mail Address: HerosC@pdsi-software.com

CONTRACTOR’S PROJECT MANAGER [SHERIFF'S DEPARTMENT]

Name: Charles Yoon

Title: Project Manager
Telephone: 800-850-7374 x1257
Facsimile: 714-703-3000

E-Mail Address: CharlesY@pdsi-software.com




CONTRACTOR'S AUTHORIZED OFFICIALS

Name: GREG EKSTROM
Title: President

Telephone: 800-850-7374
Cell: 714-349-8800

E-Mail Address: GregEkstrom@pdsi-software.com

Name: KATHRYN PRANCEVIC
Title: National Sales Manager
Telephone: 800-850-7374 x1209
Facsimile: 714-703-3009
Cell: 714-349-8800

E-Mail Address: KathrynPrancevic@pdsi-software.com




ATTACHMENT A.2
COUNTY'S ADMINISTRATION

COUNTY’S PROJECT DIRECTOR [SHERIFF]:

Name: Scott Goodwin

Title: Information Technology Manager llI

Address: 12440 Imperial Highway, 400W

Norwalk, CA 90650

Telephone: 562-345-4149 or 213-893-5021
Cell: 562-754-2082
Facsimile: 323-415-6599

E-Mail Address: srgoodwi@lasd.org

COUNTY’S PROJECT MANAGER [FIRE DEPARTMENT]

Name: Mark Remollino

Title: Senior Operating Systems Analyst

Address: 5815 Rickenbacker Rd

Commerce, CA 90040

Telephone: 323-890-4258
Cell: 213-220-5779
Facsimile: 323-887-3704

E-Mail Address: mremollino@fire.lacounty.gov

COUNTY’S PROJECT MANAGER [PROBATION DEPARTMENT]

Name: Larry Burton

Title: Director

Address: 7285 Quill Drive
Downey, CA

Telephone: 562-940-8676

Facsimile: 562-505-7314

E-Mail Address: Larry.Burton@probation.lacounty.gov

COUNTY’S PROJECT MANAGER [SHERIFF'S DEPARTMENT]

Name: Patrick Libertone

Title: Sergeant

Address: 101 Centre Plaza Drive

Monterey Park, CA 91754




Telephone: 323-981-5839
Cell: 562-665-0824
Facsimile: 323-415-2626
E-Mail Address: pllibert@lasd.org

COUNTY'S AUTHORIZED OFFICIALS

Name: GLEN DRAGOVICH

Title: Asst/Division Director, SHERIFF

Address: 4700 Ramona Boulevard, ADM/HQ

Monterey Park, CA 91754

Telephone: 323-526-5191
E-Mail Address: gdragov@lasd.org

Name: JOHN ARNSTEIN [CHIEF INFORMATION OFFICE]

Title: Senior Associate CIO

Address: 350 South Figueroa Street, Suite 188

Los Angeles, CA 90071

Telephone: 323-526-5191
E-Mail Address: jarnstein@cio.lacounty.gov

Name: SCOTT GOODWIN [SHERIFF]

Title: Information Tech Mgr IlI

Address: [see information provided above]

Name: ANGELO FAIELLA [SHERIFF CONTRACTS]
Title: Administrative Svcs Mgr

Address: 4700 Ramona Blvd, Rm 214

Monterey Park, CA 91754

Telephone: 323-526-5183
E-Mail Address: afaiell@lasd.org
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AESS Los Angeles County Sheriff's Department
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STATEMENT OF WORK

COUNTY OF LOS ANGELES

SHERIFF’'S DEPARTMENT
FIRE DEPARTMENT
PROBATION DEPARTMENT

1.0 INTRODUCTION

1.1 OVERVIEW

This Statement of Work (SOW) defines the Tasks and Deliverables
required of Contractor for the installation, configuration, integration and
maintenance and support of the Automated Employee Scheduling
System (AESS) solution. The selected solution is an operationally
proven, commercial off-the-shelf (COTS) application designed for the
public safety industry. There is no need for Customization of the
selected vendor's COTS. Rather, the selected software is configurable
to meet the System Requirements, with the exception of specific
external System Interfaces.

Any terms with the initial letter capitalized, which are not defined
herein, shall have the meanings given to them in Paragraph 2.0
(Definitions) of the Agreement.

1.2 GoALs & OBJECTIVES
Goals and objectives for the AESS include the following:

. To automate the complex scheduling, deployment, and time
management requirements of County;

. To provide real-time reporting of scheduling information;
o To improve the capability to manage overtime;
. To improve the accuracy of third-party contract billing;

. To reduce data entry workload for scheduling and timekeeping
staff; and
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. To develop a system consistent with County’s strategic plan goal of
“Workforce Excellence and Fiscal Responsibility”.

1.3 PROJECT GOVERNANCE

This project will be collectively governed by the AESS Executive
Steering Committee (Steering Committee). All work activites related to
the project will be managed by the AESS Project Team (APT or Project
Team), which is managed by the AESS Project Team Director (County
Project Director), who reports to the Steering Committee. Each
Participating Department will have a Project Manager, who will report to
the AESS Project Team Director. Business and technical personnel from
each Participating Department will participate, under the direction of
their respective Project Manager.

