LOS ANGELES COUNTY
REGISTRAR-RECORDER/COUNTY CLERK

DEAN C. LOGAMN

Registrar-Recorder /County Clerk

ADOPTED

December 19, 2023 COUNTY OF LOS ANGELES
40 December 19, 2023
The Honorable Board of Supervisors e
County of Los Angeles L'LMMJZ»
383 Kenneth Hahn Hall of Administration CELEIAVALA
500 West Temple Street EXECUTIVE OFFICER

Los Angeles, California 90012

Dear Supervisors:

REQUEST APPROVAL OF CONTRACT #23-019 WITH EXTRACT SYSTEMS FOR RESTRICTIVE
COVENANT MODIFICATION PROGRAM SERVICES (ALL DISTRICTS) (3 VOTES)

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

SUBJECT

The Department of Registrar-Recorder/County Clerk (Department) requests approval to execute
Contract #23-019 with Extract Systems (Contractor) to provide Restrictive Covenant Modification
Program Services.

IT IS RECOMMENDED THAT THE BOARD:

1. Approve a Contract with Contractor substantially similar to Attachment 1, to provide Restrictive
Covenant Modification Program Services, for an initial period of five (5) years, with two (2) additional
one-year periods and six (6) month-to-month extensions, for a total maximum Contract term of seven
(7) years and six (6) months, for a total Contract sum of $7,837,395.22 which includes both the initial
term and all optional and extension terms.

2. Delegate authority to the Registrar-Recorder/County Clerk (RR/CC), or designee, to prepare and
execute future amendments to extend the initial five (5) year Contract for two (2) one-year options
and six (6) month-to-month extensions.

3. Delegate authority to the RR/CC, or designee, to prepare and execute future amendments to the
Contract as needed to (1) reflect changes resulting from new legislation or changes to County Policy
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Terms and Conditions; (2) reflect changes in State and County legislation; or (3) modify the
Statement of Work to meet operational needs based on County Counsel advisement.

4. Delegate authority to the RR/CC, or designee, to execute changes to the estimated contract
amount up to an additional ten percent (10%), or $783,739.52, of the maximum Contract amount, to
account for any unforeseen increases provided Chief Executive Office (CEO) and County Counsel
approval is obtained.

5. Delegate authority to the RR/CC, or designee, to terminate the contract provided County Counsel
approval is obtained.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this contract is to procure and implement a system and processes to support the
implementation of Assembly Bill (AB) 1466, which went into effect on January 1, 2022, and amended
Government Code section 12956.1, thereby requiring County Recorders to address and remove
discriminatory language in historical documents. Restrictive Covenants (RC) are clauses in original
recorded documents that contain unlawful restrictions based on age, race, color, religion, sex,
gender, gender identity, gender expression, sexual orientation, marital status, national origin,
ancestry, familial status, source of income, disability, veteran or military status, or genetic
information.

As it relates to this Restrictive Covenant Modification (RCM) project, the Department will work with
the Contractor to implement a system for reviewing all documents recorded in Los Angeles County
from the 1850s to the present in order to identify and redact these RCs. Under this law, redaction
includes the process of rerecording a document that originally contained unlawful restrictive
language but, when presented to the recorder for rerecording, no longer contains the unlawful
language or the unlawful language is masked so that it is not readable or visible.

The Department does not know for certain which documents may contain restrictive language and
intends to search its archive in its entirety (approximately 450,000,000 pages). All document types
are planned to be reviewed starting with the most recent documents that are already imaged and
working backwards to 1850 until completion.

Implementation of Strategic Plan Goals
This request supports the County Strategic Plan as follows:

Strategy 111.3 - Pursue Operational Effectiveness, Fiscal Responsibility, and Accountability. Service
Excellence: Provide the public with effective delivery of services within the County by implementing
integrated services to comply with legislative mandates contained in recorded documents available
for public viewing while effectively managing existing resources. This program will be funded
pursuant to AB 1466 by authorization from the County’s Board of Supervisors, which was granted
April 1, 2022, in accordance with applicable constitutional requirements, which authorizes a county
recorder to impose a fee of $2 to be paid at the time of the recording of every real estate instrument,
paper, or notice required or permitted by law to be recorded for the purpose of funding the restrictive
covenant programs established under these provisions. Doing so will allow the County to comply
with new and/or revised State statutes and provide enhanced services at no additional cost to the
County.

Racial Equity Strategic Plan/Anti-Racism, Diversity, and Inclusion (ARDI) Initiative
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This program supports the County’s Racial Equity Strategic Plan/Anti-Racism, Diversity, and
Inclusion (ARDI) Initiative by addressing discriminatory language on previously recorded documents
which are currently part of the public record. This program addresses historical factors (e.g., spatial
and racial disparities and inequities) that helped produce racial disparities and presents a vision for a
new reality in the County.