1.4 ScoPe

AESS will initially be implemented as Phase | Pilot Installation on a pilot
basis at the County of Los Angeles Sheriff's, Fire and Probation
Departments (Participating Departments). It is anticipated that this
project, as it may be expanded, will be a multi-year undertaking. For
Phase | Pilot Installation, it is anticipated that the AESS Application
Software will be deployed and assessed at two (2) different pilot sites
(Pilot Sites) within each of the three (3) Participating Departments for a
total of six (6) Pilot Sites.

The scope of this project covers the Phase | Pilot Installation of the
AESS Application Software, as well as configuration, implementation,
training, maintenance and support services. The success and/or failure
of the Phase 1 Pilot Installation will determine, in part, whether or not
the Steering Committee will recommend expansion of the project to
Phase Il Full Implementation. In the event that the Steering
Committee recommends expansion to Phase Il Full Implementation and
subject to the approval of the County's Board of Supervisors, a new
SOW for Phase Il Full Implementation will be jointly developed and
approved by County and Contractor.

This SOW defines the Tasks and Deliverables that constitute the scope
of the AESS Phase | Pilot Installation. Detailed Functional Business
Requirements are presented in Exhibit B1; the County’s timekeeping
Interface Requirements are presented in Exhibit B2; the Technical
Requirements are presented in Exhibit B3; and the System Environment
Requirements are presented in Exhibit B4. Exhibits B1, B2, B3, and B4
collectively comprise and may be referred to as the Requirements
Exhibits.
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1.5 WORK APPROACH

This SOW shall be used by Contractor to facilitate the installation of the
AESS software solution in three (3) distinct, parallel, independent Work
tracks, one for each Participating Department. Each track is comprised
of two (2) Pilot Site installations per Participating Department (see
Attachment B (Project Overview Diagram) to this SOW).

Application data will not be shared among the three (3) Participating
Departments.

Each track shall include installation, configuration, testing, training and
other services required by the SOW. Contractor shall develop a Project
Plan which shall contain a detailed plan that defines how the program
and each of the three tracks will be implemented, addressing, in
sufficient detail, the requirements, resources and estimated timeline to
execute the Tasks and Deliverables listed in this SOW.

Attachment C (Pilot Locations and Staffing Profile) to this SOW
represents the number and classes of all employees at the six (6) Pilot
Sites. Those employees identified as Schedulers and IT Staff will
require training as part of this Phase | Pilot Installation. Attachment D
(Phase 11 - Full Implementation Departmental Profile Statements) to
this SOW is an organizational overview of all sites associated with each
Participating Department including the approximate numbers of
employees at each site.

Each Participating Department’s existing technical infrastructure will be
utilized, to the extent feasible, to support the AESS solution
implementation and ongoing operations.
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2.0 TASKS AND DELIVERABLES

Unless specified otherwise and as applicable, all Tasks, Subtasks and
Deliverables described in this Section 2.0 (Tasks and Deliverables) of
the SOW shall be performed by Contractor for each Participating
Department and each designated Pilot Site, where applicable.

TASK 1 - PROJECT PLANNING AND MANAGEMENT

Under the direction of the County Project Director, Contractor shall
apply requisite technical and management skills and techniques to
assure satisfactory, timely completion of project milestones, and
establish a project control and reporting system which will provide
routine and realistic assessments of the project progress through the
completion of Phase | Pilot Installation, including the applicable
warranty period, against the approved Project Control Document's
milestones and detailed work plan.

SuBTAsSK 1.1 — Develop Project Plan and Project Control Document

Contractor shall prepare a Project Plan, the primary component of
which shall be the Project Control Document (PCD). The contents of
the Project Plan shall include the following:

¢ Introduction: Summarizes the Project Plan; a review of the shared
vision for the project relationship, the strategic goal(s) of the
implementation effort, and how Contractor will contribute to meet
County’s operational objectives;

¢ Executive Summary: Provides a high level overview of the main
features and goals of the Project Plan;

¢ Project Mission & Objectives: Describes the operational need for
proceeding with the project, the objectives to be achieved under the
project and critical success factors for County, all based upon
information provided to Contractor by County and any assumptions
or limitations related to the Project Plan;

¢ Project Scope: Describes the overall scope and deliverables of the
project. Acts as a confirmation of project scope, phasing, training
and implementation objectives;

¢ Work Breakdown Structure (WBS): Identifies the phases within
the overall project implementation and the key deliverables within
each phase. It may also go down to the task level, if appropriate;
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¢ Project Control Document (PCD) — Master Project Schedule:
Following the WBS, Contractor shall develop a PCD for the project
tasks, deliverables, and milestones. Tasks to be performed by both
Contractor and each Participating Department’s staff must be
specifically addressed in the PCD. The PCD shall include the order in
which the tasks and sub-tasks will be performed and the order in
which the deliverables will be produced. Contractor and the Steering
Committee will review this analysis on a regular basis. The PCD
shall also address, at a minimum, the following project tasks:

Work Breakdown Structure
Installation Plan

Requirements Review
Configuration Plan
Requirements Traceability Matrix and Associated Tests
Training Plan
Pre-implementation Test Plan
Implementation Plan
Implementation Testing
Post-Implementation Test Plan
Production/Support Plan

In addition, the PCD should also address the following ongoing
project tasks:

Status Reporting

Issue Escalation and Resolution

Deliverable Review and Approval

Change Control Management

Contractor shall specify the planned review cycle for each deliverable
in the PCD in accordance with the process specified in Section 4.0
(Project Review and Acceptance) of this SOW.

¢ Project Team: Identifies Contractor’s project team and project
organization, including defining the roles and responsibilities of the
project team members; and

¢ Risk Assessment & Management: ldentifies project risks, and
mechanisms to handle these risks, in a risk management plan.

SuUBTASK 1.2 — Provide Ongoing Project Management

Contractor shall be required to manage project activities and resources,
and track project status. This shall include managing and tracking all
issues. The Contractor Project Manager shall attend project meetings
with each Participating Department’s Project Manager every other week

7
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for the duration of the Agreement. Additional meetings may take place
via teleconference. For each meeting, the Contractor Project Manager
shall prepare and provide a written Project Status Report to the County
Project Director and respective each Participating Department's Project
Manager, as well as meeting attendees when applicable. The report
shall cover, at a minimum, project progress, plans, and outstanding
issues. All identified issues shall be resolved through the issue
resolution process as specified in the Agreement.

The Project Status Report shall include the following:

¢ Executive Summary — highlighting key accomplishments and
issues

Tasks completed

Tasks delayed

Upcoming tasks

Issue Log

Deliverable Status

Updated Detailed Work Plan

*® & & 6 o o

Contractor shall also particpate in monthly AESS Project Team meetings
to include a review of project accomplishments, issues, risks, and any
delayed tasks/deliverables.

SuBTASK 1.3 - Conduct Technology Assessment

Contractor shall perform a technology assessment review. This Subtask
shall consist of assessments in the areas of hardware, network, system
management, software and operational readiness (e.g., human
resources, facilities, etc.) at each Pilot Site, and at each Participating
Department's data center. As part of this task, Contractor shall identify
impact points that may affect the timely and successful implementation
of the project, including, but not limited to, any issues associated with
County’s desktop devices (e.g., workstations, laptops, etc.), LAN/WAN,
operations management, and the help desk. Contractor shall also
specify recommended corrective action to be taken by the County.

The Technology Assessment Report shall include the following:

e Executive Summary
o Key findings and recommendations
o0 Summary of software requirements
o Summary of software installation and configuration
o0 Summary of County’s required training

8
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e Technical Architecture describing how the environments will be
deployed
e Hardware and Software Specifications for the following
environments:
o Development/Configuration
0 System Integration Test
0 User Acceptance Test
o Training
0 Production Environment

e Technical recommendations including County infrastructure
requirements.

DELIVERABLES:

1.1 Project Plan
1.2 Project Status Reports/Ongoing Project Management
1.3 Technology Assessment Report

CONTRACTOR RESPONSIBILITIES include:

¢ Providing appropriately skilled personnel for project planning and on-
going management; and

¢ Completion of all Deliverables stated above.

COUNTY RESPONSIBILITIES include:

¢ Providing access to or copies of project plans, schedules,
architectural documents, and design documents directly related to
this project;

¢ Providing Participating Departments' Project Managers to work with
Contractor Project Manager(s);

¢ Ensuring that the appropriate staff members (stakeholders)
participate in the project planning process; and

¢ Providing the information when requested by Contractor.
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¢ TASK 2 — INSTALLATION OF TESTING AND TRAINING ENVIRONMENTS

SUBTASK 2.1 — Establish Testing and Training Environments

Based on the agreed upon System architecture (i.e., either a
decentralized server environment for each Participating Department or
a single centralized server environment), Contractor shall set up the
Testing and Training environments to support each Participating
Department, install the Core Application (COTS) and any Third Party
Software, including toolsets which will be used for testing and training,
and perform Baseline Application configuration and data set-up.

DELIVERABLES:

2.1 Testing Environment installed and operational
2.2 Training Environment installed and operational

CONTRACTOR RESPONSIBILITIES include:

¢ Providing appropriately skilled personnel, for the Baseline Application
installation(s); and

¢ Completing all Deliverables stated above.

COUNTY RESPONSIBILITIES include:

¢ Providing Contractor with access to data/communications system(s)
and/or copies of architectural documents, and network design
documents directly related to this project;

¢ Providing hardware platform(s) to be used for the initial testing and
implementation, based on specifications provided by Contractor; and

¢ Providing appropriate technical staff to assist Contractor in accessing
hardware and networks, as agreed to in advance by County.