FISCAL IMPACT/FINANCING

The total contract sum is $8,621,134.74. This includes $7,837,395.22 for the initial term and all
option terms, and $783,739.52 (10 percent) to account for unforeseen increases provided that
approval to do so is obtained from both the CEO and County Counsel.

The AB 1466 program is fully funded by a $2.00 recording fee for current documents submitted to
the Department and does not require net County cost. The Department anticipates collecting
approximately $2,500,000 per fiscal year, along with projected revenue in the current fiscal year, for
the period of 2024 through 2031. The revenue collected is budgeted in a special revenue fund with
all related program expenses charged to this fund. In the event that there are insufficient funds to
cover program costs, the Department would scale back throughput or identify processes that can be
charged to the Recorder Micrographics special revenue fund to supplement the difference.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Per AB 1466, and Government Code Section 12956.3, county recorders shall establish a restrictive
covenant program to assist in the redaction of unlawfully restrictive covenants. This program shall
include the following: review of all records for unlawfully restrictive language, County Counsel
approval of unlawfully restrictive language prior to redaction and rerecording, the maintenance of
each original nonredacted record for public request needs, and periodic status reports of progress.

Pursuant to authorization received from the Board of Supervisors March 1, 2022, per GC 27388.2,
and in accordance with applicable constitutional requirements, the county recorder began imposing
a fee of two dollars ($2.00) to be paid at the time of the recording of every real estate instrument,
paper, or notice required or permitted by law to be recorded, for the purpose of funding the restrictive
covenant modification program established under these provisions. The bill exempts certain
documents from the fee established pursuant to these provisions and would prohibit a county
recorder from charging the $2.00 fee after December 31, 2027, unless the fee is reauthorized by the
Board of Supervisors for a maximum of five (5) additional years. A Special Revenue Fund B33 has
been created for the purpose of tracking and collecting the above fee. The Department started
collecting this fee on April 1, 2022, after approval from your Board and thirty (30) days initial notice
given to the general public.

The Contract contains County standard provisions regarding Contractor obligations and compliance
with all Board of Supervisors and CEO requirements.

In compliance with Board Policy 6.020 “Chief Information Office Board Letter Approval”, the Office of
the Chief Information Officer (OCIO) was consulted with regard to the information technology (IT)
components of this request. The OCIO determined this recommended action includes new IT items
that necessitate a formal ClIO Analysis (Attachment 2).
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The contract contains Board required provisions including those pertaining to consideration of
qualified County employees targeted for layoff, as well as qualified GAIN/GROW patrticipants for
employment openings, compliance with Jury Duty Ordinance, and Child Support Compliance
Programs. In addition, the Contractor is required to notify the County when the contract term is within
six (6) months from expiration and when seventy-five percent (75%) of the authorized Contract
amount has been expended.

CONTRACTING PROCESS

The Department issued a Request for Proposals (RFP) #22-001 on October 11, 2022, on the
County’s “Doing Business with the County” website for proposals from firms that provide Restrictive
Covenant Modification Program Services. Additionally, solicitation letters were sent to viable service
providers found via market scan and Internet search. The Proposers’ Conference was held online on
October 19, 2022 and attended by thirteen (13) vendors.

Advertisements were published with the following newspapers that cover all five Board Districts: Los
Angeles Times, Los Angeles Daily News, and Whittier Daily News. The RFP was also placed on
social media via the Department’s Facebook and Twitter accounts. The Department received
submissions from seven proposers. Four submissions were disqualified as a result of either
incomplete submissions or extensive exceptions to Contract terms and conditions which were
material enough to deem the proposal non-responsive. Disqualification reviews were requested by
two proposers, which were conducted by the Department. The Department found no merit in either of
the requests for review.

The three-phase evaluation process analyzed each proposer’s ability to meet the minimum
requirements, their business and cost proposals, and their respective finalist presentations, resulting
in the Contractor’s proposal being chosen as the top ranked, highest scored proposal. Therefore,
this proposer is now recommended as the Contractor for this Contract. Debriefs were held with two
Proposers. At the time of filing, there were no further protests as a result of this solicitation.

The CEO has reviewed and recommends approval of this Board Letter. County Counsel has

reviewed this Board letter and approved it as to form. CEO Risk Management Branch has also
reviewed and approved the insurance and indemnification provisions as to form.