10
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TASK 3 — REQUIREMENTS REVIEW AND CONFIRMATION

SuBTAsK 3.1 — Review, Confirm and Finalize System Requirements

The specified requirements in the Requirements Exhibits will be
reviewed, confirmed, and finalized. The review process will be
conducted with Contractor and designated key members of the County’s
AESS Project Team, especially business subject matter experts. Any
additional requirements identified beyond those specified in this SOW or
in the Requirements Exhibits will be analyzed and documented. These
additional requirements, if any, will be subject to the change control
process described in Paragraph 6.0 (Change Notices, Change Orders
and Amendments) of the Agreement and will result in an agreed-to
final set of Requirements Exhibits.

DELIVERABLES:

3.1 Finalized System Requirements Document that either confirms
the Requirements Exhibits or identifies any mutually agreed upon
changes

CONTRACTOR RESPONSIBILITIES include:

¢ Providing appropriately skilled personnel to assist in the review; and

¢ Completion of all Deliverables stated above.

COUNTY RESPONSIBILITIES include:

¢ Providing appropriately skilled personnel to assist in the review.

11
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TASK 4 — BASELINE APPLICATION CONFIGURATION

SuBTASK 4.1 — Configure Baseline Application

The configuration process to be performed by Contractor shall be based
on the agreed-upon final Requirements Exhibits. This Deliverable shall
be a fully configured application ready for testing consistent with the
user requirements as specified in Contractor’s proposed solution and
the agreed to final System Requirements.

As part of configuring the Baseline Application, Contractor shall
integrate its Core Application (COTS) with any Third Party Software
comprising the Application Software, build Interfaces, provide any
Customizations required by County, and complete configuration of the
Baseline Application to ensure that the Baseline Application meets all of
the System Requirements and Specifications set forth in the
Requirements Exhibits and elsewhere in the Agreement.

SUBTASK 4.2 — Configuration Review Sessions

The County project staff will review the configuration effort at check
points that will be agreed to by both the County Project Director and
the Contractor Project Director, as specified in the PCD. These check
point reviews will be used to determine if the effort is on schedule and
meets the user requirements as specified in the finalized Requirements
Exhibits and elsewhere in the Agreement.

Contractor shall develop a Requirements Traceability Matrix (RTM) as
part of this Subtask 4.2 (Configuration Review Sessions). Contractor
shall incorporate the RTM document as an Appendix to the PCD
developed under Subtask 1.2 (Provide Ongoing Project Management).
The RTM document shall be created by associating the requirements
with the work products (the Core Application versus configured Baseline
Application components) that satisfy them. Subsequent Acceptance
Tests will utilize the RTM, and the product tested to meet the
requirement.

The RTM and associated tests shall be designed to provide reasonable
assurance to County and Contractor that the completed effort meets
the user requirements, as specified in the agreed-upon final
Requirements Exhibits and elsewhere in the Agreement, and
Contractor’s Proposal.

DELIVERABLES:

4.1 Fully configured Baseline Application
12
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4.2 Completed RTM

CONTRACTOR RESPONSIBILITIES include:

¢ Completion of all Deliverables stated above.

COUNTY RESPONSIBILITIES include:

¢ Timely review of Contractor providing appropriately skilled personnel
to configure the Baseline Application;

¢ Providing appropriately skilled personnel to develop the RTM and
associated tests; and

¢ Providing access to specific data and information as may be required
and mutually agreed on.

13
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TASK 5 — TRAINING, DOCUMENTATION AND TECHNICAL SUPPORT

The ‘Train-the-Trainer’ T3 training program, documentation and
Technical Support program shall be designed to ensure that required
documentation, training and support is prepared and delivered.

Contractor shall provide training materials to support on-going T3
training requirements. Documentation to support operation of the
System and user reference shall also be provided.

This Task also includes those activities associated with the delivery to
County of technical support, both on-site and remote access (telephone
and internet), for the purpose of troubleshooting user problems and
System error or Deficiency resolution. Contractor shall provide these
support services five (5) days per week, during normal business hours,
Pacific Time.

Contractor shall coordinate the delivery of comprehensive T3 training to
selected users identified as ‘Schedulers’ in Attachment C (Pilot
Locations and Staffing Profile) to this SOW.

Finally, Contractor shall coordinate the delivery of comprehensive
training to selected users identified as ‘IT staff’ in Attachment C (Pilot
Locations and Staffing Profile) to this SOW.

SuUBTASK 5.1 — Produce User and Technical Documentation

Contractor shall provide the following user and technical
Documentation:

e User manuals and on-line Documentation available for
distribution; and

e Technical Documentation for all aspects of the System operation.

SuBTASK 5.1.1 — Software User’s Manual (SUM)

Contractor shall develop, with input from County, the creation of a first-
draft Software User’'s Manual (SUM) for AESS. The SUM shall contain,
but not be limited to, the following:

¢ Introduction: Defines the scheduling application generally;

¢ User’s Guide: Self-guided, step-by-step use of the configured
Application Software, including graphics or ‘screen shots’;

14
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¢ Trouble-shooting: An index to common user problems defined
in a tabular format with recommended solutions; and
¢ Training Appendix: This section of the manual is intended to be

used in conjunction with T3 Training classes facilitated by
Contractor. This Appendix is separate from the Self-Guided
User’s Guide portion of the manual. This section shall be
analogous to teacher-guided, printed, slide-show guide for a
classroom of individuals.