IMPACT ON CURRENT SERVICES (OR PROJECTYS)

Approval of Contract #23-019 with the Contractor will ensure the County's compliance with the new
State law and also enable the Department to develop and implement the requirements of AB 1466
through its newly established restrictive covenant modification program.
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Respectfully submitted,

Qean C. f’f—aémk

DEAN C. LOGAN
Registrar-Recorder/County Clerk

DCL:JG:AB
MB:JP:JS
VW:jw

Enclosures

C. Executive Office, Board of Supervisors

Chief Executive Office
County Counsel

Ll

Peter Loo
Acting Chief Information Officer
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Attachment 1

CONTRACT BETWEEN
COUNTY OF LOS ANGELES
AND
EXTRACT SYSTEMS
FOR
RESTRICTIVE COVENANT MODIFICATION PROGRAM SERVICES

This Contract (“Contract”) made and entered into this __ day of , 20 by and
between the County of Los Angeles, hereinafter referred to as County and Extract Systems,
hereinafter referred to as “Contractor”. Contractor is located at 8517 Excelsior Drive, Madison,
Wisconsin 53717.

RECITALS

WHEREAS, the County, through its Registrar-Recorder/County Clerk (RR/CC) is authorized
under California Government Code section 12956.3 to establish a restrictive covenant program
to assist in the redaction of unlawfully restrictive covenants in violation of Government Code
section 12955(1). In addition, the County is authorized under Government Code section 31000
to contract with private businesses for special services when certain requirements are met; and

WHEREAS, the Contractor is a private (public, non-profit) firm specializing in providing
Restrictive Covenant Modification Program Services; and

WHEREAS, the Contractor warrants that it possesses the necessary special skills, experience,
knowledge, technical competence, and sufficient staffing to perform under this Contract; and

WHEREAS, the Contractor has submitted a proposal to the County’s Registrar-Recorder/County
Clerk (Department) for Restrictive Covenant Modification Program Services (“Services”), and as
a result of a solicitation conducted using the Request For Proposal (RFP) process, Contractor
has been selected for recommendation for award of such Contract; and

WHEREAS, the County desires that Contractor provide, and Contractor agrees to provide the
Services for the Department in accordance with the terms and conditions set forth in this
Contract; and

WHEREAS, the Board has authorized the Department to administer this Contract;
NOW THEREFORE, in consideration of the foregoing Recitals (which are incorporated herein),

and the mutual covenants contained herein, and for good and valuable consideration, the Parties
agree to the following:

Restrictive Covenant Modification Program Services Page 1
Contract #23-019
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1 APPLICABLE DOCUMENTS

Exhibits A through M are attached to and form a part of this Contract. 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, deliverable, goods, service, or other
work, or otherwise between the base Contract and the Exhibits, or between Exhibits, such
conflict or inconsistency will be resolved by giving precedence first to the terms and
conditions of the Contract and then to the Exhibits according to the following priority.

Standard Exhibits:

Exhibit A Statement of Work and Attachments

Exhibit B Pricing Schedule

Exhibit C Contractor’s Proposed Schedule

Exhibit D County’s Administration

Exhibit E Contractor’'s Administration

Exhibit F Forms Required at the Time of Contract Execution (Confidentiality
Forms)

Exhibit G Safely Surrendered Baby Law

Exhibit H Intentionally Omitted

Exhibit | Intentionally Omitted
Exhibit J Intentionally Omitted
Exhibit K Information Security and Privacy Requirements

Exhibit L Definitions
Exhibit M Debarment Certification

This Contract constitutes the complete and exclusive statement of understanding
between the parties, and supersedes all previous contracts, written and oral, and all
communications between the parties relating to the subject matter of this Contract. No
change to this Contract shall be valid unless prepared pursuant to Paragraph 8.1
(Amendments) and signed by both parties.

2 DEFINITIONS

2.1 All capitalized terms, words and phrases shall have the meaning given in Exhibit
L (Definitions) whenever used in this Request for Proposals (RFP), including the
body of the RFP, Contract, including the body of the Contract and Statements of
Work, Attachments, Appendices, and Schedules hereto. Capitalized terms not
otherwise defined in Exhibit L (Definitions) shall have the meanings ascribed to
them in the document in which they appear. In the event there is a conflict between
how a term is defined in Exhibit L (Definitions) and any other portion of the RFP or
Contract, the order of precedence for understanding the meaning of that term shall
be as follows: (a) how that term is defined in this Exhibit L (Definitions), (b) how
that term is defined in the body of the RFP or Contract, (c) how that term is defined
in the Statement of Work, and (d) how that term is defined in the other Exhibits,

Restrictive Covenant Modification Program Services Page 2
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Appendices, Attachments, or Schedules pursuant to Section 1 (Applicable
Documents). Unless otherwise specified in Exhibit L (Definitions), all references in
Exhibit L (Definitions) to Sections shall refer to the respective Sections of the body
of the Contract (rather than the Exhibits or Appendices thereto).

3 WORK

3.1 Pursuant to the provisions of this Contract, the Contractor must fully perform,
complete and deliver on time, all tasks, deliverables, services and other work as
set forth in herein.

3.2 If the Contractor provides any tasks, deliverables, goods, services, or other work,
other than as specified in this contract, the same will be deemed to be a gratuitous
effort on the part of the contractor, and the contractor must have no claim
whatsoever against the County.

4 TERM OF CONTRACT

4.1 The term of this Contract will be for five (5) years commencing upon execution by
the Parties after approval by the County’s Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this Contract.

4.2 The County will have the sole option to extend this Contract term for up to two (2)
additional one (1) year periods and six (6) month to month extensions, for a
maximum total Contract term of seven (7) years and six (6) months. Each such
extension option may be exercised at the sole discretion of the Department Head
or designee as authorized by the Board of Supervisors.

The County maintains a database that tracks/monitors the Contractor's
performance history. Information entered into the database may be used for a
variety of purposes, including determining whether the County will exercise a
contract term extension option.

4.3 The Contractor must notify Department when this Contract is within six (6) months
of the expiration of the term as provided for hereinabove. Upon occurrence of this
event, the Contractor must send written notification to Department at the address
herein provided in Exhibit D (County’s Administration).

5 CONTRACT SUM
5.1 Total Contract Sum

5.1.1 The “Contract Sum” under this Contract shall be the total monetary
amount payable by County to Contractor for supplying all Tasks,
Subtasks, Deliverables, goods, services, and other Work specified

Restrictive Covenant Modification Program Services Page 3
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under this Contract. The Contract Sum for this Contract, including all
applicable taxes, authorized by County hereunder is seven million eight
hundred thirty-seven thousand three hundred and ninety-five dollars and
twenty-two cents ($7,837,395.22) as specified in Exhibit B (Pricing
Schedule).

51.2 The fees and other applicable rates for the Term of the Contract are set
forth in Exhibit B (Pricing Schedule). Contractor’s fees shall remain firm
and fixed prices for the Term of the Contract. The RR/CC, or designee,
at their sole discretion, may increase the Contract Sum up to a maximum
of ten percent (10%) of the Contract Sum or seven hundred eighty-three
thousand seven hundred thirty-nine dollars and fifty-two cents
($783,739.52) over the Term of the Contract, including any extensions
thereof.

51.3 In addition to any other Contract modification requirements under the
Contract, an Amendment to the Contract Sum shall be prepared and
executed by the Contractor and by the RR/CC or designee, provided
County Counsel approval is obtained prior to execution of such
Amendment.

514 The maximum Contract Sum shall not exceed eight million six hundred
twenty-one thousand one hundred thirty-four dollars and seventy-four
cents ($8,621,134.74).

5.2  Written Approval for Reimbursement

The Contractor will not be entitled to payment or reimbursement for any tasks or
services performed, nor for any incidental or administrative expenses whatsoever
incurred in or incidental to performance hereunder, except as specified herein.
Assumption or takeover of any of the Contractor's duties, responsibilities, or
obligations, or performance of same by any person or entity other than the
Contractor, whether through assignment, subcontract, delegation, merger, buyout,
or any other mechanism, with or without consideration for any reason whatsoever,
must not occur except with the County’s express prior written approval.

5.3 Notification of 75% of Total Contract Sum

The Contractor must maintain a system of record keeping that will allow the
Contractor to determine when it has incurred seventy-five percent (75%) of the
total contract sum under this Contract. Upon occurrence of this event, the
Contractor must send written notification to Department at the address herein
provided in Exhibit D (County’s Administration).

Restrictive Covenant Modification Program Services Page 4
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5.4 No Payment for Services Provided Following Expiration-Termination of
Contract

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

5.5 Invoices and Payments

5.5.1 The Contractor must invoice the County only for providing the tasks,
deliverables, goods, services, and other work specified in Exhibit A
(Statement of Work and Attachments) and elsewhere hereunder. The
Contractor must prepare invoices, which will include the charges owed
to the Contractor by the County under the terms of this Contract. The
Contractor’'s payments will be as provided in Exhibit B (Pricing
Schedule) and the Contractor will be paid only for the tasks,
deliverables, goods, services, and other work approved in writing by the
County. If the County does not approve work in writing no payment will
be due to the Contractor for that work.

55.2 The Contractor’s invoices must be priced in accordance with Exhibit B
(Pricing Schedule).

5.5.3 The Contractor’s invoices must contain the information set forth in
Exhibit A (Statement of Work and Attachments) describing the tasks,
deliverables, goods, services, work hours, and facility and/or other work
for which payment is claimed.

554 The Contractor must submit the monthly invoices to the County by the
15th calendar day of the month following the month of service.