A final, edited and approved SUM shall be required as one of the
criteria for successful Pilot System Acceptance under Task 8 (Pilot
System Acceptance).

SuBTASK 5.1.2 — Technical Specifications Document (TSD)

Contractor shall develop, with input from County, the creation of a first-
draft AESS Technical Specifications Document (TSD), the purpose of
which is to catalog in sufficient technical detail each of the component
modules to the configured Application Software. The TSD shall include,
but not be limited to, the following:

¢

Minimum System Hardware Requirements: Hardware
requirements;

System Software Requirements: AESS optimum operational
requirements; i.e., Operating System Software requirements,
Interface requirements, Third Party Software (i.e., report writing,
etc.);

Communications System Requirements: Outline and
schematics/diagrams for computer network and telephone
systems connectivity;

AESS Application Software Capabilities: A technical
summary of the Application Software’s capabilities, possible
future buildouts (interfaces, etc), reporting features, etc.;

Catalog of Changes: Defines each of the configurations,
modifications, customizations and/or approved limitations in
scope of AESS;

Inputs and Outputs: A listing of specifications for all inputs and
outputs which enable AESS total functionality; includes
schematics/diagrams (visualization of inputs and outputs) and
report-writing capabilities; and

15
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¢ Summary of Development Problems: An index to each of the
problems encountered in the configuration of the Base Application
along with the solutions and/or workarounds used to maximize
the functionality of the Application Software as defined in
County’s Functional Business Requirements set forth in Exhibit
B1.

A final, edited and approved TSD shall be required as one of the
criteria for successful Pilot System Acceptance under Task 8 (Pilot
System Acceptance).

SUBTASK 5.2 — Establish On-Line Help, Telephone and Internet
Technical Support Programs

Contractor shall coordinate the establishment and maintenance of a
technical support program which shall be used in support of the
configured Baseline Application prior to commencement of Task 7
(Implementation — Transition to Production) and shall continue through
the Pilot Warranty Period under Task 9 (Pilot Warranty Support),
Monday through Friday, 8:00 a.m. to 5:00 p.m., excluding County
observed holidays.

SUBTASK 5.3 — Prepare and Conduct Training

Contractor shall conduct three (3) types of training. The first training
will be for a limited number of County personnel to provide them with
sufficient training to perform System testing prior to the full training
program. The number of testing personnel to be trained will be
mutually agreed upon by Contractor and County. Subsequently,
Contractor will provide training for all Schedulers and for all designated
IT personnel using a phased approach.

Contractor shall conduct training as-needed to sufficiently train a
limited number of specified users to assist with Subtask 6.2 (Support
User Acceptance Test).

Contractor shall conduct phased-in training for all Schedulers identified
by County in Attachment C (Pilot Locations and Staffing Profile), which
shall be completed prior to Subtask 7.5 (Cutover to Production) at Pilot
Sites. Contractor shall utilize the Training Environment established in
Task 2 (Installation of Testing and Training Environments) and training
support Documentation developed in Subtask 5.1 (Produce User and
Technical Documentation).
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Contractor shall conduct phased-in training for up to twelve (12)
information technology (IT) staff, which shall be completed prior to
Subtask 7.5 (Cutover to Production) at Pilot Sites utilizing the Training
Environment established in Task 2 (Installation of Testing and Training
Environments) and training support Documentation developed under
Subtask 5.1 (Produce User and Technical Documentation).

DELIVERABLES:

5.1 First-draft SUM, Training Appendix and TSD documentation.
5.2 Completed training sessions for specified users prior to Subtask
6.2 (Support User Acceptance Test).

CONTRACTOR RESPONSIBILITIES include:

¢ Completion of all Deliverables stated above.

COUNTY RESPONSIBILITIES include:

¢ Providing appropriate project staff to review first-draft SUM and
TSD;

¢ Assigning a single-point-of-contact training coordinator to assist in
scheduling County personnel for training; and

¢ Participating in all training sessions.
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TASK 6 — ACCEPTANCE TESTS

The testing process ensures that all components of the Application
Software are thoroughly tested and that the implemented project
consists of high quality and reliable software. The Unit Test for each
module will be conducted by Contractor as part of the internal
configuration effort. System Integration Test, User Acceptance Test,
and System Performance Test will subsequently be performed as part of
this set of Tasks and Deliverables. The initial Test Plan to conduct
Acceptance Tests (Pilot Test Plan) as specified in the PCD will be
revised, as required. Subsequently, the Pilot Test Plan will be finalized
to meet the requirements of, and implemented for, the System
Integration Test, User Acceptance Test, and System Performance Test
performed, and test results documented.