55.5 All invoices under this Contract must be submitted electronically (via
email) to the County, or if by mail, in two (2) copies to the following
address:

Department of Registrar-Recorder/County Clerk
Financial Services Section

12400 Imperial Highway

Room 7213

Norwalk, CA 90650

E-mail: accountspayable@rrcc.lacounty.gov
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55.6 County Approval of Invoices

All invoices submitted by the Contractor for payment must have the
written approval of the County’s Project Manager prior to any payment
thereof. In no event will the County be liable or responsible for any
payment prior to such written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises — Prompt Payment Program

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

5.6 Holdbacks

County will hold back fifteen percent (15%) of the amount of each deliverable
submitted by the Contractor under this Contract, prior to Final Acceptance and
approval by the County, pursuant to this Section 5.6 (Holdbacks), and shall be due
and payable to the Contractor in accordance with the below schedule and
conditions, all further subject to adjustment of any amounts arising under this
Contract owed to the County by the Contractor, including, but not limited to, any
amount arising from Section 8.26 (Liquidated Damages) and any partial
termination of any task or Deliverable set forth in Exhibit A (Statement of Work)
provided herein.

(a) Seven and a half percent (7.5%) of total holdback per deliverable will be due
and payable upon Final Acceptance of each deliverable upon release after
User Acceptance Testing.

(b) Seven and a half percent (7.5%) of total holdback per deliverable will be due
and payable upon Final Acceptance of each deliverable upon release after the
cutover/production.

5.7 Default Method of Payment: Direct Deposit or Electronic Funds Transfer

5.7.1 The County, at its sole discretion, has determined that the most efficient
and secure default form of payment for goods and/or services provided
under an agreement/ contract with the County will be Electronic Funds
Transfer (EFT) or direct deposit, unless an alternative method of
payment is deemed appropriate by the Auditor-Controller (A-C).

5.7.2 The Contractor must submit a direct deposit authorization request via
the website https://directdeposit.lacounty.gov with banking and vendor
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information, and any other information that the A-C determines is
reasonably necessary to process the payment and comply with all
accounting, record keeping, and tax reporting requirements.

Any provision of law, grant, or funding agreement requiring a specific
form or method of payment other than EFT or direct deposit will
supersede this requirement with respect to those payments.

At any time during the duration of the agreement/contract, a Contractor
may submit a written request for an exemption to this requirement. Such
request must be based on specific legal, business or operational needs
and explain why the payment method designated by the A-C is not
feasible and an alternative is necessary. The A-C, in consultation with
the contracting department(s), will decide whether to approve exemption
requests.

6 ADMINISTRATION OF CONTRACT - COUNTY

6.1

6.2

6.3

County Administration

A listing of all County Administration referenced in the following subparagraphs are
designated in Exhibit D (County’s Administration). The County will notify the
Contractor in writing of any change in the names or addresses shown.

County’s Project Director

The role of the County’s Project Director may include:

6.2.1

6.2.2

Coordinating with Contractor and ensuring Contractor’s performance of
the Contract; however, in no event will Contractor’s obligation to fully
satisfy all of the requirements of this Contract be relieved, excused or
limited thereby; and

Upon request of the Contractor, providing direction to the Contractor, as
appropriate in areas relating to County policy, information requirements,
and procedural requirements; however, in no event, will Contractor’'s
obligation to fully satisfy all of the requirements of this Contract be
relieved, excused or limited thereby.

County’s Project Manager

The role of the County’s Project Manager is authorized to include:

6.3.1

Meeting with the Contractor’s Project Manager on a regular basis; and
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6.3.2 Inspecting any and all tasks, deliverables, goods, services, or other work
provided by or on behalf of the Contractor; however, in no event will
Contractor’s obligation to fully satisfy all of the requirements of this
Contract be relieved, excused or limited thereby.

6.3.3 The County’s Project Manager is not authorized to make any changes
in any of the terms and conditions of this Contract and is not authorized
to further obligate County in any respect whatsoever.

6.4 County’s Contract Project Monitor

The role of the County’s Project Monitor is to oversee the day-to-day administration
of this Contract; however, in no event will Contractor’s obligation to fully satisfy all
of the requirements of this Contract be relieved, excused or limited thereby. The
Project Monitor reports to the County’s Project Manager.

7 ADMINISTRATION OF CONTRACT - CONTRACTOR

71 Contractor Administration

A listing of all of Contractor’'s Administration referenced in the following paragraphs
is designated in Exhibit E (Contractor’'s Administration). The Contractor will notify
the County in writing of any change in the names or addresses shown.

7.2 Project Manager

7.2.1 The Contractor's Project Manager is designated in Exhibit E
(Contractor’'s Administration). The Contractor must notify the County in
writing of any change in the name or address of the Contractor’s Project
Manager.

7.2.2 The Contractor's Project Manager will be responsible for the
Contractor’'s day-to-day activities as related to this Contract and will
meet and coordinate with County’s Project Manager and County’s
Contract Project Monitor on a regular basis.

7.3  Approval of Contractor’s Staff
County has the absolute right to approve or disapprove all of the Contractor’s staff

performing work hereunder and any proposed changes in the Contractor’s staff,
including, but not limited to, the Contractor’s Project Manager.
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7.4 Contractor’s Staff Identification

Contractor will provide, at Contractor’s expense, all staff providing services under
this Contract with a photo identification badge.

All of Contractor’'s employees assigned to County facilities are required to have a
County Identification (ID) badge, visible at all times. Contractor bears all expense
of the badging.

7.4.1 Contractor is responsible to ensure that employees have obtained a
County ID badge before they are assigned to work in a County facility.
Contractor personnel may be asked by a County representative to leave
a County facility if they do not have the proper County ID badge on their
person and Contractor personnel must immediately comply with such
request.

7.4.2 Contractor must notify the County within one business day when staff is
terminated from working under this Contract. Contractor must retrieve
and return an employee’s County ID badge to the County on the next
business day after the employee has terminated employment with the
Contractor.

7.4.3 If County requests the removal of Contractor's staff, Contractor must
retrieve and return an employee’s County ID badge to the County on the
next business day after the employee has been removed from working
on the County’s Contract.

7.5 Background and Security Investigations

7.5.1 Each of Contractor’s staff performing services under this Contract, who
is in a designated sensitive position, as determined by County in
County's sole discretion, must undergo and pass a background
investigation to the satisfaction of County as a condition of beginning
and continuing to perform services under this Contract. Such
background investigation must be obtained through fingerprints
submitted to the California Department of Justice to include State, local,
and federal-level review, which may include, but will not be limited to,
criminal conviction information. The fees associated with the
background investigation will be at the expense of the Contractor,
regardless of whether the member of Contractor’'s staff passes or fails
the background investigation.

If a member of Contractor's staff does not pass the background
investigation, County may request that the member of Contractor’s staff
be removed immediately from performing services under the Contract.
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Contractor must comply with County’s request at any time during the
term of the Contract. County will not provide to Contractor or to
Contractor's staff any information obtained through the County’s
background investigation.

7.5.2 County, in its sole discretion, may immediately deny or terminate facility
access to any member of Contractor’'s staff that does not pass such
investigation to the satisfaction of the County or whose background or
conduct is incompatible with County facility access.

7.5.3 Disqualification of any member of Contractor’s staff pursuant to this
Paragraph 7.5 will not relieve Contractor of its obligation to complete all
work in accordance with the terms and conditions of this Contract.

7.6  Confidentiality

7.6.1 Contractor must 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.

7.6.2 Contractor must 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 7.6, as determined by
County in its sole judgment. Any legal defense pursuant to contractor’s
indemnification obligations under this Paragraph 7.6 will be conducted
by contractor and performed by counsel selected by Contractor and
approved by County. Notwithstanding the preceding sentence, County
will 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 will be entitled to retain its own counsel, including,
without limitation, County Counsel, and to reimbursement from
Contractor for all such costs and expenses incurred by County in doing
so. Contractor will 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.
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7.6.3 Contractor must inform all of its officers, employees, agents and
subcontractors providing services hereunder of the confidentiality
provisions of this Contract.

7.6.4 Contractor must sign and adhere to the provisions of Exhibit F1-IT
(Contractor Non-Employee Acknowledgment and Confidentiality
Agreement).

Contractor will cause each employee performing services covered by
this Contract to sign and adhere to the provisions of Exhibit F2-IT
(Contractor Employee Acknowledgment, Confidentiality, and Copyright
Assignment Agreement).

Contractor will cause each non-employee performing services covered
by this Contract to sign and adhere to the provisions of Exhibit F3-IT
(Contractor Non-Employee Acknowledgment, Confidentiality, and
Copyright Assignment Agreement).

8 STANDARD TERMS AND CONDITIONS
8.1 Amendments, Change Orders, and Change Notices

The authority to execute Amendments varies between departments and types of
contracts.

8.1.1 For any change which affects the scope of work, term, contract sum,
payments, or any term or condition included under this Contract, an
amendment to the Contract must be prepared and executed by the
contractor and by the RR/CC or designee with written approval by
County Counsel.

8.1.2 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 Contract during the term of this Contract. The County
reserves the right to add and/or change such provisions as required by
the County’s Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract must be
prepared and executed by the contractor and by the RR/CC or designee
with written approval by County Counsel.

8.1.3 The Department Head or designee may at their sole discretion,
authorize extensions of time as defined in Paragraph 4 (Term of
Contract). The contractor agrees that such extensions of time will not
change any other term or condition of this Contract during the period of
such extensions. To implement an extension of time, an Amendment to
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the Contract must be prepared and executed by the contractor and by
the RR/CC or designee with written approval by County Counsel.

8.1.4 For any change which is clerical or administrative in nature and/or does
not affect any term or condition of this Contract, a written Change Notice
may be prepared and executed by the RR/CC or designee.