SUBTASK 6.1 — Conduct System Integration Test

Contractor shall prepare for and conduct the System Integration Test,
consisting of integrated testing of all components of the Application
Software, including interfaces with other systems (Baseline Interfaces),
in the specified System Hardware, Operating Software and System
Network (System Environment). This Task includes the development of
test scenarios and test sequences, conducting of the test and
documenting test results. Based upon the results of this test,
Contractor shall make any changes required and shall re-test System to
confirm these changes. Contractor shall certify, in writing, that all the
System Integration Tests have been successfully completed and that
Contractor has successfully completed all required corrective actions.

SUBTASK 6.2 — Support User Acceptance Test

Contractor shall assist and support the County project team designated
to conduct the User Acceptance Test (Project Team) with performing
the User Acceptance Test. The Project Team will develop test scenarios
that test business functionality as well as System capabilities, such as
recovery procedures after a System failure. The Project Team, in
conjunction with specified users, will execute the test scenarios with
Contractor’s assistance using the Testing Environment and test
database. Deficiencies identified and documented by the Project Team
shall be corrected by Contractor in a reasonable time, to be specified by
the County Project Director based on the circumstances. After all
problems and Deficiencies are corrected, as determined by County, the
User Acceptance Test shall be conducted by the County. Contractor
Project Director and County Project Director shall certify in writing that
the User Acceptance Test has been completed, the System is
acceptable and the Baseline Application is ready for implementation.

18



AESS Los Angeles County Sheriff's Department
Statement of Work (SOW)

SUBTASK 6.3 — Conduct System Performance Test

Contractor shall conduct the System Performance Test to confirm that
the County’s System Requirements for performance are met by the
Application Software. Contractor shall submit its intended approach for
performing the test to County for approval and, following the County
approval, shall conduct the System Performance Test and present the
test results to County for approval.

DELIVERABLES:

6.1.1 Revised Pilot Test Plan

6.1.2 System Integration Test and Results Report
6.1.3 User Acceptance Test and Results Report
6.1.4 System Performance Test and Results Report

CONTRACTOR RESPONSIBILITIES include:

¢ Providing appropriate SME and Technical staff for installing and
testing solution environment; and

¢ Correcting all identified errors and results that are not in compliance
with the requirements.

COUNTY RESPONSIBILITIES include:

¢ ldentifying test site;

¢ Ensuring necessary equipment (workstations, servers, etc.) is
available for the entire duration of this Task 6 (Acceptance Tests);

¢ Providing SME and technical staff;
¢ Providing sample data and appropriate scenarios for testing; and
¢ Conducting User Acceptance Test, recording results and conducting

re-test of the User Acceptance Test, as needed, until the test is
successfully completed.
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TASK 7 — IMPLEMENTATION - TRANSITION TO PRODUCTION

Contractor shall install the configured and tested Baseline Application
onto the Production Environment, including System Hardware,
Operating Software, and System Network environment necessary for
full Production Use.

SUBTASK 7.1 — Update Transition Plan to Production Environment

Contractor shall, with the assistance of the County Project Director,
clearly identify the overall strategy to make the transition to the
Production Environment at each Pilot Site. This Subtask is an update to
the Transition Plan originally documented by Contractor in the PCD.
Additionally, Contractor shall review and revise the tasks and time
frames for the transition, as necessary.

SUBTASK 7.2 — Prepare Pilot Production Environment

The preparation of the Production Environment will be the joint
responsibility of Contractor and the AESS Project Team. Contractor
shall provide technical assistance to the County in preparing and
confirming the complete System Environment, including System
Hardware, Operating Software and System Network environment,
necessary for full Production Use.

SUBTASK 7.3 — Prepare the Pilot User Environment

Contractor shall assist the AESS Project Team in setting up the profiles,
security, entering the initial users, and testing the user accounts to
ensure security and access as specified.

SUBTASK 7.4 — Update SUM and TSD Documentation

Contractor shall revise and/or update, as necessary, the SUM and TSD
Documentation produced under Task 5.1 (Produce User and Technical
Documentation). The revised Documentation shall incorporate all
changes to-date, including those resulting from Task 6 (Acceptance

Tests).

SUBTASK 7.5 — Cutover to Production

Contractor shall perform and complete the System cutover to
Production Environment (Cutover to Production) at each of the six (6)
Pilot Sites. As part of the Cutover to Production, Contractor shall
provide technical assistance to each Participating Department’s project
team in making this transition. Upon completion of this Subtask, the
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System will be in Production Use at all six (6) Pilot Sites with all
planned functionality.

SUBTASK 7.6 — Post-Implementation Testing

Contractor shall conduct Post-Implementation Testing as prescribed in
the PCD upon Cutover to Production. The Post-lmplementation Testing
is used to confirm that the County’s System Requirements for
performance are met by the Application Software in the final Production
Environment. Contractor shall submit its intended approach for
performing the test to County for approval, and following County
approval, shall conduct the Post-lmplementation Test and present the
test results to County for approval.

DELIVERABLES:

7.1 Revised Transition Plan

7.2 Prepared Production Environment

7.4 Revised SUM and TSD

7.5 System in Production Use at Pilot Sites
7.6 Post-Implementation Testing completed

CONTRACTOR RESPONSIBILITIES include:

¢ Providing appropriate staff for installing, testing and populating the
Production Environment; and

¢ Providing onsite support for each Pilot Site during the Cutover to
Production period.