8.2 Assignment and Delegation/Mergers or Acquisitions

8.2.1 The contractor must notify the County of any pending acquisitions/
mergers of its company unless otherwise legally prohibited from doing
so. If the contractor is restricted from legally notifying the County of
pending acquisitions/mergers, then it should notify the County of the
actual acquisitions/mergers as soon as the law allows and provide to the
County the legal framework that restricted it from notifying the County
prior to the actual acquisitions/mergers.

8.2.2 The contractor must not assign, exchange, transfer, or delegate its rights
or duties under this Contract, whether in whole or in part, without the
prior written consent of County, in its discretion, and any attempted
assignment, delegation, or otherwise transfer of its rights or duties,
without such consent will be null and void. For purposes of this
paragraph, County consent will require a written Amendment to the
Contract, which is formally approved and executed by the parties. Any
payments by the County to any approved delegate or assignee on any
claim under this Contract will be deductible, at County’s sole discretion,
against the claims, which the contractor may have against the County.

8.2.3 Any assumption, assignment, delegation, or takeover of any of the
contractor’s duties, responsibilities, obligations, or performance of same
by any person or 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, will be a material breach
of the Contract which may result in the termination of this Contract. In
the event of such termination, County will be entitled to pursue the same
remedies against contractor as it could pursue in the event of default by
contractor.

8.3  Authorization Warranty
The contractor represents and warrants that the person executing this Contract for

the contractor is an authorized agent who has actual authority to bind the
contractor to each and every term, condition, and obligation of this Contract and
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that all requirements of the contractor have been fulfilled to provide such actual
authority.

8.4 Budget Reductions

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

8.5 Complaints

The contractor must develop, maintain and operate procedures for receiving,
investigating and responding to complaints.

8.5.1 Complaint Procedures

8.5.1.1  Within thirty (30) business days after the Contract effective
date, the contractor must provide the County with the
contractor’s policy for receiving, investigating and responding
to user complaints.

8.5.1.2 The County will review the contractor’s policy and provide the
contractor with approval of said plan or with requested
changes.

8.5.1.3 If the County requests changes in the contractor’s policy, the
contractor must make such changes and resubmit the plan
within five (5) business days for County approval.

8.5.1.4 If, at any time, the contractor wishes to change the
contractor’s policy, the contractor must submit proposed
changes to the County for approval before implementation.

8.5.1.5 The contractor must preliminarily investigate all complaints
and notify the County’s Project Manager of the status of the
investigation within five (5) business days of receiving the
complaint.
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8.5.1.6 When complaints cannot be resolved informally, a system of
follow-through will be instituted which adheres to formal plans
for specific actions and strict time deadlines.

8.5.1.7 Copies of all written responses must be sent to the County’s
Project Manager within three (3) business days of mailing to
the complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, contractor must 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 Contract are hereby incorporated
herein by reference.

8.6.2 Contractor must 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 Paragraph 8.6
(Compliance with Applicable Law) will be conducted by contractor and
performed by counsel selected by contractor and approved by County.
Notwithstanding the preceding sentence, County will 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 will be
entitled to retain its own counsel, including, without limitation, County
Counsel, and to reimbursement from contractor for all such costs and
expenses incurred by County in doing so. Contractor will 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.

8.7 Compliance with Civil Rights Laws
The contractor hereby assures that it will comply with Subchapter VI of the Civil

Rights Act of 1964, 42 USC Sections 2000 (e) (1) through 2000 (e) (17), to the end
that no person will, on the grounds of race, creed, color, sex, religion, ancestry,
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age, condition of physical handicap, marital status, political affiliation, or national
origin, be excluded from participation in, be denied the benefits of, or be otherwise
subjected to discrimination under this Contract or under any project, program, or
activity supported by this Contract. Additionally, contractor certifies to the County:

8.7.1

8.7.2

8.7.3

8.7.4

That contractor has a written policy statement prohibiting discrimination
in all phases of employment.

That contractor periodically conducts a self-analysis or utilization
analysis of its work force.

That Contractor has a system for determining if its employment practices
are discriminatory against protected groups.

Where problem areas are identified in employment practices, the
Contractor has a system for taking reasonable corrective action, to
include establishment of goals or timetables.

8.8 Compliance with the County’s Jury Service Program

8.8.1 Jury Service Program

This Contract is subject to the provisions of the 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.

8.8.2 Written Employee Jury Service Policy

8.8.2.1 Unless the contractor has demonstrated to the County’s
satisfaction either that the contractor is not a “contractor” as
defined under the Jury Service Program (Section 2.203.020
of the County Code) or that the contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of
the County Code), the contractor must have and adhere to a
written policy that provides that its Employees will receive
from the contractor, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may provide
that Employees deposit any fees received for such jury
service with the contractor or that the contractor deduct from
the Employee’s regular pay the fees received for jury service.
8.8.2.2 For purposes of this paragraph, “contractor” means a person,
partnership, corporation or other entity which has a contract
with the County or a subcontract with a County contractor and
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has received or will receive an aggregate sum of fifty thousand
dollars ($50,000) or more in any twelve (12) month period
under one or more County contracts or subcontracts.
‘Employee” means any California resident who is a full-time
employee of the contractor. “Full-time” means forty (40) hours
or more worked per week, or a lesser number of hours if: 1)
the lesser number is a recognized industry standard as
determined by the County, or 2) contractor has a long-
standing practice that defines the lesser number of hours as
full-time. Full-time employees providing short-term, temporary
services of ninety (90) days or less within a twelve (12) month
period are not considered full-time for purposes of the Jury
Service Program. If the contractor uses any subcontractor to
perform services for the County under the Contract, the
subcontractor will also be subject to the provisions of this
paragraph. The provisions of this paragraph will be inserted
into any such subcontract agreement and a copy of the Jury
Service Program must be attached to the agreement.

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

8.8.2.4 Contractor’s violation of this paragraph of the Contract may
constitute a material breach of the Contract. In the event of
such material breach, County may, in its sole discretion,
terminate the Contract and/or bar the contractor from the
award of future County contracts for a period of time
consistent with the seriousness of the breach.
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8.9 Conflict of Interest

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

8.9.2 The contractor must comply with all conflict of interest laws, ordinances,
and regulations now in effect or hereafter to be enacted during the term
of this Contract. The contractor warrants that it is not now aware of any
facts that create a conflict of interest. If the contractor hereafter becomes
aware of any facts that might reasonably be expected to create a conflict
of interest, it must immediately make full written disclosure of such facts
to the County. Full written disclosure must include, but is not limited to,
identification of all persons implicated and a complete description of all
relevant circumstances. Failure to comply with the provisions of this
paragraph will be a material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for Layoffs or are on a
County Re-Employment List

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

8.11 Consideration of Hiring GAIN-GROW Participants

8.11.1 Should the contractor require additional or replacement personnel after
the effective date of this Contract, the contractor will give consideration
for any such employment openings to participants in the County‘s
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief Opportunity for Work
(GROW) Program who meet the contractor’s minimum qualifications for
the open position. For this purpose, consideration will mean that the
contractor will interview qualified candidates. The County will refer
GAIN-GROW participants by job category to the contractor. Contractors
must report all job openings with job requirements to:
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GAINGROW@DPSS.LACOUNTY.GOV and BSERVICES@WDACS.LACOUNTY.GOV and
DPSS will refer qualified GAIN/GROW job candidates.

8.11.2 In the event that both laid-off County employees and GAIN/GROW
participants are available for hiring, County employees must be given
first priority.

8.12 Contractor Responsibility and Debarment
8.12.1 Responsible Contractor

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

Contractor must certify that they are not suspended, excluded or
debarred (Debarment Certification, Exhibit L) from the list Federal
Suspended and Debarred Vendors (https://sam.gov/content/home) or
the State of California Debarred Vendors
(https://www.dir.ca.gov/dlse/debar.html). County reserves the right to
monitor federal, state, or local level databases at any time during the
Contract to ensure Contractor is deemed responsible.

If Contractor is found to be suspended, excluded or debarred, it may
constitute a material breach of the Contract. In the event of such material
breach, County may, in its sole discretion, terminate the Contract.

8.12.2  Chapter 2.202 of the County Code

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

8.12.3  Non-responsible contractor

The County may debar a contractor if the Board of Supervisors finds, in
its discretion, that the contractor has done any of the following: 1)
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violated a term of a contract with the County or a nonprofit corporation
created by the County, 2) committed an act or omission which negatively
reflects on the contractor’s quality, fithess or capacity to perform a
contract with the County, any other public entity, or a nonprofit
corporation created by the County, or engaged in a pattern or practice
which negatively reflects on same, 3) committed an act or offense which
indicates a lack of business integrity or business honesty, or 4) made or
submitted a false claim against the County or any other public entity.

8.12.4  Contractor Hearing Board

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

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

8.12.4.3 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
will be presented to the Board of Supervisors. The Board of
Supervisors will have the right to modify, deny, or adopt the
proposed decision and recommendation of the Contractor
Hearing Board.

8.12.4.4 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. The County may, in
its discretion, reduce the period of debarment or terminate the
debarment if it finds that the contractor has adequately
demonstrated one or more of the following: 1) elimination of
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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 the County.

8.12.4.5 The Contractor Hearing Board will consider a request for
review of a debarment determination only where 1) the
contractor has been debarred for a period longer than five (5)
years