COUNTY RESPONSIBILITIES include:

¢ Ensuring availability of the Production Environment, including
production server environment, networking and end user hardware
and software;

¢ Developing and communicating the Cutover to Production plan for
each Pilot Site to each respective Department Project Team; and

¢ Providing onsite support for each Pilot Site during Cutover to
Production period.
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TASK 8 — PILOT SYSTEM ACCEPTANCE

The System, in its entirety, as installed and configured, will be accepted
by County if and only if the System operates in the Production
Environment for sixty (60) days continuously without Deficiencies of
Severity Level "3" or higher, as provided in Section 3.0 (Assumptions),
Paragraph 3.4 (Pilot System Acceptance) below and Attachment A
(Severity Level Definitions) to this SOW .

SUBTASK 8.1 — Revise Documentation

Contractor shall revise all Documentation created under Task 5.1
(Produce User and Technical Documentation) to include updated
information consistent with the Baseline Application configured in the
Production Environment.

SUBTASK 8.2 — Achieve Pilot System Acceptance

Contractor shall ensure that the System achieves Pilot System
Acceptance by reviewing, with County, all Documentation and project
results, including Post-lmplementation Testing, against pre-defined
Pilot Acceptance Criteria.

SuBTAsSK 8.3 —Pilot System Acceptance Test

The System shall achieve Pilot System Acceptance after the System
completes a full continuous uninterrupted 60-day operation run in the
Production Environment without Deficiencies of Severity Level 3 or
higher (Pilot System Acceptance Test), as specified in Section 3.0
(Assumptions), Paragraph 3.4 (Pilot System Acceptance Test) below
and Attachment A (Severity Level Definitions) to this SOW.

DELIVERABLES:

8.1 Revised SUM and TSD

8.2 Preliminary Proof of Acceptance

8.3 System in Production Use at Pilot Sites for sixty (60) days
continuously without Deficiencies of Severity Level 3 or higher.

CONTRACTOR RESPONSIBILITIES include:

¢ Providing full System support.

¢ Preparing all final-form Documentation and Pilot Acceptance
Certificate for review.
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COUNTY RESPONSIBILITIES include:

¢ Reviewing Contractor’s Pilot Acceptance Certificate and signing off
when the applicable Acceptance Criteria have been met.
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TASK 9 — PILOT SYSTEM WARRANTY SUPPORT

Contractor shall provide ongoing Pilot System Warranty Support for the
six (6) Pilot Sites. Pilot System Warranty Support services shall
commence upon Cutover to Production and shall continue through the
Pilot Warranty Period.

Pilot System Warranty Support services consist of those activities
related to the warranty, updating Application Software (Maintenance
Services), correction of Deficiencies (System Support) and various
System enhancements provided by Contractor following Cutover to
Production (Software Modifications).

SuBTAsSK 9.1 — Provide Pilot System Warranty Support

Contractor shall provide Pilot System Warranty Support effective upon
the Cutover to Production. From the Cutover to Production, through
the Pilot System Acceptance and during the Pilot Warranty Period, the
Pilot System Warranty Support services shall be provided as part of
Contractor's warranty at no charge to County, in accordance with this
Subtask 9.1 and Paragraph 16.0 (Warranty Obligations) of the
Agreement. (Upon successful completion of the Pilot Warranty Period,
and if elected by County, Contractor shall provide Maintenance and
Support services in accordance with the terms stated in Exhibit D
(Maintenance and Support) and in Paragraph 17.1 (Maintenance and
Support) of the Agreement, at the rates provided in Exhibit C (Price and
Schedule of Payments) and Exhibit D.1 (Pricing Schedule and Invoicing
Maintenance and Support).)

Pilot System Warranty Support services shall include, at a minimum:

e On-line and/or telephone technical support (Help Desk feature)
for all System problems, available 7 days a week, 24 hours per
day, with one (1) hour or less response time as part of System
Support, wunless required otherwise by the participating
Department’s Project Manager, in order to comply with
Contractor’'s obligations to provide Pilot System Warranty
Support.

e In addition, the first thirty (30) calendar days of Pilot Warranty
Period support shall be provided by Contractor’s personnel on site
at the Department locations, within two (2) hours of any
telephonic or written (facsimile or email) notification to Contractor
by County’s Project Manager.
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e Unlimited Application Software patches, bug-fixes and other
Updates as part of the Maintenance Services and System
Support.

o0 Contractor shall track Application Software defects and have
software patches released as needed to address these defects.

DELIVERABLES:

9.1 Contractor shall provide Pilot System Warranty Support services
from Cutover to Production, through Pilot System Acceptance and
the Pilot Warranty Period.

CONTRACTOR RESPONSIBILITIES include:

¢ Providing Pilot System Warranty Support.

COUNTY RESPONSIBILITIES include:

¢ Providing Contractor with timely notification of any problems;

¢ Providing Contractor with ‘one-stop-shop’ Department Help Desk to
facilitate responses to users;

¢ Providing Contractor with secure network access for the System; and
¢ Providing Contractor reasonable access to the Participating

Departments' data centers where the Application Software is
installed.
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TASK 10 — PHASE 11 FuLL IMPLEMENTATION PLAN

SuBTASK 10.1 — Develop Phase 11 Full Implementation Plan
As part of this Subtask, Contractor shall work with County to develop a
high level planning document for full implementation of the Application
Software at each Participating Department (Phase Il Full
Implementation Plan). The Phase Il Full Implementation Plan shall
include, at a minimum, the following elements:
¢ Implementation Strategy;

¢ Departmental Resource Requirements for each Participating
Department;

¢ Technical Requirements (at a minimum, System Hardware server
configuration);

¢ Implementation Timeline;
¢ Cost Estimates (One Time and Recurring);
¢ Lessons Learned from Phase | Pilot Installation; and

¢ Any other information requested by County and/or agreed to by
both parties.

DELIVERABLES:

10.1 Phase Il Full Implementation Plan for each Participating
Department

CONTRACTOR RESPONSIBILITIES include:

¢ Providing appropriate personnel to develop Phase Il Full
Implementation Plan.

COUNTY RESPONSIBILITIES include:

¢ Providing appropriate personnel to assist in the development and
review of the Phase Il Full Implementation Plan.
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3.0 PROJECT ASSUMPTIONS

3.1 GENERAL

The following Phase | Pilot Installation assumptions apply to this
Statement of Work:

¢ To the extent possible and consistent with County’s business
requirements, County will minimize Customizations in the form of
software modifications or enhancements to the Core Application
(COTS) provided by Contractor as part of the AESS solution;

¢ Unless specified otherwise by County, Contractor’s services will be
performed during normal business working hours, generally Monday
through Friday, 8:00 a.m. to 5:00 p.m., excluding County observed
holidays;

¢ Contractor staff shall perform all work on-site at County designated
project facilities, unless otherwise authorized in writing by County
Project Director or as specified in the Agreement;

¢ County will provide the project facilities (space, printers and office
consumables) and network infrastructure to support the joint County
and Contractor project teams;

¢ All Deliverable documentation created for this engagement will be
made available in both hard copy and electronic format. Unless
otherwise specified by County, the electronic format will be Microsoft
Office, while the planning software used will be MS Project 2000;
and

¢ Contractor shall be responsible for providing all personal computing
devices and software (e.g. Microsoft Office and Microsoft Project) for
its staff.

3.2 PEOPLE RESOURCES

Contractor shall, insofar as possible, accommodate the pairing of its
implementation resources with the appropriate Participating
Department resources to facilitate knowledge transfer during
implementation. The appropriate hours and resource effort to facilitate
this knowledge transfer will be up to the discretion and decision of the
Contractor Project Manager, contingent on the impact to the overall
project schedule.
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3.3 TECHNOLOGY

¢+ Any changes in scope to the Tasks of the Statement of Work or any
inaccuracies in the assumptions will necessitate a change to the
Statement of Work in accordance with the Change Order process
described in Paragraph 6.0 (Change Notices, Change Orders and
Amendments) of the Agreement;

+ Contractor will not be responsible for data corruption in the baseline
data set or the inability to create baseline data due to failures
outside of Contractor’s control. Changes in the project associated
with recovery from such events will be made in accordance with the
Change Order process described in Paragraph 6.0 (Change Notices,
Change Orders and Amendments) of the Agreement;

¢+ Contractor will not be responsible for providing any third party
software licenses to be installed in the System Environment with the
exception of the Third Party Software provided by Contractor under
the Agreement;

¢+ Contractor is not responsible for the provision and maintenance of
any Network Environment components and circuits which are owned
by the County;

¢ County plans to acquire client and server hardware separately,
based on the Contractor recommended specifications for the AESS
solution, as provided in this SOW; and

¢+ Appropriate physical and administrative access to servers in the
current server environment will be provided to Contractor by each
Participating Department, as required.

3.4 PILOT SYSTEM ACCEPTANCE TEST
The Pilot System Acceptance Criteria will be based upon the Pilot Test

Plan developed and demonstrated as part of the PCD under Task 1
(Project Planning and Management).

Contractor shall, for the purpose of the Pilot System Acceptance Test,
define the test strategies and identify the specific testing activities
required for running the Pilot System Acceptance Test in the Production
Environment. The Pilot System Acceptance will be achieved after the
System completes a full continuous uninterrupted 60-day operation run
without Deficiencies of Severity Level 3 or higher (Pilot System
Acceptance Test). Severity Level definitions may be found in
Attachment A (Severity Level Definitions) to this SOW.
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In the event that County and Contractor agree that County’s hardware,
operating environment, network or other circumstances outside of the
control of Contractor have contributed to the failure of the System to
complete the 60-day operation without interruption, Contractor will not
be held liable for such failure. The contributory circumstances will be
remedied by County wit